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RENTAL AGREEMENT

This Rental Agreement (the "Agreement™) is made on August 1, 2014 (the "Effective Date"),
between the 32nd District Agricultural Association, a California state institution ("Association™), and Tel
Phil Enterprises, Inc., a California corporation ("Tel Phil'"). The Association hereby rents to Tel Phil, and
Tel Phil hereby hires from the Association, the Premises described in this Agreement.

A. Premises

The premises to be utilized in this Agreement ("Premises™) consist of the areas identified as the
"OC Market Place" and the "OC Market Place Parking™ on the map attached hereto as Schedule 1-A (the
"Marketplace Map™). The Premises is located on the Orange County Fairgrounds (the "Fairgrounds").

The parties acknowledge that the Association has adopted a 10-year master plan for the
Fairgrounds (as the same may be amended, updated or superseded from time to time, the "Master
Plan™), and within the term of this Agreement elements of the Master Plan will be implemented. In the
event that implementation of the current or any future Master Plan requires that all or a part of the Outdoor
Marketplace (as defined below) be relocated to a space on the Fairgrounds of similar size, the Association
shall have the right to relocate the Outdoor Marketplace, or the relevant portion thereof, accordingly;
provided that the Association may not implement such relocation without the prior written consent of Tel
Phil, not to be unreasonably withheld, delayed or conditioned. Without limiting the foregoing, the parties
agree that Tel Phil may withhold its consent to any such relocation of the Outdoor Marketplace if (i) it
would deprive Tel Phil of the use of the Tel Phil Improvements (as that term is defined in Paragraph N
below), or (ii) it would result in a material reduction in the size of the "free parking areas," which are
identified in the Marketplace Map as the "OC Marketplace Parking™ on both sides of the area identified as
the "OC Market Place" on the Marketplace Map and which may be used by Tel Phil for the purpose of
providing free parking to the invitees and vendors of the Outdoor Marketplace, subject to the provisions of
Paragraph X.6 (Parking) hereof. Any and all costs resulting from any relocation described in this
paragraph will be at the sole expense of the Association.

In addition to the rights set forth in the previous paragraph, the Association shall have the right to
modify, reconfigure and/or rearrange any area of the Fairgrounds or the operation thereof, other than the
Premises, in the Association's sole and absolute discretion at any time, provided that no such modification,
reconfiguration or rearrangement may materially interfere with the operation of the Outdoor Marketplace.

B. Term

The term of this Agreement (the “Term") is ten (10) years commencing upon the Effective Date,
unless sooner terminated as provided for in this Agreement.

Tel Phil may opt to extend the Term for an additional ten (10) year period. This option may be
exercised by giving the Association a written notice of extension (the "Option Notice").

The Option Notice shall not be effective if (i) at the time of the giving of the Option Notice or at the
time of the commencement of the extension term an Event of Default (as defined below in Paragraph U)
exists with respect to Tel Phil's obligation (a) to pay Base Rent (as defined below in Paragraph F), (b) to
make any other rental payments for use of the Premises or the Fairgrounds required by this Agreement,
(c) to pay the Outstanding Rent Shortfalls in accordance with the Rent Shortfall Payment Schedule (as
those terms are defined below in Paragraph F.3), (d) to pay the Association pursuant to Paragraph F.2 in



connection with certain electricity expenses, (e) to replenish the Security Deposit (as defined below in
Paragraph E) in accordance with the requirements of Paragraph E.5, (f) to make any Capital Contributions
(as defined below in Paragraph G), (g) to make any rental payment for Additional Equipment (as defined
below in Paragraph W) in accordance with the requirements of Paragraph W, (h) to make any payment
required for storage of the Garage (as defined below in Paragraph W) required by Paragraph W, (i) to
indemnify the Association pursuant to any express indemnity set forth in this Agreement, G) to make any
reimbursement payment to the Association required under Paragraph U.2 (Correction of Default) or
Paragraph W.1(d) (Shade Structure), or (K) to make any reimbursement payment to the Association
required by Paragraph X.4 (Emergency Action Plan); (ii) if with the giving of notice or the passage of
time any such Event of Default identified in subparagraph (i) above with respect to Tel Phil would exist;
or (iif) any other Event of Default exists by Tel Phil. The Option Notice may not be given earlier than the
270th day prior to the expiration of the original term and must be given on or before the 180th day prior to
expiration of the original term. Any extension of this Agreement shall be subject to all the provisions of
this Agreement.

C. Uses

1. Permitted Goods and Services

The Premises shall be used for the purpose of conducting an Outdoor Marketplace and for no
other purpose without the prior written consent of the Association. "Outdoor Marketplace" is defined
as the sale of goods and/or services on the Premises organized and administered in the format of a swap
meet. Such goods and services (i) shall be of a nature that is appropriate for a family atmosphere in a
public place, (ii) shall consist of customary personal use, household and consumer items now or
hereafter typically suitable for sale in a swap meet environment by entrepreneurial vendors, and (iii)
except as otherwise provided herein, shall not include larger items (sometimes referred to herein
generically as "Big Ticket Items™) such as homes (including without limitation mobile or modular
homes), trucks, cars, recreational vehicles, golf carts or other similar wheeled mechanized vehicles,
trailers, motorcycles, boats, jet skis or other water craft, hot tub, spas or temporary or permanent
structures without the Association's prior written approval which may be granted or withheld in the sole
and absolute discretion of the Association. By way of illustration, items satisfying clause (ii) above
and not violating clause (iii) above have historically included, without limitation, the following: power
wheelchairs or so-called "mobility scooters", bicycles, BBQs, fountains and water features, lawn
mowers, appliances, TVs and other electronics. It is understood that the product mix at the Outdoor
Marketplace is fluid and responds to evolving market opportunities, so the foregoing recitation of
permitted items is meant to be illustrative and not exclusive.

Notwithstanding the foregoing limitations, sale of Big Ticket Items shall be permitted on the
Premises, provided that the total square footage of those areas used for the sale of Big Ticket Items on the
Premises shall at no time exceed 20% of the total square footage of the area identified as the "OC Market
Place" on the Marketplace Map. Any expansion of sales of Big Ticket Items not in compliance with the
foregoing sentence shall require the Association's prior written consent, which may be granted or
withheld in the sole and absolute discretion of the Association. Approval for such an expansion can be
granted by the Chief Executive Officer of the Association, provided that if the Chief Executive Officer
does not approve a requested expansion within 30 days of a written request by Tel Phil, Tel Phil shall
have the right to appeal such decision to the Board of Directors of the Association.



2. Special Events and Promotions

In addition to the uses identified above in this Paragraph C, Tel Phil shall be allowed to produce
periodic special events and promotions on the Premises during the operation of the Outdoor Marketplace
for the purpose of increasing attendance at the Outdoor Marketplace (the "Tel Phil Special Events and
Promotions"”). The Tel Phil Special Events and Promotions shall be of a nature that is appropriate for a
family atmosphere in a public place and may include themed events or entertainment with food and
beverage components. In September of each Rental Year, Tel Phil shall submit to the Association for
review and approval a list of Tel Phil Special Events and Promotions that Tel Phil intends to produce
during the following Rental Year (the "Tel Phil Event Schedule”), including a description of each such
event and the proposed date on which each such event has been scheduled. Within thirty (30) days of
receiving the Tel Phil Event Schedule, the Association shall approve or disapprove of any and all such Tel
Phil Special Events and Promotions listed therein in its reasonable discretion. The Association may only
disapprove of a Tel Phil Special Event and Promotion appearing in the Tel Phil Event Schedule on the
basis that the Association reasonably anticipates that such Tel Phil Special Event and Promotion may
conflict or interfere with an Association Event (as defined below) substantially similar to such Tel Phil
Special Event and Promotion that the Association reasonably believes will take place within forty five
(45) days before or after the date proposed for the Tel Phil Special Event and Promotion. Notwithstanding
the foregoing, in connection with its review of a Tel Phil Event Schedule, the Association shall not have
the right to disapprove of any Tel Phil Special Event and Promotion set forth on the attached Schedule 19
provided that the Tel Phil Event Schedule states that such Tel Phil Special Event and Promotion will take
place within two (2) weeks before or after the date designated for such Tel Phil Special Event and
Promotion in Schedule 19. As used herein, "Association Events" shall mean periodic events on the
Fairgrounds that the Association and/or its invitees produce or sponsor.

If Tel Phil desires to produce any Tel Phil Special Event and Promotion that is not approved in
advance of a Rental Year in accordance with the procedure set forth in the previous paragraph, Tel Phil
shall request approval for such Tel Phil Special Event and Promotion in writing from the Association.
Such requests must be submitted to the Association no later than ninety (90) days prior to the proposed
date for such Tel Phil Special Event and Promotion. Within thirty (30) days of receiving such request, the
Association, in its reasonable discretion, shall approve or disapprove of the Tel Phil Special Event and
Promotion in question. The Association may only disapprove of a Tel Phil Special Event and Promotion
for which Tel Phil has requested approval pursuant to this paragraph on the basis that the Association
reasonably anticipates that such Tel Phil Special Event and Promotion may conflict or interfere with an
Association Event substantially similar to such Tel Phil Special Event and Promotion that the
Association reasonably believes will take place within forty five (45) days before or after the date
proposed for the Tel Phil Special Event and Promotion. By way of illustration, but without limitation, if
Tel Phil requests approval for a Tel Phil Special Event and Promotion involving pet adoptions that is
scheduled to take place within forty-five (45) days prior to or after the date of a pet exposition being
hosted by the Association, the Association shall have the right to disapprove of such Tel Phil Special
Event and Promotion.

In addition to the foregoing and for the avoidance of doubt, (a) Tel Phil's right to produce any and
all Tel Phil Special Events and Promotions is subject to the Association's rights under this Agreement
with respect to the Association Exclusive Events, (b) Tel Phil Special Events and Promotions shall only
be permitted on days that Tel Phil otherwise has the right to operate the Outdoor Marketplace under this
Agreement, and (c) nothing in this Paragraph C.2 shall be construed to limit in any way the Association's



right to produce or host an Association Event on the Fairgrounds, including any Association Event that
may be substantially similar to a Tel Phil Special Event and Promotion. Notwithstanding the foregoing,
in the event that any Association Event produced by the Association (versus an Association Event that is
hosted by the Associated and produced by a third-party event operator) is substantially similar to a Tel
Phil Special Event and Promotion that has been approved by the Association in accordance with the
terms of this Paragraph C.2 and is scheduled to take place within forty five (45) days before or after the
date proposed for such Tel Phil Special Event and Promotion, then Tel Phil and the Association will make
commercially reasonable efforts to cooperate with each other for the purpose of minimizing any confusion
that potential attendees of either the Association Event or the Tel Phil Special Event and Promotion may
have with respect to which of the parties is producing which event.

Tel Phil shall also make commercially reasonable efforts to ensure that its vendors do not alter
their signage, advertising or mix/type of merchandise in response to, or because of, any Association Event
that is scheduled to occur on the Fairgrounds at the same time as the operation of the Outdoor
Marketplace. By way of example, Tel Phil shall make commercially reasonable efforts to ensure that no
vendor utilizes signage that is designed to divert attendees away from any Association Event toward such
vendor's space or business. If Tel Phil discovers that any of its vendors has engaged in such activities, and
such vendor does not cease and desist within a reasonable period of time upon written notice from Tel
Phil, Tel Phil shall thereafter promptly revoke such vendor's right to sell any merchandise at the Outdoor
Marketplace. Tel Phil's obligation to make commercially reasonable efforts to prevent its vendors from
engaging in the activities described in this paragraph shall include but not be limited to taking all legally
permissible steps to resolve any issues raised by such vendor activities in a prompt manner.

3. Other Uses

Any use (i) of the Premises not complying with the requirements of this Paragraph, (ii) of the
Premises for any purposes during a weekday or weeknight (e.g., a Thursday night event) (other than
those weekday uses expressly authorized under Paragraph D. | hereof), (iii) at any time Tel Phil is not
otherwise expressly authorized to use the Premises pursuant to this Agreement, or (iv) of the
Fairgrounds, other than the Premises, including without limitation the Carnival Lot, not expressly
authorized under this Agreement, must be requested through the Association's Event Services Office in
written form 90 days prior to the desired use or event. The use will be reviewed by the Association's
Event Services Office, may be approved by the Association staff in their sole and absolute discretion,
and any such approval may be subject to conditions to be determined by the Association, including
without limitation payment of additional rent by Tel Phil at the then current rental rates for events on the
Fairgrounds. The Association will respond to such requests for special uses at least 30 days in advance
of the requested event. If approved, Tel Phil and Association will work in good faith to coordinate the
calendar of these special events.

D. Dates and Hours of Operation

1. Required and Permitted Hours of Operation. Tel Phil shall, subject to the provisions of this
Paragraph D.1, keep the Premises open for business and in full operation as an Outdoor Marketplace on
every Saturday and Sunday of each month (including on all Unclaimed Weekends, as defined in
Paragraph D.6 hereof) from 7:00 a.m. to 4:00 p.m., provided, however, that Tel Phil shall not be obligated
to operate the Outdoor Marketplace (a) to the extent the weather is inclement as reasonably determined
by Tel Phil, (b) by reason of catastrophic local, regional or national events that render operation of the
Outdoor Marketplace commercially infeasible or inappropriate, (c) by reason of danger to human health,




or (d) on other dates mutually agreed upon between the Association and Tel Phil, including, but not
limited to, Easter Sunday. For the avoidance of doubt, Tel Phil's right not to operate on certain days in
accordance with the previous sentence shall in no way excuse Tel Phil from paying Base Rent with
respect to such days. If Tel Phil otherwise determines not to keep the Premises open for business at the
times required in this Paragraph for reasons not specified in subparagraphs (a) through (d) above, Tel Phil
shall provide at least thirty (30) days prior written notice of the same to the Association. If the Outdoor
Marketplace, or any portion thereof, does not operate during the times required in this Paragraph for
reasons other than as specified in subparagraph (a) through (d) above, on more than four (4) weekends in
any Rental Year, the Association shall have the right to terminate this Agreement by written notice to Tel
Phil delivered not later than thirty (30) days after the expiration of the applicable Rental Year. Upon such
termination neither party shall have liability to the other party for any obligations under this Agreement,
except for those liabilities that accrued prior to the date of termination and such obligations which are
intended to survive the termination of this Agreement.

Tel Phil may also conduct an Outdoor Marketplace on the Friday after Thanksgiving and for
five (5) weekdays in the seven-day period immediately preceding Christmas, provided that Tel Phil
provide the Association with at least ninety (90) days prior notice of any such use. No additional rent
shall be due from Tel Phil for such uses of the Premises. However, during such times preferred paid
parking areas shall continue to operate in the same manner as such parking areas would operate during
the weekends on which Outdoor Marketplace operates.

Each interval of time from commencement to ending of continuous operations of the Outdoor
Marketplace shall be referred to herein as an "Operating Period." For the avoidance of doubt, and without
limiting the foregoing, each weekend during which the Outdoor Marketplace operates shall be an
Operating Period.

On any day during an Operating Period, Outdoor Marketplace hours may commence as early as
12:00 a.m. and must end no later than 6:00 p.m., provided that on each such day the hours from 12:00 a.m.
to 7:00 a.m. may be used only for setup of the Outdoor Marketplace and the hours from 4:00 p.m. to 6:00
p.m. may be used only for tear down of the Outdoor Marketplace.

Notwithstanding the foregoing, Tel Phil shall not operate the Outdoor Marketplace at the
following times:

(@)  The five (5) weekends for the annual OC Fair (the "OC Fair"), with the dates to be
determined in the Association's sole and absolute discretion.

(b)  Any Fair Extension Weekend (as defined below in Paragraph D.2)
(c)  The Marathon Weekend (as defined below in Paragraph D.3).
(d)  Any Additional Weekend (as defined below in Paragraph D.4).

As used herein, the term "Association Exclusive Events" shall refer, collectively, to the period
each summer that the Association operates the OC Fair, any Fair Extension Weekend, any Marathon
Weekend, and any Additional Weekend.

Tel Phil agrees that, notwithstanding anything to the contrary in this Agreement, commencing on
the Sunday prior to any Association Exclusive Event, Tel Phil shall reasonably cooperate with the



Association in connection with the Association's setup for the upcoming Association Exclusive Event,
provided that any such setup activity by the Association shall not materially interfere with the operation
of the Outdoor Marketplace.

2. Fair Extension Weekends. The Association, by providing six (6) months written notice to Tel
Phil, may extend the run of the OC Fair to include additional weekends beyond the five (5) weekends per
year on which the OC Fair operates. Each such weekend on which the OC Fair is so extended shall be
referred to herein as a "Fair Extension Weekend." The Association shall not be obligated to make any
payment to Tel Phil for a Fair Extension Weekend if the extension is designated as an Additional Weekend
pursuant to the terms of Paragraph D.4 or Paragraph D.5 below. If the Association has exercised its rights
to designate all Additional Weekends in a given Rental Year pursuant to the terms of Paragraphs D.4 or
Paragraph D.5 below, the Association may nevertheless designate one or more Fair Extension Weekends,
provided that for each such Fair Extension Weekend the Association shall make a payment to Tel Phil in
the amount of $46,405 per weekend within seven (7) days after such Fair Extension Weekend. As used
herein "Rental Year" shall mean the 12-month period following the Effective Date and each succeeding
12-month period thereafter.

A. Marathon Weekend. The Association also reserves for the Association's exclusive use of the entire
Fairgrounds (including the Premises), during each Rental Year through the term of this Agreement
(including any option period), the weekend in May in which the first Sunday of that month falls for the OC
Marathon (the "Marathon Weekend"). On not less than six (6) months prior written notice to Tel Phil, the
Association shall have the right in any given Rental Year to cancel the Marathon Weekend or move the
Marathon Weekend to another weekend.

In the event that the Association in any Rental Year decides in its sole and absolute discretion to
cancel the Marathon Weekend in accordance with Paragraph D.3 above, Tel Phil shall have the right to
operate an Outdoor Marketplace on the Premises on any such weekend by providing prior written notice of
its intent to use the Premises for these purposes within one (1) month of receiving notice from the
Association that the Association has decided to cancel the Marathon Weekend. Within seven (7) days after
Tel Phil's use of the Premises on any such cancelled Marathon Weekend, Tel Phil shall be obligated to
make a payment of additional rent to the Association in immediately available funds in accordance with
Schedule 4 hereof. In accordance with Paragraphs D.4 or D.5 of this Agreement, in the event that a
Marathon Weekend is cancelled in a given Rental Year, the Association shall have the right to designate
one other Additional Weekend (as defined below) beyond any Additional Weekends that the Association
would otherwise be entitled to designate under this Agreement.

B. Additional Weekends in the First Five Rental Years. The Association also reserves for the
Association's exclusive use of the entire Fairgrounds (including the Premises), during the first five (5)
Rental Years, and subject to the provisions of the following paragraph, one additional operating weekend
during the period from July 1st through December 31st per Rental Year. The additional weekends
described in this Paragraph D.4 and Paragraph D.5 below shall be referred to herein as the **Additional
Weekends." The Association will provide to Tel Phil at least six (6) months’ written notice in advance of
the Additional Weekend. If in any applicable Rental Year during the first five Rental Years the
Association exercises its right to cancel the Marathon Weekend pursuant to Paragraph D.3 above, then the
Association’s right in the applicable Rental Year to designate Additional Weekends shall extend to two
(2) weekends in the applicable Rental Year. In such event, during each of the first five Rental Years, a
maximum of one {I) Additional Weekend may be designated in the first calendar half of the applicable
Rental Year and one {lI) Additional Weekend in the second calendar half of the applicable Rental Year.




C. Additional Weekends after the Fifth Rental Year. The Association also reserves for the
Association's exclusive use of the entire Fairgrounds (including the Premises), commencing in the sixth
Rental Year until the end of the Term of this Agreement (as may be extended by any option period), and
subject to the provisions of the following paragraph, three (3) additional operating weekends per Rental
Year.

With respect to each Additional Weekend that takes places after the commencement of the
sixth Rental Year, the Association will provide to Tel Phil at least six (6) months' written notice in
advance of each such Additional Weekend. If in any applicable Rental Year commencing with the
sixth Rental Year the Association exercises its right to cancel the Marathon Weekend pursuant to
Paragraph D.3 above, then the Association's right in the applicable Rental Year to designate Additional
Weekends shall extend to four (4) weekends in the applicable Rental Year.

No more than two (2) of the Additional Weekends that may be designated commencing on the
sixth Rental Year may be designated in the six-month period commencing January 1 through and
including June 30 of each Rental Year, and no more than one (1) such Additional Weekend may be
designated in the months of May and June.

No more than two (2) of the Additional Weekends that may be designated commencing on the
sixth Rental Year may be designated in the six-month period commencing July | through and including
December 31 of each Rental Year, and no more than one (1) such Additional Weekend may be
designated in the month of December.

D. Unclaimed Weekends. For each Additional Weekend in a given Rental Year that the Association
does not exercise its rights to exclusive use of the Fairgrounds (including the Premises) pursuant to the
terms of Paragraphs D.4 and D.5 hereof, there shall be one weekend at the end of such Rental Year known
as an ""Unclaimed Weekend." For the avoidance of doubt, the number of Unclaimed Weekends at the end
of each of the first five Rental Years may be up to two (if the Marathon Weekend is cancelled, but
otherwise such number will be one), and the number of Unclaimed Weekends at the end of each Rental
Year commencing in the sixth Rental Year may be up to four (if the Marathon Weekend is cancelled, but
otherwise but otherwise such number will be three). For the purposes of illustrating the foregoing
provision, if in the seventh Rental Year the Marathon Weekend has not been cancelled, and the
Association has exercised its right to designate only one of the three Additional Weekends which the
Association would be entitled to exercise, the last two (2) weekends of such Rental Year would be
Unclaimed Weekends. Tel Phil shall operate the Outdoor Marketplace on each Unclaimed Weekend and
shall make a payment of additional rent to the Association in accordance with Schedule 4 hereof within
seven (7) days after Tel Phil's use of the Premises on any such Unclaimed Weekend. For the avoidance of
doubt, Tel Phil's failure to operate on any Unclaimed Weekend shall count toward the four (4) weekends
per Rental Year limit set forth in Paragraph D.1 for failure to operate the Outdoor Marketplace, which,
when exceeded, would give the Association the right to terminate this Agreement by written notice to Tel
Phil delivered not less than thirty (30) days after the expiration of the applicable Rental Year, unless
excused by any of the reasons set forth in subparagraphs (a) through (d) of said Paragraph D.1.

E. Setup and Tear Down. Setup for the Outdoor Marketplace may not commence earlier than one
(1) day prior to an operational day. Tear down must be completed by one (I) day following an
operational day. Tel Phil acknowledges and agrees that the time permitted for setup and tear down may
be restricted or limited because of other events taking place on the Fairgrounds. Setup and tear down
activities must be limited to the Premises, provided, however, that Tel Phil shall have a non-exclusive




right to enter and pass through the Fairgrounds solely to the extent necessary to access the Tel Phil
Storage Space (as defined below in Paragraph X.3) in connection with Tel Phil's set up and tear down
activities.

F. Removal of Tel Phil Property/Facilities. Except as otherwise expressly provided in this Section
D.8 or in Paragraph W below or as approved by the Association in writing, at the conclusion of each
Operating Period, Tel Phil shall ensure that all personal property, temporary structures, and equipment
used by Tel Phil or any Outdoor Marketplace vendor with respect to the Outdoor Marketplace operations
is removed from the Premises. Without in any way limiting the foregoing, Tel Phil agrees that following
the final Outdoor Marketplace operation day prior to any Association Exclusive Event, the Premises shall
be in good condition, reasonable wear and tear excepted, and the Association shall have the unconditional
right to use the Premises for such Association Exclusive Event, subject to the terms and provisions of this
Agreement.

Notwithstanding anything to the contrary in this Paragraph D.8, (i) Tel Phil's rights and obligations
with respect to storing and removing (i) the Modular Homes, the Tent, and the Stage Area (as those terms
are defined below in Paragraph W.2(b) hereof) shall be governed by the provisions of Paragraph W.2(b),
(ii) Tel Phil shall have the right to maintain the Garage (as defined in below in Paragraph W.2(b)) on the
Premises at its current location throughout the Term, subject to the terms and conditions set forth in
Paragraph W.2(b), (iii) Tel Phil shall have the right to maintain the Shade Structure (as defined in
Paragraph W.2 hereof) on the Premises at its current location throughout the Term, subject to the terms
and conditions set forth in Paragraph W.1(d), and (iv) Tel Phil shall have the right to maintain the metal
containers at their current location underneath the Shade Structure (as defined in Paragraph W.11(d)
hereof) at all times during the Term other than commencing three (3) days prior to the start of the OC
Fair and throughout the duration of the OC Fair including any Fair Extension Weekend, in accordance
with the provisions of Paragraph W.11(d) hereof.

G. Other Uses. Other than as expressly permitted pursuant to this Paragraph D, Tel Phil may not use
or occupy the Premises at any times without the prior written consent of the Association, which consent
may be given or denied by the Association in its sole and absolute discretion. Notwithstanding the
foregoing, the Association acknowledges and agrees that Tel Phil employees shall be allowed to perform
maintenance and operational activities in the Tel Phil Shop and the Tel Phil Snack Bars (as those terms are
defined below in Paragraph 1) throughout the Term so long as such activities do not unreasonably interfere
with or otherwise materially adversely affect any other events or operations on the Fairgrounds, whether
such other events or operations are conducted by the Association, any tenant of the Fairgrounds or any
other third party.

E. Security Deposit

1. Deposit. Prior to the Effective Date, Tel Phil has deposited with the Association the sum
0f$25,000.00 as a security deposit (the "Security Deposit"). The Security Deposit shall serve as security
for the full and faithful performance by Tel Phil of the terms, conditions, and covenants of this Agreement.
The Association shall have the right to comingle the Security Deposit with the Association's general funds.

2. Deduction for Defaults. If at any time during the term of this Agreement Tel Phil is subject
to an Event of Default with respect to any of its obligations under this Agreement, the Association
shall have the right to appropriate and apply any portion of the Security Deposit reasonably
necessary to remedy any such Event of Default.’




3. Deduction for Repairs. Without limiting any other provision of this Paragraph E, if at any
time during the term of this Agreement Tel Phil, Tel Phil's subcontractors, independent contractors,
vendors, agents, or employees damage the Premises, then Association shall have the right to
appropriate and apply any portion of the Security Deposit reasonably necessary to fund the
necessary repair.

4. Deduction at Termination of Agreement. Without limiting any other provision of this
Paragraph E, and subject to Tel Phil's right to remove the Pre-2005 Tel Phil Improvements (as
defined below in Paragraph N) upon termination of this Agreement as set forth in Paragraph N
hereof, if on termination of this Agreement Tel Phil fails to leave the Premises in a condition
comparable to the condition of the Premises at the time the Association delivered possession to Tel
Phil at the commencement of this Agreement, ordinary wear and tear excepted, then in addition to
its other rights and remedies under applicable law or this Agreement, the Association shall be
entitled to appropriate and apply all or any portion of the Security Deposit reasonably necessary to
put the Premises in the condition comparable to the condition of the Premises at the time of
delivery.

5 Replenishment and Increase of Deposit. If all or any portion of Tel Phil's Security Deposit is
properly applied by the Association during the term of this Agreement for any purpose authorized by this
Agreement, the Association will provide Tel Phil with written notification, and this written notification
shall include an itemized statement describing the disposition of the security. Upon receipt of written
notification, Tel Phil shall have ten Business Days to replenish this amount. Tel Phil's failure to replenish
the Security Deposit within ten Business Days from receipt of written notification shall constitute a
material breach of this Agreement. As used herein, "Business Day" shall mean each Monday, Tuesday,
Wednesday, Thursday and Friday that is not a day on which banking institutions in the State of California
are authorized or obligated by law or execute order to close.

6. Return of Deposit at Termination of Agreement. The Association shall return to Tel Phil the
portion of the Security Deposit remaining after any deductions authorized by this Agreement or otherwise
authorized by law, if any, in the following manner. If a deduction has been made only for the nonpayment
of rent, the remaining portion, if any, shall be returned not later than two (2) weeks after the date
Association receives possession of the Premises. !fa deduction has been made for any other reason
authorized by this Agreement or otherwise authorized by law, the remaining portion, if any, shall be
returned not later than 30 days from the date Association receives possession of the Premises. Tel Phil
shall not be entitled to any interest on any portion of the Security Deposit.

F. Rent
1. Base Rent

The annual "Base Rent" for each Rental Year shall be determined in accordance with Schedule 5
hereof. Base Rent shall be made in 24 equal installments payable on the 1st and 15th of each month, or if
such day is not a Business Day, on the immediately preceding Business Day. In addition to the increase in
Base Rent for each applicable Rental Year reflected in the attached Schedule 5, the Base Rent shall also be
increased annually upon the commencement of each new Rental Year by the percentage of the average
annual change from each Rental Year to the next in the CPI (the "CPI Adjustment”). As used herein, the
term "CPI" shall mean the United States Department of Labor, Bureau of Labor Statistics, Consumer Price
Index for All Urban Consumers, All Items, for the Los Angeles-Riverside-Orange County, California area
(1982-84=100) (Series Id. CUURA421SAOQ). In the event said CPI is discontinued or is not available for
purposes of calculating the CP1 Adjustment, then any similar index reasonably selected by the Association



published by any other branch or department of the U.S. Government comparable to the CPI shall be used,
and if none is so published, then the Association shall reasonably designate a comparable index generally
recognized as authoritative to determine the CPI Adjustment. Notwithstanding the foregoing and for the
avoidance of doubt, (i) the CPI Adjustment can only lead to an increase in Base Rent and will not under
any circumstances lead to a reduction in Base Rent, and (ii) the increase to Base Rent pursuant to each
CPI Adjustment shall not exceed three percent (3%) annually.

Tel Phil and the Association acknowledge that though the Effective Date of this Agreement is
August 1, 2014, this Agreement was executed and delivered by the parties on September 2, 2014. Tel Phil
has not paid any rent to the Association for the use of the Premises with respect to the period from the
Effective Date until the date of the execution and delivery of this Agreement (the "Backdate Period").
Upon execution and delivery of this Agreement, the first three (3) installments of the Base Rent, as well as
the Capital Contribution (as defined below in Paragraph G) with respect to the first Rental Year, shall be
immediately due and payable to the Association by Tel Phil. Such payments shall be made in satisfaction
of Tel Phil's obligations set forth under Paragraph F and Paragraph G of this Agreement with respect to the
Backdate Period, and also shall be in lieu of any payments that would have been due from Tel Phil under
the terms of the Prior Lease (as defined in Paragraph X.23 below) with respect to the Backdate Period.

2. Utilities

In the event that Tel Phil changes its operation of the Outdoor Marketplace in a way that
significantly increases the amount of electricity consumed by the Outdoor Marketplace (including
without limitation by Tel Phil, its vendors, suppliers, its invitees and/or any other party using electricity
in connection with the Outdoor Marketplace) as measured in MWh (the "Power Increase Event"), Tel
Phil shall reimburse or otherwise fairly compensate the Association for the increased costs of electricity
caused by the Power Increase Event in accordance with the terms of this Paragraph F.2. Upon the
occurrence of a Power Increase Event, the parties shall enter into a written agreement that provides for a
mechanism to fairly and accurately calculate the amount of electricity consumed by the Outdoor
Marketplace during the one year period preceding the Power Increase Event (the "Power Baseline
Year") as well as the amount of electricity consumed by the Outdoor Marketplace during each one-year
period following the Power Baseline Year (each, an "Excess Power Year"). For each Excess Power
Year, Tel Phil shall reimburse the Association, at the average rate payable per MWh by the Association
in such Excess Power Year, for the amount of the positive difference between the electricity consumed
by the Outdoor Marketplace in such Excess Power Year and the electricity consumed by the Outdoor
Marketplace in the Power Baseline Year (the "Excess Power") as measured in MWh. Tel Phil shall
make such reimbursement payment within thirty (30) days of receiving an invoice from the Association
following the end of each Excess Power Year.

3. Rent Shortfall Payment Schedule for 2012-2013 and 2013-2014

Tel Phil acknowledges that with respect to the period that commenced on August I, 2012 and
ended on July 31, 2013, the aggregate rent paid by Tel Phil to the Association pursuant to the terms of the
Prior Lease (as defined in Paragraph X.23 below) fell short of the $2,000,000 "Minimum Performance™
benchmark set forth in Section F (2.5) of the Prior Lease by the amount of $226,904 (the **2012-2013
Rent Shortfall™). Tel Phil further acknowledges that the aggregate rent paid by Tel Phil with respect to
the period that commenced on August 1, 2013 and ended on July 31, 2014 under the Prior Lease was less
than the $2,000,000 "Minimum Performance" benchmark set forth in Section F (2.5) of the Prior Lease by
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the amount of $293,486 (the "'2013-2014 Rent Shortfall**, and together with the 2012-2013 Rent
Shortfall, the ""Outstanding Rent Shortfalls').

In consideration of the Association entering this Agreement, Tel Phil agrees to make payments to
the Association in accordance with the payment schedule attached hereto as Schedule 15 (the "'Rent
Shortfall Payment Schedule™). The Rent Shortfall Payment Schedule provides for the payment of the
Outstanding Rent Shortfalls plus simple interest at the rate of three percent (3%) per annum on the
Outstanding Rent Shortfalls, Such rate of interest (i) began accruing on the 2012-2013 Rent Shortfall as
of August I, 2013 and (ii) shall begin accruing on the 2013-2014 Rent Shortfall as of August 1, 2014.

The parties acknowledge that notwithstanding the fact that interest on the 2013-2014 Rent Shortfall
begins to accrue as of August 1, 2014, such interest becomes payable commencing September 1, 2015,
and is included in the monthly payments reflected in the Rent Shortfall Payment Schedule as of such date.

Tel Phil's failure to make any payment when due in accordance with the Rent Shortfall Payment
Schedule shall be an Event of Default (as defined below in Paragraph U.1) if such payment remains
unpaid after the applicable notice and cure period requirements set forth in Paragraph U .2 have
transpired.

G. Tel Phil Capital Contributions

On the first Business Day of each Rental Year, in addition to any payments that would
otherwise be due from Tel Phil under this Agreement, Tel Phil shall make a payment of additional rent
(each a ""Capital Contribution™) to the Association in accordance with Schedule 6 hereof. The
Association shall record the Capital Contributions received from Tel Phil in a memorandum account
(the ""Contribution Account™). The Association shall have the right to comingle funds held in the
Contribution Account with the Association's general funds.

During the term of this Agreement, Tel Phil and the Association shall work together in good faith
to agree conceptually upon one or more projects (each an "'Improvement Project™) for the
improvement of the Premises and/or the Fairgrounds. Once Tel Phil and the Association have agreed
upon a concept for an Improvement Project, the Association, in its sole and absolute discretion, shall
proceed to develop and construct the Improvement Project in conjunction with third-party contractors
and service providers including without limitation a developer, architect, engineer, general contractor,
attorney and other third-parties that the Association may enter into agreements with for the purpose of
building the Improvement Project and executing associated tasks. Tel Phil shall not have any approval
rights with respect to any agreements or arrangements entered into by the Association in connection with
any Improvement Project, provided, however, that, with respect to each Improvement Project, prior to the
commencement of any construction of an Improvement Project, Tel Phil shall have the right to approve,
in its reasonable discretion the following with respect to such Improvement Project: (1) the final set of
plans and specifications for the Improvement Project, (2) the project budget and (3) the construction
schedule.

The Association and Tel Phil shall enter into a written agreement (each, an "Improvement
Project Agreement") specifying the amount of capital that each shall be obligated to contribute to each
Improvement Project prior to the design and construction phases of the Improvement Project and
specifying when such required capital contributions must be paid. Tel Phil's contributions to each
Improvement Project shall be satisfied with funds from the Contribution Account, and the Association
shall have the right, exercisable at any time by the Association in its sole and absolute discretion, to
make one or more disbursements of funds from - the Contribution Account for the purpose of satisfying
Tel Phil's capital requirements for any Improvement Project. For the avoidance of doubt, nothing in this
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Paragraph G shall be interpreted to require Tel Phil to pay amounts in excess of the Capital
Contributions in order to fund the design or construction of any Improvement Project.

In the event that the balance of the Contribution Account is less than the amount necessary to
pay Tel Phil's required capital contributions for a certain Improvement Project pursuant to the applicable
Improvement Project Agreement, the Association shall have the right to contribute additional capital to
cover the shortfall, The amount of any additional capital paid by the Association to cover such shortfalls
shall be reimbursed to the Association from future payments by Tel Phil into the Contribution Account
as such payments are made. If upon the expiration or earlier termination of this Agreement the
Association has not been fully reimbursed for payments made by the Association to cover Tel Phil's
capital contribution requirements under all applicable Improvement Project Agreements, Tel Phil shall
make a payment to the Association in an amount that will fully reimburse the Association.

Disbursements from the Contribution Account by the Association may be made directly to any
third party for services rendered or goods delivered in connection with an Improvement Project, or may
be paid to the Association to reimburse the Association for payments made by the Association to third
parties to cover Tel Phil's capital contribution requirements.

Any and all Capital Contributions in the Contribution Account that are not fully
expended by the expiration or earlier termination of the Agreement shall belong to the
Association.

The Association agrees to indemnify Tel Phil for any and all losses, injuries, defects or damages
arising out of the construction of the Improvement Projects to the extent not caused by the negligence or
willful misconduct of Tel Phil. The provisions of Paragraph I shall govern Tel Phil's and the
Association's obligations to maintain the improvements constructed in connection with each
Improvement Project.

Reference is made to California Assembly Bill No. 22, which was approved by the Governor of
California on July 28, 2009 and added to the California Food and Agricultural Code as Sections 3884.1
and 3884.2 ("AB 22"). If an action is filed in a court of competent jurisdiction by any party challenging
the validity of this Agreement based on the provisions of AB 22 and naming Tel Phil as a party to such
action, the Association agrees to defend Tel Phil (with qualified attorneys of the Association's choosing)
against any such action and hold Tel Phil harmless from any monetary judgments against Tel Phil
resulting from such action, provided that such obligation shall be limited only to any such monetary
judgments and shall not extend to indemnifying Tel Phil for any consequential or incidental damages or
costs that Tel Phil may sustain as a result of any such action. If this Agreement is terminated by an act or
decree of the State of California (or any agency, division or department thereof), or by a non-appealable
determination of a court of competent jurisdiction, in each case as the result of a challenge to this
Agreement based on the provisions of AB 22, then the Association shall refund any Capital Contributions
made by Tel Phil as of the date of such termination. Other than as specifically set forth in this
Paragraph, Tel Phil shall not have any other remedy or recourse against the Association for any such
termination of this Agreement based on the provisions of AB 22. Notwithstanding the foregoing, if in the
event of such a termination, applicable law would allow the Prior Lease to be reinstated as a valid and
enforceable agreement, then the Prior Lease shall be reinstated until the expiration of the term of the Prior
Lease.
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H. Operation and Management of Outdoor Marketplace

1. Operating Plan

@ Operation, management and maintenance of the Outdoor Marketplace will be at Tel Phil's
sole expense. Ninety (90) days prior to the commencement of each Rental Year, commencing ninety (90)
days prior to the Second Rental Year, Tel Phil shall submit to the Association an annual operating plan
with respect to the Outdoor Marketplace (the "Operating Plan™) as further described in this Paragraph.

The Operating Plan shall include those items listed below:

i.  The Marketplace Parking Plan (as defined in Paragraph X.6 hereof); and
ii.  The Emergency Action Plan (as defined Paragraph X.4 hereof);

(b) The Association shall have thirty (30) days after receipt of the Operating Plan to review
and provide comments in writing to Tel Phil on the Operating Plan. The Association shall have the right,
but not the obligation, to provide comments to Tel Phil on the Operating Plan. If Tel Phil provides any
responses to the Association's comments on the Operating Plan, the Association shall have an additional
two (2) weeks from receipt of such responses to submit additional written comments to Tel Phil to address
any issues raised by Tel Phil's responses.

(©) The Association shall have the right to approve of the Marketplace Parking Plan and the
Emergency Action Plan in its reasonable discretion. No approval of any part of the Marketplace Parking
Plan or the Emergency Action Plan by the Association shall be deemed to satisfy any other approval
requirements in favor of the Association under this Agreement, unless such other approval is expressly
requested in the Operating Plan with reference to the specific section of this Agreement requiring
approval. If, despite the good faith efforts of each party, the Marketplace Parking Plan and the Emergency
Action Plan are not approved by the Association within sixty (60) days of the timely submission of the
Operating Plan to the Association by Tel Phil, the most recently approved Marketplace Place Plan and
Emergency Action Plan shall govern until updated versions of such plans acceptable to the Association are
approved by the Association.

(d) Tel Phil shall operate the Outdoor Marketplace in accordance with the Operating Plan,
including without limitation the components of the Operating Plan approved as of the Effective Date as
referenced below in Paragraphs X.3 (Storage), X.4 (Emergency Action Plan), and X.6 (Parking). The
Operating Plan may not be amended by Tel Phil without the prior written consent of the Association.
Notwithstanding the foregoing, Tel Phil, at its own expense, shall make any changes to Operating Plan
that are necessitated pursuant to the requirements of any applicable statute, ordinances, governmental rule
or regulation, including without limitation changes in state, federal or local governmental requirements
applicable to the Association or vendors operating on land owned by the Association.

(e) In the event of any conflict between the content of any Operating Plan and the terms of
this Agreement, the terms of this Agreement shall govern.
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l. Maintenance of the Premises
1. Tel Phil's Maintenance Obligations

Without limiting Tel Phil's obligations pursuant to Paragraph X.7 hereof(Refuse and Waste
Removal), Tel Phil shall use reasonable care in its use and occupancy of the Premises, shall maintain
the Premises in good, clean and safe condition and shall prevent waste upon, or damage to, the
Premises during Tel Phil's use of the Premises. For the avoidance of doubt, Tel Phil's maintenance
obligation set forth in this Paragraph shall not extend to repairing, remedying or cleaning any damage,
defects, destruction or waste caused by an act or omission of the Association or any of its agents,
employees, representatives or vendors.

Tel Phil shall provide for vermin and pest control services by a licensed exterminator on the
Premises during Tel Phil's use of the Premises. Tel Phil shall provide for such extermination services
wherever and whenever necessary (but in no event less often than once per month) on the Premises,
including but not limited to in all areas where food is stored, prepared, served, sold, or dispensed.

Tel Phil will, and will adopt rules requiring each of its vendors to, maintain all of its equipment,
inventories and other tangible property owned by Tel Phil, or such vendor, in a well maintained, neat,
orderly and careful manner to ensure that they remain clean, safe and operational at all times. Tel Phil's
indemnity obligations pursuant to Paragraph R hereof shall apply to any and all Claims arising from the
failure of Tel Phil or any of its vendors to maintain the Premises pursuant to the first subparagraph of
this Paragraph 1(1) or to comply with the maintenance requirements of this subparagraph. The
maintenance obligations set forth in this Paragraph shall also extend to the Tel Phil Improvements (as
defined below in Paragraph N hereof), to all property licensed to Tel Phil pursuant to Paragraph
Whereof, and to the Tel Phil Storage Space (as defined below in Paragraph X.3 hereof).

Tel Phil's maintenance activities, including equipment and facilities repairs, (a) must be confined
to the Premises, the Tel Phil Improvements, and the areas identified in the map attached hereto as
Schedule 1-B (the "Supplemental Marketplace Map") as the "Tel Phil Shop," and as the "Tel Phil
Snack Bars" and (b) may not occur on any other part of the Fairgrounds. Tel Phil acknowledges and
agrees that Tel Phil's right to perform maintenance on the Tel Phil Improvements, and in the Tel Phil Shop
and the Tel Phil Snack Bars may be limited by the Association due to other events occurring on the
Fairgrounds.

2. Association's Maintenance Obligations

The Association agrees to keep and maintain the Premises in good, clean and safe condition and
to prevent waste upon, or damage to, the Premises when the Premises are not being used by Tel Phil,
and agrees to do repairs necessary to the asphalt and concrete to ensure that it can be safely used by Tel
Phil's vendors and patrons. For the avoidance of doubt, the Association's maintenance obligation set
faith in this Paragraph shall not extend to repairing, remedying or cleaning any damage, defects,
destruction or waste caused by an act or omission of Tel Phil or any of its agents, employees,
representatives or vendors. The Association's indemnity obligations pursuant to Paragraph R hereof
shall apply to any and all Claims arising from the failure of the Association to perform its obligations set
forth in this Paragraph 1.2.

3. Improvement Project Maintenance Obligations

14



Any damage caused by either the Association or Tel Phil or their respective invitees, agents,
employees, and vendors to any improvements constructed pursuant to any Improvement Project shall be
repaired by the party responsible for the damage. For the purpose of the foregoing, a party is responsible
for damage caused by its invitees, agents, employees and vendors.

J. Limitations on Use and Compliance with Applicable Laws

Every aspect of Tel Phil's operation of the Outdoor Marketplace shall be in compliance with all
applicable statutes, ordinances, governmental rules and regulations, as well as the requirements of the
applicable utility providers and insurance carriers, including without limitation the following:

1. All laws and regulations governing Tel Phil's advertising, marketing, and
promotion of the Outdoor Marketplace;

N

All requirements of the Department of Alcoholic Beverage Control;

@

All federal, state and local statutes, laws, ordinances and regulations relating to
environmental issues; including, but not limited to South Coast Air Quality Management
Association regulations, Regional Water Quality Control Board regulations. Tel Phil
shall at all times conduct its business in compliance with the Clean Air Act, the Clean
Water Act, the Porter-Cologne Water Quality Act, the California Environmental Quality
Act, the National Environmental Protection Act, and all comparable, related, and
successor statutes, laws, ordinances, and regulations; and

e

All federal, state, and local statutes, laws, ordinances and regulations relating to equal
employment, disability access, and non-discrimination, including, but not limited to, the
Unruh Act, Americans with Disabilities Act, Occupational Safety and Health Act,
California Civil Code sections 51 through 54.6, inclusive, and all comparable, related,
and successor statutes, laws, ordinances, and regulations. Notwithstanding the
foregoing, the parties agree that Tel Phil shall have no obligation to make any
improvements or modifications to the Premises, including the parking lots servicing the
Premises, pursuant to the requirements of the Americans with Disabilities Act, provided,
however, that Tel Phil shall be responsible for ensuring that all aspects of the Tel Phil
Improvements, and any fixtures, personal property, or structures belonging to or
constructed by Tel Phil are in compliance with the Americans with Disabilities Act.

Without limiting the foregoing, and in addition to the use restrictions set forth in Paragraph C
above, Tel Phil will not conduct, or knowingly or negligently permit to be conducted on the Premises any
business or act, which is or may be contrary to, or in violation of, any federal, state, or local statute, law,
regulation, or ordinance. Tel Phil shall not engage in or knowingly or negligently permit any condition
upon the Premises inappropriate to the neighborhood in which the Fairgrounds is located, which includes
governmental buildings, educational institutions and residential neighborhoods. Without limiting the
foregoing, Tel Phil's indemnity obligations pursuant Paragraph R hereof shall extend to any Claims arising
from the failure of Tel Phil or any of its vendors to comply with federal, state, or local statute, law,
regulation, or ordinance, regardless of whether Tel Phil had actual or constructive knowledge of such
violation.
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A

Right to Enter

The Association reserves the right to enter onto the Premises at any time for any reasonable
purpose, including emergencies. Designated agents of the Association shall have the right to make
periodic inspections of the Premises to determine whether Tel Phil has complied with, and is complying
with, the terms and conditions of the Agreement. Designated agents of the Association shall also have the
right to enter the Premises for the purpose of accomplishing repairs or replacements where Tel Phil is
obligated to make such repairs or replacements and has failed to do so after a reasonable notice period
determined by the Association. The notice period shall depend upon the nature and extent of repair or
replacement required and the impact of the defect on the safety and profitability of the Outdoor
Marketplace. No such entry by, or on behalf of, the Association on the Premises shall cause or constitute
a termination of the Agreement or be deemed to constitute an interference with the possession of the
Premises by Tel Phil.

r

Licenses, Permits and Taxes

Tel Phil shall obtain, maintain and pay for all licenses and permits required for its business
throughout the entire term of the Agreement, and any extensions, including, but not limited to,
holdover periods, if any. Tel Phil shall indemnify and hold the Association Indemnitees harmless for
any Claims arising from Tel Phil's failure to comply with the requirements of the previous sentence.

Tel Phil shall make commercially reasonable efforts to ascertain that each of its vendors has
obtained and maintains all licenses and permits required for such vendor's business throughout the entire
term of the Agreement, and any extensions, including, but not limited to, holdover periods, if any.
Promptly (and in no more than ten (I 0) Business Days) after written request by the Association, Tel Phil
shall provide evidence to the Association of any such licenses requested by the Association. Tel Phil’s
indemnity obligations pursuant Paragraph R hereof shall extend to any Claims arising from the failure of
any vendor of Tel Phil to obtain or maintain any licenses or permits required for such vendor's business,
notwithstanding the fact that (i) Tel Phil may not have received such any licenses from such vendor, or
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(ii) Tel Phil may not have had knowledge that such vendor did not obtain, maintain or pay for such
required licenses.

Tel Phil is aware and agrees that this Agreement, or Tel Phil's use of the Premises, may be subject
to federal, state or local charges, taxes or fees. All personal property taxes, income taxes, possessory
interest taxes, general and special assessments, and other charges of every description levied on or
assessed against the operation of the Outdoor Marketplace, shall be paid promptly by Tel Phil directly to
the charging authority before delinquency and before any fine, interest or penalty shall become due or be
imposed by operation of law for nonpayment. Tel Phil shall hold the Association Indemnitees harmless
and indemnify the Association Indemnitees against and from any and all charges, fees, assessments and
taxes imposed under this Paragraph.

M.  Consent to Improvement or Modification of the Premises

Tel Phil shall make no improvement or modification of the Premises for any reason without the
prior written consent of the Association. Subject to the last sentence of this paragraph concerning non-
structural modifications to the internal areas of the Tel Phil Improvements only, the Association may
grant or withhold its consent for any improvement or modification of the Premises in its sole and
absolute discretion. No improvement or modification made by Tel Phil during the term of this
Agreement may be subsequently modified, altered, or removed without such prior written consent of the
Association. Any improvement, alteration, or modification of the Premises made by Tel Phil shall be at
the sole cost and expense of Tel Phil. The Association acknowledges that the Tel Phil Improvements in
existence as of the Effective Date have been previously approved by the Association. Notwithstanding
the foregoing, Tel Phil shall be allowed to make non-structural modifications to the internal areas of the
Tel Phil Improvements without the Association's prior written consent.

All improvements, alterations, or modifications made by Tel Phil shall be in strict compliance
with any and all conditions specified by the Association, and with all codes, statutes, ordinances and
regulations by any governmental agency having jurisdiction. Tel Phil shall defend and indemnify the
Association Indemnitees against all Claims, including but not limited to, all expenses, liens, mechanics
liens, claims, charges or damages to property or any other person, arising out of work performed on the
Premises by lessee, together with reasonable attorneys fees and all costs and expenses which might arise
by reason of the making of repairs, improvements or modifications; excepting only to the extent of the
sole negligence or willful misconduct of the Association.

N. Title to Improvements

1. Title to the Tel Phil Improvements shall remain with Tel Phil until the expiration or earlier
termination of this Agreement. Upon the expiration of this Agreement or the earlier termination of the
Agreement, at the sole and absolute discretion and option of the Association exercised by written notice to
Tel Phil:

@ All the Tel Phil Improvements shall, without compensation to Tel Phil, become the
Association's property free and clear of all claims to or against them by Tel Phil or any third person, and
Tel Phil shall defend and indemnify the Association Indemnitees against all Claims arising from
Association's exercise of the rights conferred by this Paragraph N.1.(a). If requested by the Association in
writing, Tel Phil will execute such writing as required by the Association to confirm Association's title to
any improvements as set forth in this Paragraph N.1.(a); or
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(b) The Association may demand the removal from the Premises any Tel Phil Improvements
at Tel Phil's sole cost and expense. Removal of the Tel Phil Improvements requires that Tel Phil restore
the Premises to their original condition, ordinary wear and tear excepted. If Tel Phil does not remove the
Tel Phil Improvements within sixty (60) days after a notice is sent from the Association to Tel Phil
demanding such removal, the Association shall be entitled, in its sole and absolute discretion, to remove,
destroy and/or store the Tel Phil Improvements at Tel Phil's sole cost and expense.

2. Notwithstanding the foregoing, Tel Phil shall have the rights set forth below in this Paragraph N.2
with respect to Tel Phil Improvements constructed on or before November 8, 2004 (the "Pre-2005 Tel
Phil Improvements™). Upon the expiration or earlier termination of this Agreement, Tel Phil may, at its
sole cost and expense, remove from the Premises any and all of the Pre-2005 Tel Phil Improvements. In
the event that Tel Phil elects to exercise its rights to remove the Pre-2005 Tel Phil Improvements in
accordance with this paragraph, Tel Phil shall, at its sole cost and expense, return the applicable portion of
the Premises to its pre-construction condition (including without limitation laying down asphalt consistent
with the surrounding area of the Premises), ordinary wear and tear excepted. If Tel Phil does not elect to
remove the Pre-2005 Tel Phil Improvements from the Premises at the conclusion of the Term, or upon
earlier termination of this Agreement, title to the Pre-2005 Tel Phil Improvements shall transfer to the
Association with no further action required by the Association, and without any requirement that the
Association make any payment to Tel Phil for such transfer. If title to the Pre-2005 Tel Phil
Improvements is transferred to the Association in accordance with this paragraph, Tel Phil agrees to
execute any and all documents that may reasonably be required to affect such transfer.

As set forth in Paragraph | hereof, Tel Phil shall be obligated to maintain the Tel Phil
Improvements in order to ensure that the Tel Phil Improvements remain clean, safe and operational at
all times.

As used herein, the term "Tel Phil Improvements" means (i) the improvements that Tel Phil has
previously constructed, are currently located on the Premises, which consist of the Tel Phil Restrooms
and the Tel Phil Snack Bars, and (ii) any improvements that Tel Phil constructs on the Premises after the
Effective Date at its sole cost and expense and with the prior written permission of the Association
pursuant to Paragraph M above.

0. Food and Beverage Service

Tel Phil will provide food and beverage service within the operation of the Outdoor
Marketplace. Such food and beverage service may be provided by specialty food preparers under
contract with Tel Phil. Food and beverage are to be prepared and served from concession stands that are
approved by the County of Orange Health Department, Construction of any permanent food service
facilities, if desired by Tel Phil, must be submitted to the Association for approval pursuant to Paragraph
M above.

Any and all food and beverage service operated in the Outdoor Marketplace shall operate from
food service facilities that are clean and sanitary in accordance and consistent with all applicable rules,
demands and requirements of law, pertinent health and sanitary codes and requirements of duly
authorized health authority of the County of Orange and any other health department having jurisdiction.

P. Assignment

Tel Phil shall not directly or indirectly sell, assign, license, transfer, mortgage, charge or
otherwise encumber, or permit or suffer any other party to sell, assign, transfer, mortgage, charge or
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otherwise encumber, whether voluntarily or by operation by law (collectively referred to as a
"Transfer"), all or any part of the Tel Phil's interest under this Agreement without the prior written
approval of the Association. During the first five (5) Rental Years, such approval may be granted or
withheld in the sole and absolute discretion of the Association. Thereafter, but subject to the last
unnumbered paragraph of this Paragraph, such approval shall not be unreasonably withheld by the
Association; provided that Tel Phil agrees that in evaluating whether to approve of a proposed assignment
after the fifth (51h) Rental Year, the Association may take into account all applicable reasonable factors,
including but not limited to the proposed transferee's creditworthiness, experience, operating history,
financial condition, reputation and/or business plan.

Without limiting the generality of the foregoing, Transfers of the direct or indirect ownership
interests of the partnership, membership, shareholding or other ownership interests in Tel Phil shall be
deemed Transfers subject to the restrictions of this Paragraph unless (I) such Transfers are made for the
purpose of family or estate planning, or (2) after any such Transfer Bob Teller and/or Jeff Teller, or the
issue of either, remain in control of Tel Phil. For the purposes of this Paragraph, "control™ shall mean
the power to direct the management, operations or business of Tel Phil. In addition, Transfers to an entity
under the control of Tel Phil, under common control with Tel Phil or controlling Tel Phil will not require
the approval of the Association so long as (x) after the Transfer Bob Teller and/or Jeff Teller, or the issue
of either, retains control and at least a majority of the voting and capital interests of such entity, and (y)
any capital contributed to or distributed out of such entity will be used only for the business of the Outdoor
Marketplace.

Notwithstanding anything to the contrary in this Paragraph, throughout the entire Term Tel Phil
shall not be permitted to assign its interest under this Agreement as collateral security for an obligation
without the Association's prior written consent, which may be granted or withheld in the Association's
sole and absolute discretion. Without limiting the generality of the foregoing, the Association shall not
be required to enter into any leasehold mortgagee protections in favor of any lender.

Q. Insurance

Tel Phil shall obtain and maintain the insurance coverage set forth in the attached Schedule 2 at
its sole expense. Such insurance must comply with the insurance requirements set forth Schedule 2.

Nothing in this Paragraph Q shall be construed as limiting in any way the extent to which Tel Phil
may be held responsible for damages resulting from Tel Phil's operations, acts, omissions, and/or
negligence. Insurance coverage obtained in compliance with this Paragraph Q shall not relieve Tel Phil
of liability in excess of such minimum coverage, nor shall it preclude the Association from taking other
actions available to it under contract documents or by law, including, but not limited to, actions pursuant
to Tel Phil's indemnity obligations.

R. Indemnity

Tel Phil hereby indemnifies and shall defend and hold harmless (using counsel reasonably
acceptable to the Association) the Association, the State of California and its agencies and entities and
each of its respective officers, directors, affiliates, partners, members, managers, agents, employees,
licensees, invitees and contractors (the "Association Indemnitees") against all loss, expense (including, but
not limited to, attorneys' fees and court costs), damage, injury, liability, cause of action, any claim
however caused or alleged to have been caused, of any kind or character (collectively "Claims™ and
individually a "Claim") in any way arising from (i) fraud, deceit, self-dealing, gross negligence, breach of
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fiduciary duty or willful misconduct by Tel Phil, (ii) any breach of this Agreement by Tel Phil, (iii) any
losses sustained as a result of failure to maintain the required insurance coverage, as described in this
Agreement, or (iv) the use or operation of the Premises (including without limitation from the parking
areas) by Tel Phil or its Outdoor Marketplace vendors, even if arising upon application of the principles of
strict liability. Notwithstanding the foregoing, Tel Phil's indemnity obligations shall not apply with respect
to any Claims to the extent arising from the negligence or willful misconduct of the Association.

The Association hereby indemnifies and shall defend and hold harmless (using counsel
reasonably acceptable to Tel Phil) Tel Phil and its agencies and entities and each of its respective officers,
directors, affiliates, partners, members, managers, agents, employees, licensees, invitees and contractors
(the "Tel Phil Indemnitees") against all Claims in any way arising from (i) fraud, deceit, self-dealing,
gross negligence, breach of fiduciary duty or willful misconduct by the Association, (ii) any breach of this
Agreement by the Association, or (iii) the use or operation by the Association, or its employees,
licensees, invitees, or contractors of the Premises other than during the operation of the Outdoor
Marketplace. Notwithstanding the foregoing, the Association's indemnity obligations shall not apply with
respect to any Claims to the extent arising from the negligence or willful misconduct of Tel Phil.

The indemnities and agreements to defend and hold harmless set forth in this Paragraph R shall
survive the expiration or other termination of this Agreement. Each patty agrees that in the event it has
any liability to or owes the other patty any sums as a result of the foregoing indemnity or any other
provision of this Agreement, the indemnified party shall have the right to offset said sums against any
other monies due to the indemnifying patty. If any claim is made against an indemnified party or if the
indemnified party has any claims against the indemnifying party for damages on account of injury or
damage of any sort in connection with the matters for which the indemnifying patty is providing an
indemnity hereunder, the indemnified party shall have the right, at its option, to withhold from the
indemnifying patty any payments due to the indemnifying patty hereunder until such claim is finally
settled to the satisfaction of the indemnified party. The indemnities set forth in this Paragraph R shall not
be construed to negate, abridge or otherwise reduce any right of indemnity or any other rights to which an
indemnified party would otherwise be entitled. In addition, for the avoidance of doubt, the scope of an
indemnifying party's indemnification obligation hereunder is not intended to limit such patty's liability to
the indemnified party for any breach of the indemnifying party's obligations hereunder.

Each indemnity provided for under this Agreement shall be subject to the following
provisions:

1. The indemnity shall cover the costs and expenses of the indemnitee, including reasonable
attorneys’ fees and court costs, related to any actions, suits or judgments incident to any of the matters
covered by such indemnity.

2. The indemnitee shall notify the indemnitor of any Claim against the indemnitee covered by the
indemnity within thirty (30) days after the indemnitee has notice of such Claim, but failure to notify the
indemnitor shall in no case prejudice the rights of the indemnitee under this Agreement unless the
indemnitor shall be prejudiced by such failure and then only to the extent the indemnitor shall be
prejudiced by such failure. Should the indemnitor fail to discharge or undertake to defend the indemnitee
against such liability with counsel reasonably acceptable to the indemnitee within thirty (30) days of the
indemnitor's receipt of notice of the existence of the applicable Claim (or such shorter period as is
reasonably required under the then applicable circumstances in order to mitigate in material respect the
exposure of the indemnitee with respect to the applicable Claim), then the indemnitee may reasonably
settle such liability. In such event, the liability of the indemnitor hereunder shall be conclusively
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established by such settlement, which amount of such liability shall include both the settlement
consideration and the reasonable costs and expenses, including attorneys' fees, incurred by the indemnitee
in effecting such settlement.

3. Payment of a Claim shall not be a condition precedent to any indemnification provided in this
Agreement.
S. Notice

Tel Phil shall, within three (3) Business Days, report in writing to the Association any incident
that might reasonably be expected to result in any claim under any of the indemnity or insurance
provision of this Agreement. Tel Phil also agrees to provide the Association with information as to the
disposition of any claims within thirty (30) days following said disposition.

T. Surrender of Premises and Holding Over
1. Surrender of Premises At End of Term

The Association shall not be required to give notice to quit possession at the expiration of the
Term. Tel Phil covenants and agrees that on expiration of the Term, or on an earlier termination as
hereinafter provided, it will peacefully surrender possession of the Premises in good condition, reasonable
wear and tear excepted, and Association shall have the unconditional right to possession of the Premises,
subject to the provisions of Paragraph M and Paragraph N hereof, including without limitation the
provisions of Paragraph N regarding the Pre-2005 Tel Phil Improvements.
2. Holding Over

In the event that Tel Phil should hold over and remain in possession of the Premises after the
expiration of the Term, or sooner termination, such holding over shall be deemed not to operate as a
renewal or extension of the Term and such hold over may be terminated by the Association at will. If Tel
Phil, with Association's consent, which may be given or denied by the Association in its sole and
absolute discretion without limitation, remains in possession after expiration of the term, such holding
over shall be deemed to be a month-to-month tenancy on the terms and conditions set forth in this
Agreement; provided, however, (a) that such month-toe month tenancy may be terminated at any time on
thirty (30) days prior written notice to the other party, and (b) the Base Rent payable by Tel Phil during
such holdover period shall equal 125% of the Base Rent payable immediately prior to expiration or earlier
termination of the Agreement.

U. Default and Termination of Agreement
1. Events of Default

In the event either party shall default in the performance of the terms or conditions of this
Agreement, the other party may notify the defaulting party of such default in writing. Written notice
referred to in this Paragraph shall be as set forth in Paragraph X.17 below. Failure on the part of the non-
defaulting party to notify the defaulting party of default in accordance with this Paragraph shall not be
deemed a waiver by the non-defaulting patty of its rights regarding such default at a subsequent time and if
such notice is given later, it will have the same effect as if promptly made.
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An "Event of Default" shall be deemed to have occurred if a party is in default under any of its
obligations under this Agreement, has received notice of the same from the other party, and has not cured
the same within the cure period set forth below (if any).

2. Correction of Default

Within five (5) days of receipt of written notice of default from the non-defaulting party, the
defaulting party shall cure such default if the default is with respect to any payment required to be made
by pursuant to this Agreement or within thirty (30) days of receipt of the written notice of default if it is of
any other nature; provided, however, that if any non-monetary default is such that it cannot reasonably be
cured within such thirty (30) day period, the defaulting patty shall promptly commence the cure of such
default and thereafter diligently prosecute such cure to completion so long as the total time to correct
such default shall not exceed ninety (90) days.

In the event that the defaulting patty fails to cure the default to the satisfaction of the non-
defaulting party within the cure period specified in this Paragraph U.2, or such greater period as the non-
defaulting may consent to in writing in its sole and absolute discretion, the default shall be deemed to be
an Event of Default and the non-defaulting party shall have all rights accorded by Jaw, including without
limitation the right to terminate this Agreement, and/or recover damages. Without limiting the foregoing,
if the Association is the non-defaulting patty it shall have (A) all rights pursuant to Section 1951.2 of the
California Civil Code, (B) the right to perform such defaulted obligation itself and to demand
reimbursement from Tel Phil for the costs incurred by the Association to effectuate such cure, (C) the
rights granted under Paragraph E of this Agreement, and (D) the right to terminate this Agreement, and/or
recover damages.

Upon an Event of Default, delinquent amounts shall accrue interest at | 0% per annum
compounding annually until paid in full, or, if such rate is not permitted under applicable law, the
maximum rate permitted under applicable Jaw.

3. Insolvency of Tel Phil

If Tel Phil shall (i) initiate proceedings of any nature under the federal Bankruptcy Code, or any
amendment or successor thereto, or any similar state or federal law for the relief of debtors, (ii) make a
general assignment for the benefit of creditors, (iii) have initiated against it a proceeding under any
section or chapter of the Bankruptcy Code, or any similar federal or state law for the relief of debtors,
which proceeding is not dismissed or discharged within a period of sixty (60) days after the filing thereof,
(iv) admit in writing its inability to pay its debts as they mature or to perform its obligations under this
Agreement, (V) be the subject of an attachment or execution or other judicial seizure of all or any
substantial part of Tel Phil's assets or Tel Phil's interest under this Agreement or any part thereof, which
remains undismissed or undischarged for a period of sixty (60) days after levy thereof or (vi) consent to
the appointment of a receiver or have a receiver appointed to manage it or any substantial part of its assets
or of its interest under this Agreement or any part thereof, which receivership remains in place for a
period of at least sixty (60) days or take any action in furtherance of any of the aforesaid purposes, or
shall abandon this Agreement, the same shall be deemed to be an Event of Default and the Association
may terminate this Agreement. In the event of such termination, Tel Phil shall be liable, without
limitation, for all payments required to be made to the Association up to and including said date of
termination.

4. Acceptance of Rental
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The acceptance of rental shall not constitute a waiver or estoppel of the Association's right to
exercise its remedies for the breach of any of the terms or conditions of this Agreement.

5. Force Majeure

Subject to the terms of this Paragraph, no party shall be in default under this Agreement if such
party's inability to perform its obligations hereunder was caused by Force Majeure. As used in this
Agreement, "Force Majeure" means the actual period of any delay encountered by the party in question
resulting from acts of God, governmental delays, acts of terrorism, a default by the other party under the
terms of this Agreement if the party claiming delay by reason of Force Majeure is not also in default of its
obligations hereunder, and other events beyond the reasonable control of the party claiming such Force
Majeure delay, in no event to exceed ninety (90) days in the aggregate with respect to any such event.
Force Majeure specifically excludes, and no extensions shall be provided for, (i) failure to obtain financing
necessary to enable the applicable party to commence or complete the applicable task, including the failure
to obtain such financing as the result of inadequate equity funding obtained by the applicable party; and
(ii) any increase in labor costs because of any reason, including, without limitation, the application of any
prevailing wage statute, rule or regulation. The party claiming a delay by reason of Force Majeure must, in
order to assert such claim, deliver written notice of the claimed occurrence of the applicable event of Force
Majeure. Such notice must be delivered within a reasonable time period after discovery of the Force
Majeure event, taking into account the nature of the Force Majeure, provided, however, that in all events
such notice, to be effective, must be delivered within ten (10) Business Days of the occurrence of the
applicable event. If such notice is not timely given then any claimed delay will not constitute a delay by
reason of Force Majeure. Notwithstanding the foregoing, the party claiming Force Majeure agrees to take
commercially reasonable steps to mitigate the effects of any Force Majeure event, and to continuously and
diligently attempt to cure such Force Majeure event, if possible. The calculation of any Force Majeure
delay period shall take into account the time that the applicable party could have saved by implementing
commercially reasonable mitigation measures. If a Force Majeure event which is a Quiet Enjoyment
Breach results in Tel Phil being unable to operate, and Tel Phil does not operate the Outdoor Marketplace
during any Operating Period as a result thereof, then with respect to such Operating Period and any
succeeding Operating Period during the continuance of such Force Majeure event, all Base Rent and
additional rent payable hereunder shall abate proportionately based upon the number of Operating Periods
in such calendar month, until such Force Majeure event has ceased or cured and Tel Phil is again able to
operate the Outdoor Marketplace during any Operating Period. For example, if, by reason of a Force
Majeure event which is a Quiet Enjoyment Breach, Tel Phil cannot operate for half of the Operating
Periods in a calendar month, then 50% of the Base Rent and 50% of all additional rent otherwise payable
during such calendar month shall be abated. If either party is unable to perform for any cause beyond its
reasonable control for a period in excess of ninety (90) days, then either party may terminate this
Agreement upon thirty (30) days' written notice to the other party without further liability. For the
avoidance of doubt, except as provided herein, in no event shall Force Majeure be used as an excuse to
delay or abrogate any payment owed by either Tel Phil or the Association pursuant to this Agreement. As
used herein, a ""Quiet Enjoyment Breach' means the breach by the Association of the covenant of quiet
enjoyment such that as the result of such breach it is not reasonably practicable for Tel Phil to utilize the
Premises for the Outdoor Marketplace during the pendency of such breach.

V. Destruction of Premises/Condemnation

1. Destruction
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Tel Phil shall carry property insurance insuring against damage or destruction by fire or other
casualty typically covered by such insurance to the Tel Phil Improvements in an amount not less than
the replacement value of the Tel Phil Improvements. If all or any portion of the Tel Phil Improvements
are damaged or destroyed by such insured peril, Tel Phil shall, after receipt of the proceeds paid from
the foregoing property insurance, promptly repair the damage and restore the Tel Phil Improvements to
at least the same condition that existed before that damage or destruction. Tel Phil acknowledges that
the Association does not carry any earthquake or flood insurance with respect to the Premises. In the
event of damage or destruction to the Premises which is caused by an earthquake, flood or other peril
not required to be insured against hereunder by either party (and not covered by insurance actually
carried by either party), then the parties shall each contribute equally for the cost of such restoration up
to a total 0f$500,000.00 (i.e. $250,000 from each party), and in the event the cost of such restoration is
reasonably estimated to exceed $500,000, then either party shall be entitled to terminate this Agreement
unless the other party agrees to pay all of the additional incremental restoration cost over $500,000. To
the extent the Association contributes any money pursuant to this Paragraph to fund the repair of any of
the Pre-2005 Tel Phil Improvements, Tel Phil may not exercise any right it may have pursuant to
Paragraph N hereof to remove any such Pre-2005 Tel Phil Improvements upon termination of this
Agreement unless and until Tel Phil reimburses the Association in the amount of the unamortized
portion of the contributions made by the Association toward such repairs. During any restoration
following damage or destruction of the Premises or improvements thereon, Base Rent and any additional
rent shall abate in proportion to the degree of impact on Tel Phil's business operations from the Premises
during such restoration, but only to the extent that any business interruption insurance Tel Phil may
maintain would not- otherwise compensate Tel Phil for payment of such Base Rent and additional rent.

2. Sale or Condemnation.

If all or any part of Premises is sold by the State of California, or is taken by any public or quasi-
public agency or entity under the power of eminent domain or private purchase in lieu thereof (a
"Tatting") during the term of this Agreement, either Association or Tel Phil may terminate this Agreement
by giving reasonable notice under the circumstances; provided, however, that neither the Association or
Tel Phil shall have the right to terminate this Agreement unless the portion of Premises sold by the State of
California or taken by eminent domain is so extensive as to render the remainder of the Premises
commercially infeasible for the uses permitted by this Agreement, and the Association is unable or
unwilling (in its sole and absolute discretion) to provide a substantially equivalent amount of space in lieu
to the Premises sold or taken. Any and all damages and compensation awarded or paid because of a
Taking shall belong to the parties pursuant to their respective interests under applicable law. Without
limiting the foregoing, Tel Phil shall have the right to receive that portion of any award attributable to the
value of the unexpired term of this Agreement, the taking or damage to Tel Phil's fixtures, equipment and
other personal property within the Premises, including the Tel Phil Improvements (provided, however,
that the Association will receive a portion of any damages and compensation awarded corresponding to
the contributions made by the Association toward repair of the Tel Phil Improvements pursuant to
Paragraph V. | above), for Tel Phil's relocation expenses, and for any loss of goodwill or other damage to
Tel Phil's business by reason of such Taking. In the event of a Taking of the Premises or any part thereof
for temporary use, (a) this Agreement shall continue in full force and effect, but Base Rent and any
additional rent shall abate in proportion to the degree of impact on Tel Phil's business operations from the
Premises during such Taking, and (b) Tel Phil shall be entitled to receive for itself such portion or portions
of any award made for such use with respect to the period of the Taking which is within the Term,
provided that if such Taking shall remain in force at the expiration or earlier termination of this
Agreement, Tel Phil shall perform its obligations with respect to surrender of the Premises and the
Association shall be entitled to the portion of any award which is attributable to any period of time beyond
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the Term expiration date. For purpose of this paragraph, a temporary taking shall be defined as a Taking
for a period of one hundred twenty (120) days or less.

W.  Mutual Grant of Licenses
1. Grants of Licenses by Tel Phil

Tel Phil, as licensor, hereby grants to the Association, as licensee, a license for the
Association Parties to use the following property, subject to the stated terms and conditions:

(@) Restrooms. Tel Phil has previously constructed certain restroom facilities (the
"Restrooms") on the Premises as depicted on the Supplemental Marketplace Map. The Association and its
invitees, agents, employees, and vendors, and the invitees, agents, and employees of such vendors
(collectively, the "Association Parties™) shall have the non-exclusive right to use the Restrooms as standard
restroom facilities during the Association Exclusive Events with or without prior notice to Tel Phil. The
Association Parties shall also have the non-exclusive right to use the Restrooms as standard restroom
facilities at any other time (other than during the Outdoor Marketplace) with at least one (1) Business Day
prior notice to Tel Phil. For the avoidance of doubt, the term "vendors™ as used herein shall include any
person with which the Association has contracted to use the real property on which the OC Fair, or any
other program sponsored or administered by the Association, takes place, including without limitation
OC Marathon, LLC. Notwithstanding the foregoing, Tel Phil shall be solely liable for the maintenance
and operation of the Restrooms in accordance with applicable law and hereby covenants to use reasonable
care in maintaining and repairing the Restrooms, and shall keep the Restrooms in good operating
condition throughout the term of this Agreement; provided that during any period of time that the
Restrooms are in use by the Association or the Association Parties, the Association at its sole expense
shall be solely liable for the day-to-day maintenance and operation of the Restrooms in accordance with
applicable law and hereby- covenants to use reasonable care in maintaining the Restrooms, and shall
keep the Restrooms in good operating condition, clean and stocked with necessary supplies. For the
avoidance of doubt, the maintenance obligation of each patty set forth in this Paragraph shall not extend to
repairing, remedying or cleaning any damage, defects, destruction or waste caused by an act or omission of
the other party or its invitees, agents, employees or vendors.

(b) Shade Structure. Tel Phil currently maintains a shade structure on the Premises (the
"Shade Structure™) as depicted on the Supplemental Marketplace Map. Tel Phil shall leave the Shade
Structure on the Premises during the OC Fair, any Extension Weekend, the Marathon Weekend, and any
Additional Weekend, and shall not be required to remove the Shade Structure during any such times. The
Association Patties shall have the exclusive right to use the Shade Structure for any purpose during the OC
Fair and during any Fair Extension Weekend. The Association shall be solely liable for the maintenance
and operation of the Shade Structure during OC Fair and any Fair Extension Weekends in accordance with
applicable law and hereby covenants to use reasonable care in maintaining the Shade Structure during
those times. For the avoidance of doubt, the Association's maintenance obligation set forth in the
foregoing sentence shall not extend to repairing, remedying or cleaning any damage, defects, destruction
or waste caused by an act or omission of Tel Phil. Tel Phil shall ensure that any and all items of personal
property owned by Tel Phil or its vendors, including without limitation any metal containers stored
underneath the Shade Structure, are removed from under the Shade Structure and stored at the sole
expense of Tel Phil, at least three (3) days prior to the commencement of the OC Fair. The Association
shall ensure that any and all items of personal property owned by the Association are removed from under
the Shade Structure at least three (3) days prior to the commencement of the Outdoor Marketplace. In the
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event that either Tel Phil or the Association does not remove the specified personal property from
underneath the Shade Structure in accordance with its respective obligations hereunder and at the times
specified in this Paragraph, the other party shall have the right to remove such personal property and
demand reimbursement from the defaulting patty for its out-of-pocket costs for such removal and storage
of such personal property. For the avoidance of doubt, Tel Phil shall have the right to maintain the metal
containers stored underneath the Shade Structure in their current location during any Association
Exclusive Events other than the OC Fair and any Fair Extension Weekend.

(c) In the event that the Restrooms or the Shade Structure are damaged for any reason at any
time during which the Restrooms or the Shade Structure are in use or possession of the Association, or in
use or possession of the Association Parties, the Association shall restore the Restrooms or the Shade
Structure to their original condition prior to such damage. The Association shall report any such damage
immediately to Tel Phil. Notwithstanding the foregoing, the Association shall not have any obligation to
repair or restore the Restrooms or the Shade Structure in the event that damage is caused by events
beyond the reasonable control of the Association or the Association Patties, including but not limited to
fire or other casualty, flood, storm, explosion, earthquake, other natural disasters, riots, terrorism, or wars.
Tel Phil may inspect the condition of the Restrooms or the Shade Structure at any time.

2. Grants of Licenses by the Association.

The Association, as licensor, hereby grants to Tel Phil, as licensee, permission to use the
following property, subject to the stated terms and conditions:

(@) Association Personal Property. Tel Phil shall have the right to use the property owned
by Association as more particularly listed in the attached Schedule 7 (the "Association Personal
Property") during the operation of the Outdoor Marketplace and to the extent that the Association
Personal Property remains in existence. If any of the Association Personal Property shall be lost,
damaged, destroyed or otherwise impaired when in use by or in the possession of Tel Phil, the provisions
of Paragraph W.2 (g) shall apply. Regardless of when such loss, damage, destruction, or other
impairment occurs, the Association shall not be under any obligation to replace any such property in
order to make it available for Tel Phil's use.

(b) Modular Home, Tent and Garage Storage; Stage Area. Tel Phil shall have the right
throughout the Term to leave (i) one (1) garage for a modular home (the "Garage"), (ii) three (3) modular
homes (the "Modular Homes"), (iii) the tent identified as the "Tel Phil Tent" on the Supplemental
Marketplace Map (the "Tent), and (iv) the 90'x75" "Stage Area" identified on the Supplemental
Marketplace Map (the "Stage Area") on the Premises, provided that, in each case (A) the items listed in
subsections (i) - (iv) hereof are of similar size and appearance as exist as of the Effective Date and (B)
such items remain in their current locations, in Main Parking Lot A as depicted on the Supplemental
Marketplace Map (or such other location agreed to in writing by the Association in its sole and absolute
discretion). Notwithstanding the foregoing, Tel Phil shall (I) remove the Stage Area from the Premises by
no later than by 5:00 p.m. on the Monday immediately following the conclusion of the Outdoor
Marketplace Operating Period preceding any Association Exclusive Event, and (1) remove the Modular
Home and the Tent from the Premises no later than by 5:00 p.m. on the Wednesday immediately
following the conclusion of the Outdoor Marketplace Operating Period preceding any Association
Exclusive Event. Such items shall be kept off the Premises during the Association Exclusive Events,
unless the Association provides Tel Phil with prior written approval to keep such items on the Premises
during the Association Exclusive Events, which the Association may or may not do in its sole and absolute
discretion. Notwithstanding the foregoing, at any time that Tel Phil is obligated to remove the Tent or the
Stage Area from the Premises pursuant to this Paragraph W.2 (b), Tel Phil shall have the right to store
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such items in the Tel Phil Storage Space, provided that there is sufficient room in the Tel Phil Storage
space to accommodate the storage of such items. For the avoidance of doubt, Tel Phil shall not be
obligated to remove the Garage from the Premises during the Association Exclusive Events.

The following provisions shall apply with respect to (x) the Modular Homes, the Tent and the
Stage Area, to the extent that the Association provides Tel Phil with prior written approval to keep
such items on the Premises during Association Exclusive Events pursuant to this Paragraph W.2(b),
and (y) the Garage. For each day on which the Garage, the Modular Homes, the Tent or the Stage Area
are permitted pursuant to this Paragraph W.2 (b) to remain on the Premises in such locations that
prevent the use of the parking areas serving the Fairgrounds, Tel Phil shall be required to pay the
Association an amount (the "Parking Loss Payment™) equal to the number of spaces occupied by the
Garage, the Modular Homes, the Tent and the Stage Area multiplied by the then-current average
turnover rate per day per space (as reasonably determined by the Association and currently 1.8 times),
multiplied by the prevailing per space rate charged by the Association for parking in such spaces. By
way of example, if the Garage is left in its current location in Main Parking Lot A during a two-day
Association Exclusive Event, occupying four parking spaces, the payment due from Tel Phil would be
calculated as follows: 2 days (x) 4 spaces (x) average turnover of 1.8 times per day (x) the prevailing
rate of $10 = $144. The Parking Loss Payment is payable by Tel Phil in consideration of the parking
fee income that the Association estimates it would lose as a result of allowing Tel Phil to keep the
Garage; the Modular Homes, the Tent and the Stage Area on the Premises. Each Parking Loss
Payment shall be due within ten (10) days of Tel Phil's receipt of an invoice from the Association,
which will be issued by the Association after the applicable Association Exclusive Event. The
prevailing parking rates used in the calculation of the Parking Loss Payment shall be increased
annually to reflect reasonable increases in parking fees imposed by the Association.

Other than as expressly set forth in this Agreement, Tel Phil shall not have any right to keep any
modular homes, garages, tents, or other structures in Main Parking Lot A or any other area on the
Premises unless agreed to by the Association in writing at its sole and absolute discretion.

(c) Adjacent Display Areas. In the event that Tel Phil desires to use certain areas adjacent to
the Premises, the precise location of which will be determined by the Association in its sole and
absolute discretion (the "Adjacent Display Areas"), for purposes authorized by the Association or for a
promotional event authorized by the Association, Tel Phil shall make a written request to the Association
at least ninety (90) days prior to the scheduled event indicating the precise location of the Adjacent
Display Areas that Tel Phil desires to use, describing the nature of the event and requesting the
Association's written consent to hold such event. The Association may grant or withhold such consent in
its sole and absolute discretion, and may condition such consent upon terms to be set by the Association
in its discretion, including without limitation requiring (i) that the event take place in an area other than in
the portion of the Adjacent Display Areas requested by Tel Phil, or (ii) that Tel Phil pay additional rent
for the use of the Adjacent Display Areas at the Association's published rates to the extent applicable.
Such mutually agreed-upon additional rent shall be exclusive of any and all amounts due from Tel Phil to
the Association under this Agreement.

(d) Additional Equipment. In the event that Tel Phil desires use of the equipment owned by
the Association more particularly set forth in the attached Schedule 8 (the "Additional Equipment™), Tel
Phil shall make a request, to be approved by a representative of the Association in writing, that the
Association make the Additional Equipment and an operator of the Additional Equipment (for the
Additional Equipment that requires an operator) available to Tel Phil. For the Additional Equipment that
requires an operator, unless otherwise agreed to in writing by the Association, use of such Additional
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Equipment shall be permitted only if the Additional Equipment is operated by an operator appointed by the
Association (who, without limitation, may be an employee of the Association). If the Association
consents in writing to the operation of the Additional Equipment by an operator other than an operator
appointed by the Association, Tel Phil shall indemnify and hold harmless the Association Patties against
any and all Claims arising from its use of the Additional Equipment, including without limitation those
liabilities arising from the acts or omissions of the Additional Equipment operator. If the Additional
Equipment is operated by an operator appointed by the Association, the Association shall indemnify and
hold harmless Tel Phil Indemnitees against any and all Claims arising from its use of the Additional
Equipment, including without limitation those liabilities arising from the acts or omissions of the
Additional Equipment operator. Tel Phil's request for use of any Additional Equipment shall specify the
reason why it requires use of the Additional Equipment. The Association may grant or withhold such
request in its sole and absolute discretion, and may condition its consent upon terms to be set by the
Association in its discretion, including without limitation Tel Phil paying additional rent for the use of the
Additional Equipment in accordance with the rent schedule set forth in the attached Schedule 8. Such
additional rent shall be exclusive of any and all amounts due from Tel Phil to the Association under the
Agreement. To the extent that Tel Phil desires to utilize in its Outdoor Marketplace operations any
equipment or other personal property owned by the Association other than the Additional Equipment, Tel
Phil may request to do so using the Association's form standard rental agreement and at the then standard
rental prices.

If Tel Phil desires to rent any equipment from the Association other than the Additional
Equipment, Tel Phil shall make a request for such rental from the Association in writing. The
Association may grant or withhold such request in its sole and absolute discretion, and may condition its
consent upon terms to be set by the Association in its discretion, including without limitation requiring
that Tel Phil pay additional rent for the use of such equipment at the Association's published rates to the
extent applicable. Such mutually agreed-upon additional rent shall be exclusive of any and all amounts
due from Tel Phil to the Association under this Agreement.

(e) Tel Phil Shop. Tel Phil shall have the right to use the Tel Phil Shop during the
operation of the Outdoor Marketplace for the sole purpose of maintaining and repairing equipment
and/or facilities used by Tel Phil in the Outdoor Marketplace.

0) Cleaning Stations. Tel Phil shall have the right to use the pit area cleaning stations (the
"Pit Wash Rack") identified on the Supplemental Marketplace Map for the purpose of cleaning their
mobile food and beverage stands.

(9) In the event that the Association Personal Property, the Additional Equipment, the Tel
Phil Shop or the Cleaning Stations are damaged or lost for any reason at any time during which such
property is in Tel Phil's use or possession, or the use or possession of Tel Phil's representatives, agent,
contractor or employees, Tel Phil shall restore such property to its condition prior to such damage, or, if
such restoration is not possible, replace such property with new property that is substantially identical to
the property as it existed prior to such damage. Tel Phil shall report any such damage immediately to the
Association. Notwithstanding the foregoing, Tel Phil shall not have any obligation to repair or restore the
Association Personal Property, the Additional Equipment, the Tel Phil Shop or the Cleaning Stations in
the event that damage is caused by events beyond the reasonable control of Tel Phil, including but not
limited to fire or other casualty, flood, storm, explosion, earthquake, other natural disasters, riots,
terrorism, or wars. The Association may inspect the condition of the Association Personal Property, the
Additional Equipment or the Tel Phil Shop at any time.
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3. Consideration. Each party, in its capacity as licensor hereunder, acknowledges that it has
received reasonably equivalent value for the grant of each license pursuant to this Agreement. The
benefit such patty receives from each license it has been granted hereunder, exclusive of any other
consideration provided for in this Agreement, is fair compensation for each license it has granted to the
other party pursuant to this Agreement.

4. Term of Licenses. Each license to use property that has been or may be granted under this
Paragraph W shall commence on the Effective Date of this Agreement, and shall be coterminous with the
Agreement (whether the Agreement is terminated early by reason of an Event of Default, or expires by its
terms). In addition to the foregoing, each party in its capacity as licensor shall have the right to
immediately revoke by written notice any license by reason of (a) an Event of Default committed by a
licensee or (b) the licensee's failure to use the licensed property in a manner that is not consistent with the
purpose for which such property was licensed (each, a "Fault Based Revocation"); provided that any
license revoked pursuant to this sentence shall be reinstated by the licensor if the licensee remedies the
Event of Default or ceases any and all unauthorized use of the licensed property within one day after
receipt of such notice from the licensing party .

5. Indemnity. Without limiting the provisions of Paragraph R of the Agreement, or any other
provision of the Agreement, each party agrees to indemnify and hold the other party, and such other
party's agents, directors, employees and affiliates, harmless from and against all Claims arising out of,
involving or in connection with the indemnifying party's exercise of its rights under this Paragraph W.
The general indemnity provisions set forth in Paragraph R.1-R.3 hereof shall apply to the indemnity set
forth in this Paragraph W.5.

X. General Conditions
1. Amendment or Modification of Agreement

No modification or amendment of this Agreement shall be binding on the Association unless the
same is reduced to writing, approved by the Board of Directors of the Association, and executed by the
Association and approved by the appropriate State agencies.

2. Advertising, On-site Signage and Sponsorship

In all advertising materials prepared by Tel Phil for the Outdoor Marketplace, the Fairgrounds shall
be referred to exclusively as the "OC Fair & Event Center."”

Neither party may use any of the other patty's proprietary trademarks or trade names in any of
its advertising material without prior written consent of such other party,

Solely in the event of the Association's prior written consent in each instance, and subject to Tel
Phil's compliance with the terms and conditions of this Agreement, the Association grants to Tel Phil a
limited, non-exclusive, non-transferable license to use those specific trade names, trademarks, logos and
designations set forth in Schedule 11-A hereof ("Association Marks"), during the Term, solely in
connection with the advertising of Tel Phil's products and services and as approved by the Association.
Any such use of an Association Mark by Tel Phil must correctly attribute ownership of such mark to the
Association and must be in accordance with applicable law and the Association's then-current trademark
usage guidelines (if any). Tel Phil will not remove or obscure any Association Marks as delivered to Tel
Phil. Tel Phil acknowledges and agrees that the Association owns the Association Marks ( and that the
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Association Marks are the exclusive property of the Association) and that any and all goodwill and other
proprietary rights that are created by or that result from Tel Phil's use of an Association Mark hereunder
inure solely to the benefit of the Association. Tel Phil will at no time contest or aid in contesting the
validity or ownership of any Association Mark or take any action in derogation of the Association's rights
therein, including, without limitation, applying to register any trademark, trade name or other designation
that is confusingly similar to any Association Mark. Upon any termination or expiration of this
Agreement, this license shall immediately terminate, Tel Phil shall cease all uses of the Association Marks,
and shall destroy or return all copies of then-current advertising in Tel Phil's possession or control which
contain the Association Marks.

Solely in the event of Tel Phil's prior written consent in each instance, and subject to the
Association's compliance with the terms and conditions of this Agreement, Tel Phil grants to the
Association a limited, non-exclusive, non-transferable license to use those specific trade names,
trademarks, logos and designations set forth in Schedule 11-B hereof("Tel Phil Marks"), during the
Term, solely in connection with the advertising of the Association's products and services and as approved
by Tel Phil. Any such use of a Tel Phil Mark by the Association must correctly attribute ownership of
such mark to Tel Phil and must be in accordance with applicable law and Tel Phil's then-current trademark
usage guidelines (if any). The Association will not remove or obscure any Tel Phil Marks as delivered to
the Association. The Association acknowledges and agrees that Tel Phil owns the Tel Phil Marks (and
that the Tel Phil Marks are the exclusive property of Tel Phil) and that any and all goodwill and other
proprietary rights that are created by or that result from Tel Phil's use of a Tel Phil Mark hereunder inure
solely to the benefit of Tel Phil. The Association will at no time contest or aid in contesting the validity
or ownership of any Tel Phil Mark or take any action in derogation of Tel Phil's rights therein, including,
without limitation, applying to register any trademark, trade name or other designation that is confusingly
similar to any Tel Phil Mark. Upon any termination or expiration of this Agreement, this license shall
immediately terminate, the Association shall cease all uses of the Tel Phil Marks, and shall destroy or
return all copies of then-current advertising in the Association's possession or control which contain the
Tel Phil Marks.

Tel Phil shall not place permanent advertising signage on or about the Premises except such
signage approved by the Association, including without limitation any advertisement related to any
approved sponsorship pursuant to the following paragraph. Such approval must be in writing prior to
installation of the signage. Operational signs are to be temporary in nature, placed only in the defined
Outdoor Marketplace Premises and must be removed and stored at the end of each Outdoor
Marketplace Operating Period.

Tel Phil shall not enter into any sponsorship agreement which conflicts with any existing
sponsorship agreement between the Association and any third party with respect to the Fairgrounds or
any portion thereof. In the event the Association enters into a sponsorship agreement which it
believes conflicts, or will in the future conflict, with any existing sponsorship agreement between Tel
Phil and any third party, the Association has the right to require Tel Phil to terminate such Tel Phil
sponsorship agreement by providing thirty (30) days prior written notice to Tel Phil. However, if the
existing Tel Phil sponsorship agreement is for a longer term than thirty (30) days, (not to exceed one
year), then Tel Phil shall have the right to allow its existing sponsorship agreement to remain in effect
for the remainder of its term (not to exceed one year). Tel Phil agrees that any sponsorship agreement
that Tel Phil enters into with any third party shall be limited to sponsorship of the Outdoor Marketplace
only and in no event may Tel Phil agree to any sponsorship arrangement that entails sponsorship of the
Premises or the Fairgrounds. Without limiting the foregoing and for the avoidance of doubt, Tel Phil
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shall not allow any of its sponsors to display promotional materials on the Premises (including without
limitation by causing its sponsors to cover up such displays, if necessary) other than during the
operation of the Outdoor Marketplace.

3. Storage

In addition to the Garage storage license set forth in Paragraph W.2(b) hereof, at its sole
discretion, the Association shall provide Tel Phil with certain space (collectively, the *"Tel Phil Storage
Space") to be used exclusively for storing equipment pertaining only to the operation of the Outdoor
Marketplace and no other purposes. Storage of any other items, including without limitation any personal
items, is prohibited. The Tel Phil Storage Space is comprised of the areas depicted on the Supplemental
Marketplace Map as "Tel Phil Storage Building," "Tel Phil Exterior Storage," "Tel Phil Storage," and
"Exterior Storage." All expenses associated with the transport and storage of such personal property shall
be the sole responsibility of Tel Phil.

The Tel Phil Storage Space may be used by Tel Phil for storage of property pertaining only to the
operation of the Outdoor Marketplace at any time during the Rental Year, provided that the following
portions of the Tel Phil Storage Space may not be used for any storage whatsoever during the Association
Exclusive Events: the areas identified on the Supplemental Marketplace Map as (a) "Tel Phil Exterior
Storage and Concession: Exterior- 60 x 90 = 5400," and (b) "Tel Phil Exterior Storage-SI Parking
Spaces.” In addition, upon ten (10) days written notice from the Association to Tel Phil, Tel Phil shall
remove any items stored in the area identified in subsection (b) of the preceding sentence in order to
accommodate any event that the Association may choose to produce or host at any time. With respect to
any period during which Tel Phil must remove property from the areas identified in subsections (a) and (b)
of this Paragraph, the Association shall provide Tel Phil reasonably comparable storage for such property
elsewhere on the Fairgrounds.

Unless expressly provided otherwise in this Agreement, Tel Phil may only store its property
related to the Outdoor Marketplace in the Tel Phil Storage Space. Any space for storage beyond
the Tel Phil Storage Space needed by Tel -Phil shall require written approval from the Association,
which approval may require Tel Phil to pay additional rent for such use of such additional storage
space.

4. Emergency Action Plan

In the event of any Emergency, Tel Phil shall immediately contact (a) the appropriate Police
Department and/or Fire Department officials, and/or the paramedics, to respond to the Emergency, and
(b) the following employees or agents of the Association listed below (the "Association Emergency
Contact"):

Safety & Security Department
Office Location: Just inside Gate 5 on the Fairgrounds
Tel.: (714) 708-1588

The foregoing contact information may be modified by the Association by providing written
notice to Tel Phil. In the event of an Emergency, Tel Phil shall contact the Association Emergency
Contact by at least one of the means set forth above and will maintain reasonable documentary evidence
of such contact.
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As used herein, an "Emergency" shall mean an event occurring at the Outdoor
Marketplace that entails imminent danger to a person or material danger to property or the violation
of any law and that requires the presence of first responders.

Any injury not rising to the level of an Emergency need not be reported to the Association if
it occurs in the footprint of the Outdoor Marketplace, but must be reported by Tel Phil to the
Association if it occurs in any of the parking areas servicing the Outdoor Marketplace.

The Association and Tel Phil have prepared an emergency action plan in connection with
operation of the Outdoor Marketplace (the "Emergency Action Plan™). The Emergency Action Plan is
attached hereto as Schedule 13 and must be complied with at all times by Tel Phil.

The Association shall have the right to determine, in its sole and absolute discretion, which law
enforcement agency shall provide security services to the Outdoor Marketplace in accordance with the
Emergency Action Plan. The Association and Tel Phil acknowledge that, as of the Effective Date, law
enforcement services are provided to the Fairgrounds, including to the Outdoor Marketplace, by the
Orange County Sheriff’s Department (the "Sheriff””) pursuant to the Standard Agreement between the
Sheriff and the Association (the "Sheriff Security Agreement™). All fees, costs and expenses due to the
Sheriff pursuant to the Sheriff Security Agreement are paid by the Association, provided that the
Association by entering into the Sheriff Security Agreement and/or performing its obligations pursuant
thereto has no obligation to Tel Phil whatsoever to perform any obligations under the Sheriff Security
Agreement or provide any law enforcement or security services to the Outdoor Marketplace, whether
through the Sheriff or any other vendor of law enforcement or security services. Tel Phil shall be
obligated to reimburse the Association for those portions of the law enforcement services provided
pursuant to the Sheriff Security Agreement relating to the Outdoor Marketplace, as determined by the
Sheriff. If the Sheriff does not allocate a portion of such services to the Outdoor Marketplace, the
Association and Tel Phil shall determine by mutual agreement which portion of the fees, costs and
expenses charged by the Sheriff to the Association under the Sheriff Security Agreement are allocable to
law enforcement services for the Outdoor Marketplace. Tel Phil shall make the reimbursement payments
required by this paragraph to the Association within ten (10) days of receiving an invoice for such
payments from the Association. If there is any dispute regarding such reimbursement, Tel Phil shall pay
the undisputed portion of the reimbursement within such five (5) day period pending resolution of the
dispute. Tel Phil shall indemnify and hold harmless the Association Indemnitees for any and all Claims
that the Association incurs in connection with the services provided by the Sheriff to the Outdoor
Marketplace, whether or not caused by the negligence of the Association. In the event that the Sheriff is
no longer willing or able to provide security services to the Fairgrounds or the Outdoor Marketplace on
terms reasonably acceptable to the Association, the Association may elect to enter into a new agreement
for law enforcement or security services with any other law enforcement agency in the Association's sole
and absolute discretion. If no law enforcement agency is willing or able to provide security services to the
Fairgrounds or the Outdoor Marketplace on terms reasonably acceptable to the Association, the
Association and Tel Phil shall mutually agree in their respective reasonable judgment upon an alternative
provider of security services. Tel Phil agrees that the provisions of this Paragraph shall apply to any such
new security agreement.

All expenses for implementation and operation of the Emergency Action Plan shall be the sole
responsibility of Tel Phil. An updated version of the Emergency Action Plan shall be submitted to the
Association prior to each Rental Year as part of the Operating Plan, in accordance with the provisions of
Paragraph hereof.
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Tel Phil shall provide Emergency medical response services during each operating day of the
Outdoor Marketplace, (y) Tel Phil shall provide the Association an “"emergency key" in order to access all
of Tel Phil's facilities in case of an Emergency, and (z) Tel Phil shall otherwise act responsibly to assure
the safety of all persons and property in the event of an Emergency at any time during Tel Phil's
occupation or use of the Premises.

5. Fencing

Tel Phil agrees to install temporary fencing or barricades of the Outdoor Marketplace selling area
for each day the Outdoor Marketplace is in operation, at its sole cost and expense. Prior to installation of
any fencing, written plans for fencing must be provided to the Association for its written approval.
Temporary fencing shall be removed from the Premises at the conclusion of an Outdoor Marketplace day
or weekend and stored in the Tel Phil Storage Space; provided, however, that to the extent that the
Association allows Tel Phil to keep any fencing or barricades on the Premises at any time after the
conclusion of the Outdoor Marketplace (which the Association may choose to do in its sole and absolute
discretion and pursuant to a separate written consent) such fencing and barricades shall not be kept in any
location where they would potentially block the flow of traffic on the Premises.

6. Parking

Tel Phil and the Association have approved the parking plan for Outdoor Marketplace visitors,
sellers and employees attached hereto as Schedule 9 (the "Marketplace Parking Plan™). An updated
version of the Marketplace Parking Plan shall be submitted as part of the Operating Plan prior to each
Rental Year, in accordance with the provisions of Paragraph hereof. The Marketplace Parking Plan may
not be amended without the written consent of both Tel Phil and the Association. The Marketplace
Parking Plan sets forth the terms and conditions pursuant to which Tel Phil shall operate the parking for
the Outdoor Marketplace. The Marketplace Parking Plan shall also provide that the areas identified in
the Marketplace Map as the "OC Marketplace Parking," which appear on both sides of the area
identified as the "OC Market Place" on the Marketplace Map, may be used by Tel Phil for the purpose
of providing free parking to the invitees and vendors of the Outdoor Marketplace; provided, however,
that such free parking areas shall be reduced in size by the mutual agreement of Tel Phil's staff and the
Association's staff to allow for a preferred paid parking area with respect to which the Association shall
be entitled to appoint an Association representative to conduct preferred parking sales and collect all
revenue generated from any preferred parking areas directly from the attendees and to keep all such
revenues. The Marketplace Parking Plan identifies the initial parameters of the preferred parking area,
but such parameters may be modified by the mutual agreement of the Tel Phil staff and the Association
staff.

Tel Phil acknowledges that the Association is bound by a 1996 Settlement Agreement with the
City of Costa Mesa outlining maximum fairgrounds parking and usage. Tel Phil acknowledges receipt of a
copy of the 1996 Settlement Agreement, agrees to abide with the 1996 Settlement Agreement, without
exception.

7. Refuse and Waste Removal

Tel Phil shall provide waste receptacles at locations on the Premises sufficient to handle expected
waste generated by visitors to the Outdoor Marketplace. Tel Phil shall ensure that such receptacles are
kept clean and properly serviced during and after each operating day. During the hours that Tel Phil is
setting up for and operating the Outdoor Marketplace, Tel Phil, at its sole cost and expense, shall collect
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all refuse and waste materials created by Tel Phil's operations in all areas of the Premises and the
Fairgrounds and place the same in the waste receptacles provided by Tel Phil. Prior to the end of
operations on each day the Outdoor Marketplace operates, Tel Phil shall, at its sole cost and expense,
remove all waste deposited in such waste receptacles by disposing of their contents into trash basins
controlled by Tel Phil. Tel Phil shall also dispose of any and all waste in the trash basins controlled by Tel
Phil at Tel Phil's sole cost and expense.

After Tel Phil has removed all waste in accordance with the previous paragraph, the
Association shall be responsible for the sweeping of the Outdoor Marketplace debris in and around the
Outdoor Marketplace sellers' area including surrounding fence lines and streets by 11:59 p.m. on each
clay of the operation of the Outdoor Marketplace. All expenses incurred in the course of such
sweeping shall be the sole responsibility of the Association. Notwithstanding the foregoing, if for any
reason the Outdoor Marketplace is cancelled on any given day and Tel Phil does not provide notice to
the Association by calling the Association's Safety & Security Department at (714) 708-1588 by 12:00
p.m. on the cancelled day and speaking telephonically to a representative of the Association's Safety &
Security Department (or if nobody answers when Tel Phil calls, by at least leaving a message on the
voicemail of the Association's Safety & Security Department), then Tel Phil shall be responsible for
paying any amounts owed by the Association to the third party sweeping company and/or sweeper as a
result of such cancellation.

Wet refuse must be stored by Tel Phil at its sole expense in water-tight containers pending
removal from the Premises. Grease and waste foods shall be kept by Tel Phil at its sole expense in closed
metal containers until removed from the Premises.

Tel Phil shall recycle all cardboard material generated by the Outdoor Marketplace.

8. Parking Lot Improvements

9. Other Events -

Tel Phil acknowledges that the Association rents Fairgrounds facilities and property outside of
the Premises for the operation of other public and private events. Tel Phil agrees to cooperate with
Association staff and to make necessary reasonable adjustments in the operation of the Outdoor
Marketplace to accommodate periods of increased or large event use on the Fairgrounds.

10. Noise Mitigation

Tel Phil covenants to take all necessary steps to prevent any and all of its vendors, invitees,
personnel, agents or representatives from causing or creating excessive noise, including without limitation
noise produced by recorded or live musical performance at any Tel Phil Special Event and Promotion,
that may disrupt, disturb or otherwise be a nuisance to events and activities produced or hosted by the
Association on the Fairgrounds.

The Association covenants to take all necessary steps to prevent any and all of its invitees,
personnel, agents or representatives, and those of any third party under contract with the Association, from
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causing or creating excessive noise, including without limitation noise produced by recorded or live
musical performance at any Association Event, that may disrupt, disturb or otherwise be a nuisance to
events and activities produced or hosted by the Outdoor Marketplace.

11. Monthly Meeting Coordination

Tel Phil and the Association shall meet with each other at least once per month to discuss
operational issues related to the business of the Outdoor Marketplace and the Fairgrounds, including
without limitation their respective event planning activities, upcoming events, and any other items deemed
necessary for discussion by either Tel Phil or the Association.

At the monthly coordination meeting that takes place in the month of September of each Rental
Year, the Association and Tel Phil shall discuss any arrangement whereby each party may provide, in its
sole and absolute discretion, additional products and/or services to the other party, such as use of certain
non-proprietary information technology or certain promotional services in connection with events
produced or hosted by either Tel Phil or the Association. There shall be no cash consideration for such
additional products and/or services, and consideration for such products and/or services provided by one
party shall be like-kind products and/or services provided by the other party. Neither the Association nor
Tel Phil shall be under any obligation to provide any such products and/or services other than pursuant to a
separate written agreement signed by both parties and nothing in this Agreement shall obligate the parties
to enter into such separate written agreement.

12. Public Information

The Association may periodically ask Tel Phil to provide certain basic information about the
operation of the Outdoor Marketplace and the Tel Phil Special Events and Promotions. The purpose of
these requests by the Association will be solely to assist the Association in communicating with members
of the public who contact the Association to inquire about the Outdoor Marketplace and the Tel Phil
Special Events and Promotions. Upon receiving such a request for information, Tel Phil shall reasonably
cooperate with the Association in providing such information, provided that in no event shall Tel Phil be
obligated to provide any information that Tel Phil considers to be confidential or proprietary in response
to any such request.

13. Shipments

The Association and Tel Phil agree that if either such party should receive a delivery of any
property intended for the other party, the receiving party shall make commercially reasonable efforts to
inform the other party of the mistaken delivery. The receiving party shall have no obligation to store
such property for any period of time, but if the receiving party chooses to store such property for any
period of time, such storage shall solely be as an accommodation to the other party and the receiving
party shall not be liable for any loss of or damage to such property.

14, Layout

Tel Phil shall submit a proposed event floor plan prepared on a CAD layout (the "Layout") to the
Association upon the Association's request, but no more than twice each Rental Year, provided that the
Association may request a Layout more than twice in each Rental Year if the Association is making any
such request pursuant to the requirements of any governmental agency, including without limitation the
California State Fire Marshal. The Layout is known in the Policies and Procedures as the "Floor Plan." if
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applicable law requires that the Layout must be approved by the California State Fire Marshal, then (i)
the Association shall have the right to submit the Layout with a California State Fire Marshal Special
Event Permit Application to the California State Fire Marshal for approval, (ii) the Layout shall detail all
the State Fire Marshal requirements set forth in the section of the Policies and Procedures entitled
"Floor Plan," and (iii) if the California State Fire Marshal does not approve the Layout for any reason, Tel
Phil shall modify the Layout to meet the requirements of the California State Fire Marshal.

15. Prohibition of Liens

Tel Phil shall not suffer or permit to be placed against the Premises, or any part thereof, any
mechanic's, materialmen's, contractor's or subcontractor's liens arising from any claim for damages
growing out of the work of construction, repair, restoration, replacement or improvement on the
Premises or any other claim or demand howsoever the same may arise, but Tel Phil shall pay, cause to
be paid, or bond against, all of said liens, claims or demands before any action is brought to enforce the
same against the Premises; and Tel Phil shall indemnify and hold the Association Indemnitees and said
Premises free and harmless from all Claims in connection therewith.

16. ATM Service

The Association has the exclusive right to provide ATM services on the Premises and the
Fairgrounds, provided that Tel Phil shall have the right to operate two (2) ATMs in their current locations
as of the Effective Date. Tel Phil shall have the right to operate these ATMs only during operation of the
Outdoor Marketplace and at no other time.

The Association shall have exclusive right to any and all revenues earned for ATM service for the
ATMs it has installed. Each party shall also have the obligation to keep its ATMs in good working order.

17. Notices

Any and all notices given under this Agreement or otherwise may be served by enclosing the
notice in a sealed envelope addressed to the other party as required by this Paragraph X.17, and sent by
certified or registered mail with postage prepaid; or, by personal delivery. Notice shall be deemed given
on the day of personal delivery, or five days after mailing. Refusal to accept delivery is deemed to be
delivery of the applicable notice. Notice shall be given as follows:

To the Association:

32nd District Agricultural Association
88 Fair Drive

Costa Mesa, CA 92626

Attn: Chief Executive Office

With a copy to:

Steven L. Edwards, Esq.

Manatt, Phelps & Phillips, LLP
695 Town Center Drive, 14" Floor
Costa Mesa, CA 92626

(714) 371-2500
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To Tel Phil:

Tel Phil Enterprises, Inc.

504 South Bayfront

Balboa Island

Newport Beach, CA 92662

Attn: Jeffrey E. Teller, President

With copies to:

Stewart R. Suchman, Esq.

5160 Campus Dr.

Newport Beach, CA 92660-2101
(949) 251-0251

And

M. Katherine Jenson
Rutan & Tucker, LLP
611 Anton Blvd., St. 1400
Costa Mesa, CA 92626
(714) 641-3413

18. Successors
Each and all of the terms and conditions herein contained shall be binding upon and shall inure to

the benefit of the successors in the interest of the Association and, subject to the provisions as to
assignment, any successors in interest. of Tel Phil.

19. Time is of the Essence
Time is of the essence in the performance of this Agreement.

20. Independent Contractor

Tel Phil is not an employee or agent of the Association by reason of this Agreement or otherwise.
Tel Phil is an independent contractor, and as between the Association and Tel Phil, Tel Phil shall be solely
responsible for its acts or omissions arising from, or relating to this Agreement.

21. Applicable Law

This Agreement shall be interpreted and enforced in accordance with the laws of the State of
California and shall be deemed to have been made, and shall be performed, in the State of California.
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22. Prohibition Against Similar Operation

During the first five Rental Years, Tel Phil shall not own or operate any similar scale Outdoor
Marketplace in a 25-mile radius from the Fairgrounds.

23. Entire Agreement

The Association and Tel Phil previously entered into certain Outdoor Marketplace Lease dated
August 1, 2005 (the "Original Lease™) whereby Tel Phil leased from the Association the Premises. The
Original Lease was amended pursuant to that certain Amendment to Outdoor Marketplace Lease
effective February 1, 2009 (the "First Amendment™), that certain Second Amendment to Outdoor
Marketplace Lease effective April 1, 2009 (the "Second Amendment"), that certain letter agreement
dated May 26, 2011 (the "Letter Agreement™), and that certain Third Amendment to Outdoor
Marketplace Lease effective June 22, 2012 (the "Third Amendment" and together with the Original
Lease, the First Amendment, the Second Amendment, and the Letter Agreement, the "Prior Lease").
This Agreement constitutes the entire Agreement between the parties regarding the subject matter hereof,
together with all schedules and exhibits attached hereto (all of which are by this reference incorporated
herein), and supersedes any prior written or verbal agreements between the Association and Tel Phil
regarding the subject matter hereof, including without limitation the Prior Lease; provided, however, that
the releases, including any conditions to the effectiveness thereof, set forth in (A) Section 6 of the Third
Amendment regarding prior use of licensed property and (B) Section 8 of the Third Amendment
regarding the settlement of the Sweeping Dispute (as defined in the Third Amendment), shall remain in
full force and effect.

24, Headings

The headings of this Agreement are inserted only as a matter of convenience and reference and do
not define or limit the scope or intent of any provisions of this Agreement and shall not be construed to
affect in any manner the terms and provision hereof or the interpretation or construction thereof.

25. Standard Contract Terms and Conditions

Tel Phil accepts and agrees to act in accordance with and be subject to the Standard Contract Terms
and Conditions set forth in Schedule 3, which is incorporated by this reference.

26. Severability

If any covenant, term, condition or provision of this Agreement shall, to any extent, be invalid or
unenforceable, the remainder of this Agreement shall be valid and enforceable to the fullest extent
permitted by law

27. Attorneys Fees

If either party brings any action or proceeding arising out of, or in any way related to this
Agreement, or any right or remedy under this Agreement, the prevailing party shall be entitled to recover
reasonable attorneys fees and other costs of action.

[Remainder of This Page Left Intentionally Blank]
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IN WITNESS WHEREOF, the Association and Tel Phil have executed this Agreement as of the date
first written above.

ASSOCIATION: TEL PHIL

32nd District /

ultural Association, Tel Phil Enterprises, Inc.,
a California sfa 2

eAnstitution a California Corporation

By: W By:

Name:WKtan Name: \ Tghe\'r )
Title: Title: P

By: /

Name: Doug Kofstrofh
Title: Chief Executive Qfficer

APPROVED AS TO FORM ONLY:

DEPARTMENT OF FOOD AND AGRICULTURE,
DIVISION OF FAIRS & EXPOSITIONS

NA@IE: [ Clokn Glehrom

TICLE: /__Alonin for fort

Signature Page to Rental Agreement
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Pit Wash Rack

[Tel Phil Shop
50 x 40 = 2000 sq ft
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30 x 100 = 3000 sq ft

Tel Phil Exterior Storage:
(7) Storage Containers
31 x 90 = 2800 sq ft
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47 x 50 = 2350 sq ft

Tel Phil Storage and Concessions:
Exterior Storage - 20 x 30 = 600 sq ft
Concession -100 x 100 = 10,00 sq ft

Tel Phil Exterior Storage and Conc
Exterior - 60 x 90 = 5400 sq ft
Concession - 75 x 20 = 1500 sq ft
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Tel Phil Restroom and Stage Area
- Stage Area 90'x 75'
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Tel Phil Office / Snack Ba

85 x 79 = 6715 sq ft
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ﬁm_ Phil Service Area

35 x 70 = 2450 sq ft
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Tel Phil Restroom / Snack Huts
Exterior Storage - 250 sq ft
Snack Huts -

Stage, Foot Bridges, Concrete
Blocks in Lot A.

Tel Phil Modular Homes (3) and Garage (1)

Tel Phil mﬁmaoqxwﬂonmmm
- 51 Parking Spaces

Tel Phil Exterior Storage

Compound - 36 x 100 = 3600 sq ft

>

mam__maoamiofmxa:oq
Storage 25 x 30 = 750 sq ft.

Tel Phil Tent:
Structure - 82 x 118 = 9676 sq ft
Parking Stalls - (52)

2013 FAIRGROUND LAYOUT
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SCHEDULE 2

INSURANCE REQUIREMENTS



As used in this Schedule 2, the term "contractor/renter" shall mean Tel Phil.

California Fair Services Authority

Evidence of Coverage

The contractor/renter shall provide a signed original evidence of coverage form for the term of
the contract or agreement (hereinafter "contract”) protecting the legal liability of the State of
California, District Agricultural Associations, County Fairs, Counties in which County Fairs are
located, Lessor/Sublessor if fair site is leased/subleased, Citrus Fruit Fairs, California
Exposition and State Fair, or Entities (public or non-profit) operating California designated
agricultural fairs, their directors, officers, agents, servants, and employees, from occurrences
related to operations under the contract. This may be provided by:

A. Insurance Certificate:
The contractor/renter provides the fair with a signed original certificate of insurance (the
ACORD form is acceptable), lawfully transacted, which sets forth the following:

1. List as the Additional Insured:

"That the State of California, the District Agricultural Association, County Fair, the
County in which the County Fair is located, Lessor/Sublessor if fair site is
leased/subleased, Citrus Fruit Fair, California Exposition and State Fair, or Entities
(public or non-profit) operating California designated agricultural fairs, their directors,
officers, agents, servants, and employees are made additional insured, but only
insofar as the operations under this contract are concerned."

2. Dates:
The dates of inception and expiration of the insurance. For individual events, the
specific event dates must be listed, along with all set-up and tear down dates.

3. Coverage:

a) General Liability:
Commercial General Liability coverage, on an occurrence basis, at

least as broad as- the current Insurance Service Office (ISO) policy
form #CG 0001. Limits shall be not less $1,000,000 per occurrence.

b) Automobile Liability:

Commercial Automobile Liability coverage, on a per accident basis, at least
as broad as the current ISO policy form #CA 0001, Symbol #1 (Any Auto)
with limits of not less than $1,000,000 combined single limits per accident
for contracts involving use of contractor vehicles (autos, trucks, or other
licensed vehicles) on fairgrounds.

c) Workers' Compensation:
Workers' Compensation coverage shall be maintained covering
contractor/renter's employees, as required by law.

d) Liquor Liability:

Liquor Liability coverage with limits of not less than $1,000,000 per
occurrence shall be maintained for contracts involving the sale of alcoholic
beverages.

4. Cancellation Notice:
Notice of cancellation of the listed policy or policies shall be sent to the Certificate
Holder in accordance with policy provisions.

5. Certificate Holder:
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a) For Individual Events Only - Fair, along with fair's address, is listed
as the certificate holder:
(1) 32" District Agricultural Association, QC Fair & Event
Center, 88 Fair Drive, Costa Mesa, CA 92626.
b) For Master Insurance Certificates Only - California Fair Services
Authority, Attn: Risk Management, 1776 Tribute Road, Suite 100,
Sacramento, CA 95815 is listed as the certificate holder.

6. Insurance Company:
The company providing insurance coverage must be acceptable to the California
Department of Insurance.

7. Insured:
The contractor/renter must be specifically listed as the insured.

OR
B. CFSA Special Events Program:

The contractor/renter obtains liability protection through the California Fair Services Authority
(CFSA) Special Events Program, when applicable.

OR

C. Master Certificates:
A current master certificate of insurance for the contractor/renter has been approved by and is
on file with California Fair Services Authority (CFSA).

OR
D. Self-Insurance:
The contractor/renter is self-insured and acceptable evidence of self-insurance has been
approved by California Fair Services Authority (CFSA).

General Provisions

A. Maintenance of Coverage:

The contractor/renter agrees that the commercial general liability (and automobile liability,
workers' compensation, and/or liquor liability, if applicable) insurance coverage herein
provided for shall be in effect at all times during the term of this contract. In the event said
insurance coverage expires oris cancelled at any time or times prior to or during the term
of this contract, contractor/renter agrees to provide the fair, prior to said expiration date, a new
certificate of insurance evidencing insurance coverage as provided for herein for not less
than the remainder of the term of the contract, or for a period of not less than one (1)
year. New certificates of insurance are subject to the approval of California Fair Services
Authority, and contractor/renter agrees that no work or services shall be performed prior to the
giving of such approval. In the event the contractor/renter fails to keep in effect at all times
insurance coverage as herein provided, the fair may, in addition to any other remedies it may
have, take any of the following actions: (1) declare a material breach by contractor/renter and
terminate this contract; (2) withhold all payments due to contractor/renter until notice is
received that such insurance coverage is in effect; and (3) obtain such insurance coverage
and deduct premiums for same from any sums due or which become due to contractor/renter
under the terms of this contract.

B. Primary Coverage:
The contractor/renter's insurance coverage shall be primary and any separate coverage or
protection available to the fair or any other additional insured shall be secondary.

Schedule 3

311082356.25



C. Contractor's Responsibility:

Nothing herein shall be construed as limiting in any way the extent to which contractor/renter
may be held responsible for damages resulting from contractor/renter's operations, acts,
omissions or negligence. Insurance coverage obtained in the minimum amounts specified
above shall not relieve contractor/renter of liability in excess of such minimum coverage, nor
shall it preclude the fair from taking other actions available to it under contract documents or
by law, including, but not limited to, actions pursuant to contractor/renter's indemnity
obligations. The contractor/renter indemnity obligations shall survive the expiration,
termination or assignment of this contract.

D. Certified Copies of Policies:

Upon request by fair, contractor/renter shall immediately furnish a complete copy of any policy
required hereunder, with said copy certified by the underwriter to be a true and correct copy of
the original policy.

1. Participant Waivers

Hazardous participant events shall not be held without the prior written consent of the
Association in each instance. For permitted hazardous participant events, the contractor/renter
agrees to obtain a property executed release and waiver of liability agreement (Form
required by contractor/renter's insurance company or CFSA Release and Waiver Form) from
each participant prior to his/her participation in the events sponsored by contractor/renter.
Contact California Fair Services Authority at (916) 921-2213 for further information.

Schedule 4
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SCHEDULES
STANDARD CONTRACT TERMS AND CONDITIONS (F-31, RENTAL AGREEMENT)

National Labor Relations Board (PCC Section 10296)

Contractor, by signing this contract, does swear under penalty of perjury that no more than on
final unappealable finding of contempt of court by a Federal Court has been issued against
contractor within the immediately preceding two-year period because of the contractor's failure to
comply with an Order of a Federal Court which orders the contractor to comply with an order of
National Labor Relations Board (Public Contract Code Section 10296).

Non-Discrimination Clause/Statement of Compliance (GC 12990/CCR 8103-8120)

During the performance of this contract, contractor and its subcontractors shall not unlawfully
discriminate harass or allow harassment against any employee or applicant for employment
because of sex, race, color, ancestry, religious creed, national origin, physical disability (including
HIV and AIDS), mental disability, medical condition (cancer), age (over 40), marital status, and
denial of family care leave. Contractors and subcontractors shall ensure that the evaluation and
treatment of their employees and applicants for employment are free of such discrimination and
harassment. Contractors and subcontractors shall comply with the provision of the Fair
Employment and Housing Act (Gov. Code Section 12900, et seq.) and the applicable regulations
promulgated there under (CA Code of Regulations, Title 2, Section 7285.0, et seq.). The
applicable regulations of the Fair Employment and Housing Commission implementing Gov.
Code Section 12990 (a-f), set forth in Ch. 5 of Div. 4 of Title 2 of the CA Code of Regulations are
incorporated into this contract by reference and made part hereof as if set forth in full. Contractor
and its subcontractors shall give written notice of their obligations under this clause to labor
organizations with which they have a collective bargaining or other agreement. This contractor
shall include the nondiscrimination and compliance provisions of this clause in all subcontracts to
perform work under this contract. Contractor by signing this contract hereby certifies, unless
specifically exempted, compliance with Gov. Code 12990 (a-f) and CA Code of Regulations, Title
2, Div. 4, Ch. 5 in matters relating to reporting requirements and the development, implementation
and maintenance of a Nondiscrimination Program. Prospective contractor agrees not to unlawfully
discriminate, harass or allow harassment against any employee or applicant for employment
because of sex, race, color, ancestry, religious creed, national origin, physical disability (including
HIV and AIDS), mental disability, medical condition (cancer), age (over 40), marital status, and
denial of family care leave.

Amendment (GC 11010.5)
Contract modification, when allowable, may be made by formal amendment only.

Governing Law
This contract is governed by and shall be interpreted in accordance with the laws of the State of
California.

Conflict of Interest (PCC 10410, 10411, 10420)

Contractor needs to be aware of the following provisions regarding current or former state
employees. If Contractor has any questions on the status of any person rendering services or
involved with the Agreement, the awarding agency must be contracted immediately for
clarification.

Current State Employees (PCC 1 0410):

Schedule 3
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1) No officer or employee shall engage in any employment, activity or enterprise from which the
officer or employee receives compensation or has a financial interest and which is sponsored
or funded by any state agency, unless the employment, activity or enterprise is required as a
condition of regular state employment.

2) No officer or employee shall contract on his or her own behalf as an independent contractor
with any state agency to provide goods or services.

Former State Employees (PCC 10411):

1) For the two-year period from the date he or she left state employment, no former state officer
or employee may enter into a contract in which he or she engaged in any of the negotiations,
transactions, planning, arrangements or any part of the decision-making process relevant to
the contract while employed in any capacity by any state agency.

2) For the twelve-month period from the date he or she left state employment, no former state
officer or employee may enter into a contract with any state agency if he or she was employed
by that state agency in a policy-making position in the same general subject area as the
proposed contract within the 12-month period prior to his or her leaving state service.

If Contractor violates any provisions of above paragraphs, such action by Contractor shall render
this Agreement void (PCC 10420).

Contractor Name Change

An amendment is required to change the Contractor's name as listed on this Agreement. Upon
receipt of legal documentation of the name change the State will process the amendment, Payment
of invoices presented with a new name cannot be paid prior to approval of said amendment.

Air or Water Pollution Violation QVC 13301)

Under the State laws, the Contractor shall not be: (1) in violation of any order or resolution not
subject to review promulgated by the State Air Resources Board or an air pollution control
district; (2) subject to cease and desist order not subject to review issued pursuant to Section
13301 of the Water Code for violation of waste discharge requirements or discharge prohibitions;
or (3) finally determined to be in violation of provisions of federal law relating to air or water
pollution.
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SCHEDULE4

ADDITIONAL WEEKEND AND CANCELLED MARATHON WEEKEND

RENT SCHEDULE

Additional Rent Rate Per
Cancelled Marathon

Rental Year Weekend/Unclaimed Weekend
1 $46,405
2 $46,405
3 $46,405
4 $46,405
5 $46,405
6 $52,000
7 $54,000
8 $56,000
9 $58,000
10 $60,000
11 $62,000
12 $64,000
13 $66,000
14 $68,000
15 $70,000
16 $72,000
17 $74,000
18 $76,000
19 $78,000
20 $80,000
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SCHEDULES

BASE RENT
Rental Year Base Rent

1 1,700,000
2* 1,750,000
3* 1,800,000
4* 1,850,000
5* 1,900,000
6* 2,000,000
7* 2,015,500
8* 2,015,500
9* 2,065,500
10 * 2,165,500
11 * 2,215,500
12 * 2,265,600
13 * 2,315,500
14 * 2,365,500
15* 2,415,500
16 * 2,465,600
17 * 2,515,500
18 * 2,565,500
19* 2,615,500
20 * 2,668,500

TOTAL 43,670,000

*Subject to the CP1 Adjustment as set forth in Paragraph F.1 of the Agreement.
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SCHEDULE®6

TEL PHIL CAPITAL CONTRIBUTIONS

Rental

Year Amount
1 $62,500
2 $62,500
3 $62,500
4 $156,250
5 $156,250
6 $100,000
7 $100,000
8 $100,000
9 $100,000
10 $100,000
11 $100,000
12 $100,000
13 $100,000
14 $100,000
15 $100,000
16 $100,000
17 $100,000
18 $100,000
19 $100,000
20 $100,000

Total $2,000,000
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SCHEDULE?7

ASSOCIATION PERSONAL PROPERTY

« 30 round picnic tables and, ifavailable, an additional 20 round picnic tables
* 245 metal barricades
* 5 electric boxes (spider)

e 4 cement poles

Schedule 7
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SCHEDULES

ASSOCIATION ADDITIONAL EQUIPMENT

EQUIPMENT: PER: RATE:**
Forklift I incl. Operator HR $45.00
Scissor-Lift | incl. Operator HR $45.00
Man-Lift I incl. Operator HR $45.00
*Table, Round Picnic EA $9.00
Table, Rectangular Picnic EA $9.00
Bench, Metal EA $9.00
Bleacher EA $150.00
*Metal Foot Bridge- Parking Lots Only EA $9.00
Black Concrete Base Pole, 12' High EA $45.00
Spider Box - Interior EA $33.00
Spider Box - Exterior EA $27.00
20Amp Cord EA $15.00
Cable Ramp EA $9.00

* Tel Phil will be charged for use ofeach Round Picnic Table or Metal Foot Bridge in
excess of the 50 Round Picnic Tables or 245 Metal Foot Bridges, respectively, that are
described in Schedule 7 of this Agreement.

** All rates are current as of the Effective Date and are subject to periodic increases
consistent with the Association's published rental rate increases.
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SCHEDULE 9
MARKETPLACEPARKINGPLAN

[Attached]
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Marketplace Parking Plan

Association will provide parking space to Tel Phil customers and vendors at no
charge for parking vehicles in the areas identifiedin the Marketplace

Map as the "OC Marketplace Parking," which appear on both sides of the

area identified as the "OC Market Place." However, such free parking areas
may be reduced in size by the mutual agreement of Tel Phil's staff and
Association's staff to allow for an increase in the preferred paid parking

area described below in this Schedule.

Tel Phil will manage and operate all parking and gate functions, subject to
Association's rights to operate gate functions as expressly set forth below in
this Schedule. Association may staff at its expense a guest relations function
at all parking gates under operational management of Tel Phil in order to
provide event information to customers coming for Association events.

Tel Phil shall have the right to use the areas identified in the Marketplace Map
as "OC Marketplace Overflow Parking" for overflow parking for Tel Phil invitees
provided that such area is not being used by Association and subject to
logistical coordination with Association staff. There is no charge for use of this
overflow area and Tel Phil's invitees shall not be charged for parking in such
overflow area.

The Association shall have the right to use the area identifiedin the
Marketplace Map as "Lot C" for overflow parking for Association invitees
provided that such area is not being used by Tel Phil and subject to
logistical coordination with Tel Phil Staff. There will be no charge to
Association for use of this area for overflow parking, but Association may
charge its invitees parking fee in such area.

Tel Phil has the right to use gates 1, 2, 3, and 10 for vendors and customers
of the Outdoor Marketplace, subject to the terms of this and the following
paragraph. Tel Phil can operationally open and close such gates, provided that
Tel Phil may open and close gate 3 only during the time designated for Tel
Phil's vendors to load their materials for the Outdoor Marketplace. Once such
loading time has ended, Association shall have the exclusive right to operate
gate 3.



In the event Association has the need to use any of the aforementioned
gates, Association will have the right to use such gates provided that
Association coordinates such activities with Tel Phil staff and such use by
Association will not materially impact Tel Phil's operations.

Tel Phil will maintain a preferred parking option for its customers during all
hours that the Outdoor Marketplace is open to the public. The area reserved
for preferred parking shall be located adjacent to gate 1 and may be modified
pursuant to the first paragraph of this Schedule. Association will staff, at its
expense, the collection of preferred parking fees from Tel Phil customers.
Preferred parking fees collected is revenue dollars belonging to the
Association. Other than the collection of fees, which shall be handled
exclusively by Association, Tel Phil will manage preferred parking operations
at its expense. Association will charge the lowest year round event parking fee
charged for other Association events. Association will also honor Tel Phil's
reasonable promotions for preferred parking, provided that such promotions
will not materially decrease Association's revenues from the preferred parking,
as determined by Association.

Tel Phil and Association Staff will coordinate on a regular basis all parking
operations in order to insure efficiency and minimize impact on all customers
attending events at the Fairgrounds.

Tel Phil shall not have any right to charge for parking in any of the parking
areas described in this Schedule, or in any other area.

Tel Phil shall indemnify Association for any Claims resulting from Tel Phil's
management of the parking operations. Association will indemnify Tel Phil for
any Claims resulting from the acts or omissions of Association's employees
related to parking operations. The indemnity set forth in this paragraph is
subject to terms and conditions of items 1 - 3 of Paragraph R of the
Agreement.
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SCHEDULE 11-A

ASSOCIATION MARKS

OCFEC

OC Fair & Event Center

OC Fair & Event Center, Costa Mesa

OC Fair & Event Center, Costa Mesa, California

[SEE LOGOS ON NEXT PAGE]
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SCHEDULE 11-B
TEL PHIL MARKS

l. Trademarks/Service Marks registered with the U.S. Patent & Trademark Office

Reg. No.

Mark

1826680

Words “Orange County Market Place” as used in
connection with restaurant services.

1848770

Stylized mark (Mr. Market Place logo) as used in
connection with restaurant services.

1757187

Stylized mark (Orange County Market Place/Mr. Market
Place logo) as used in connection with managing,
operating and renting retail space.

1727674

Words "Orange County Market Place" as used for mugs.

1685359

Stylized mark (Mr. Market Place logo) as used for mugs.

2202420

Words "Orange County Market Place" as used in
connection with business management and consultation
services, namely devising and implementing emergency
preparedness plans for retail establishments; procurement,
namely purchasing insurance for others; real estate
management, namely collection admission fees of public to
rental establishments; cleaning of rental grounds, trash
collection; parking lot services including foot and vehicle
traffic in and out of parking lots and collection of payment
for parking; educational services, namely providing
courses of instruction in the field of emergency
preparedness; security guard services; medical services;
and alternative dispute resolution, namely resolving
complaints or problems of both retail establishments and
the public.

1856950

Words "Orange County Market Place" as used in
connection with providing space for retail establishments
and services.

311082356.25
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I California Trademarks/Service Marks

311082356.25

Reg. No.

Renewal
No.

Mark

40072

9039

Words "Orange County Market Place” as used
in connection with retail services, operational
services of swap meets.

40045

9038

Words "Orange County Market Place” as used
in connection with restaurant services.

38753

8878

Stylized mark (Orange County Market
Place/Mr. Market Place logo) as used in
connection with operational services of swap
meets.

39162

8890

Stylized mark (Orange County Market
Place/Mr. Market Place logo) as used in
connection with restaurant services

94507

19369

Words “Orange County Market Place” as used
for mugs.

94508

19368

Stylized mark (Mr. Market Place logo) as used
for plastic mugs.

2257150

Words "Automotive Road of Dreams" as used
in connection with the display and sale of motor
vehicles
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SCHEDULE 13
EMERGENCY ACTION PLAN

[Attached]
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OC Fair and Event Center

& OC Marketplace
Emergency Action Plan

8/19/2014 NB



OCFEC/OC MARKETPLACE EMERGENCY COMMUNICATION
PLAN

The purpose of the Emergency Communication Plan is to provide a standardized basis for
communication that can be enacted during an incident or emergency. The severity of the
incident or emergency will determine the size and scope of the response.

An emergency or crisis can be anything that may attract the scrutiny of the - media,
interfere with normal business operations, jeopardize the safety of those on grounds or
tarnish the public image of the OCFEC or the OC Marketplace.

Potential incidents or emergencies that may require implementation of the
Emergency Communication Plan have been identified as:

Earthquake Severe weather

Power Failure/Outage Fire

Medical Emergencies Ride Incident/Accident
Crowd issues Biological/Chemical Exposure

Criminal or Terrorist Threats/Activities

ACTIVATION & NOTIFICATION:

Either the OCFEC or OC Marketplace management team will determine who will manage
the incident based on the availability of staff, the nature of the incident and the location of
the incident.

In the event of emergency or significant occurrence, proceed to contact the following
designated staff members from the OCFEC or the OC Marketplace in the order listed below
until contact is made and a situational report is delivered.

OCFEC CONTACTS:

OCFEC Safety & Security Dispatch (24/7) (714)708-1588
Nick Buffa - OCFEC Safety & Security Dept. (714) 316-6156
Howard Sandler - OCFEC Events Director (714) 625-9864
Jerry Eldridge - Facilities Director (714) 474-5983

Robin Wachner - Communications Director (714) 371-6268



OC MARKETPLACE CONTACTS:

OCMP Corporate Office (949)723-6660
OCMP Operations Office (714)557-0426
Ryan Miller - Vice President Operations (949)202-6466
Erik Sanchez - Operations Manager (949)202-6477
David Sesena - Operations Manager (949)202-6467
Temoc Chavez - Facilities Manager (949)202-6475

If time is of the utmost importance regarding a life threatening issue, calf 911 first
and then notify the appropriate personnel from either the OCFEC or the OC
Marketplace immediately after the 911 call is placed.

OCFEC INCIDENTCOMMAND CENTER:

In the event of a non OC Marketplace related emergency, an OCFEC Incident Command
Center will be established in the Safety & Security Department conference room. If the
Safety & Security conference room is unavailable, the Newport conference room located in
the East end of the OCFEC Administration Building will be used. If both of these locations
are unavailable, an alternate Command Center will be established by the supervisor,
manager, director or other executive in charge of managing the incident or emergency.

The Main Mall is the re-grouping area for OCFEC staff in the event that buildings &
structures present hazards due to structural instability, criminal threats, contamination,
power outage or other incidents that may expose staff or patrons to unsafe conditions.

OC MARKETPLACE INCIDENT COMMAND CENTER:

In the event of an emergency related to and contained within the OC Marketplace footprint,
an OC Marketplace Incident Command Center will be established at the Main OC
Marketplace snack-bar building if deemed necessary. If the Main OC Marketplace snack-
bar building is unavailable, an alternate Incident Command Center will be established by
OC Marketplace staff and the OCFEC Safety & Security Department shall be notified
immediately of its location.

RESPONSIBILITIES:

First responders (Police, Fire, Paramedics) will take action immediately if there is a
potentially life threatening situation but it is important to remember that the OCFEC
Leadership team is ultimately responsible for managing any major incident that
occurs on OCFEC property. In the event that the Emergency Communication Plan is
activated, it is imperative that OCFEC staff manage the incident and ultimately make
decisions in an effort to protect OCFEC staff, property, assets or its image.

OFF-SITE EMERGENCY CONTACTS:

* Orange County Sheriffs Department

(714) 647-7000
Costa Mesa Police Department (714) 754-5252

Costa Mesa Fire Department (714) 754-5106

911 SHOULD ONLY BE USED IN THE EVENT OF AN IMMEDIATE LIFE
THREATENING CRISIS OR EMERGENCY.
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SCHEDULE 15
Tel Phil Monthly Payment Schedule

2013 & 2014 Shortfall Paymenis

Payment Total Monthly

Date 2013 Term 2014 Term Payments
09/01/14 19,793.86 0.00 19,793.86
10/01/14 19,793.86 0.00 19,793.86
11/01/14 19,793.86 0.00 19,793.86
12/01/14 19,793.86 0.00 19,793.86
01/01/15 19,793.86 0.00 19,793.86
02/01/15 19,793.86 0.00 19,793.86
03/01/15 19,793.86 0.00 19,793.86
04/01/15 19,793.86 0.00 19,793.86
05/01/15 19,793.86 0.00 19,793.86
06/01/15 19,793.86 0.00 19,793.86
07/01/15 19,793.86 0.00 19,793.86
08/01/15 19,793.85 0.00 19,793.85
09/01/15 0.00 12,992.82 12,992.82
10/01/15 0.00 12,992.82 12,992.82
11/01/15 0.00 12,992.82 12,992.82
12/01/15 0.00 12,992.82 12,992.82
01/01/16 0.00 12,992.82 12,992.82
02/01/16 0.00 12,992.82 12,992.82
03/01/16 0.00 12,992.82 12,992.82
04/01/16 0.00 12,992.82 F,992.82
05/01/16 0.00 12,992.82 12,992.82
06/01/16 0.00 12,992.82 12,992.82
07/01/16 0.00 12,992.82 12,992.82
08/01/16 0.00 12,992.82 12,992.82
09/01/16 0.00 12,992.82 12,992.82
10/01/16 0.00 12,992.82 12,992.82
11/01/16 0.00 12,992.82 12,992.82
12/01/16 0.00 12,992.82 12,992.82
01/01/17 0.00 12,992.82 12,992.82
02/01/17 0.00 12,992.82 12,992.82
03/01/17 0.00 12,992.82 12,992.82
04/01/17 0.00 12,992.82 12,992.82
05/01/17 0.00 12,992.82 12,992.82
06/01/17 0.00 12,992.82 12,992.82
07/01/17 0.00 12,992.82 12,992.82
08/01/17 0.00 12,992.71 12,992. 71

Total 237,526.31 311,827.57 549,353.88
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SCHEDULE 18
POLICIES AND PROCEDURES OF THE OC FAIR & EVENT CENTER
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OCFEC Year Round Event Program
Policies & Procedures

ACCESS BY FACILITY PERSONNEL

In performance of their duties, Facility personnel shall have the right to enter the areas contracted by the
Renter. Specific hours may or may not be designated. At all times, Renter will honor the official OCFEC
identification credentials worn by OCFEC personnel.

ADVERTISING

A signed and executed event rental agreement is required prior to any advertising or promotions of the
event. All advertising and promotion materials, including press releases, flyers, radio and /or television
spots, website content and exhibitor packets shall be review and approved by your OCFEC event
coordinator prior to production.

The OCFEC shall be referred to as "OC FAIR & EVENT CENTER" -in all marketing materials, public
listings, radio/print/TV broadcast advertising, external & on-site sighage, vendor information, public
communications, collateral reference, internet listings, media alerts, media interviews, press
releases, and all references, and all reference to property identification of the event. All other
references to the property location are deemed invalid. For further information see the OCFEC branding
guidelines available at www.ocfair.com or your OCFEC event coordinator.

As stated in the CPC (California Penal Code) section 556-556.1 Renter shall not unlawfully place, post,
erect or display any signs or forms of advertising on any public street or thoroughfare or any private
property which pertains to your contracted event at the OCFEC. Failure to adhere to this provision may
result in the cancellation of future bookings.

AIR CONDITIONING AND HEATING

Air conditioning and/or heating are provided during published hours only and included in the rental rate for
the building. Requests for air condition and/or heating during non-event periods will be charged at the
prevailing rate.

ALCOHOL

Alcohol brought on the grounds by exhibitors, attendees or show personnel is strictly prohibited. The
OCFEC Foodservice Provider shall only serve alcoholic beverages on the OCFEC property. Exception to
this policy shall only be valid with written OCFEC approval.

AMERICANS WITH DISABILITIES ACT

While the OCFEC will provide those accommodations that are structural in nature, the Renter shall
provide those accommodations that are show specific such as wheelchairs, guided escort services to a
specific booth, but not to all exhibits.

An Equal Access Guide has been developed by the OCFEC for the public use. Copies are available at
ocfair.com. For more information contact your Event Coordinator.

ANIMALS

With the exception of guide, signal or service dogs, animals are not allowed on the property without prior
written approval from the OCFEC. Approval is based on whether the animal is legitimately part of a show,
exhibit or activity requiring the use of animals. If allowed, the Renter is ultimately responsible for the
liability associated with animals and the sanitary needs.

ARTIST CONTRACTS
Rer,ler shell f3revide, er, deffiefld by IAe OGFE:G, e eef'y ef e fully e><eeuted eer,treel with erlist(s)
seheduled le f'effern, durifll:J its e-,eAl.


http://www.ocfair.com/

ATM SERVI-GE

AT.Y,'s shell eRly be f3revided by the OGFEG. Rer,ler shell Fe(luesl AT.Yi se,..,iees er,d f'relerred
leeelie®

Re later 'her, eO days f3rier le he start ef !heir ever,!.

BOARD OF EQUALIZATION

State ef Gelilemie Beard ef E(luelizeliefl re(luires the Rer,ler shell f'Fe',ide their e><hibiler list te
the

Beard ef E(luelizeliefl r,e less IAefl thirty days !lfier le 11'1leir ever,!.

BUSINESS LICENSE

A Business License is required from the City of Costa Mesa for any event generating income at the
OCFEC.

BOOKING POLICY COMPETING EVENTS

Non-Profit Events and Trade Shows

Competing events where more than 50% of the event is similar in nature shall not be scheduled
within

30 calendar days of each other.

Public Consumer Shows

Competing events where more than 50% of the eventis similar in nature shall not be scheduled
within

45 calendar days of each other.

EVENT SELECTION CRITERIA
Below are the various points evaluated by OCFEC:

Available Space - Determines if the desired space of the applicant is available and does not negatively
affect other users of the OCFEC property.

Available Dates - Determines if the desired dates of the applicant are available and does not negatively
affect other users of the OCFEC property.

Scope of Event - Determines if the scope of the event can be effectively supported by the available
infrastructure of the. OCFEC property. In addition, evaluates to ensure the event is within the mission
and values of the OCFEC.

Competing Events - Determines if the applicant's event may compete with a similar or like event within
the date range designated in the Competing Events Policy.



Safety Concerns - Determines any safety risks and liabilities that may be caused by the requester's event. Renter
Experience - Determines and evaluates the event experience of the Renter.
Venue References - Determines and evaluates past experience of the requestor's event at other venues.

Bank References - Determines and evaluates the requestor's experience and credit worthiness with their
bank.

Event Business Plan - Determines and evaluates the requestor's proposed business plan for the event.
Financial Return to OCFEC - Determines and evaluates the proposed net financial gain from the event.
This includes evaluating the estimated rent and ancillary revenue vs. estimated event expenses.

OCFEG PRODUCED EVENTS
GGFeG sl3ensered everits, iReludiRg the eRRual--GreR@e GeuRt,' Fair eRd eftfttfel Yeuth ex13e, take

13reeedeRee e'ier eRy e-,-eRl. If GGFE:G sehedules el'H'lflivity that iRterferes with e beeked eveRlI, eR
alternate date er leeetieR will be 13rnvided, er ell ffieRies v.ill be refuRded.

BOOKING PROCESS Application/Proposal

Requested dates more than 24 months prior to the proposed event shall not be considered.

An OCFEC completed event application is required for all booking requests. OCFEC, at it's sole discretion
may consider an event proposal as an application in cases where additional information is necessary to
evaluate the request.

Selection Criteria:

* Available Space

* Available Dates

» Scope of event

» Competing Events

» Safety concerns

* Renter Experience

* Venue References

* Bank References

* Event Business Plan

Review:

Review of completed applications/proposals typically takes 5 to 15 business days. Review of applications
involving more complex events typically takes 15 to 30 business days.

At the conclusion of the review process, a draft rental agreement will be developed or a letter of denial will be
sent to the applicant. It is important to understand that an event is not considered approved until a final rental

agreement has been signed by both the Renter and the OCFEC. The first scheduled paymentis submitted
according to the terms in the rental agreement.


mailto:eRRual--GreR@e

CAMPING
Rates

* Individual Campers shall be charged according to the current on the OCFEC rate sheet.
* Trailer Rallies shall be charged according lo the current rates onthe OCFEC rate sheet.

* Exhibitors with a contracted OCFEC event shall be charged according to the current rates on the OCFEC
rate sheet.

» Camping rates include a designated space with electrical and water service. Sewer service is based
upon availability.

» Camping rates are applied for each overnight stay.

» Payments shall be made atthe Department of Public Safety Office just inside Gate 5.
*» Cash is the only acceptable form of payment.

Campground Hours

+- For the enjoyment of your fellow campers please observe the quiet hours between |O p.m.and 7 a.m.
Generators may not be run during those hours.

» Gate 5is closed from 12 midnightto 6 a.m.

» Campers may stay up to a maximum 14 consecutive days per visit. There must be a break of 7 days
between visits with a maximum of 60 days per year.

Utilities
Power available at each camping space is a 50 Amps 240 volt straight blade connector and a standard
20 Amp 120 volt household receptacle.

Water connection is available at each camping space. Sewer connections are only available al designated
locations.

A dump station is available within the campground and is included in the nightly rate charged to use the
facility. Please do not dump wastewater anywhere else within the campground or the OCFEC.

Contacts

In case of emergency or any other condition that requires immediate attention, please contact our Department of
Public Safety al (714) 708-1588 (24 hours a day) or visit the Department of Public Safety Office justinside
Gate' 5.

Rules & Regulations

* Vehicles must display the proper OCFEC issued permit at all times.

» Second vehicles must have an OCFEC issued permitto leave and re-enter.
* Speed limitis | O mph.

* RV sites must be kepi clean for the enjoyment of all our guests.
» Pets are to be kepion a leash al all times and are to stay within the campground only.

» Pets must be cleaned up after immediately.



» Pets are not lo be left alone tied lo a vehicle. If you leave your petin your RV, make sure there is adequate
ventilation.

* Any type of fencing or barrier is not permitted.
* One RV and one vehicle per site.
» Guests must pay for all extended slays by 10 a.m.

» Drugs, weapons, fighting, lewd conduct, reckless driving, speeding, motorized/non-motorized scooters and
skateboards are not permitted.

* Non-contained fires for cooking or heating are not permitted.
» Any guests, their children or visitors who become a nuisance will be asked to leave.

» The Rules and Regulations must be adhered to, as well as any other directions given by the OCFEC
Department of Pubiic Safety. Any violators of the above poiicies will be asked to leave the property without
refund.

+ OCFEC management has the right to close the campground at any time without prior notice. Every effort to
find an alternate location will be made.

PURSUANT TO THE CALIFORNIA RECREATIONAL VEHICLE OCCUPANCY LAW, THE "RECREATIONAL
VEHICLE MAY BE REMOVED AS SPECIFIED IN SECTION 799.22 ..." FOR FAILURE TO PAY OR
FAILURE TO COMPLY WITH PARK CAMPING POLICY.

CIVIL CODE SECTIONS 799.22, 799.43 AND 799.58
ORANGE COUNTY SHERIFF'S DEPT. (714) 288-6742

CANCELLATIONS OF EI/ENT RENTAL AGREEMENT

ReAter uRdersternds the! if the eveAl ReRlel i\(JreeffieAl is Rel returned withiA | O busiAess days ul3eA
reeeipt eRd/er pe)R,eAls ere Ael Ajede b-, the due dates staled iA the reAlel e9reeffirnl, OCFEC reserves the
I i(lhlle eeAeel the ReAlel A9reeR,eAl without fuflher Aeliee.

365 eeleAder days er R ,ere 13rier le the slel | ef the ever,!, the ReAteris | espeflsible fore flet fee ef
$ 1,000 vs. the emeufll due te dete ef eeReelletieA ifl the si(JAeei reAlel e9reemeF1t (whiehever is (Jreeter}:
The fee sl ,ell serve es the liquideted eleme(Jes le the OCFEC for the less ef busiFles€

180 eeleFlder ele:,s le 364 eelendel eleys 13riel le the slett-t,Hrte-evefll, the ReFlter is res13eAsible for
etil-pel1AeAts Riede te date le OCFEC es e9reed iA the si9l,eel refllel e9reemeFlt. PeymeF113"1'eeeiveel
sl@ell sel ,e esthe liquideted deffie(les fee le the OCFEC fol ti,e less ef-ettsiRess iAeludiF19 the less ef
the evefll efleillery re,eFlues.

ReF1lter is required le subR,il ell e-teAl | efllel e(Jreemer,| eeFleelletieFls i1, 'MitiF19 bl meiliF19 e
eertified letter le the OCFEC. WI,el, tl,e eel@ified letter is reeei,ed eAd eeeepted b) OCFEC this will
elesi9flffle ti ,e effieial date ef eer,eellalfer,.



CARE>BOARE>

Irl ern effort le be erlvirerlFRerltelly resfleRsible, ell eerdbeerd FReteriel erl the OCFEC is beled erld
reeyeled. Rerlter is refltdired le erlstire ell eerdbeerd bexes ere brel€@eR dewrl erld r,leeed el
desi[JRBied dtJFRflslers etJ!side the btJildifl[l. ReFZller will be eher[Jed eeeerdirl[Jly for eddilieflel leber
eher[Jes for bexes that ere Rel brekell dewrl eF1d flleeed irl the desi[JReied eree. Rerlter is foFiher
refltdired le eF1stJ1 e ell exhibiters, eeFl!meters eFld deeerelel ebide by this fleliey.

CARPETS, FLOORS & WALLS

Renter is responsible for all damage to carpets, floors & walls during an event. Understanding that temporary
stains will occasionally occur, Renter shall be responsible for cleaning costs associated with the removal. If
carpet/wall coverings cannot be sufficiently cleaned or if the damage is severe (cuts, rips or tears) Renter
shall be responsible for the costs of the carpet or wall covering replacement. Renter installing temporary carpet
or wall coverings shall be responsible for any residue left from the removal of the carpet or wall coverings.

Renter shall not be permitted to use staples, pins, tack and nails to affix to any walls within the OCFEC
facility. Renter shall be responsible for any holes or marred wall surfaces from the use of tape. Renter shall
be responsible for any tape residue left on the floors.

Renter shall be responsible for any wires left on the walls or floors.

Renter shall be charged according to the current rates in the General Pricing booklet for any labor or
equipment necessary for the repair or removal costs.

CARTS
All earls shell ebteiFl a ,elid eefifltJF1lber isstJed b-1 OCFEC eF1d shell reFReiR affixed le the fleRI el
the eerl irl a ,isible eree el ell liFRes while dri,iR[l eF1 the [JFetJFlds ef OCFEC.

It shell be the fleli9 el the OCFEC tl@et ell tsers ef eleetrie, [Jes, er siFRiler lyfle-cefis ebe, the fleliey es set
foFil, ifl this deetJFRrnl. TI,is fleliey ,,es esteblished se thet ell tJsers el these ea Fis erld the ethers
eletJF1d therll ele eble le Ire,el enllie [JletJRds is a Fllerlrler thetis es sefe es fl6Ssible. The OCFEC
is fltJblie flFeflefiy erld il'l edditierrle-Irte | tdles sleled irl this flelie, the Celifornie \'ehiele Cede is-erlfereeeble
et ell limes.

Cerf tJse erl tle [JFetdllds ef.-the OCFEC is Flol B ri[Jhl btJ! af)riile[Je. Tl,e flFijilesie is regttfetetl-by
FBir ,',ierlesieFRrnt BFId eell be le,ol@ed forel,, ,iolBliofl of the rtlles Bi BFIY ti-me,



Drivers shall:

» Be 18 years of age or older.

» Possess avalid and unrestricted driver's license while operating the cart.
* Never drive more than 10 MPH al any time on the grounds.

» Always be courteous and polite when operating the cart.

* Make sure everyrider is seated. Riding on adashboard or on someone's lap is not permitted. All arms
and legs must be inside the cart al all times.

* Always apply the parking brake when leaving the vehicle and take the key.
+ Keep a minimum of three (3) feel between you and the closest pedestrian.

+ Remember that pedestrians always have the right of way. Do not honk the horn ortell people to "gel out
of the way' to gel by them.

» Always watch for darting children.

* Not overload the cart with cargo. Cargo may not be placed in the cart in a manner which blocks the
driver's view, makes the cart unbalanced, orin which the load extends from the cart in an unsafe
manner.

» Wait until the cart comes lo a complete slop before letting anyone get in or out.

* Never leave a cart blocking any roadway or pedestrian walkway.

* Obey the rules of the road at all times

* Not drive a cartal any time while under the influence of drugs or alcohol.

* Not consume alcohol while operating a cart.

* Not operate carts on the grounds during the hours the fair is open tothe public, or when otherwise
directed by OCFEC Management or their representatives.

 Insure that carts are only be used for business purposes, i.e. moving product, equipment, etc. Do not use
the carts for personal use. (Not applicable for certain events)

» Tampering with any cart at anytime, in any manner will result in loss of driving privilege.
In the case of OCFEC staff, disciplinary action up to and including termination may result.

* Driving any vehicle in an unsafe manner will result in loss of driving privileges. In the case of
OCFEC staff, disciplinary action up lo and including termination may result.

COORDINATION & COMMUNICATION

Yeur OCFEC E,efll CaaldiFlolal l.as beer, assigr,ed la ,aur ever,! to pla,ide the eve,il expertise afld
eoordir,oliar, r,eeessery le sueeessfull, | ,asl 7aure,er,l al OCFEC. Il is in ,porlar,llhal oll eommur,ieotior,s
relolir,g lo OCFEG-s@hrou8h your OCFEC E,er,| Coordir,ator. Il is the

respo,isibility of -1our E,er,I Coordir,e,!01 lo eomn,tmieale ,our e,er,| r,eeds le other OCFEC Deporllner,ls.
Ple.ose osl€ yaul Ever,! Caordir,olar if ,our,eed furlhel elorifiealior,.



CONTRACTOR REGIJbATIONS
ReRler ffiUSI preliele e list el eeRlreelers the! will be useel elurifl@ the eveRl el lees! thirty (80) eleys prier
le the first YReve ifl eley. The list assists us with the prepleRRIFI@ el serviees eFlel seeurily presreffi.

Pre per eeFleluet eFlel behe, ier is e ffiusl while werkifl''l el the OGreG. GeRlfeeler Steff shell eellffl:Jet
theR,sel 1les iR e prefessieRel ffi€1F1F1er el ell li YR es, whieh iRelueles fellewifl!'l ell pelieies eFlel
preeeelures severRiFI@ the OGFEG.

Abiele B)'the SteFlelerel Operelifl’'l Pelieies el the OGFEG <:mel OSHA es the, relete le the sefe eperetieft ef
eeiuipF11leF1l eFlel Fl,eehiFlery. Fer YRere iRferYRelieR efl the OSHA reeiuireffieRls @isit
v.,vw.eshe.sev.

TreiR epprepriete staff le en iReluslry st<:melmel, iFl the sefe eperelieR ef ell eeiuiprllefll eF1d YReehiRery.
This iRelueles IreiRiFI!'l e19el el9fereeffiel91 ef slel9elerels esteblisheel by OSHA.

Gemreelers ere reeiuireel le YReilOleir, el9 ereleFl, el9el effieieRl jeb site, whieh i19elueles:

» preper e19el erelerl, slerese ef el9 site eeiuipYReAl

» eeiuipmeRI slereel ir, serviee eeniders ere le r espeel aisles, feeility prepereliel9 erees eAd eYRerseRCf
e><ils
« reffievel ef ell URAeeesserf eeiuipYReFIl freffi the feeilily ifl e timel't ffi€1FIf\ef

* reYRevel el ell e><IreereliRery eYReuAls el waste freffi the feeility ifl e liYRel't YF1leF1Fler

« if the reAler's eeAlreeteel eeYRr,eR1 leaves eR1 eeiuipYReAl er sur,rlies behiRd, the ReRler is respeRsible
fer eeerdiMlieA el r,iekur, el these items with the eeYRfIETFI). ReRler uFlelerstet"\€b the! there YRey be eA
edditieRel eesl fer ileffis left after the eveRlI.

COURTESY CREDENTIALS
Renter understands that they shall provide courtesy credentials in order for OCFEC management, staff and
Board of Directors to attend and monitor the event.

COMPLIANCE WITH LAWS

The ReRler, its ei<hibiters, r,elreRs eFld ether perse>F1ls eeF1Fleeteel with this eveAl, shell ebsege
el9el eefl ,pl-t witl, ell laws, statutes, ereliMFlees, rules eRel r esuletieRs ef the GeverF1F1,eF1t el the
UF1liteel

Ste-ies, Stele ef Gelilernie, GeuRt, el OreR@e eFlel the Git, ef Gesle Mesa iReludiFI@ but MiliYRiieel le
the AF1,erieeF1s nith Disebilities Aet. ReRler shel-I--ittt'e.F1,F1ify, eleler,d-fetthe OGFEG eptieFl) e€ her YR
less the Stele el Gelilernie m,el OGFEG frem ell el err ,eses, eests eFlel e><r,eRses ifl lew er eeiuity
erisiFl@ eut el the ReF1ller's failure le eempll nith "I"l"iieeble lens, sletules, ereliFleFlees, rules, resuletiefts
er eels. The eest ef sueh eeYF1l'iieFlee is the r esl"eflsibilit, ef eaeh-ReF1ter, Exhibiter er Petre Fl.

CRISIS COMMIJINICATIGNS

OGFEG E,er,t Geereline-ler eFlel Der,erlrrrerrt ef Publie Safety shell be 19elified-immedietely-if-e-fftt:ljef
iReieleRI eeeu, s eluriR§ yeur ev-HIwt-threeteF1s the sefet, er welfere ehtsiters, eml"le,ees er eeivipment
i19elueliFI§ il9eielel9is thet reeiuire essiskmee frem e,19 eFlierser,ey-esel9q suelr esfire, r.eliee er
r.ereYReelies.

ORee 19elified eF1lel if eleemeel 19eeesserl, tire OGFEG GeYF1lmulQieetiel9s Del™"rimel9t .. ill teketi,e
lead

irr heFlelliF1@ ell YFleelie irreiuiries reser elil98 the il9eidel91. OGFEG sleff ;ill .. erk nith leur
ersellizetieA

le de@-elel" eerr ,A luAieetiel9s meleriels e19el me>M8e the 11 ,edie effeetively <'mel iA e tiYRel,
ffieflftef;


mailto:OreR@e

DAMAGE

Deffie@es le the OGFEG feeiliry shell be the sele FespeRsibility ef the ReRleF. The RenteF shell be selely
resl3ellsible fertlie deffie@e eeused b-1the ReFlter's exhibiters, effil3le-lees eRd 13elreRs. Deffie@e
eests will be itenlized eFld deducted freffi the lelundeble deresit fellewiR@ the e-,-eflt.

DEADLINES

The ReRlel A@Feeffienl shell be due beek e-Fld si@Red withiF1l |1 O busiFless de7s uren Feeeil3l.
Rrntel AareeffieRIs Rel Feeeived wilhiF1l | O busiFless de)S urefl Feeeil3t shell be subjeel le eeneelletiefl.
ReRlel Aareeffieflt 13e)ffieF1t deedliRes ere desi@Flflled ifl the ReRter's eareeffiefll.

The fellev.iFlg-is e list ef @eflerel ileffis er,d their due deles. Rer,ler ur,dersteRds Ihekffiy-ilefl'Miffit elees r,et
Flleel the deedlit,e ffief be subjeel le lele fees el eeFleell-a#eR-e.f-lhe-rer,iel eareemem-;

Due et lime el ever,! ReflUest.

- P1 eel el @Jer, Preli! Slelus (IRS 8§01 ©3) Pern ,it
Due Prier" le selieitelieR er sellit,a ver,der sreee.

* PreliR ,iflflry Fleer--Pleft

* PublieelieFls (Publie er,d VeFlder)

.e... JIttblie Ir,fermelier, FerR,

e Sianeel Rer,iel AareeFReFIl Due 60 elfl'fS rrier le the ever,!.
» GeFlilieele(s) ef IRsurnnee

Due 30 deys rriel te eveiw.-

« Fiflfll Fleer PleR

.a...feooser-,iee & Seffiple Refluesi-Fefflt
e GeFlll eeler Lislir,a

Due 21 deys prier le ever,!.

» Eleelrieel FleeF Pier,

DECORATING COMPANIES
¥etJF E,eflt Geerdir,eleF eer, 13re,ide e list el eeffirer,ies femilierwith OGFEG UJ3eftfeeruesl. OGFEG
dees Rel he'<'e er, exelusive erretA@effieAl ..-ith e deeerellA@ eeffiretfl"f.

DECORATIVE MATERIALS

©JelhiA@ Flle-,- be tered, Reileel, sterleel, teel€ped er elherwise e#ixeel te eeilifl@S, wells,-peiflfed
suFfeees, fi.rn s13rinlders, eeluFRns er .. indews. Pleese irlerffi ell shew 13erser,r,el er,el exlttbiters ef this
13eliey. Gheek with yeuF Ever,! GeerdiReler fer further ir,lermelier, efl ep13rel3riele disrle-fifl@ Aletheds et
the OGFEG. Demeaes eF deer, ur restlliA@ freAl the im13rel3eF use ef these FRetleriels will be
iten,izeel

er,el deetieleel frem the Relur,deble Del3esit€
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DESIGNATED RENTER STAFF

Renter shall provide the OCFEC Event Coordinator with a list of Renier staff and their designated areas of
responsibilities. The staff list should include a clear indication of those staff members authorized to obligate
Renter for charges for services, personnel and equipment.

DUMPSTERS

OCFEC shell eherse fer eeeh dun,r:,sler utilized et eeeh e-tent. This includes dun,r:;,sters used duriFIS
n,eve i€, S'teFll emd n,eve eut r:,erieds. The eurreF1t eherse is eveileble en 'he OCFEC Generel PrieiFIS
IF1fern,etieF1. Dun,r:,sters used ,..-ill be iten,ized eFld dedueled freffi-ihe RefuFldeble Der:,esit fellewiFIS
the e,eFit.

ELECTRICAL SERVICES
The OCFEC requires ell eleetrieel ,,erk iflside er e#eehed le diseeF1F1leel switches, r,eRels, F1,eter eeF1!rel
eeF1ters, r,eFlel beerds eFld eth'er eleelrieel equir,ffieFll be eei,trelled b, OCFEC Eleetrieel ste# eFlly.

Outside Eleetrieel eeFltreeters shell eFll-; be elle,;ed eF1 the r,re@rty with the wri#teFI r,ern,issieFl el yeur
OCFEC E.eF1t CeerdiFleter.

Arrr,re,-ed Eleetrieel eeFltreelers shell fellew the OCFEC eeF1treelel'-f'etteteSc

All electrical equipment used for lighting, sound, exhibit equipment, or other effects must meet applic cable
National Electrical Code and OCFEC requirements. Electrical fixtures and fittings must be UL listed and so
marked. OCFEC reserves the right lo withhold electrical power until any violation of the codes is corrected and
the OCFEC electrician approves the correction.

All electrical specifications and exact desired electrical locations shall be detailed on an OCFEC

based CAD layout and provided lo your OCFEC coordinator within 21 days of your event. Additional fees and
penalties may be charged to the Renter if the layout is not detailed or is provided to OCFEC less than 21 days
of the start of your event.

All labor hours provided by OCFEC Electricians and equipment used for each event shall be charged to the
Renter at the applicable rates shown on the most current OCFEC General Pricing Information. OCFEC
Electrician labor include all hours utilized for installation of electrical equipment, monitoring and responding
to Renter requests during move-in, event, move-out periods and removal of electrical equipment.

OCFEC reserves the right to inspect and approve or reject all electrical installations.
Renter shall be responsible for any equipment that is either damaged or lost when OCFEC Electricians remove
the electrical equipment following the event. Damage or lost equipment shall be itemized and deducted from

the Refundable Deposit following the event.

Please contact your OCFEC event coordinator for questions.



ELECTRICAL CORDS

Cords are not permitted to run across any public access way including aisles and roadways. There is to be
a clearance of three feet left in front of any electrical panel. No zip cord (household extension cords (2)
prong wiring will not be permitted).

EQUIPMENT RENTAL

The OCFEC e€jl:li@---tflver,lof) is tlsuelly ede€Juele le eeeofftfftodele. se-,erel sifftulleAeous ever,ls er,d
eurreAl priees eeA be leur,d or, !he eurreAl OCFEC Ger,erel PrieiA@fflfflieA. Pleese let feu!' EveAl
CoordiAelor Imo€r Reeds ere el lees! 30 deys prier le yeur ever,!. E€juipffieAtteftle! re€Juesls less IheA 30
deys prior le the ever,! ffte'f iAeur edditier,el fees le the ReAler. Wher, 'he iAveAlery

is ei<heusled, Rer,ler fftusl fftel<e eFFeR!JeffteAls fer eddilieAel e€juipffieAt etits ewA ei<per,se.

EVENT COORDINATOR
AA Ever,! CeerdiAeler v.ill be essilJAed es the prifftery lieiser, betweeA llae Rer,ler er,d the OCFEC Feeilil'f
steff. ReAler's EveAl Ceerdir,eler will be the prifftery Feeility eeAleet fer ell plaeses el the evem,

EVENT EXPENSES

IA eddilieR-te-#1e-f.eeiliti,- fee for llae buildiAlJ er,dfeutdeer speee reR!ea for yeur e-,er,l, 'he follewiAlJ is e
lisl el peter,liel ever,! ei<per,ses, wlaieh eeuld--ee-tAeurred, depeAdiAlJ eA yeur Reeds end the seepe

el the eveAt. This lisl is FRecrnlle be e represeAlelive elaeeldist er,d FR<'If Rel be ell iAelusive,

* Ad ,erli'3tR!J seP,iees * t,,»,erehcrndise Fee Pereer,|€
* Armered eer serviee * PerkiAlJ Serviees
* Audie / Visual sefViees + PE£rmit A@r,revek
* PIuFRbIA!J Serviees
* Gerl ReRlel * Publie RelelieAs Serviees
» CleeA up serviees * ReeeptieAisl SeP,iees
» DeFRelJe to feeiliti, * Redie reAlel
» Deeereter * ReljislretieA serviees
* EleetriecieA Sel">iees * RiljljiAlj
* E€JuipmeAl deFRelJeflo@ » Seeurity Serviees
* E€juipA@eAl rentds .e-Serviee eeAlreelers
© + Shuttle Serviees
« Grour,ds Se¢ » Seur,d EAlJiAeerf,1;\eRiloriAlJ
* Fire DepeFtR ,e1"1t/ » Sle!lJe Rer,lels
,V.ershall Serviees » TeehAieel Serviees
» First Aid SePtiees
* Fleer PleR DesilJR * TeleeeFR Serviees
« Fel Idift / Ger,ie Lift * TeRI ReRlIel
* Hetel Led!JiAlJ » Tiel<eliR!J SePtices
* IRsureRee » Treffie CeAlrel Serviees
* |Alernet Serviees * Tresh eelleetieA SePt-iees
* JeRileriel Serviees ......rmsh Dispesel-Setviees
* Lew ERforeeffteAl Serviees * Ushers
* Merl<eliAlJ SePtiees « Utility eher!Jes

flleose eer,leel -1leur OCFEC Ever,! CeeretReler le deterFRiAe whet igUf-e"fenl, eurreAl
fflies,f>rejeeleel OCFEC reiFRoorseble exper,ses er,d e list ef eutside serviee previders.



EXCLUSIVE SERVICES

The fellewiF19 exelusi,e seFYiees ere J"Fe,ided althe OCFEC. ReAler uAderslaAds that the fellewiA@
se@iees shall eAly be J're,-ided b-tthe OCFEC. Exee!"lieAs are Fequired iA wrilifl@ freffi OCFEC. Laber
aAd equiJ"ffieAl ehar9es fer the fellewir,9 seFYiees are avatleble iri the eurreAl OCFEC GeReFel PrieiR@
Iriferffialieri.

* All ealeriR@ aAd eer,eessieAs feed arid bevere9e serviees, OCFEC exelusive J"re-,ider is Ovatier,s Feed
Ser-.iees. Yeur eveAl eeerdiAaler will J"Ul yeu iA eeAlael with theffi fer aA'f Feed & Be-,ere9e
requireffieAls/Aeeds.

---eleetrieal SeFYiees
¢ PIUA'bIA@ SeFYiees

» JaAilerial SeFYiees
* BuildiA9/GleuAds Tresh CelleetieA Se€-iees

* Perl,iA@/tt affie Ser, iees

* PheAe Se iees, OCFEC exelusi. e J're>vider is AT&T Please ask yeur E,-rnt CeerdiAaleF leF further
elarilieatieA.

EXHIBIT DISPLAYS

As a general policy, exhibitors are responsible for providing or arranging for their own carpeting in the booth
area. Renter or exhibitors shall also be responsible for the cleaning and maintenance of the carpet.

EXHIBITOR LOAD IN/LOAD OUT

Exhibiter lead iA/llead eul !"arkiA9 will be reslrieted le the sides aAd rear el all buildiR9s aAd lifl'liied hffled
uper, the affieuAl ef equipffieAl er supplies betttg leaded. OCF_EC Perl,iR@ perseARel ;,ill er,sure all
,ehieles ha,e the flJ"J"re>J"riate leadir,9 !"erffiil ,isible ir, the vehieles dash beard, keel" aeeess reads dear,
keep vehieles eut ef r,e tc>arkin9 2enes ar,d 11ler,iter le ensure ,ehieles a,e tc>remp!l) reffie,-ed I1ell, the
leadiri,i area wher, leadir,,i is eeRiplete.

All ,ehieles and trailers a,e ,equired le be leffie,ed from 11,e leadir,9 areas before the ever,!is eJ"8ftle
the publie. The OCFEC EveRI Ceerdi,oter 11,ay dela, the Otc>eriin,i of on e-,eRIl until ,ehieles ha'i'e been
me,ed frell, the leadin,i area le thettesi,iMted J"arkin,i a,ea.

Renie, shall reeei,e pre atc>pFO',al f,en, tl,eir E,enl Coordinate, of all exhibitor artt:1-ptiblie n,alefitttg related
to exhibiter leadin,i, tc>(Irkir,,i ar,d traffie di, eelie,, prierle, el eese-



FACIbITY CLEANING

The OGFEC deli't'ers e "breeffl eleefl” fleer te ell 't'eFlues eAd "JFeuAds 13rier te the-me-te ifl 13eried.

At the eeAelusieA el the e't'eAl me,e eul iiieried OCFEC bream eleeAs ell eut.deer 't'eAues eAd 13elishes all
iAdeer fleer t'E>Aues. All OGFEC leber eliiieAse | elated te returAifl!'l the 'teAue ernd !"JFeUAds te the
Jeffie eeAditieA ii was i:irier te the e't'eAt ffleve iA i.ieried shell be iteffli,ed eAd deducted freffl ReAters Dei:iesit
fellewiA!'l the eveRt.

DuriAl'j the e't'eAt icieried, OCFEC i:ire@ides the Aeeessery JeAileriel eAd-GFetJAds staff te fleiAleiA e eleeA
eAd i:ireseAteble eveF1lt eF1°tireAfflent. This iAeludes the-eleeRifll'l eRd meiAleAeAee el ell restreeffl't;
ffleiRteiA eveAt eisles, eR,I"fy" eRd reliRe trash eeAs, eleeAifll'l ef l'jless deers, ffl61"1"iAl'j uii siiills,
eleeriR!'J eAd eleflfliA(J i:ietreA seetin!'j erees, ele. /1,11 OGFEC leber el<i:ieAse releted le these serviees
shell be itemi,ed eAd dedueted freffl the RefuAdeble Dei:iesit fellewin!'j the eveAt.

FIRE PERSON-NH & EQUIPMENT

IA the iAterest el i:iublie safely, the OCFEC mey;-e,-t its sale diseretien, rei:iuire the iires-ee el the Stele ef
Celifernie Fire Marshal eAd/er the Caste Mesa Fire De@rteiR eveAts, whieh me"t ed-tersely iffli:ieet i:iublie
health, safely er welfare. PerseAAel ere seheduled-et the ReAler's exl13ens-e-erw

s-ubjeet le the rules el the Stele ef Celifernie Fire ,Y,ershel eAd/er the Caste 1-,1,ese F-tfe-Del3eFlffleAt.

FIRST AID COVERAGE

ifl the iAterest el i:iublie safely, the OGFEC met, et its sale diseretieA, reeiuire the ReAter te eeAtrect first aid
seF, iees fer the i:iublie Leu rs el the eveAl. Yaur EveAt CeerdiAeter hes e list el veAders lemilier with
OGFEC. Yaur e-,-eAt eeerdiAeter will reeemA,eAd the First Aid eem13eA"f fer yeti te eeAtreet with fer yeur
e,eflt.

FLOOR PLANS
IA erder le eAsure leur e,eRtfleef-1)1eA is eiii.ireved--hy-+he Stele Fire Mershel er,d OGFEC, i.ileese
ur,del sler,d er,d fella .. the requiremellts belew.

Ai:ireiciesed eve At fleer i:ilen shell be submitted le yeur E-tefll CeerdiReler iirier te ti ,e selieilelieFI erid
seles ef -,erider sicieee. Yeur E,enl Ceerdil,eter v.ill reviell the iiilel3esed fleer i:leri le el,sure tl,e le)-eul
11,el 1let - ielete either Stele Fire ,Y,ershel re@uletiefls er OCFECgellter uFlderslerids lhet!

©e resel ,ed fer the OCFEC foedserviee i:ire,ider within the rer,ter's fleer iiler,.

FiAel fleer i:ilefls shell be subl1litted nill, e Celifelllie Stele Fire Mersl,el Siiieeiel E,erit PeFmtt
Aiiiilieetiefl i:iregided le yeul E,erit CeerdiAelel el le@l dels i:iriel le leur eg-ert,

FiMI fleer i:ileFI"™Sfttttl be deteiled e11 en OCFEC besed CAD leleul deteilill@ ell the Stele Fi¢p
requireR lel ,+s-li*d bele,-,. Additieriel fees n,el be el ,ei@ed le the Renier if 11,e leyeut is net deteiled
el is i:irevided le OCFEC less lhei, 21 deys ef the slert ef leur e,efll.
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FOOE> ANE> BEI/ER-AGE SAMPLES

All feeel aFlel bevern[Je related samr:iles shall eemr:ilete aA OCFE:C samr:ile regtiest ferm eAd Feeeive
writleA 6f:IfIFeval freFR yetiF E,-eAl Ceerelifl6lar fIFieF le IAe ReAleF eeAlrneliA[l wilA 1Ae seFRf'lle
rirevieler.

I OCFEC samf'lle reqtiesl farms sAell be stibA,itleel le yetir E:veflt CeeFeliMler el lees! 20 eleys r:irieF te
IAe eve Rt start elate. If "FitleA eflriire-,el is [JFernted b-tyeuF Eve Rt CeereliAeler it sAell be fAe
feSf:leAsibility ef IAe ReRfeF le ebtaifl IAe Aeeessery epprevals frem 1Ae OreRge Cetiflly HeellA Der:ieF!'meRI
Semr:iliA[l RegtiremeAls. TAe OCFEC Feeelsefliee Previder shell eRI-t serviee ell eleehelie bevern[Je
seFRr:iliA[J. Please see letir E,eAt CeereliAeler fer gtiestiefls.

FOOE> A.NE> BEI/ER-AGE SERI/ICE

CeReessieA serviees ere riireYieled fer ell r:itiblie eveft!s-:-

AA'f eveflt nilA feed, bevernge eReller aleeAel bevernges are selel er rirevtdeel et fie eAeF[Je te the
etltmdees er exAibiters, the eA site exeltisive feeelsefliee previeler hes the exelusive ri[Jhls te r:irevide the
feed & bevern[Je ser,iees.

All feed eAd be,-ern[Je related beeths shell eeA riilete efl OCFEC feedserviee reques+-ferm eflel reeeive
©fe- el frem -letlr E,-eflt Ceerelifl6ter f:IFieF te IAe ReRler eeAlrnelifll with the feeelseF,iee pre,ider. All
OCFEC feeelserviee reqtiest ferFRs shell be stibmitleel le yeuF eveflt Ceerelir,eter et lees!

20 deys r:irier le the e€e.t date. Feedserviee eeAlmissiefls et the sele eliseretiefl ef the OCFEC

may be reqtiireel if writ'efl er:iriirevel is [JFernteel. If writler, EIf:If:'Fevel is grer,teel b, yetir ever,!
Ceerelifh’ller it sAell be ti,e | esfleRsibility ef the Rer,fel le ebieir, the r,eeessery EIflflIFeVels frem the
OrnA[Je CetiAly

1-feelth Der:iaF!'mer,f Feedserviee RequireFReAfs.

Rer,ter shall flFeviele the OCFEC feedseF,iee flreieler ,,ith fAe sriiaee reqtiesteel fer feedsefliee leeetieAs
ell,d eusteFl=ier seeitiR@ €

Aleehelie be-,ere[JeS shell be seld al ,el/er served eAly b, |Re OCFEC foedseF,iee flFevieleF. AleeRelie
be,ere[Jes sAell Ml be riiermitleel etilsiele the desi@ne-ted eree rer,ted b, the Rer,ler.

Exhibiter foeelseF,iee is e,-eilable tJfleA the reqtiest ef the Remer.

Ceterifl[l sel ,iees shell be eeerdir,aleel ..itl, yetir E,-er,f Gee, dir,ater & the ,Y,aster Cer,eessierietre-;
G-vetier,s. SI@AIli[l e ealéefifl[l e,rnt erdeF fern, shell be reqtiireel for ell eeteriA[l ehar,ges en ei!Rer IRe--eoys
leeeliA[l tJfl le letir eveAl eF er,the eYeAl elel. ¥eunill eer,Irnel direetll ,-,ith-Gve-tieAs feF ell eetel ifl[l
FlSeels.

Sr:ieeial feedsel ,iee requests er qtlestierls shall be dileeleel le leur E,erlt CeerdiFlater.

GAMES OF CHANCE

"Games of Chance" or any other related activities are prohibited if the activity is played for commercial
purposes and for profit. If a "raffle" or "free drawing" is to be utilized during the event by the Renter and/or
exhibitors, it must be called an "Opportunity Drawing".
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GENERAL PRICING INFORMATION

The r,elieies & r,reeedures efld OCFEC rele sheet is r,re,ided le essisl with the r,rer,ereliefl ef yeur e-.enl.
Priein@ efld Iflffermeliefl re@erdifl!lJ feeilily refllel fees, reimbursable equir,mefll fees, reifl ,burseble sel",'iee
fees, 1 eimburseble r,ersellnel-fees efld eneiller7 sel"'iee ereineluded. Prieifl@ ere subieel le

ehefl@e ,, itheul fleliee.

HELIUM BALLOONS

Helium balloons may not be distributed or sold inside or outside the facility. With the prior approval of the
OCFEC, helium balloons may be used when they are permanently affixed to a booth display.

If helium balloons are released for any reason within the facility, labor and equipment costs associated with
the removal of the balloons from ceilings shall be charged tothe Renter atthe current fees listed in the
General Pricing Information booklet. Additionally, helium balloons may not be released into the outside
environment from the premises of OCFEC.

HOLIDAYS

OCFEC is available on all State Holidays, including Martin Luther King Jr. Day, Lincoln's Birthday,
Presidents Day, Cesar Chavez Day, Easter, Memorial Day, Independence Day, Labor Day, Columbus Day,
Veterans Day, Thanksgiving Day, Friday after Thanksgiving, Christmas Eve, Christmas Day, New Years
Eve and New Years Day. On these days, the Renter shall incur additional fees for personnel

and service costs.

INJURIES
All iniuries shell be | erefled diree!l7 le 'he Der,erlmenl ef Publie Safety se e rer,erl een be telgen. They
eefl be leeehed et (714) 708 1588.

INSURANCE
IFlsureFlee is required fer efly end ell eefr,-ily tel@ifl@ rleee elthe OCFEC. Please eellleel 7eur
OCFEC Eve RI CeerdiMler fel e eer,7 eftlle eurreflt | equirements. Il is rrehibited le eenduel el 'fe,éefll

el eefr,it-1» elthe OCFEC .-.ilheul meelill@ the iflsurenee | equirefl .eflls ef the OCFEC.

All required illsureFlee eeflifieeles shell be eeeul ele eF1d subFllilled le yeur OGFEC Evefll CeerdiMler
wi+hifl 60 deys r,lierle 7eur e,efll fle,e ifl dete.

Aeeess le tl.e lellted speee dill Ml be r.ermilled witheul preper eeflifieeles ef insureflee fer 7eul e,efll.
DepeRdin,i en ti,e seepe efti,e e<Ernt, 7eu fl ,e7 he-,e the eptien ef purehesin@ insure nee threu@h
OCFEC's imurenee eempen?

I<EYS

Keys are available upon request for the show offices and ticket booths. Keys are not available for the
buildings. To avoid unanticipated delays, please let us know what your needs are at least 14 days prior to
the event. Renter can be provided with up to two (2) keys that fit our standard room locks for each office
or ticket booth. Requested keys will be provided to the Renter by your Event Coordinator during move-in
and must be returned to your Event Coordinator prior to leaving OCFEC after your event. There will be a
$50 per key fee assessed for any keys not returned prior leaving OCFEC after

your event.
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LIGHTING

A "50%" le¥el ef li9hliF1@ is 19re-,ieleel iR ell reRleel€eees eluriR@ me¥e iR eFlel me¥e eul 19erieels.
OFle (1) "leur 19rierle 1"1e el9eFliF1@ efeR eveAl, "100%" li@AIIF19 v,ill be 19re¥ieleel. Al1"le
elese el eR eveRl eley, "50%" li9"1liIF1@ le¥el will be reslereel fer !Ae-me-,e eul 19erieel. If e "l 00%"
lI@AIIFI@ le¥el is Flecessery

before er efter s"lew "leurs, 19leese eeRleel ,eur e-,eRl GeereliAeter le mel{e erreFl@emeFlts eAel le
iRquire ebeul the 19re¥eillA@ fees.

bOAE> LIMITS
Tl,e eeRerele lleers iR BuileliR@s 10, 12, 14, 16 & 17 heve-e-leed eel9aeily ef 2,000 19euFlels 19er
squere iReh. Pleese eeFtsult yeur E¥eAl GeereliReler fer lead limits el et"ler ¥eFlues ef t"le OGFeG.

LOST, LEFT BEHIND, OR ABANDONED ARTICLES

Alost and found location may be operated at the Renter's discretion and expense. OCFEC reserves the
right to require, based upon the scope of the event the Renterto provide this service for their event. The
OCFEC Department of Public Safety operates a 24-hour lost and found, which is also available for your use.
Every effort shall be made by OCFEC staff to see that property found or

turned in is handled in such a way as to provide the best possible opportunity for return of the property

to its rightful owner. Please note that because we do not store show materials, unclaimed items may be
disposed of at the conclusion of the move out.

MERCHANDISE FEE (NOVELTIES)

Exeel9l es elherwise stil9uleteel iA the ReRlel A@reemeRIl, OCFEC relaiFts the exelusi,e ri@hlle
el1919re¥e, sell eFlel /er-eelleet e eemmissieA f@t releteel nevelly er mereheRelise item. For these eveflls ef
e Aalure--thel Fl.eels the 19eleFLltiel erilerie fer eR7 exem19lieA, e request fel such exeml19tieF1l el
sl19eeifie items F1llusl be subF1lli#eel le yeur OCFEC E,eAl GeereliReler el leest 60 eleys 19rier le -yeur
eveRl. OCFEC v.ill issue Mi#eFI e1919re,el le--ffiffimtJI these seles IreR, the OGFEC exelusi,e ri@hls efter
review eFlel eeFleurreFlee thet 'he ileffis ere s19eeilieelly @erffiefle le the Flelul e el 19url9ese el the
ReRter er its E,eRl. Pleme rlele ti.etthe 191el9eseel sele ef erl7 ilefl,S eerF119elirl@ nilh these
re@ulerly e#ereel

e-1 eur eeFleessierl sleFlels er sl9eeiel!) eel'i ..ill Rel be elleioeel.

MOTOR VEHICLES ON DISPLAY

Renter agrees that all motor vehicles on display within an exhibit building shall have battery cables
disconnected, taped, fuel tanks not more than Ve full, provided with locked cops, or sealed in a manner
approved by the State Fire Marshal.

NON ¢ PROFIT COMPANY DISCOUNT

A 15% discount will be deducted from the applicable rental rates during the day of rent of the facility during
off-peak days (Monday through Thursday only). Non-profit companies are required to provide

avalid IRS' 501 (C)(3) certificate to be eligible for the discount. Discount shall only iriclude rent of the
facility on event days only and not apply for any days of move-in; move out, reimbursable fees of personnel or
equipment.

OVERHEAD EQUIPMENT « ATTACHMENT TO FACILITY

All Attachments to any portion of the permanent structure of the Facility shall meet accepted engineering and
safety standards. All attachments shall have sufficient strength to support weights placed on them and be
secured in such away to prevent items from falling or causing damage.

The OCFEC reserves the right to demand clarification of welds and safe working loads, deny installation,
demand removal of questionable attachments and/or require appropriately qualified personnel to install or
remove such attachments.
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PARKING LOT USAGE (RIDE AND DRIVE EVENTS}

PerkiRg let usege ,,ill be eeFldueted iR asafe meF1lFler, with eeFlsideralieFl el. ether aetivities takiRg
13laece al OCFE:C. Te eFlsure safety withiFl aRd areuRd ‘feur eveRI, OCFEC will at the ex13eRse el the
ReFlter eeFlstruet a barrier, areur,d the 13el iFl ,eler el the driviF19 13ertieF1 el the eveF1t. ReRler v.ill
be res13erisible fer further Reeessary selety 13reeeutieRs iFI eF1ld ereuFld the e,erit.

AeeideF1!s erele be rel3erted le llse Publie Selety Del3erimeF1! atthe time ef eeeurreRee duriR€
eveRt. Tise Publie Sefety Del3artmeF1lt eeR be reeelsed b-t 13ReRe (714} 708 1888, 24 heurs e day, er
they eeF1 be reeehed et the Del3ertmer,t ef Publie Sefet, Offiee leeeted just iRside Gete § eff el
ArliR[lt<IFI Dri,-e betweeFI| the heurs el 6em 12 midRisht.

S13eed liF11it fer Ride eF1d Drive ever,Isis 40 m13h iFl the 13eikiRg let refiled.

Leud Reises er skiddirig ere riet 13ermitted ir, tlse 13erkiR9 lets et eRy time due te the ,iei@f...#te
edjeeeRt resideF1tiel heusir,g treel{s, City Hell eF1ld City seFVices. Sueh rieises eer, be eeuse fer
termiRetieR ef -leur eveRter,d remevel frem the OGFe&.

Demege er skid merks left eR the 13er-kiF19 let esl13helt ,.,ill be itemized er,d deducted frem the refurideble
del3esit.

There ere r,e eleet@r reslreem leeilities iri the 13arkiF19 let. R"€FlieHnust seeure geRereters fer
eleetrieit,- aF1d 13ertable teilets fer resit eems.

All ehalk er fleur liries used fer desigriirig e !reek must be eleered frem the 13arkiF19 let 13rier te
del3erlure, due le the 13erkiR9 leis beiRg used efl the ueel,er,ds by ether evel ,ts.

PA¥MENTS
All eel reeluel 13aymel ,ts shall be made eR er befere the due date shew" iFl the re Rial agreerneftt:
Pe)" 1leF1ts ear, be made by eash, eheel, er ea shiers el ,eek.

Lele 13a-,.meF1ts sl ,ell be subjeette alete fee 13re rated daily 11 ern the due dale based er, afl
aF1Flual rate el eigllteeF1 13ereeRt (18%).

PelmeF1ts al the sele disereliell efthe OCFEC shall be required le be r,,ade b@-f...#te ReFller is either
late mal,iRg their scheduled 13eyl Flelll, 13alF1 ,el tis lessth aFl thirty (30} de,s 13rier le me,-e i1l
el e 13aymeF1t des | elurned 11 em the betl"tk:-

Clleeks relurF1Sd flern the bailk are subjeetle at.1SF1!) fi,e ($28.00) dellar fee by tl,e OCFEG.
PROPANE

Propane is not allowed in any of the OCFEC buildings. Please ask your event coordinator for any additional
information.



PUBLIC INFORMATION FORM

OR a fern'l supplied by the OCFEC, ReRter shall pre,ide the OCFEC with the seheduled heurs el
eperatieR, estimated dail-t alteRdaRee, admissieR fees, prepesed premetieRs, publie eeRlaet iF1fermalieF1
aFld aFly ether perliFleF1! iRfermalieR that uill assist the OCFE:C CemmuFliealieF1s DeparlmeF1t with
sueh aspeels as l.ebsite lisliR@S, press releases, ealeRdars aRd reeepti(misl staff. This form shall be
prnvided le -,eur E€eRIl CeerdiRaler prier le the selieitatiefl er sales el exhibiter speee.

PYROTECHNICS & LASERS

A special permitis required far the use of pyrotechnics and/or lasers. Each situation must be individually
pre-approved in writing by your OCFEC Event Coordinator and the State Fire Marshal.

If approved, the use of pyrotechnics and/or lasers will be strictly controlled and continuously monitored

by the State Fire Marshal. Standby Fire Personnel will be required atthe Renter's sole expense during the
demonstration.

RADIOS

Event Sales & Services issued radios to the Renter are far the purposes of communication between the
Renter and your Event Coordinator. Renter shall be liable far any replacement or repair to the loss or
damage of the radio at the time of the Renter's possession. Event Sales & Services issued radios should be
returned by the Renter prior to the conclusion of move-out. Radios can be returned to your Event
Coordinator or the Department of Public Safety located inside Gate 5.

REFU€@U>A.BbE DEPOSIT

Is re(juired efl all reRlals te @UaraRlee a@aiRsl additieRal reimbursable expeRses te iRelude but Rel
limited te OCFEC perseRRel, e(juipR'1leRt, eleaR up, less, stelerl, demal=Je, eer,lraeler laber,
eateriR!=JS, ele. le the OCFEC. A miRIiR'1UR, el $280.00 er 28% el the letal fee, ,..hiehever is !=Jrealer,
is re(juired.

RIGGING

The OCFEC reserves the right to require that all rigging in the Facility be performed by only those organizations
and/or individuals whose qualifications have been approved by the OCFEC. Laborand equipment fees
shall be atthe Renter's expense.

All rigging proposals shall receive written approval from your OCFEC Event Coordinator. Requests shall be
submitted at least 60 days prior to your event. State Fire Marshal and OCFEC requirements shall apply to
all rigging activity on the property.

SAFETY
OCFEC 's goalis lo provide a safe environment for you and everyone associated with your event. Please
help us meet our goal by adhering lo lhe basic safety-related policies, which follow in this section:

. All show and exhibitor equipment must be UL approved. Extension cords shall be three-wire with
ground and shall service one appliance or device. Multi-plug adapters must be UL approved and have an
overload internal circuit breaker. Home-type "cube" taps are prohibited. Spliced wires are heat generators
and are prohibited.

. All doors shall remain accessible from the inside of the building at all times. Chains or any other
extra locking devices shall not be permitted on the doors at anytime.
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» Cooking/warming devices shall be electric and shall be UL or FM approved.

Cooking/warming devices and heated products need to be four (4) feet away from the

front of the display, or have a shield 18 inches high, V. inch thick across the front and down the
sides of the demonstration area. A2A 1 OBC fire extinguisher must be in the booth and readily
available near the demonstration area.

. The use of welding equipment, open flames, decorative candles or smoke emitting devises or
material is prohibited. Exceptions may be made with prior approval by the Fire Marshal.

. All decorations, drapes, signs, banners, acoustical materials, hay, straw, moss, split bamboo,
plastic cloth or similar decorative materials or any other potentially combustible material shall be flame
retarded to the specification of the State Fire Marshal. A California State

Fire Marshal's Flame Proof Certificate will be required. Field tests for flame resistance are not
acceptable.

All fabrics, whether treated or inherently flame resistant, sholl be labeled, tagged, stamped, printed or
stenciled with the fallowing information:

1. The Seal of Registration of the State Fire Marshal of California.

2. Name and registration number of the concern responsible for the job or production.
3. Name of the registered chemical used or the registered fabric or material.

4. Date chemical was applied, or the fabric or material was produced.

5. The statement, "This article must be re-treated after washing or dry-cleaning by systems with soap
and water added" (If treated with a "Type II" chemical.)

. Exits, entrances, air supply vents, ramps, sidewalks, hallways, stairways, elevators,
escalators and aisle ways must be kept clear at all times. Exit signs must be kept visible at all
times. Fire extinguishers, fire protection values and fire hose cabinets must be kept clear at all times.

. The use of burning fluids, oils, camphene, liquid oxygen, ethylene, kerosene, gasoline or
anything else of like nature is discouraged in the facilities. If your event absolutely requires the use
of hazardous materials, maximum limits and controls include our reserved right to curtail the use of
the materials.

. In the event that an alarm goes off, please know that we do not deactivate any alarm
until the proper emergency response team is on-site, verifies the cause of the alarm and then
deactivates the alarm. We operate ata maximum safety level that helps us to insure life.

In case of an emergency following an alarm, we will activate our public address system

and provide direction to everyone in the facility. When the public address system starts to operate,
please listen and follow the directions. Doing anything else will increase the hazard and will put you
and your attendees at risk.

. Electrical equipment shall be installed, operated and maintained in a manner that does
not create a hazard to life or property. Sufficient access and working space must be provided for all
electrical equipment and must comply with current N.E.C. standards.

* No spray painting is allowed on the premises.



SALES AND USE TAXES AND LICENSES

PROPERTY TAXATION
The facility rental will create ataxable possessory interest. Renier will be subject to the payment of property
taxes levied on such interest by the Orange County Assessor.

SEATING COMPACITY

Seating capacity information and diagrams are available. Please contact your Event Coordinator for
information.

SECURITY: PUBLIC SAFETY & EVENT SECURITY SERVICES FACILITY PUBLIC SAFETY

The OCFEC DepafimeAt ef Publie Safely Stall 1etaiAs eeAtrel ef all publie spaees iAeludiA@ all perimeter
6feeJ3 aAd serviee leads eA a 24 hetdr basis. Basie seP,iees ere pre,ided fer the everall safely aAd
<ttleurily ef the greuAds. Speeilie safely m'ld seeurit7 rieeds addressiA@ yeur eveAt require additieAal
seeurily. ,6<A'f additieAal OCFEC serviees that yeu request fer Jeur eveAl ere al edditieAal eesls le the
Remer listed iA the eurreAl GeAeral PrieiAg IAfern ,atieA Beekle+,

EVENT SECURITY SERVICES

+he---ReAler is weleeme le eeAlrnel fer e,eAt seeurily stallA@ NilhiA the a@reed reAted spaee threu@h
eAS ef the Seeurily VeAders listed eA the OCFEC appl eved ,eAders list. All seeurily siellA@ eAd
elller@eACf respeAse pleF111liA@ is subjeet le OCFEC re€-iew aAd appre,al and sheuld be diseussed
with

7eur E,eAl CeerdiAeler. A pre e-teAl FlleellA@ toilh the OCFEC Publie Safely MaAa@er, yeur OCFEC
faeAt CeerdiAeler aAd eteAl seeurily eempaAy supeiser .. ill be required prier le the slafi el the e,eAl.

Armed @Uards (eihel thall OrnA@e CeuAly Sherill Deputies) ear, er,ly be pre€-ided by er, OCFEC
epple-,-ed 'ter,der althe Rer,ler's expeAse. Please eeAsult ,eur E,eAl CeerdiAater fer ari apple-,ed list.

IAlJ." ENFORCEMENT SERVIGS

Ornr,ge Ceur,i} Sheriffs Depertr, 1eAl is resper,sible fer ell lew er,lereemer,l A la#ers er, the OCFEC prepel
t7. If e lev, eAfereer, ,er,! r, letlel is r,eeded, pleese repofi itle 7eul OCFEC EveAl CeerdiAatel er'he-
OCFEC Depefir,1eAl ef Publie Seier,., OCFEC sle# ..ill dispetehthe Ornrige CeuAly Sheriffs Depertmer,|
-,hen lequesled er lleeded. The Rentel slell be selely--respeAsible fer ell the OreA@e

Ceurily Sherill Depertmer,| pelser,r.el lees esseeieied fel tlieir eer,t.

IA the iritelest ef publie selery, the OCFEC mey, el its sele diselelier,, requile the preseAee efthe
Ornr,ge Ceuni} Shelills Depefiment during eelleill ever,fs .. hieh mey ed,ersely imped publie heelih,
setfet......,.,.....tefif,,.,e,--8,-tli'ies--etrg:ehh,ee,d,l,,u:me,d e,111 ,e Rer,lel's e><per,se end subjeel le the
rules ef the

©rills Depefimenl.
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SHIPMENTS

All deliveries ere made te the Feeilities Yard iRside Gale 5, es shiffmeRIs me-t erri,e f)Fier te the eveFl1t set
I:Ifl erarrival ef ReRler stall. ,"Is lefl@ es Sfleee is eveileble, items will be held ifl eleek Ufl eree. The
flSel<e@e reeif)ieflt will si@FI fer their items ifl the Feeilities Olliee f)Fier le release ef shifyjmerm-;
Deliveries made flFier te set l:Ifl dales FI ,ey be rnll:1rned eF1d sehedl:lled fer erri,-el the firs! dey ef sel-ttfr.
ReFlter agrees the! if the OCFEC shel:lld reeei,e, heRdle er have iA its eere er el:lstedy eRy kiRd ef
shirfled er etherwise deli-,ered te the Feeility fer the ReRter, the OCFEC eets selely fer the eeeemmedetiert
efthe ReRter. The OCFEC shell Rel be liable fer eR'y' less el er deme@e te sl:1eh flrererty.

SIGNAGE

OCFEC rerseF1Flel mey eRly be used-fer rleeemeRI el sSi@AS er,d/er beF1Flers el:1tside the Rertlers
eer,treeled s19eee er,d er, the f)erimeler el the OCF-EC rreflerf) the dey el the evertt .. SigAs flleeed
wittiel:1t f)Fier eflf)Fe,el will be remeved el the Rer,ter's exf)e-

Ary sigAs left er, er ebel:1lt the 19remises ef the OCFEC will be sl:1bjed le e $25.00 reme,el lee fer eeeh
SI@R.

ReRler shell 1:1*4he-GCFEC sigAege @tlidelir,es fer the desi@A er,d rleeemer,t leeetier,s eveileble fer-all
si@Re@e iA el:ltdeer erees. Aveilebilitt er,d seheduliA@ shell be der,e threl:1@h yel:1r ever,!
eeerdir,eler.

SIG@JAGE (PERIMETER)
OCFEC will f)revide !"JBRerie "E,-er,t PerkiA@" direetier,el si@RS arel:1rld f)erimeler ef the rrererty. |If
Rerlter desires evertt sreeifie Si@RS,-the felle-.virtg , eql:liremerlts Sflflly:

* Rer,ler is resfleRsible le, rrevidill@ the OCFEC ,vith e miRIR 11:111, ef 10 si@RS et e reeil:lired size
el 40" nide x 53 3/4" leR(l. The | eeemR leFlded meteriel is v.hite ehleref)lest nilh bleel<
.. fl'fl letteriRg.

* Rer,ter me, eithe, l,e,e elF1 el:ltside sigfl eernrer,y rreduee the sigRe@e el 11,eyrequest that
OCFEC rredl:lee tl.e sigRe@e etthe mte listed irt el:1lrrer,t GeReml PrieiRg IRlellnetiell.

* OCFEC,,,us! reeei,e e eemrleteeh,i@R request fern, fie less then 21 de,s flFier te the ever,!
fer OCFEC te f)reduee ti,e si91le@e.

---Re, 1lel sl.ell rle-,idetl.e si@Rege le OCFEC Perl<ir,9 stall ell lite-first de, ef set Ufl ef tl.e eveRt.

+ OCFEC PerkiRg stall ..ill flleee tl,e si@11e9e irt sigr, frames el,d leeete the sigRege et Gil)
epereved areas efettf'td the periFlleter el the flFeflerly,

* At the eeFlelusieFl el the eve,t, OCFEC Perkifl@ stall nill return ti,e si91lege le the Rer,ler.

» Otl ,er sigRe,;e (ber,r,e, s el ether size sigRs) .viii Ret be-pel'ft'ti+led-ert the rerimeler ef the preflerly.-
©cel leur evefll-eeeffflflOler-fur-o@tt€pRee-With-these--r-equifemems-,

SMOI<ING
By state law and in the interest of public health, smoking shall not be permitted in or within 20 feel of any
State of California building, including the Parade of Products area.
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SOUND COMPLIANCE

Events held atthe OCFEC shall comply with sound standards as outlined in the 1980 Settlement
Agreement between the OCFEC and the City af Costa Mesa's permanent injunction. A summary af the sound
standards is as fallows:

Sound Level Time Period Day of Week
55 dB(A) 7:00am - 10:30pm Sun. - Thurs.
50 dB(A) 10:30pm - 7:00am Sun. - Thurs.
55 dB(A) 7:00am - 11:00pm Fri. - Sat.
50 dB(A) 11:00pm - 7:00am Fri. - Sat.

The sound levels shall not exceed:
(1) The sound standard far a cumulative period af mare than thirty (30) minutes in any haur; ar

(2) The sound standard plus five (5) dB(A) far a cumulative period af mare than fifteen (15)
minutes in any haur; ar

(3) The sound standard plus ten (10) dB(A) far a cumulative period of mare than five (5)
minutes in any haur; ar

(4) The sound standard plus fifteen (15) dB(A) far a cumulative period af mare than ane (1)
minute in any haur; ar

(5) The sound standard plus twenty (20) dB(A) far any period af time.

The sound level shall be measured in the residential neighbarhaads surrounding the OCFEC property. The
Renter shall wark with the OCFEC ta ensure compliance with the applicable sound level standards.

SOUND MONITORING

In the interest af ensuring sound standard are met, the OCFEC may, atiis sale discretion, require the
presence afthe OCFEC Sound Engineer during certain events which may adversely impact the established
sound standards or cause concern with neighboring community. The OCFEC Sound Engineer may alsa require
and approval afthe sound equipment prapased far the event.

The OCFEC Sound Engineer reserves the right ta require the Renter ta either immediately adjust the sound
level ta acceptable level af discontinue all amplified sound. The OCFEC Sound Engineer is scheduled at
the Renter's expense.

SPONSORSHIP
Refller shell seek fJFe "flPFO',el frem their E,efll CeerdiFletel prier lo seeking speFlsel ship
elleFlgemeF1ts.

OCFEC hes efl exelusi,e speFlsetshtp---ettaFlgrnleF1! fol !lie follewirlg items eF1ld the-RrnteF shell Flel
seek spellsorships ir, these <lfe<ls-wit-heu! ,.,, i#eFl epptO',.el f, 0111 OCFEC. Beer, "ir,e, spirits, .€eler
<Ifle sede eelegories.



STAKING

Using alternatives to staking is required unless written approval is granted from the OCFEC. Typical
alternatives to staking include the use water barrels or large weights. Staking requests shall be detailed
with an OCFEC CAD layout showing the exact location intended to stake, specifications of all stakes and
the plan of how the stake will be removed and the areareturned toits original state. All requests shall be
submitted for review and approval at least 45 days prior to your event. All damage related to staking shall
be deducted from the Refundable Deposit following the event.

TEAR DO'A'N

ReAleF e@Fees 'he! ileFAs, FAeleFiels, eeit:JifIFAeAl eF ,ehieles let! al OCFeC etleF leeF dev.A .. ill be
st:Jb

jeet te B ste, Bide fee.

TELEPHONE SERVICE
Telephone service is available by calling AT&T at (800) 339-3204. From outside California call (213)
975-5519. Office hours are Monday - Friday, 8:00am - 5:00pm (PST)

AT&T requires that orders be placed no later thattwo (2) weeks before the requested installation date. For
fast service on repair problems, call (800) 332-1321 (24 hours). The following informotion is needed
when placing an order:

Location: OC Fair and Event Center

Bldg/booth #: The number of the event building and booth location number

Event name: Advertised name of event.

Connect date: Date of desired connection (must be Monday - Friday, Excluding holidays.
Disconnect date: Date of desired disconnection

Billing information: Your name and address (do not use OCFEC address for Billing information)
TENTS

The following fire and life-safety requirements shall be applicable for all tents, awnings and fabric-covered
enclosures.

I.  All tents, awnings and other fabric-covered enclosures shall be made from a nonflammable material or
shall be treated and maintained in approved flame-retardant condition. Documentation shall be maintained
with the tent or awning.

2. Any paper or fabric used in displays or exhibits shall be fire resistive ortreated with an approved fire
retardant solution prior to use. Documentation of such shall be available during any inspection.

3. All tents with occupancy of 11 or more shall bear the seal of the California Stale Fire Marshal.
4. No smoking shall be allowed in any lent and "No Smoking" signs shall be posted.

5. No vehicles shall be parked within 100 feet of a teni unless it is necessary for the operation of the tent,
or parked on a street closer than 20 feet from the lent.


mailto:e@Fees

6. llluminated exit signs shall be provided at each required exit when the occupant load is

100 or more. A minimum of two exits shall be provided for each tent with on occupancy load of up to 199.
Three exits shall be provided for occupant loads of 200 to 499.

Four exits shall be provided for 500 to 999 occupant loads.

7. No open-flame device shall be permitted in any tent ortent structure.

8. Emergency lighting shall be provided for any structure or tent with an occupant load of
100 persons or more. The power source may be generator or battery.

9. Fire extinguishers in tents shall be provided as follows:

a. 10500 square feet of floor space area, one 2A: 1 OBC extinguisher.

b. To 1000 square feet of floor space area, two 2A; 1 OBC extinguishers.

c. Each additional 1000 square feet of space area will require on additional fire extinguisher.

TICI<ETING / BOX OFFICE

Tiekelifl(l ser.iees ffiey be.erreAtieel tlsrnuals OCFEC. WiIsel'l OCFEC is utilized-ref-this serviee, ell
eelffiissieA seles ">ill be issueel, selel eAel eeAirnlleel exdusively b-tllse OCFEC. EveAtlieket seles will
be f)revieleel tlsreuals llse elesi,JAeteel OCFEC tieket ser,iee flFevieler er,ee r,eeessery tieket irforffielieA
Ises beer, f)Fevieleel le OCFEC er,el UfISI'l er, exeeuteel eer,lreet betweer, the Rer,ter er,el OCFEC.

All leber Iseurs f)Fe,ieleel b-t OCFEC Tiel(eiiAtifBex Offiee f)erser,r,el er,el ee,uipr,,er,| useel fer eeels
e,ellt slsell be elseraeel le llse Rer,ler el llse epplieeble reles slsewA eAllse A ,est eul rer,l| OCFEC
Ger,erel PrieiA(l Ir ferffielier,. Pleese eer,teet -leur e\cer,l CeereliAeter fer eelelitier,el eleteils.

Rer,ler slsell reir,,burse OCFEC fer ell reir,,burseble exf)eAses fer lise eeiffiissier, eperetien ir,eluelir,a but
r.et liffiiteel le tieket sleek eesls emel the exper,se le preeluee er,1 etlser t,pe ef tiekets .suels es seeser,
pesses, ,rist berels, ete. The Rer,ler sl,ell else reiA,burse the OCFEC fer ell eesh ler,elliA(l fees
iAelueliA8 bellk, veult eAel erlnereel truek eAel ereelit eerel fees iAeurreel eluriA(l the e'fflfll-,

ADVANCE TICICET SALES:

Felle\A§ subffiillel ef llse Aeeesser, eveAl iAferffietieA it ,-,ill be preeesseel iAti e Tiel(etA ,ester slsteA'r.-R-
emer slsell ple,iele the 1leeesser, illfelffielieA e AtiAiffiuffi ef 21 eleys prier le the elesireel slerl elete ef
seles.

Tl,e OCFEC Bex Offiee- heurs ef eperetier, ,m 1 I|hreualseuttl.e -,eer. Tiekets leill ,e eve Al slsell be
e\ceileble eltlle OCFEC Bex Offiee ifti,e Bex Olfiee is epeA eAel epereliA(l. If the OCFEC Bex Offiee
is eleseel, llse Rer,lel 11le, ree,uest llse Bex Olfiee le eper, eluriA(l elesitiAeleel elels end l,eurs
leediAS

up le tleil'-ever,l. Rellter shell preliele e ffiil'liffiuffi ef 21 de, neliee. All lebel Ileurs f)revideel b-t
OCFEC TieketinafBex Olfiee f)erser,1 ,el useel shell be eheraed--te the Re, ,ter el the ef)plieeble | etes sl
.ewr, er,tle r,,es! eurl er,! OCFEC Gellerel P1 ieiiti 111ferffielielr.

GCFEC ,,ill ecceur,l for ell ed,er,ee liekets seld er,el utilized leediA(l up le the e-,er,t er seeseA ertd
reeoneile otti,e eal,elusieF1 ofti 16 661 t.



TICKETING | BOX OFFICE CON-HNUED...

CO@ISICNMENT TICKET SALES:

ReAler shell reeiuesl eeAsigAr,.er,ttiekets et lees! 7 de,s F3rier le dale ef desired F3iek Ufl. ReAler shell
be reeiuired le sigr, ell OCFEC CeAsigr,11.eAl Tiel<et release form egreeiAg le 'he emeuAl ef tiekets
issued ,,herl the Rer,ler reeei,es the tiekets. The ReAler shell relurr, ell uAseld em,sigAmeAl tiekets wilhir,
3da)sS felle.,.,iRg 'he e@er,l er seeseR. Cer,sigllfl .eRl tiekets issued lhet ere Rel returned, lest er
©cRler shell be selely resF3eRsible fer the foee value el eeeh tielcel fllus the agreed ul3eR
eeRlIfllissieAs ewed le the OCFEC. ReRler shell reeei@e e-reeeifll Irem the OCFEC egreeiRg le the
RtJFI ,ber ef eeAsi@AffieRt tiel<:ets | eh:1rFleft:-

COMPLIMENTARY TICKETS:

ReRler shell reeiuesl eeml3limeRler, liekets etlees! 7 de-ts 13rier le dele ef desired 13iek Ufl. ReRler
©! be reeiuired le sigA eR OCFEC CemF3limeRlery Tieket r eleese form egreeiAg le the em ,euRl el
liekels issued .. heR the ReRler reeei,ces lhe tiekets. IR eases where the OCFEC is eeRlreeluelly
relair,iAg e

13ereer,lege eltielcel sales e mutuell-t agreed Ufle" limit ef eemF3limefltery tielcels shell be determifled b)
lhe ReAler e"d OCFEC.

GRAW:-

A eesh dre.,., elthe mailable ed., issiells re,eflue me) be issued le the ReAler ell the de-1 elthe e,e.t,
ttfle" mutual agree" .efll b-, the OCFEC er,d the Refller. The eflleuAl elti,e dre., shell be ellhe-,iele
eAd exelusive diseretieA el lhe OCFEC. TI,e Refller shell uAdersleRd thet elly eulslefldi"!=J er
13rejeeled lielcet eefllfl issiefls, foeility fees, evefll reifl ,burseble exF3eflses efld e ".iflifl ,um emeufll
ef e live theusefld deller ($5,000) relufldable del3esit shell be held b, the OCFEC efld flel eveileble le
the

Refller Ufltil time el fir,el settlemefll ler, busifless dels lelle.,.,i"!=l the efld elthe evefll. The Refller
shell reeiuest e dre.,., etleas! 7 days 13rier le the slert el €vefll;

PROMOTIONS:
ReAler shell rire,-ide ell fIFel'l ,elieflel, diseeur,| efld eeuF3er, ifllerr. ,etie" le OCFEC e Aliflimu", ef 7
de,s ririer le the release er eemmunieelieA efti e eeluett-premetieA er diseeufll.

SETTLEMENTS.

OCFEC .. 1ll F3re-tide ell lieket 1e,er,ues A,i.,us the agreed Ufle" eM1fllissiemHrnd eutsleAdi"g evelll
re+mburseble exF3rnses (i.,eludill(J bul flel lin ,ited le OCFEC F3ersel'lflel, ser ,iees, eeiuil3Aleflt
exfleAses, eer,Ir eeled ser, iee ex13er,ses, feeilit, dar,1e(les, less, steler, el deme(Jed equiF3mer,l, ele.)
witl1i11 10 busifless de-1s felle .. ir,g 11.e lest evellt de,.

If ell e.ert 1-eir,,burseble 8XflEf1Se ear, 1llet be leeefleiltid nilhir, 10 busir,ess days follewiAg the last
ever,! de,, 11.e OGFEC, elils sele er,d exeltisi,e diserelier,--mey-1,eld e F3erlieA el the tieket | e,er,ues te
eAsul e the eulsteridir,(I exf')er,se will be ee,el ed.

©SING:
Rer ler shell er,F31e,e ell e,er,l lieket ed,erlising nilh the OCFEC E,rnt Ceerdir,eleH1t least 7 de)s flFieF le
r,1 eduelier,.

TICIKET REFUNDS:
ReAler shell be selely resF3el ,sible fer ell Eger,t tiekel | eful ,ds er,d eR1 related eesls. The Rer,ler
shell er,F31 e,e lielcet reluAels-re€d lhreu!Jh the OCFEC bex efliee.



TICKETING | BOX OFFICE CONTINUEDO...

TICKET REPORTS:
OCFEG will previde liekel seles eAd tise repeFls tipeA refltlesl b-t 'he ReAler leediR@ tip 'he eveRl, dtiriR@
ihe eveRI eRd fellewiR@ the eveRI. All reperls ere pregided lhreti@h 'he Tiel(elmesler s-1slem.

TICKET SALES FUNDS:

Fer lhe ptirpese ef epplieelieR lewerd pe)'ffieRI ef eRy beleRees fer reRI er ether eveAt expeRses, the
OGFEG shell heve eemplele etisied-t eRd eeRlrel ef ell meAies reeeived frem the sele ef liel(ets lhretigh

lhe OGFEG beiee er Ihreti@h 'he lieketiR@ erreR@emeRlIs with the OGFEG lieltet e@eRey. All tieket sele
meAies shell be held iR the Irtisl b-t OGFEG es e beilmeAt ler he beRefits ef the tieket ptirehes-el'37

TRAFFIC CONTROL

OA Preperty
The OGFEG Perl(iA9 DepertmeRl is respeRsible fer ell treffie pleRAIA9, eeerdiAelieA eAd direetieR-efl the
OGFE:G prepefl)s eAd eff site speees reRled by OGFEG.

OFF PROPERTY

The Gesle Mese Peliee DepeFlmeRl is respeRsible fer ell treffie pleAAIA@, eeetfflfttitieA eAd direelieA
etilside the OGFEG r,1 epert-1. The OGFEG PerltiR@ DeperlmeRt will eeerdiRele eR site eRd eff site
perl(iR9 eeerdiAelieR ,.,ith the Gesle Mese Peliee DepeFlmeRt. The ReRler shell be selely respeRsible fer
ell the Cesle .-.€ese Peliee DeperlmeAl perseRRel Reeded-fer theil eveAl.

The OGFEC hes et its sele diseretieA le refltiire the Re Aler te previde eff preperl} Ireffie ee, ere@e le
eFtsure geed vel'liele eireuletiefl aRd a safe eR.aire,,FAeRt-:-

\&!ASTE 91SPOSAL

Remer is ebli9eled le pe-1ti e eest ef ell Ire sh hetils. ReAler is respeAsible fer preper eAd | e9tile!ed dispesel
ef Bl') el'ld ell texie er biehe?erd 9eeds, I''Jeleriel eRd stibsleRees, elld mtis.1 eemply -... ith ell epplieeble le ..
s. Pleese Flele the! Gelifernie hes slriel pelieies -.;ith re@md le le@tileled -.-.este dispesel. If sel'i"Jeel'ie
esseeieled tiilh f8tlr e-.erl! i@Reres | e@tilelell meFldetes, ii beeemes Refller's respeflsibiltty,

Please esk ,etir E,erlt Geerdil'leler fel the MR.es el leeel pre,iders ,.,he herldle lexie eFld/er

biehezerdetis stibstel'lees/meleriels if Meessery.-

LASTLY...

Every event is different and the General Policies, Rules and Regulations cannot conceivably cover every
possible scenario. Ifii el eis ellyil ,iIR@ ii,etis flel eevered e)(pressl, ifl this h(rndbeek, please Irne;-. that
OGFEG | eservesti,e ri@hlle detern .il'le Meesser, eeFlsideretierls er stiptlletieAs el, eA es Fleeded
basis.

Our sole effortis to insure the success of your event and safeguard the safety and experience or all our
visitors. We know that you will appreciate our efforts.

(These geflerel pelicies, rll/es amJ regl:H6tieflS-€t@tlbjeef le ehem@
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SCHEDULE 19
APPROVED TEL PHIL SPECIAL EVENTS AND PROMOTIONS

January- December - Every 1st and 4th weekend, Antique and Vintage Market March
16th

Annual St. Patrick Day Celebration

Annual Green Festival
March 29th

Annual Bugstock (VW Car show and Concert)
April 19th

Annual Easter Festival and Treasure Hunt
April 26th & 27th

Rockabilly Showdown Weekend
May- June

Spring concert series - Tribute Bands every weekend
July 5th & 6th

Woodstock Weekend & Radio Disney "Win, Lose or Draw Event"
August 17th

Elvis Singing Competition
August 23rd

Health and Wellness Expo
August24th

15th Ammal Elvis Festival
September 27th

Battle of the Blues Harps Bands

September 28th



Big Squeeze - OC Accordion and Oktoberfest Experience
October 4th - 25th Battle of the Blues Harps Bands and Sam Adams beer festival
October 26th

Annual Trick or Treat Festival/Hearse show
November 29th - December 21"

Santa photos booth



