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NOTICE
CALIFORNIA AUTHORITY OF RACING FAIRS
LIVE RACING COMMITTEE MEETING

JOHN ALKIRE, CHAIR
11:00 A.M., TUESDAY, APRIL 6, 2010
VIA TELECONFERENCE

Notice is hereby given that a teleconference meeting of the Live Racing Committee will
commence at 11:00 A.M., Tuesday, April 6, 2010. The meeting will be held at Alameda
County Fair, 4501 Pleasanton Avenue, Pleasanton, CA 94566.
CARF Live Racing Committee Meeting
Toll Free Dial In Number: (800) 791-2345
Participant Code: 62745 #
The Public and members of the Live Racing Committee may participate from the following
locations:

Alameda County Fair
4501 Pleasanton Ave.
Pleasanton, CA 94566

Humboldt County Fair
1250 5th Street
Ferndale, CA 95536

Solano County Fair
900 Fairgrounds Drive
Vallejo, CA 94589

The Big Fresno Fair
1121 S. Chance Avenue
Fresno, CA 93702

San Joaquin Fair
1658 S. Airport Way
Stockton, CA 95206

Sonoma County Fair
1350 Bennett Valley Road
Santa Rosa, CA 95404

California State Fair
1600 Exposition Blvd.
Sacramento, CA 95815

San Mateo County Fair
2495 South Delaware Street
San Mateo, CA 94403
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AGENDA
CALIFORNIA AUTHORITY OF RACING FAIRS
LIVE RACING COMMITTEE MEETING
JOHN ALKIRE, CHAIR
11:00 A.M., TUESDAY, APRIL 6, 2010
VIA TELECONFERENCE

Notice is hereby given that a teleconference meeting of the Live Racing Committee will
commence at 11:00 A.M., Tuesday, April 6, 2010. The meeting will be held at Alameda
County Fair, 4501 Pleasanton Avenue, Pleasanton, CA 94566.

AGENDA
I. Date, time and location of next meeting.
II. Approval of minutes.
III. Report, discussion and action, if any, on legislative matters.
IV. Report, discussion and action, if any, on funding allocations from CDFA Division of Fairs
and Expositions.
V. Report, discussion and action, if any, on agreements for Replacement Revenues paid to
Fairs which reduce or discontinue conduct of live horse racing.
VI. Report, discussion and action, if any, on implementation of Mini Satellite Wagering
Facilities as joint ventures with Fairs.
VII. Report, discussion and action, if any, on Horsemen’s Agreements, including consolidation
of purses and point system for payment of purses to Emerging Breeds.
VIII. Report, discussion and action, if any, on reduction in parimutuel staffing, pursuant to a
recently amended contract with Local 280 Parimutuel Clerks.
IX. Report, discussion and action, if any, on logistical planning and personnel assignments for
the 2010 Fair racing circuit.
X. Executive Director’s Report.
C A L I F O R N I A
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II.
CALIFORNIA AUTHORITY OF RACING FAIRS
Live Racing Committee
Tuesday, March 2, 2010
MINUTES
A meeting of the California Authority of Racing Fairs Live Racing Committee was held at 11:00
A.M., Tuesday, March 2, 2010. The meeting was conducted at the Sacramento offices of the
California Authority of Racing Fairs located at 1776 Tribute Road, Suite 205, Sacramento,
California, 95815.
CARF Live Racing Committee members attending: John Alkire, Norb Bartosik, Debbie Cook, Mike
Paluszak, Rick Pickering, Tawny Tesconi and Stuart Titus. Joining by conference call: Chris
Carpenter.
Staff and Guests attending: Chris Korby, Larry Swartzlander, Heather Haviland, Tom Doutrich,
Amelia White, Raechelle Gibbons, Mike Treacy, Dave Elliott, Dan Jacobs, Cindy Olsen, Jay Hight
and Richard Lewis. Joining by conference call: Kate Pharris.
Agenda Item 1 – Date and Time of Next Meeting. The next CARF Board & Live Racing
Committee meetings will be held Tuesday, April 6, 2010 and a meeting of the Northern Satellite
Committee will be held Monday, April 5, 2010, both at the Alameda County Fair.
Agenda Item 2 – Approval of Minutes. Mr. Pickering moved to approve the meeting
minutes as presented. Mr. Paluszak seconded, unanimously approved.
Agenda Item 3 – Discussion and Action, if any, on Legislative Matters. Mr. Brown
reported that 1,300 bills were introduced before the Feb. 19, 2010 deadline. Bill language must be
in print for 30 days before significant action can be taken. This gives counsel time to review the
bills, develop a position and begin negotiations. There were several bills introduced regarding the
state furlough issue. These bills will be tracked along with racing legislation since they ultimately
impact district agriculture associations. Racing legislation includes:




AB 1857 (Cook) – This is a CARF sponsored bill to increase the cap on imported
races. There are currently four active bills regarding this topic. It is unclear if the
TOC supports increasing the cap. The racing industry will need to come together
and identify a vehicle and position.
AB 1922 (Portantino) – As written, this bill would establish safety and maintenance
standards for all race track surfaces, dirt and synthetic. The exact intent and purpose
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II.






of this bill is unclear. Mr. Brown will review the bill in detail and come back with a
recommended position.
AB 2215 (Fuentes) – Bill would create the opportunity for advanced deposit wagering
day accounts at facilities throughout the state.
SB 1072 (Calderon) – CARF sponsored bill to extend the sunset on the California
Marketing Committee. This bill could be used to extend the CMC program, or as a
spot bill for other issues as needed.
SB 1439 (Price) – Bill sponsored by Hollywood Park to eliminate the 20-mile
protection around any facility that does not have a minimum of seven weeks of live
racing in a calendar year.

Mr. Brown recommended the CARF Board of Directors take an oppose position to SB 1439
(Price) because it creates winners and losers within our own membership. Mr. Brown feels that if
the legislature is going to address the 20-mile radius, they should either amend it for all or
eliminate it for all.
Mr. Pickering moved to adopt an oppose position on SB 1439 (Price). Mr. Jacobs seconded,
unanimously approved.
Agenda Item 4 – Report, Update and Action, if any, on Matters Related to Consolidation
of Racing Dates and Payment of Replacement Revenues to Fairs that Reduce or Discontinue
Their Involvement in Live Racing. Mr. Korby reported that the CARF Live Racing SubCommittee, consisting of Mr. Bartosik, Ms. Tesconi, Mr. Paluszak and recently joined by Ms. Cook,
have been working on a memorandum of understanding that will ultimately serve as the basis of a
contract for the consolidation of Fair race dates, the payment of replacement revenues, formulas
for calculating replacement revenues and methods for indentifying and applying funding sources.
The meeting packet includes a list of items that the sub-committee is currently working to
discuss, resolve and develop recommendations to provide to the full Live Racing Committee. The
packet also contains a spreadsheet showing a hypothetical payment schedule to the Solano County
Fair that would front-load the initial first two years of payments and then taper off for the duration
of the contract. The sub-committee has also agreed to work towards a solution for the
consolidation and compensation of race dates at the San Joaquin Fair.
Mr. Korby provided an update regarding concerns that have been raised at the subcommittee level. The group has been discussing whether to include or exclude language regarding
a “combined Fair meeting” to the agreement for revenue replacement, due to the issue that not all
Fairs are comfortable entering into a combined fair meet because of questions regarding potential
shared liability. The San Joaquin County Fair’s request to enter into a revenue replacement
agreement has tasked the sub-committee with determining criteria for inclusion into that program.
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II.
The sub-committee is also working to provide a recommendation for determining responsibility
for covering the payment of replacement revenues not covered by the pool of license fee monies
that F&E has committed. Mr. Treacy reported that according to the last budget status report at
F&E, the organization anticipates that $700,000 to $800,000 will be available in the 1% fund for
fiscal year 2008-2009, for the purpose of funding replacement revenues. Mr. Paluszak reported to
Mr. Treacy that the sub-committee has decided to use net commissions as an equitable benchmark
for establishing formulas. In the event that there is overage in 2010 from the money provided from
F&E, those extra funds will roll into subsequent years.
Mr. Korby also reported that the sub-committee has noted a policy issue regarding voting
status for a racing Fair that discontinues live racing.
Agenda Item 5 – Report, Discussion and Action, if any, on Planning for 2010 Fair Racing
Circuit. Mr. Korby reported that the changes in the 2010 Circuit schedule and sequence of Fairs
will effect planning, especially stabling dates and purse projections. CARF staff has been working
on early planning efforts to ensure a smooth transition.
Mr. Swartzlander reported that he is in the process of completing the CHRB license
application for the San Joaquin Fair with Ms. Cook. Mr. Swartzlander also reported that two key
positions that were affected by the Humboldt County Fair overlap, state veterinarian and
paymaster, have been secured for the meet and staff is in the process of establishing that there is
sufficient equipment in the jockey’s room to cover both operations.
Mr. Doutrich reported that the Golden Gate Fields is will be racing 4 days a week in the
Spring in conjunction with Hollywood Park.
Agenda Item 6 – Update on Recruitment Program in 2010. Mr. Swartzlander reported that
a reception is scheduled in both Arizona and Oregon for 2010 and that the out-of-state horse
population available to run on the Fair looks positive.
Agenda Item 7 – Discussion and Action, if any, on Management of Emerging Breed
Purses. Mr. Swartzlander reported that a purse structure based on a points system will be applied
to Emerging Breed races in 2010. The new system will allocate points based on the condition of a
race, with better caliber races awarded a great number of points, and the eventual placement of the
starter. The actual handle generated by emerging breed races will determine the value of a point.
This system ensures that there will not be a purse overpayment/underpayment and encourages
emerging breed horsemen to fill and run races in a manner that will maximize handle.
Mr. Swartzlander reported that to eliminate the existing $160,000 overpayment, Fairs can
reduce emerging breed stakes races from $9,000 to $5,000 (and let the horsemen’s groups
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II.
supplement the stakes races at their discretion) and/or use of portion of supplemental purse
money to cover the deficiency.
Agenda Item 8 – Presentation of Ten-Year Report on CARF Management Services,
Contract Administration, Pari-Mutuel Distributions and Project Funding. Mr. Korby presented
a report, developed by staff, titled “Ten-Year Report 2000-2009 Racing Fairs,” that details a
summary of services CARF provides to racing Fairs and overall monies that have flowed from
CARF to member Fairs. Mr. Korby noted that over the last ten years, approximately $90 million
was distributed through CARF to its member Fairs which conduct live racing. In addition, another
$316 million in parimutuel distributions were paid through CARF to purses, license fees, satellite
commissions and other statutory beneficiaries.
Mr. Bartosik thanked Mr. Korby for preparing the document and asked that it be reviewed
and discussed at future meetings.
Agenda Item 9 – Executive Director’s Report. Mr. Korby reported that Frank Stronach,
owner of MAGNA Entertainment Corp., has announced that Santa Anita Park will retain the ProRide synthetic surface that was installed in 2007. Mr. Stronach has also expressed a desire to
deregulation horse racing in California.

Respectfully submitted,
Heather Haviland
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SATELLITE WAGERING FACILITY LEASE (OR SUBLEASE)
This Satellite Wagering Facility [Sub]Lease (the "[Sub]Lease") is entered into as
of the ______ day of____________, 20__, by and between the TWENTY-FIRST DISTRICT
AGRICULTURAL ASSOCIATION, a public agency organized under Part 3 of Division 3 of
the California Food and Agricultural Code ("[Sub]Tenant"), and ______________, a California
[corporation/partnership/limited liability corporation] ("[Sub]Landlord").
Recitals
A.
[To be used if Landlord is Tenant under Master Lease.] ___________________,
a __________________ (the "Master Landlord"), leased approximately ________ square feet
of certain real property located at ______________________, ________, California, and the
improvements located thereon (collectively, "Property") to [Sub]Landlord by that certain lease
dated _________, and is the operator of a __________ located on the Property. All references
to the Property in this [Sub]Lease shall be deemed to include, without limitation, the
[Sub]Leased Premises (as defined below); provided, however, that references to
[Sub]Landlord's ___________ business on the Property shall not be construed to permit
________ operations in the [Sub]Leased Premises. [Sub]Landlord represents and warrants that
a true and correct copy of the Master Lease (consisting of __ pages) is attached hereto as
Exhibit "A."
B.
[Sub]Tenant is licensed by the California Horse Racing Board as the operator of
a satellite wagering facility (used for off-track parimutuel wagering on horse racing) located on
the [Sub]Tenant's _______________ County fairgrounds.
C.
[Sub]Tenant is authorized under Business and Professions Code Section
19605.51 to operate a satellite wagering facility on leased premises in __________ County
outside of its _________ County fairgrounds.
D.
[Sub]Tenant desires to [sub]lease from [Sub]Landlord and [Sub]Landlord desires
to [sub]lease to [Sub]Tenant that enclosed portion of the Property located at ____________,
_______, California (consisting of approximately _____ square feet) shown as the shaded area
on the plan of the Property attached hereto as Exhibit "B" and incorporated herein, including all
furnishings, equipment and fixtures listed on Exhibit "C" attached hereto and incorporated
herein for the purpose of operating a satellite wagering facility. The enclosed portion of the
Property shown on Exhibit "B" and the furnishings, equipment and fixtures shown on Exhibit
"C" are hereinafter collectively referred to as the "[Sub]Leased Premises."
E.
(Optional) In entering this [Sub]Lease, [Sub]Tenant is relying on the identity of
[Sub]Landlord's principals (_______________) and their reputation for operating first-class
________ facilities in a manner favorable to the operation of a satellite wagering facility in the
[Sub]Leased Premises. [Sub]Tenant would not have entered this [Sub]Lease but for the
operation of the __________ by _________________.
Therefore, for good and valuable consideration, the receipt and adequacy of
which are acknowledged, the parties agree as follows:
1
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Section 1. [Sub]Lease of Premises.
[Sub]Landlord [sub]leases to [Sub]Tenant and [Sub]Tenant hereby agrees to
accept and [sub]lease from [Sub]Landlord the [Sub]Leased Premises on the terms and
conditions set forth in this [Sub]Lease. [Sub]Tenant shall also have access to the roof and other
exterior parts of the building in which the [Sub]Leased Premises are located (including, without
limitation, access through any interior part of said building) and an irrevocable license to install,
maintain and repair satellite dishes and other communications equipment as reasonably
necessary for the operation of a satellite wagering facility in the [Sub]Leased Premises.
[Sub]Tenant's right to install any satellite dishes and other communications equipment on or
upon the roof or other exterior parts of the building is subject to the condition that [Sub]Tenant
obtain the (Master) Landlord's written approval of the plans, location and method of installation
of the improvements in accordance with Section 5(b) and Exhibit "C" of the (Master) Lease.
[Sub]Tenant acknowledges that [Sub]Tenant has inspected the [Sub]Leased Premises, including
all items of furniture, fixtures and equipment required to be provided by [Sub]Landlord, and
agrees that they are in acceptable condition, fully complying with the requirements of this
[Sub]Lease, except as to the possibility of latent defects that are not susceptible to detection by
a careful walk-through of the [Sub]Leased Premises.
Section 2. Use.
[Sub]Tenant agrees to use the [Sub]Leased Premises for the purpose of operating
a satellite wagering facility in accordance with California Business and Professions Code
Section 19605.51 and incidental, related or similar uses. [Sub]Tenant shall not use, nor permit
the use of, the [Sub]Leased Premises, nor any part thereof, for any purpose other than the
foregoing without obtaining [Sub]Landlord's prior written consent. [Sub]Tenant shall, at
[Sub]Tenant's sole cost, comply with all reasonable requirements pertaining to the use of the
[Sub]Leased Premises of any insurance organization or company necessary for the maintenance
of reasonable fire and public liability insurance, covering the Property. [Sub]Tenant shall not
allow any activity to be conducted on the [Sub]Leased Premises or store any material on the
[Sub]Leased Premises that will increase premiums for, or violate any of the terms of, any policy
of insurance maintained by or for the benefit of [Sub]Landord or Master Landlord.
Section 3. Term.
(a)
The term of this [Sub]Lease shall commence on the Commencement
Date, and, unless terminated sooner in accordance with this [Sub]Lease, end on
_______________ ("Term").
(b)
The Commencement Date is the date on which both of the following
conditions have been satisfied:
(1)
[Sub]Tenant shall have obtained all approvals and
authorizations from the following governmental agencies as necessary for [Sub]Tenant to enter
into this [Sub]Lease and to operate the satellite wagering facility on the [Sub]Leased Premises:
the Department of Food and Agriculture, the California Horse Racing Board, and the
Department of General Services; and
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(2)
[Sub]Landord shall have obtained from the gaming
registration unit of the Office of the California Attorney General a release of any condition that
prohibits the operation of the satellite wagering facility within the [Sub]Leased Premises in
relation to [Sub]Landord's _________ operations.
(c)
This [Sub]Lease shall automatically terminate in the event the foregoing
conditions precedent to the Commencement Date have not occurred within ninety (90) days
following the date of execution of this [Sub]Lease by both parties.
Section 4. Rent.
(a)
Rental Obligation. [Sub]Tenant shall pay to [Sub]Landord, as rental
hereunder (the "Rent"), within sixty (60) days following the end of each calendar quarter, an
amount equal to fifty percent (50%) of the sum of the following:
(1)
Gross Commissions and Gross Admissions less the
employment costs (including, without limitation, wages, overtime wages and benefits) actually
paid by [Sub]Tenant attributable to the Admissions Employees' services at the [Sub]Leased
Premises when the satellite wagering facility is open to the public and for a reasonable time
before the opening and closing of business, as necessary to properly conduct the business; and
(2)

Net Revenue from the Sale of Forms; and

(3)

Net Revenue from the Sale of Merchandise.

(b)
Tenant Improvement Fee. [Sub]Landord has completed certain tenant
improvements to the [Sub]Leased Premises (which tenant improvements are included together
with other improvements in the plans and specifications listed on Exhibit "G" attached hereto
and incorporated herein (the "Plans and Specifications")) prior to the date first above written.
Within ten (10) business days following the Commencement Date, [Sub]Tenant shall deliver to
[Sub]Landord a list of items for [Sub]Landord's completion or correction that [Sub]Tenant
deems necessary for said tenant improvements to be acceptable. If [Sub]Tenant fails to deliver
said list to [Sub]Landord within said ten (10) business day period, [Sub]Tenant shall be deemed
to have accepted said tenant improvements. Upon receipt of said list of items from
[Sub]Tenant, [Sub]Landord shall immediately commence to complete or correct said items.
[Sub]Tenant shall inspect said tenant improvements within ten (10) business days after the
completion or correction of said items and, if acceptable to [Sub]Tenant, shall notify
[Sub]Landord in writing of [Sub]Tenant's acceptance of said tenant improvements. Upon
acceptance of said tenant improvements, [Sub]Tenant shall pay to [Sub]Landord the sum of
____________________ Dollars ($________) (the "Tenant Improvement Fee") as
consideration for the construction of said tenant improvements and the use thereof during the
Term of this [Sub]Lease and any extensions thereof. In the event this [Sub]Lease is terminated
prior to ________________, for any reason other than [Sub]Tenant's default, [Sub]Landord
shall, within ten (10) days thereafter, refund to [Sub]Tenant a pro rata portion of such $_______
Tenant Improvement Fee on a "straight-line" basis using a 30-day month. The [Sub]Landord's
obligation to make any such refund is guaranteed by the [Sub]Landord's principals under a
written guaranty of even date with this [Sub]Lease.
3
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Example. By way of example, suppose the Commencement Date of this
Lease is February 1, 1997, and that this Lease is terminated effective February 20, 1999, for any
reason other than Tenant's default. The Term of the Lease is 59 months. The actual time
elapsed prior to termination is 24 and 2/3 months (using a 30-day month).
The amount of the Tenant Improvement Fee to be refunded by Landord is:
$______ - ($_______ * 24.67 months/59 months) = $_________.
(c)
Place For Payment. Rent shall be paid in lawful money of the United
States of America at the address designated in Section 28.
Section 5. Real Property Taxes.
[Sub]Landord shall pay all real property taxes and assessments levied on the
Property.
Section 6. Personal Property Taxes;
Other Taxes, Fees and Assessments.
[Sub]Tenant is a public agency and is exempt from the payment of personal
property taxes for its personal property. In the event personal property taxes are payable for
personal property owned by [Sub]Landord and used by [Sub]Tenant, [Sub]Landord shall pay
such personal property taxes.
Section 7. Parking and Common Areas.
(a)
[Sub]Landord covenants that the Common Areas of the Property shall be
available for the nonexclusive use of [Sub]Tenant during the Term of this [Sub]Lease, provided
that the condemnation or other taking by any public authority, or sale in lieu of condemnation,
of any of the Common Areas shall not constitute a violation of this covenant.
(b)
[Sub]Landord shall, at its sole cost, be responsible for the security and
maintenance of the Common Areas and shall keep or cause to be kept the Common Areas in a
neat, clean, and orderly condition, properly lighted and landscaped, and shall repair any damage
to the Common Areas.
(c)
[Sub]Tenant and [Sub]Tenant's agents, employees, contractors,
customers, licensees, and [Sub]Tenants shall have the nonexclusive right in common with
[Sub]Landord, and other present and future owners, tenants, and their agents, employees,
customers, licensees, and subtenants, to use the Common Areas during the Term of this
[Sub]Lease for ingress and egress. [Sub]Landord shall have the right to set aside and bar access
to private areas within the building of which the [Sub]Leased Premises are a part, including, but
not limited to, [Sub]Landord's cashier's cages, [Sub]Landord's countroom and [Sub]Landord's
offices.
4
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(d)
[Sub]Tenant, in the use of the Common Areas, shall comply with
[Sub]Landord's reasonable rules and regulations for the orderly and proper operation of the
Common Areas.
(e)
Area maintenance.

[Sub]Landlord shall provide trash collection as a part of the Common

(f)
The parking for the [Sub]Leased Premises and the Property is provided
through publicly-owned parking in public parking garages and on-street parking.
[Sub]Landlord shall from time to time arrange for such parking preferences, preferred rates,
parking validation rights, valet parking services or other parking arrangements that
[Sub]Landlord determines to be necessary and proper to attract and provide convenience to its
customers. [Sub]Tenant and [Sub]Tenant's agents, employees, contractors, customers,
licensees, and [Sub]Tenants shall have the nonexclusive right in common with [Sub]Landlord's
agents, employees, contractors, customers, and subtenants to utilize and benefit from the
parking arrangements. [Sub]Landlord may impose special restrictions on the use of parking by
its employees and, if it does so, the same restrictions shall apply to [Sub]Tenant's employees.
Nothing in this Agreement shall be construed to prohibit [Sub]Tenant from making separate
parking arrangements for [Sub]Tenant's own customers.
Section 8. Admission to [Sub]Leased Premises.
[Sub]Tenant shall control the admission of patrons to the [Sub]Leased Premises and be
responsible for the collection of admission fees, which fees shall be charged at all times when
the [Sub]Leased Premises are open for satellite wagering. [Sub]Tenant shall have the right, in
[Sub]Tenant's sole discretion, to refuse admission to, and/or to expel, any patron. [Sub]Tenant
shall determine the initial amount of the admission fees and shall give written notice to
[Sub]Landlord of the amount thereof not later than ten (10) days after the Commencement Date.
Thereafter, any modification of such admission fee by [Sub]Tenant shall be subject to
[Sub]Landlord's prior written approval; provided, that [Sub]Tenant may lower such admission
fee without [Sub]Landlord's approval if directed to do so by the California Horse Racing Board.
Section 9. Alterations.
[Sub]Tenant shall not make, or suffer to be made, any alterations of the [Sub]Leased
Premises, or any part of the [Sub]Leased Premises, without the prior written consent of
[Sub]Landlord. Any additions to, or alterations of, the [Sub]Leased Premises, except movable
furniture and trade fixtures (including, without limitation, any equipment and other trade
fixtures relating to the transmission or reception of horseracing audio/visual signals or
facilitating wagers by [Sub]Tenant’s customers), shall become at once a part of the realty and
belong to [Sub]Landlord. Any alterations shall be in conformance with the requirements of all
applicable state and federal authorities.
Section 10. Maintenance and Repair;
Janitorial Services.
(a)
[Sub]Tenant shall at all times during the Term, and at [Sub]Tenant's sole
cost and expense, maintain its own furnishings, equipment and fixtures (i.e., any furnishings,
5
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equipment and fixtures present on the [Sub]Leased Premises and not listed on Exhibit "C") as
necessary for the operation of the satellite wagering facility on the [Sub]Leased Premises. By
occupying the [Sub]Leased Premises, [Sub]Tenant shall be deemed to have accepted the
[Sub]Leased Premises as being in good and sanitary order, condition, and repair, and
[Sub]Tenant agrees on the last day of the Term or on sooner termination of this [Sub]Lease to
surrender the [Sub]Leased Premises in the same condition as when received, reasonable use
and wear and damage by [Sub]Landlord, fire, act of God, or by the elements excepted.
Notwithstanding the foregoing, and except for extraordinary damage caused by [Sub]Tenant's
negligence, [Sub]Tenant shall not be required to perform any restoration of the [Sub]Leased
Premises which may be necessary as a result of the removal of [Sub]Tenant's furniture or trade
fixtures upon the expiration or sooner termination of this [Sub]Lease.
(b)
[Sub]Landlord shall maintain, repair and replace, if necessary, the
[Sub]Leased Premises (including, without limitation, the furnishings, equipment and fixtures
listed on Exhibit "C") and all other portions of the Property, including, without limitation, the
roof, exterior and interior walls, doors, windows, glazing, plumbing, pipes, electrical wiring,
conduits, heating and air conditioning units, landscaping and sidewalks, as necessary to
maintain the [Sub]Leased Premises and the Property in good and sanitary order, condition, and
repair. [Sub]Landlord shall also provide janitorial services to the [Sub]Leased Premises,
which services shall include, without limitation, cleaning the floors and walls of the
[Sub]Leased Premises. In the event [Sub]Landlord fails to perform its maintenance, repair or
janitorial obligations under this subsection, after written notice from [Sub]Tenant as provided
in Section 21, [Sub]Tenant may perform the necessary maintenance or repairs or provide its
own janitorial service and deduct the reasonable cost thereof from the Rent.
(c)
[Sub]Tenant shall promptly notify [Sub]Landlord in writing of the need
for any of the foregoing maintenance and repair for which [Sub]Landlord is responsible.
Section 11. Compliance with Law.
(a)
[Sub]Tenant shall, at [Sub]Tenant's sole cost, comply with all of the
requirements of all state and federal authorities (including, without limitation, the California
Horse Racing Board) now in force or that may later be in force pertaining to [Sub]Tenant's use
of the [Sub]Leased Premises and the operation of [Sub]Tenant's satellite wagering facility
within the [Sub]Leased Premises and shall faithfully observe in said use and operation all state
and federal statutes now in force or that shall later be in force. [Sub]Tenant shall not commit, or
suffer to be committed, any waste upon the [Sub]Leased Premises, or any nuisance or other act
or thing that disturbs [Sub]Landlord s quiet enjoyment of the Property.
(b)
[Sub]Landlord shall, at [Sub]Landlord's sole cost, comply with all of the
requirements of all municipal, state and federal authorities (including, without limitation, the
gaming registration unit of the California Attorney General's Office) now in force or that may
later be in force pertaining to the use of the Property, the operation of [Sub]Landlord's
________ on the Property and the provision of food and beverage services and security services
to the [Sub]Leased Premises, and shall faithfully observe in said use and operation all municipal
ordinances and state and federal statutes now in force or that shall later be in force.
[Sub]Landlord shall not commit, or suffer to be committed, any waste upon the Property or any
nuisance or other act or thing that disturbs [Sub]Tenant’s quiet enjoyment of the [Sub]Leased
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Premises.
[NOTE: THE FOREGOING SUBSECTION (c) WAS MOVED TO SECTION 42.]

Section 12. [Sub]Landlord’s Insurance; Waiver of Subrogation.
(a)
(Optional) Sublandlord shall, at Sublandlord's sole cost, cause the Master
Landlord to provide the insurance required to be provided at the Landlord’s expense under
Section 11(B) of the Master Lease. If Landlord fails or refuses to provide that insurance,
Sublandlord shall provide that insurance at Sublandlord’s sole cost.
(b)
[Sub]Landlord shall, at [Sub]Landlord's sole cost, maintain general public
liability insurance (including, without limitation, product liability coverage) against claims for
personal injury, death, or property damage occurring in or about the [Sub]Leased Premises or
Property. The limitation of liability of this insurance shall be not less than Five Million Dollars
($5,000,000) in respect to injury or death of one person and to the limit of not less than Five
Million Dollars ($5,000,000) in respect to any one accident and to the limit of not less than Five
Million Dollars ($5,000,000) with respect to property damage.
(c)
[Sub]Landlord shall, at [Sub]Landlord's sole cost, maintain worker's
compensation insurance for [Sub]Landlord's employees as required by law and employer's
liability insurance with limits of not less than One Million Dollars ($1,000,000).
(d)
All policies of insurance shall be issued in the name of [Sub]Landlord,
and, except for the worker's compensation insurance and employer's liability insurance, shall list
as additional insureds [Sub]Tenant, the State of California and their respective agents, officers,
servants and employees. [Sub]Landlord shall also comply with the California Department of
Food and Agriculture's insurance requirements (including, without limitation, requirements
concerning the naming of additional insureds under any policy), which requirements are
attached hereto as Exhibit "D" and incorporated herein. In the event of any conflict between
said insurance requirements and this subsection, the terms of this subsection shall control.
Certificates evidencing the foregoing insurance and copies of policies shall be delivered to
[Sub]Tenant within ten (10) days prior to the Commencement Date. All insurance policies shall
be issued by a carrier admitted in the State of California and shall contain a provision, that a
thirty (30) day prior written notice of any cancellation shall be given to [Sub]Tenant before the
effective date of cancellation.
(e)
[Sub]Tenant and [Sub]Landlord agree that all insurance policies shall
contain a clause waiving the insurance carriers right of subrogation against the other party
arising out of the occurrence of any casualty insured against. [Sub]Tenant and [Sub]Landlord
hereby waive any such right of subrogation against the other party for insured casualties.
(f)
Each policy of public liability insurance required to be carried by
[Sub]Landlord shall provide that it will be deemed primary and non-contributing with any
policy or self-insurance that may be carried by [Sub]Tenant.
Section 13. Indemnification.
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(a)
[Sub]Landlord shall, to the extent permitted by law, defend, indemnify
and save harmless [Sub]Tenant, the California Authority of Racing Fairs, Northern California
Off-Track Wagering, Inc., Southern California Off-Track Wagering, Inc., the State of California
and their respective directors, officers, agents, employees and representatives, from and against
any and all claims, costs, damages, expenses, injuries, liabilities and losses, including, without
limitation, attorney's fees and litigation costs, proximately caused by [Sub]Landlord's, or
[Sub]Landlord's directors', officers', agents', employees' or representatives’, willful wrongdoing
or [Sub]Landlord's, or [Sub]Landlord's employees', performance under this [Sub]Lease
(including, without limitation, acts or omissions in connection with [Sub]Landlord's ________,
food and beverage service or security service operations) or in any way relating to the condition
of the [Sub]Leased Premises or Property.
(b)
[Sub]Tenant shall, to the extent permitted by law, defend and indemnify
[Sub]Landlord, and its directors, officers, agents, employees and representatives from and
against any and all claims, costs, damages, expenses, injuries, liabilities and losses, including,
without limitation, attorneys fees and litigation costs proximately caused by [Sub]Tenant’s
willful wrongdoing or [Sub]Tenant's sole active negligent acts or omissions in the conduct of
[Sub]Tenant's satellite wagering facility operations in the [Sub]Leased Premises.
Section 14. Free From Liens.
(a)
[Sub]Tenant shall keep the [Sub]Leased Premises and the Property free
from any liens arising out of any work performed, material furnished, or obligation incurred by
[Sub]Tenant. Notwithstanding the foregoing, [Sub]Tenant shall have the right to, in good faith,
contest the validity of any lien; provided, that [Sub]Tenant shall, at [Sub]Tenant's sole expense,
indemnify, defend and hold [Sub]Landlord harmless from and against any such contested lien.
(b)
[Sub]Landlord shall keep the [Sub]Leased Premises and the Property free
from any liens arising out of any work performed, material furnished, or obligation incurred by
[Sub]Landlord. Notwithstanding the foregoing, [Sub]Landlord shall have the right to, in good
faith, contest the validity of any lien; provided, that [Sub]Landlord shall, at [Sub]Landlord’s
sole expense, indemnify, defend and hold [Sub]Tenant harmless from and against any such
contested lien.
Section 15. Abandonment.
[Sub]Tenant shall not vacate or abandon the [Sub]Leased Premises at any time
during the Term; and if [Sub]Tenant shall abandon, vacate, or surrender the [Sub]Leased
Premises or be dispossessed by process of law, or otherwise, any personal property belonging to
[Sub]Tenant and left on the [Sub]Leased Premises longer than thirty (30) days following such
abandonment, vacation or surrender shall, at the option of [Sub]Landlord, be deemed
abandoned.
Section 16. Advertising and Signs.
(a)
Advertising. [Sub]Tenant shall have the sole right to advertise
[Sub]Tenant's satellite wagering facility located in the [Sub]Leased Premises; provided that
[Sub]Landlord shall advertise said satellite wagering facility in conjunction with advertisements
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for [Sub]Landlord's _________ operations only if such advertisements have been approved by
[Sub]Tenant in writing in advance of publication. As used in this subsection, the term
"advertisement" includes, without limitation, radio, television and newspaper advertisements as
well as any other business promotions, whether oral or written.
(b)
On-Site Signage. Subject to the approval of the [Sub]Landlord
concerning size, color, location and style, and subject to the approval of the (Master) Landlord,
as required by the (Master) Lease, [Sub]Tenant shall have the right to place on the exterior walls
of the Property signs advertising [Sub]Tenant's satellite wagering operations within the
[Sub]Leased Premises. Any new monument signs placed on the Property shall be subject to
[Sub]Tenant's prior written approval. The name of [Sub]Tenant's satellite wagering facility
shall have appropriate prominence on any such monument sign for the Property.
Section 17. Utilities.
(a)
Except as expressly provided below, [Sub]Landlord shall, at its sole cost,
provide all utilities to the [Sub]Leased Premises at no cost to [Sub]Tenant, including, without
limitation, water, sewer, gas, heat, electricity, and all other utilities used in, upon or about the
[Sub]Leased Premises by [Sub]Tenant or any of [Sub]Tenant's [Sub]Tenants, contractors,
licensees or concessionaires.
(b)
[Sub]Tenant shall be responsible only for the following utility costs
associated with [Sub]Tenant's satellite wagering operations in the [Sub]Leased Premises:
telephone bills and other data transmission expenses incurred by [Sub]Tenant or [Sub]Tenant's
subtenants, contractors, licensees or concessionaires.
[NOTE: PROVISIONS REGARDING PARIMUTUEL MANAGEMENT, EMPLOYEE
LABOR AND ARMORED TRANSPORT COSTS HAVE BEEN MOVED TO SECTION
24(a).]
Section 18. Entry by [Sub]Landlord.
(a)
Subject to reasonable prior notice to [Sub]Tenant and any restrictions
imposed by the California Horse Racing Board, [Sub]Tenant shall permit [Sub]Landlord and
[Sub]Landlord's agents to enter into and upon the [Sub]Leased Premises at all reasonable times
to inspect them or to maintain the building in which the [Sub]Leased Premises are situated, or to
make repairs, alterations, or additions to any other portion of the building, or for posting notices
of non-liability for alterations, additions, or repairs; provided, that [Sub]Landlord may enter the
Restricted Area of the [Sub]Leased Premises only after business hours for the satellite wagering
facility and only in the presence of a representative of [Sub]Tenant, which [Sub]Tenant shall
make available as reasonably required by [Sub]Landlord.
[Sub]Tenant shall permit
[Sub]Landlord, at any time within thirty (30) days prior to the expiration of this [Sub]Lease, to
place upon the [Sub]Leased Premises any usual or ordinary For Lease signs, and, during normal
business hours, enter upon the [Sub]Leased Premises and exhibit them to prospective tenants.
Any such entry by [Sub]Landlord or [Sub]Landlord's agents shall be conducted so as to
minimize any adverse effect on [Sub]Tenant's satellite wagering facility operations within the
[Sub]Leased Premises.
9
3/29/10

(b)
[Sub]Tenant hereby grants to [Sub]Landlord a revocable nonexclusive
license to use the Wagering Area of the [Sub]Leased Premises during After Business Hours
only for the purpose of providing food and beverage service to [Sub]Landlord's _____ patrons.
Said use of tile Wagering Area does not include the use of [Sub]Tenant's audio-visual
equipment or any other equipment owned or operated by [Sub]Tenant and shall not interfere
with any maintenance or other activities conducted by [Sub]Tenant during After Business
Hours.
Section 19. Damage and Destruction.
(a)
[Sub]Landlord shall promptly make necessary repairs at [Sub]Landlord's
expense upon the occurrence of a declaration by an authorized public authority that the Property
or any portion thereof is unsafe or unfit for occupancy, which declaration requires repairs to the
Property or any portion thereof.
No such declaration by an authorized public authority, shall in any way void this
[Sub]Lease except that (i) [Sub]Tenant shall be entitled to a proportionate reduction of Rent
while such repairs are being made, said proportionate reduction to be based upon the extent to
which the making of such repairs shall interfere with the business carried on by [Sub]Tenant in
the [Sub]Leased Premises and (ii) in the event [Sub]Landlord fails to commence such repairs
promptly or to pursue such repairs diligently to completion, or fails to complete such repairs
within sixty (60) days after the issuance of such declaration, [Sub]Tenant shall have the option
to terminate this [Sub]Lease upon at least thirty (30) days written notice to [Sub]Landlord.
(b)
In the event the Property or any portion thereof shall be partially or
totally damaged or destroyed by fire or any other casualty so as to become partially or totally
untenantable, which damage is insured against under any policy of insurance then covering the
Property, then this [Sub]Lease shall remain in full force and effect and [Sub]Landlord shall
promptly repair, or cause the (Master) Landlord to repair promptly, such damage or destruction
with due diligence at [Sub]Landlord's, or (Master) Landlord's expense. In the event
[Sub]Landlord or (Master) Landlord fails to commence such repairs promptly or to pursue such
repairs diligently to completion, or fails to complete such repairs within sixty (60) days after the
occurrence of such damage or destruction, [Sub]Tenant shall have the option to terminate this
[Sub]Lease upon at least thirty (30) days written notice to [Sub]Landlord. [Sub]Tenant shall be
entitled to a proportionate reduction in Rent while such repairs are being made, such
proportionate reduction to be based upon the extent to which the making of such repairs
interferes with the business being conducted by [Sub]Tenant in the [Sub]Leased Premises. The
provisions of this subsection are subject to the provisions of subsection 19(c), below.
(c)
In the event the Property or any portion thereof is damaged as a result of
fire or any other casualty that is not insured against, or if the Property or any portion thereof is
damaged by fire or any other casualty, whether or not insured, and the damages are in excess of
twenty-five percent (25%) of its then replacement cost (including foundations), [Sub]Landlord
may within thirty (30) days following the date the damage occurs elect not to repair the damage
and terminate this [Sub]Lease by written notice to [Sub]Tenant. If [Sub]Landlord elects to
make the repairs at [Sub]Landlord's expense, and provided [Sub]Landlord uses due diligence in
making the repairs, this [Sub]Lease shall continue in full force, and the Rent shall be
proportionately reduced as provided in subsections 19(a) and (b), above. In the event
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[Sub]Landlord fails to commence such repairs promptly or to pursue such repairs diligently to
completion, or fails to complete such repairs within sixty (60) days after such damage or
destruction, [Sub]Tenant shall have the option to terminate this [Sub]Lease upon at least thirty
(30) days written notice to [Sub]Landlord. If either [Sub]Landlord or [Sub]Tenant elect to
terminate this [Sub]Lease, all Rent shall be prorated between [Sub]Landlord and [Sub]Tenant as
of the date of damage or destruction.
Section 20. Intentionally Omitted.
[NOTE: THE FOREGOING SECTION 20 WAS MODIFIED AND MOVED TO
SECTION 23(a).]
Section 21. Default.
(a)
Each of the following shall constitute an event of [Sub]Tenant's default
("Event of Default" or "Default") under this [Sub]Lease:
(1)
[Sub]Tenant's failure to make any payment required under
this [Sub]Lease within ten (10) business days after written notice of non-payment from
[Sub]Landlord to [Sub]Tenant;
(2)
[Sub]Tenant's failure to perform any of the covenants,
conditions or provisions of this [Sub]Lease to be performed by [Sub]Tenant, other than those
requiring any payment to [Sub]Landlord, when such failure continues for a period of thirty (30)
days after written notice from [Sub]Landlord to [Sub]Tenant. However, if the nature of
[Sub]Tenant's failure reasonably requires more than thirty (30) days for cure, [Sub]Tenant shall
not be deemed to be in Default if [Sub]Tenant commences to cure within said thirty (30) day
period and thereafter diligently continues said cure to completion;
(3)
The vacation or abandonment of all or substantially all of
the [Sub]Leased Premises by [Sub]Tenant;
(4)
Any attachment or levy of execution or similar seizure of
[Sub]Tenant's interest in the [Sub]Leased Premises or [Sub]Tenant's merchandise, fixtures or
other property at the [Sub]Leased Premises, which attachment, levy of execution or similar
seizure materially and adversely affects [Sub]Tenant's business conducted on the [Sub]Leased
Premises; or
(5)
The adjudication of [Sub]Tenant as a bankrupt or
insolvent, or the appointment of a receiver or trustee to take possession of all or substantially all
of [Sub]Tenant's assets, or any other action taken or suffered by [Sub]Tenant under any state or
federal insolvency or bankruptcy act and continuation thereof for more than thirty (30) days;
provided, however, that no action by the California Department of Food & Agriculture, or any
subdivision or designee thereof, to assume management responsibilities for [Sub]Tenant, or to
appoint new management therefor, shall constitute a Default under this [Sub]Lease.
(b)
Upon the occurrence of [Sub]Tenant's Default, [Sub]Landlord shall have
all rights and remedies available to [Sub]Landlord at law or in equity, including, without
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limitation, the rights and remedies set forth in Sections 1951.2 and 1951.4 of the Civil Code.
(c)
None of the following remedial actions, singly or in combination, shall be
construed as an election by [Sub]Landlord to terminate this [Sub]Lease unless [Sub]Landlord
has in fact given [Sub]Tenant written notice that this [Sub]Lease is terminated or unless a court
of competent jurisdiction decrees termination of this [Sub]Lease: any act by [Sub]Landlord to
maintain or preserve the [Sub]Leased Premises; any efforts by [Sub]Landlord to relet the
[Sub]Leased Premises; or any re-entry, repossession, or reletting of the [Sub]Leased Premises
by [Sub]Landlord. If [Sub]Landlord takes any of the previous remedial actions without
terminating this [Sub]Lease, [Sub]Landlord may nevertheless at any time after taking any
remedial action terminate this [Sub]Lease by thirty (30) days written notice to [Sub]Tenant.
(d)
If [Sub]Landlord relets the [Sub]Leased Premises, [Sub]Landlord shall
apply the revenue as follows: first, to the payment of any cost of reletting, including without
limitation finder's fees and leasing commissions; and second, to the payment of Rent and other
amounts due and unpaid under this [Sub]Lease. [Sub]Landlord shall hold and apply the residue,
if any, to payment of future amounts payable as they become due. [Sub]Landlord's receipt of
revenue from reletting during any month shall not relieve [Sub]Tenant of its obligations under
this [Sub]Lease.
(e)
No officer, board member, agent or employee of [Sub]Tenant or the State
of California shall be personally liable to [Sub]Landlord in the event of any Default by
[Sub]Tenant. In such event, [Sub]Landlord agrees not to bring suit against any such officer,
board member, agent or employee.
(f)
[Sub]Landlord shall not be in Default unless [Sub]Landlord fails to
perform obligations required of [Sub]Landlord within thirty (30) days after written notice by
[Sub]Tenant to [Sub]Landlord specifying in what respect [Sub]Landlord has failed to perform
the obligation. However, if [Sub]Landlord's obligation requires more than thirty (30) days for
performance, [Sub]Landlord shall not be in Default if [Sub]Landlord commences to perform
within said thirty (30) day period and afterwards diligently completes it. Notwithstanding the
foregoing, in the event of a Default by [Sub]Landlord which materially and adversely affects
[Sub]Tenant's occupancy or use of the [Sub]Leased Premises or operation of a satellite
wagering facility therein, and in addition to any other rights or remedies available to
[Sub]Tenant at law or in equity, [Sub]Tenant shall be entitled to terminate this [Sub]Lease upon
thirty (30) days written notice and to recover damages resulting from such Default and
termination, including, without limitation, damages for [Sub]Tenant's loss of satellite wagering
admissions and commissions and expenses incurred in relocating to another facility.
(g)
After the occurrence of an Event of Default by either party, the nondefaulting party, in addition to, or in lieu of, exercising other remedies, may, but without any
obligation to do so, cure the breach underlying the Event of Default for the account and at the
expense of the party in Default; provided, that the non-defaulting party by prior notice shall first
allow the party in Default a reasonable opportunity to cure, except in cases of emergency, where
the non-defaulting party may proceed without prior notice to the party in Default. The party in
Default shall, upon demand (by way of presentation of invoices or other written instruments
evidencing payment), immediately reimburse the non-defaulting party for all costs, including
costs of settlements, defense and court costs that the non-defaulting party may incur in the
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course of any cure.
(h)
No right or remedy conferred upon or reserved to either party in this
[Sub]Lease is intended to be exclusive of any other right or remedy given now or later or
existing at law or in equity or by statute. Except to the extent that either party may have
otherwise agreed in writing, no waiver by that party of any violation or nonperformance by the
other party of any obligations, agreements, or covenants shall be deemed to be a waiver of any
subsequent violation or nonperformance of the same or any other covenant, agreement, or
obligation, nor shall any forbearance by either party to exercise a remedy for any violation or
nonperformance by the other party be deemed a waiver by that party of rights or remedies with
respect to that violation or nonperformance.
Section 22. Surrender of [Sub]Lease.
The voluntary or other surrender of this [Sub]Lease by [Sub]Tenant, or a mutual
cancellation of the [Sub]Lease, shall not work a merger, and may, at the option of
[Sub]Landlord, terminate all or any existing subleases or subtenancies, or may, at the option of
[Sub]Landlord, operate as an assignment to [Sub]Landlord of any of the subleases or
subtenancies.
Section 23. Assignment and Subletting; Transfer of Interests:
Amendment of (Master) Lease.
(a)
[Sub]Tenant shall not, without the prior written consent of
[Sub]Landlord, assign this [Sub]Lease, or any interest in this [Sub]Lease, and shall not sublet
the [Sub]Leased Premises or any part thereof, or any right or privilege appurtenant thereto, or
permit any person other than the agents, employees, contractors, customers and subtenants of
[Sub]Tenant to occupy or use the [Sub]Leased Premises. This Section shall not apply to any
assignment by operation of law or to any action by the California Department of Food &
Agriculture, or any subdivision or designee thereof, to assume management responsibilities for
[Sub]Tenant or to appoint new management therefor.
(b)
[Sub]Landlord shall not (a) sell, assign or sublet its interest in the
Property or its _________ business conducted therein, or (b) permit the sale or other assignment
of any controlling interest in the stock of [Sub]Landlord, or (c) amend the Master Lease
(collectively or individually, a "Transaction") if the Transaction will invalidate any permit
under which [Sub]Tenant conducts its business.
[Sub]Landlord shall promptly give
[Sub]Tenant written notice of each Transaction (whether or not such Transaction may invalidate
any permit under which [Sub]Tenant conducts its business) not less than thirty (30) days before
the effectiveness of such Transaction. If the Transaction is a sale, assignment or subletting,
such notice shall specifically identify the proposed purchaser, assignee or sublessee and provide
all pertinent data requested by [Sub]Tenant as reasonably necessary for [Sub]Tenant to
determine the credit, character, quality of business operation, merchandising reputation,
experience and business standing of the proposed purchaser, assignee or sublessee. If the
Transaction is an amendment to the Master Lease, such notice shall set forth the terms of such
proposed amendment. Notwithstanding the foregoing or Section 41 of this [Sub]Lease, in the
event [Sub]Tenant determines in its sole discretion, within sixty (60) days after receipt of
written notice of any such Transaction that the Transaction is likely to have a material and
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adverse affect on [Sub]Tenant's business in the [Sub]Leased Premises, [Sub]Tenant may
terminate this [Sub]Lease upon giving thirty (30) days written notice of such termination to
[Sub]Landlord and shall be entitled to pro rated reimbursement of the Tenant Improvement Fee
as provided in Section 4(b).
Section 24. Operations.
(a)
Subject to the provisions of Sections 19 and 31, [Sub]Tenant shall
continuously during the entire [Sub]Lease Term conduct [Sub]Tenant's satellite wagering
operations in the [Sub]Leased Premises and shall keep the [Sub]Leased Premises open for
business and cause [Sub]Tenant's satellite wagering operations to be conducted during
customary business hours for similar businesses; provided, however, that this provision shall not
apply if the [Sub]Leased Premises should be closed and the satellite wagering operations of
[Sub]Tenant temporarily discontinued on account of strikes, lockouts, or similar causes beyond
the reasonable control of [Sub]Tenant. [Sub]Tenant shall keep the [Sub]Leased Premises
adequately staffed with sufficient personnel to care for the patronage and to conduct the satellite
wagering operations in accordance with sound business practices. Except as otherwise
expressly provided in this [Sub]Lease, [Sub]Tenant shall be responsible for the costs of
[Sub]Tenant’s satellite wagering operations in the [Sub]Leased Premises, including
[Sub]Tenant's parimutuel management, employee labor and armored transport costs.
(b)
Subject to the provisions of Sections 19 and 31, [Sub]Landlord shall
continuously during the entire [Sub]Lease Term conduct [Sub]Landlord's __________ business
in portions of the Property other than the [Sub]Leased Premises and shall keep the __________
open for business and cause [Sub]Landlord's ________ business to be conducted during
customary business hours for similar businesses; provided, however, that this provision shall not
apply if the Property should be closed or the ________ business of [Sub]Landlord temporarily
discontinued for thirty (30) days or less on account of strikes, lockouts, or similar causes
beyond the reasonable control of [Sub]Landlord. In the event the Property is so closed or
[Sub]Landlord's ____________ business is so discontinued temporarily, [Sub]Landlord shall
provide such personnel as necessary to ensure (i) [Sub]Tenant's continued access to the
[Sub]Leased Premises, and (ii) the performance of [Sub]Landlord's other obligations under this
[Sub]Lease. [Sub]Landlord shall keep the ___________ adequately staffed with sufficient
personnel to care for the patronage and to conduct the __________ business in accordance with
sound business practices. [Sub]Landlord shall be responsible for the costs of [Sub]Landlord's
________ operations.
(c)
[Sub]Tenant's satellite wagering facility operations on the [Sub]Leased
Premises and [Sub]Landlord's ___________ operations on the Property shall be conducted
separately. Further, neither the [Sub]Tenant nor [Sub]Landlord will allow any person,
individual, employee or agent to facilitate or place bets on behalf of other individuals from the
satellite wagering facility on gaming operations in the card club nor from the card club on
satellite wagering within the satellite wagering facility. No "runners" shall be employed or
allowed for the purpose of taking wagers from customers in the [Sub]Landlord's __________
facility and placing such wagers on races broadcasted in [Sub]Tenant's satellite wagering
facility. No "runners" shall be employed or allowed for the purpose of taking wagers from
customers in the [Sub]Tenant's satellite wagering facility and placing such wagers or bets in or
on games being conducted in [Sub]Landlord's _________ facility. Further, notice of this rule
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shall be posted in the [Sub]Landlord's Property used for the ________ facility and in the
[Sub]Tenant's [Sub]Leased Premises, and all employees shall be given notice of this provision.
Violation of this provision may subject the [Sub]Landlord and [Sub]Tenant to loss of their
licenses to conduct business.
Section 25. Intentionally Omitted.

Section 26. Licenses.
(a)
[Sub]Tenant represents and warrants as of the date of this [Sub]Lease that
[Sub]Tenant holds a license issued by the California Horse Racing Board for the conduct of
satellite wagering on horse racing in the [Sub]Leased Premises. [Sub]Tenant shall maintain
said license in full force and effect during the Term of this [Sub]Lease. In the event said license
is terminated or not renewed for any reason other than [Sub]Tenant's willful violation of the
regulations of the California Horse Racing Board or [Sub]Tenant's failure to apply for renewal
as needed, [Sub]Tenant may, at [Sub]Tenant's option, terminate this [Sub]Lease upon thirty (30)
days' written notice to [Sub]Landlord. [Sub]Tenant currently operates a satellite wagering
facility on its _______ County fairgrounds. [Sub]Tenant shall not open any additional offfairgrounds satellite wagering facilities in _______ County prior to the earlier of __________,
20__, or the termination of this [Sub]Lease. After _____________, 20__, or the earlier
termination of this [Sub]Lease, [Sub]Tenant may, at its option, open other off-fairgrounds
satellite wagering facilities in ________ County.
(b)
[Sub]Landlord represents and warrants that it has obtained all necessary
permits and licenses, and that all of its employees and contractors have obtained all necessary
permits and licenses, to operate the Property and the __________ and food and beverage
businesses located on the Property and to provide security services to the Property.
[Sub]Landlord shall maintain, or cause to be maintained, all such permits and licenses in full
force and effect during the Term of this [Sub]Lease.
Section 27. Holding Over.
Any holding over after the expiration of the Term shall be construed to be a
tenancy from month-to-month, cancelable upon thirty (30) days' written notice, and upon terms
and conditions as existing during the fast year of the Term.
Section 28. Notices.
All notices and other communications under this [Sub]Lease shall be in writing.
Notices shall be delivered using one of the methods set forth in (a) or (b), below. Notices shall
be deemed to have been duly given (a) on the date of delivery, if delivered personally to the
party to whom notice is given, or if made by telecopy (with verification sheet attached) directed
to the party to whom notice is to be given at the telecopy number listed below, or (b) on receipt,
if mailed to the party to whom notice is to be given by registered or certified mail, return receipt
requested, postage prepaid and properly addressed as follows:
If intended for [Sub]Landlord:
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By Personal Delivery:

_________________________
(Title)
-or_________________________
(Title)
(Landlord)
(Address)
__________, California ______

By Mail:

__________________
(Address)
__________, California ______

By Telecopy:

__________________
Attention: __________________
(___) ___-____

If intended for [Sub]Tenant:
By Personal Delivery
Or Mail:

General Manager
____________________
(Address)
__________, California _____

By Telecopy:

General Manager
___________________
(___) ___-____

A party may change its person designated to receive notice, its telecopy number,
or its address from time to time by giving notice to the other party in accordance with the
procedures set forth in this Section.
Section 29. Successors in Interest.
The covenants in this [Sub]Lease shall apply to and bind the heirs, successors,
executors, administrators, and assigns of all the parties to this [Sub]Lease. Nothing in this
Section shall be deemed to permit any assignment or subletting in violation of Section 23.
Section 30. Food and Beverage Service.
(a)
[Sub]Landlord shall provide food and beverage service to [Sub]Tenant's
patrons on the [Sub]Leased Premises.
(b)
The food service to be provided by [Sub]Landlord shall comply with all
applicable municipal, state and federal laws, ordinances, rules and regulations.
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(c)
[Sub]Landlord shall provide food and beverage service and products of a
quality at least equal to the quality available at any similar locations in ___________ County,
recognizing and acknowledging that [Sub]Tenant intends to operate a public facility with the
highest possible standards and reputation.
(d)
[Sub]Landlord has provided [Sub]Tenant with a copy of [Sub]Landlord's
existing food and beverage menu and price list, which is deemed approved. [Sub]Tenant has
familiarized itself with tile quality, quantity, nature and brands of the food and beverages now
being served by [Sub]Landlord, which are deemed approved. Proposed changes in the nature,
quality, quantity, price and brands of all food and beverages to be provided by [Sub]Landlord
shall be subject to the prior written approval of [Sub]Tenant and the California Horse Racing
Board. Approval of prices may not be withheld in any event if the prices proposed by
[Sub]Landlord are no higher than prices generally charged at comparable facilities in
_________ County for comparable products.
(e)
[Sub]Landlord shall operate and conduct its food and beverage service
operations in a manner that will permit all patrons of [Sub]Tenant's satellite wagering facility to
be promptly and satisfactorily served. All products sold by [Sub]Landlord shall be of high
quality and shall conform to the requirements of all applicable municipal, state and federal laws,
statutes, ordinances and regulations. No adulterated or misbranded products shall be stored,
displayed or sold by [Sub]Landlord. All foods and beverages acquired by [Sub]Landlord shall
be stored and handled at all times consistent with the highest standards of sanitation,
preservation and purity.
(f)
[Sub]Landlord shall procure and maintain, at [Sub]Landlord's sole cost,
all licenses and permits required for the provision of food and beverage services to the
[Sub]Leased Premises.
(g)
All persons engaged in operating [Sub]Landlord's food and beverage
service shall be the sole and exclusive employees of [Sub]Landlord or [Sub]Landlord's
contractor, as applicable, and shall be paid by [Sub]Landlord or [Sub]Landlord's contractor.
[Sub]Landlord shall pay or cause to be paid all applicable social security, unemployment,
worker's compensation or other employment taxes or contributions or insurance and shall
comply or cause its contractor to comply with all municipal, state and federal laws and
regulations relating to employment generally, minimum wages, social security, unemployment
insurance and worker's compensation.
(h)
All persons engaged in operating [Sub]Landlord's food and beverage
service shall have reasonable unimpeded access to the Wagering Area of the [Sub]Leased
Premises in connection with such food and beverage service operations; provided, that said food
and beverage service operations shall not materially interfere with [Sub]Tenant's operation of its
satellite wagering facility in the [Sub]Leased Premises.
(h)
All persons engaged in operating [Sub]Landlord's food and beverage
service shall have reasonable unimpeded access to the Wagering Area of the [Sub]Leased
Premises in connection with such food and beverage service operations; provided, that said food
and beverage service operations shall not materially interfere with [Sub]Tenant's operation of its
satellite wagering facility in the [Sub]Leased Premises.
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(i)
[Sub]Landlord shall cause all persons engaged in food and beverage
service operations to comply with the rules and regulations promulgated by [Sub]Tenant, the
California Horse Racing Board, the City of Fresno, the California Alcoholic Beverage Control
and other applicable governmental authorities in connection with such food and beverage
service.
(j)
[Sub]Tenant may, at its option, enter into sponsorship agreements with
respect to food or beverages to be served by [Sub]Landlord on the [Sub]Leased Premises. Any
fees paid by any such sponsor shall belong exclusively to [Sub]Tenant.
(k)
The relationship between [Sub]Landlord and [Sub]Tenant under this
[Sub]Lease is strictly a [Sub]Landlord-[Sub]Tenant relationship. Nothing in this [Sub]Lease
shall create a partnership, joint venture, trust or other fiduciary relationship between [Sub]Landlord
and [Sub]Tenant.
(l)
[Sub]Tenant currently operates a satellite wagering facility on its
_______ County fairgrounds and is under contract with a concessionaire to provide food and
beverage service to that facility. The parties hereto acknowledge the possibility that said
concessionaire may attempt to claim that it is entitled, under the terms of its contract, to provide
food and beverage service to the [Sub]Leased Premises. In the event such a claim is made by
said concessionaire, [Sub]Tenant may, at [Sub]Tenant's option, terminate this [Sub]Lease upon
giving thirty (30) days written notice to [Sub]Landlord within ninety (90) days after
[Sub]Tenant's receipt of such claim, and [Sub]Tenant shall be entitled to pro-rated
reimbursement of the Tenant Improvement Fee as provided in Section 4(b). This Subsection
30(1) constitutes only an acknowledgement of a claim that may be asserted by said
concessionaire and does not constitute an admission by [Sub]Tenant that such claim, if asserted,
would be a valid claim. The provisions of this Subsection 30(1) shall expire on ___________.
Section 31. Force Majeure.
If either party shall be delayed or prevented from the performance of any act
required under this [Sub]Lease by reason of any cause without fault or beyond the control of
such party, including, without limitation, acts of God or governmental agencies (excluding
actions taken to enforce regulations governing [Sub]Landlord's _________, food and beverage
service or security operations), strikes, lockouts, labor troubles or inability to procure materials,
performance of such act shall be excused for the period of the delay and the period for the
performance of such act shall be extended for a period equivalent to the period of the delay.
The party asserting such delay shall give notice of such delay to the other party hereto within
thirty (30) days after the date such delay commences. The extension of the period for
performance of any such act shall commence to run from the time of the commencement of the
cause of such delay; provided, however, that if the notifying party fails to give written notice to
the other party of such delay exceeds ninety (90) days, the party which was to receive the
benefit of the delayed performance shall be entitled to terminate this [Sub]Lease upon giving
ten (10) days written notice of such termination.
Section 32. Captions.
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The various headings and section numbers in this [Sub]Lease and the grouping
of the provisions of this [Sub]Lease into separate sections and paragraphs are for the purpose of
convenience only and shall not be considered a part of this [Sub]Lease.
Section 33. Time.
Time is of the essence in this [Sub]Lease.
Section 34. Intentionally Omitted.

Section 35. Condemnation.
If any part of the Property is condemned or otherwise taken under the power of
eminent domain or conveyed in lieu of condemnation, and the condemnation or taking
materially and adversely affects [Sub]Tenant's occupancy or use of the [Sub]Leased Premises or
[Sub]Tenant's business conducted therein, each party shall, at such party's option, have the right
to terminate this [Sub]Lease by giving thirty (30) days written notice of termination to the other
party within six (6) months following the date of such condemnation or taking. Any award that
may be paid in connection with any condemnation or taking shall be divided between
[Sub]Landlord and [Sub]Tenant according to their respective interests under this [Sub]Lease.
Section 36. No Oral Agreements.
This [Sub]Lease includes in full each agreement of every kind between the
parties concerning the [Sub]Leased Premises, and all preliminary negotiations and agreements
of any kind or nature are merged in this [Sub]Lease, and there are no oral agreements or implied
covenants made in connection with this [Sub]Lease.
Section 37. Security Services.
[Sub]Landlord shall, at its sole cost, provide for the security of the [Sub]Leased
Premises (including, without limitation, the admissions area) and all monies located within the
[Sub]Leased Premises. [Sub]Landlord shall use its own employees or contract with a reputable
security company reasonably acceptable to [Sub]Tenant to provide twenty-four (24) hour
security services to the [Sub]Leased Premises. Said security services shall be provided in
accordance with the guidelines and regulations of the California Horse Racing Board and the
reasonable requirements of [Sub]Tenant. All security personnel, as well as [Sub]Landlord's
security plan for the [Sub]Leased Premises, are subject to [Sub]Tenant's prior written approval.
Except for embezzlement or gross negligence by [Sub]Tenant's employees, [Sub]Landlord shall
be solely responsible for the theft of any monies stolen from the [Sub]Leased Premises and shall
reimburse [Sub]Tenant for any monies so stolen. In the event [Sub]Tenant reasonably
determines that the security services provided by [Sub]Landlord are not in compliance with the
guidelines or regulations of the California Horse Racing Board or are otherwise inadequate,
[Sub]Tenant may provide its own security services for the [Sub]Leased Premises and deduct
from the Rent the reasonable cost of such security service; provided, that [Sub]Tenant shall first
give [Sub]Landlord written notice of such determination. [Sub]Landlord shall have thirty (30)
days following receipt of such written notice to cure any such inadequacies unless [Sub]Tenant
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reasonably determines that the circumstances require the immediate provision of security
services by [Sub]Tenant.
Section 38. Compliance with Building Codes.
[Sub]Landlord warrants that, upon possession of the [Sub]Leased Premises by
[Sub]Tenant, the Property shall be in compliance with all applicable fire and safety codes and
all other applicable laws and regulations, including, without limitation, the Americans with
Disabilities Act. [Sub]Landlord shall provide certified copies of occupancy and fire inspection
certificates for the Property upon request therefor by [Sub]Tenant or the California Horse
Racing Board.
Section 39. Extension Option.
(a)
Section 39 of the (Master) Lease gives [Sub]Landlord the right to extend
the (Master) Lease for up to three (3) additional terms of five (5) years each. If [Sub]Landlord
exercises any right to extend the term of the (Master) Lease and this [Sub]Lease has not
previously been terminated, then [Sub]Tenant shall have the option to extend the term of this
[Sub]Lease for the same period as the extended term of the (Master) Lease and all terms and
conditions of this [Sub]Lease shall remain in full force and effect during any extended term
(except that rent shall be subject to negotiation as set forth below). The [Sub]Landlord shall
give written notice to the [Sub]Tenant of [Sub]Landlord's election to extend the term of the
(Master) Lease concurrently with the delivery of the [Sub]Landlord's extension notice to the
(Master) Landlord under Section 39 of the (Master) Lease. [Sub]Tenant's option is to extend
the term on all the provisions contained in this [Sub]Lease (except that rent shall be subject to
negotiation as set forth below) for a time corresponding to the extension of the (Master) Lease
("Extended Term") following expiration of the initial term. To exercise the option the
[Sub]Tenant must give written notice of exercise of the option ("Option Notice") to
[Sub]Landlord at least one hundred eighty (180) days but not more than one year before the
expiration of the term. The parties shall have ninety (90) days after the [Sub]Landlord receives
the Option Notice in which to agree on the rent during the Extended Term. If the parties agree
on the rent for the Extended Term during that period, they shall immediately execute an
amendment to this [Sub]Lease stating the monthly rent.
(b)
If the parties are unable to agree on the monthly rent for the Extended
Term within said ninety (90) day period, [Sub]Tenant shall have the option of extending the
term of this [Sub]Lease on all of the provisions contained in this [Sub]Lease (including Rent)
for the Extended Term by giving written notice ("Second Option Notice") of such election to
[Sub]Landlord not later than ten (10) days after the expiration of said ninety (90) day period. In
the event [Sub]Tenant does not give the Second Option Notice, the Option Notice shall be of no
effect and this [Sub]Lease shall expire at the end of the term.
(c)
Neither party to this [Sub]Lease shall have the right to have a court or
other third party set the monthly rent. If the [Sub]Tenant is in default on the date of giving the
Option Notice, the Option Notice shall be totally ineffective, or if the [Sub]Tenant is in default
on the date the Extended Term is to commence, the Extended Term shall not commence and
this [Sub]Lease shall expire at the end of the initial term.
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Section 40. Governing Law.
This lease shall be governed by and construed in accordance with the laws of the
State of California.
Section 41. Consents and Approvals.
Unless otherwise expressly stated in this [Sub]Lease, any provision of this
[Sub]Lease which requires the consent or approval of either party shall be deemed to contain the
additional requirement that such consent or approval not be unreasonably withheld, conditioned
or delayed.
Section 42. (Master) Lease;
Recognition Agreement.
(To be used with Sublease)
(a)
[Sub]Landlord represents and warrants that it has delivered a true and
correct copy of the (Master) Lease to [Sub]Tenant and [Sub]Tenant acknowledges that
[Sub]Tenant has informed itself of the contents thereof. [Sub]Tenant acknowledges and agrees
that its rights under this [Sub]Lease are subject to the (Master) Lease and [Sub]Tenant agrees
that it will not use the [Sub]Leased Premises, or permit them to be used, in violation of the
(Master) Lease, and will take no actions with respect to the [Sub]Leased Premises that require
the consent of the (Master) [Sub]Landlord under the (Master) Lease without first obtaining that
consent. [Sub]Landlord represents and warrants that this [Sub]Lease does not violate any
provision of the (Master) Lease, and that no provisions of this [Sub]Lease are in conflict with
any of the provisions of the (Master) Lease. [Sub]Landlord represents and warrants that
[Sub]Landlord has delivered to [Sub]Tenant a recognition agreement validly signed by the
(Master) Landlord, which agreement consents to (i) the execution and delivery of this
[Sub]Lease, (ii) the improvements constructed by [Sub]Landlord pursuant to the Plans and
Specifications, and (iii) the installation of satellite wagering fixtures and equipment proposed to
be installed by [Sub]Tenant.
(b)
If the (Master) Lease terminates and [Sub]Tenant elects to terminate this
[Sub]Lease by reason of the discontinuance of a __________ business on the Property, the
parties shall be released from all liabilities and obligations under this [Sub]Lease; except that, if
the (Master) Lease terminates as a result of [Sub]Landlord's being in default of its obligations
under thereunder, [Sub]Landlord shall be liable to [Sub]Tenant for all damages [Sub]Tenant has
suffered as a result of the termination.
(c)
If [Sub]Landlord is given the right under the (Master) Lease to terminate
the (Master) Lease (e.g., in case of destruction), [Sub]Tenant shall have the right, in its sole
discretion, to determine whether it wishes to have the (Master) Lease terminated. If
[Sub]Tenant elects to have the (Master) Lease terminated, [Sub]Tenant shall terminate this
[Sub]Lease and [Sub]Landlord shall in turn terminate the (Master) Lease.
(d)
As long as [Sub]Tenant is not in default of any provision of this
[Sub]Lease, [Sub]Landlord shall be obligated to perform all its obligations under the (Master)
Lease, and during the Term of this [Sub]Lease [Sub]Tenant shall have quiet enjoyment of the
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[Sub]Leased Premises.
Section 43. Definitions.
"Admissions Employee" means the individual(s) employed by [Sub]Tenant to
provide on-site administration of the [Sub]Leased Premises on [Sub]Tenant's behalf, including,
without limitation, the greeting and seating of patrons, collection of admission fees, and sales of
merchandise and forms. Except as approved by [Sub]Landlord or as necessary to fulfill
[Sub]Tenant's obligations under Section 24(a), [Sub]Tenant shall not schedule more than one
Admissions Employee to be on duty at the [Sub]Leased Premises at any given time.
[Sub]Tenant shall be the sole employer of the Admissions Employee(s) and responsible for all
employment matters relating to the Admissions Employee(s).
"After Business Hours" means the period beginning one (1) hour after the last
post time for simulcast racing on any given day and extending to three (3) hours prior to the first
post time on the next day on which simulcast racing is presented at [Sub]Tenant's satellite
wagering facility on the [Sub]Leased Premises.
"Common Areas" means all areas and facilities outside the [Sub]Leased
Premises and on the Property that are depicted as the shaded areas on Exhibit "E," attached
hereto and incorporated herein. Common Areas include, without limitation, pedestrian
walkways and patios, corridors to and from the exterior entrances for [Sub]Landlord's
__________ facility and the entrance to the [Sub]Leased Premises, landscaped areas, sidewalks,
service corridors, restrooms, stairways, decorative walls, throughways and loading areas.
"Default" is defined in Section 21.
"Event of Default" is defined in Section 21.
"Extension" is defined in Section 39.
"Gross Admissions" means the gross admission fees collected by [Sub]Tenant
from patrons entering the [Sub]Leased Premises.
"Gross Commissions" means the gross commissions collected by [Sub]Tenant
from satellite wagering on the [Sub]Leased Premises.
"Gross Sales" means the gross revenue collected by [Sub]Tenant from sales of
forms and merchandise on the [Sub]Leased Premises.
"Master Landlord" is defined in Recital A.
"Master Lease" is defined in Recital A.
"Net Revenues from the Sale of Forms" means the gross sales receipts from
forms sold on the [Sub]Leased Premises less the [Sub]Tenant's costs of goods sold.
"Net Revenue from the Sale of Merchandise" means the gross sales receipts
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from goods sold on the [Sub]Leased Premises less the [Sub]Tenant's cost of goods sold.
"Plans and Specifications" is defined in Section 4(b).
"Property" is defined in Recital A.
"Rent" is defined in Section 4(a).
"Restricted Area" means the enclosed area of the [Sub]Leased Premises which
is used, among other things, for the collection and storage of [Sub]Tenant's cash receipts, and
which is depicted on Exhibit "F," attached hereto and incorporated herein.
"[Sub]Landlord" is defined in the preamble.
"[Sub]Lease" is defined in the preamble.
"[Sub]Leased Premises" is defined in Recital D.
"[Sub]Tenant" is defined in the preamble.
"Tenant Improvement Fee" is defined in Section 4(b).
"Term" is defined in Section 3.
"Transaction" is defined in Section 23(b).
"Wagering Area" means all areas of the [Sub]Leased Premises (other than the
Restricted Area) where parimutuel wagering is conducted within the enclosure.
Section 44. Memorandum of [Sub]Lease.
Concurrently with the execution and delivery of this [Sub]Lease, [Sub]Landlord and
[Sub]Tenant shall execute and record in the official records of __________ County a
memorandum of this [Sub]Lease
Section 45. Corporate Resolutions.
Upon execution and delivery of this [Sub]Lease, [Sub]Landlord shall also deliver to
[Sub]Tenant a certificate of the secretary of [Sub]Landlord attesting to the authority of
[Sub]Landlord's officers to execute this [Sub]Lease on behalf of [Sub]Landlord.
The parties have executed this [Sub]Lease on the day and year first above
written.
“[Sub]Landlord”

“[Sub]Tenant”

___________________________

____________________________,
23

3/29/10

a California (corporation)

a public agency

By: _________________________________
___________________, (Title)

By: __________________________________

By: _________________________________
__________________, (Title)

By: __________________________________

Its: __________________________________

Its: __________________________________

Corporation Seal:

carf191
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EXHIBIT "A"
(Master) Lease
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EXHIBIT "B"
[Sub]Leased Premises
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EXHIBIT "C"
Furnishings and Fixtures Provided by [Sub]Landlord
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EXHIBIT "D"
Insurance Requirements
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EXHIBIT "E"
Common Areas
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EXHIBIT "F"
Restricted Areas
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EXHIBIT "G"
List of Plans and Specifications
The “Plans and Specifications” (as that term is used in the [Sub]Lease between
________________ and the ________________ are the below-listed plans and specifications
prepared by the following companies (as applicable):
 (Acronym of (Name and Address of Contractor)
Contractor)

Plans and Specifications
1.

Sheet Title:
Sheet Number:
Prepared By:
Date:
Revisions:
File Name:
Job Number:
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MEMORANDUM OF UNDERSTANDING
BETWEEN ____________________
AND _________________________

VI.

This MEMORANDUM OF UNDERSTANDING (hereinafter referred to as “MOU”) is
effective on the first day of ________, 20__, by and between the ____________________, and
the __________________, collectively referred to hereafter as “Parties” or “_________.”
RECITALS
WHEREAS, ____________ and ______________, as separate legal entities, carry on
various activities throughout the year in accordance with the laws, bylaws, and procedures
governing each.
WHEREAS, ____________ and ______________ desire to enter into a lease agreement
(sub-lease agreement) for the operation of a satellite wagering facility.
WHEREAS, _________ and ______________ intend to share revenues and expenses for
the operation of the satellite wagering facility and for _______ compensation.
NOW THEREFORE, in consideration of the mutual covenants set forth herein and for
other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto agree as follows:
1.
Agreement for Services. ____________(Fair) agrees to provide a Fair employee
to operate the Satellite Wagering Facility. Said employee’s compensation is a shared expense as
set forth in paragraph 2 below. Said employee shall be an employee of the Fair and shall receive
payment directly from the Fair. The duties and obligations of this employee are outlined in
Attachment A, which is attached hereto and incorporated herein by this reference and Fair
agrees to provide such services pursuant to the terms and conditions set forth herein.
The Fair shall have the authority to hire, fire and manage the activities of the above
employee as provided in paragraph 24 of the Lease agreement (or sublease agreement) attached
hereto and incorporated herein as Exhibit 1. The Fair shall, at Fair’s cost, maintain worker’s
compensation insurance for said employee as required by law and *employer’s liability insurance
with limits of not less than One Million Dollars ($1,000,000).
2.
Fees and Expenses. Rent for the Satellite Wagering Facility premises is set forth
in Section 4 of Exhibit 1. No other revenues of __________ other than those identified in
Section 4 of the Lease agreement are subject to this agreement.
3.
Separation of Entities. The __________ and the __________ acknowledge and
agree that they are separate legal entities, each with their own statutory requirements, bylaws or
operating agreements. The __________ and ____________ further acknowledge and agree that
there is a duty on the part of each party not to commingle funds between the two entities.
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4.
Term. This MOU shall be controlled by Exhibit 1, paragraph 3. This MOU shall
commence on ___________, and terminate on ___________, unless terminated earlier by either
party, pursuant to the provisions of paragraph 5 below.
5.
Termination. Termination rights are controlled by the Parties’ compliance with
Exhibit 1, specifically section 21, but not to the exclusion of any other section of Exhibit 1.
Termination of this MOU by either party is only acceptable if it is made in the following
manner: In writing, delivered to the notice addresses provided herein in paragraph 9, to be
received on or before the termination dates noted above, unless such date falls on a weekend or
holiday, in which case termination of the MOU shall be acceptable if written notice is received
by the next business day.
6.
Indemnification. Each party hereto agrees to indemnify, defend and hold the other
harmless against any and all losses, costs, damages, attorney’s fees and other expenses which
either may sustain or incur as a consequence of the other’s acts or omissions as stated in section
13 of Exhibit 1.
7.
Insurance Coverage. a) ____________ shall maintain, at Fair’s sole expense, the
appropriate insurance coverage for the purpose of defending and indemnifying _____________
and its officers, directors, employees, contractors and representatives from liability which may
arise from the acts or omissions of Fair. ___________ shall be named as an additional insured
on each such insurance policy and Fair shall provide ___________ with proof, in a manner
satisfactory to __________, that the obligations of this paragraph have been met.
b) ____________ shall maintain, at ________ sole expense, the appropriate insurance
coverage for the purpose of defending and indemnifying Fair and its officers, directors,
employees, contractors and representatives from liability which may arise from the acts or
omissions of ___________. Fair shall be named as an additional insured on each such insurance
policy and __________ shall provide Fair with proof, in a manner satisfactory to Fair, that the
obligations of this paragraph have been met.
8.
No Partnership/Liability. The parties hereto acknowledge and agree that the
relationship between __________ and _________ is one of principal and independent contractor
and tenant and landlord. Nothing contained in this MOU shall create or be construed as creating
a partnership, joint venture, employment relationship or any other relationship except as set forth
between the parties. The parties specifically acknowledge and agree that _________ is not a
partner with _______, whether general or limited, and no activities of _________ or _________
or statements made by __________ or ___________ shall be interpreted by any of the parties
hereto as establishing any type of relationship other than that of principal and independent
contractor.
9.
Notices. All notices and other communications shall be rendered as set forth in
section 28 of Exhibit 1.
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10.
Amendments. No change, amendment or modification of this MOU shall be valid
unless in writing and signed by the parties hereto.
11.
Assignment. This MOU may not be assigned or transferred by either party to any
third party without the prior written consent of the other party.
12.
Attorney's Fees and Venue. If an action at law or in equity is necessary to enforce
or interpret the terms of this MOU, the prevailing party shall be entitled to recover its reasonable
attorneys' fees and costs in addition to any other reasonable relief to which it may be entitled.
With respect to any suit, action or proceeding arising out of or related to this MOU, or the
documentation related hereto, the parties hereby submit to the jurisdiction and venue of the
appropriate court in the County of Sacramento, State of California for any proceeding arising
hereunder.
13.
Severability. If any provision of this MOU is held by a court of competent
jurisdiction to be invalid, void or unenforceable, the remaining provisions shall nevertheless
continue in full force and effect without being impaired or invalidated in any way.
14.
Binding on Successors. This MOU shall be binding on and inure to the benefit of
the respective heirs, personal representatives, successors and assigns of the parties hereto.
15.
Governing Law. This MOU shall be construed and governed pursuant to the laws
of the State of California.

IN WITNESS WHEREOF, the parties have executed this MOU effective on the day and
in the year set forth above.

DATE:_______________

___________________________

By:____________________________
____________________________

DATE:_______________

____________________________

By:_________________________
________________________
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ATTACHMENT A
EMPLOYEE DUTIES AND OBLIGATIONS
The _____________ shall …………….
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