














County, in Cash Bquivalent, in tﬁé‘améﬁgéwég §%1§;%§éaw
*LESSEE®:

Dolphin Marina, Ltd., a California
Limited Partnexship

By: THE GOLDRICH TRUST NO. 1,
Its General Partner

By
Date Jona Goldrich, Trustes

, By: THE XKEST TRUST NO. 1,
Date ' Its General Parther

By:

8ol Keat, Trugtee

The County of Los Angeles hereby acknowledges that lLessee hasg
timely delivered this Extension Exercise Notice and has otherwise
satisfied the terms and conditions respecting Leasee’s exercise
of the Extension Option pursuant to the Amendment.

"COUNTY® ;

COUNTY OF LOS ANGELES

By

Chairman, Board of
Bupervigors

APPROVED AS TO FORM

DeWite W. Clinton
County Coungel

By:

Deputy

Riordan & McKinzie, ,
a Professional corporation

By

Richard J. Riordan
Principal




Eehibir wpe

Guarantee of Optleon Fee Under 10th Amendment to Lease

- This Guaraptes of Optlon Fee Uunder 10th Amendment to
Leags {the "Guarantes®) is made and shall be effeetive as of the
e day of . 1992, by Mr. Jona Goldrich
{FGuarantor¥), in Eavor of the County of Loz Zngelss ("County"),
based upon the following recitals:

. WHEREAS, Dolphin Maring, ttd., a California limived
partnership ("Dolphin®), and County previously entared into that
certain Dexas Noo 7580 (the *Original Lesser), dated as of
Getober 2%, 1963, »ursuant to the terms of which County lsassd to
Dolphin: real property logated in the Marina del Rey Small Craft
Harbor, County of Log Angsles, Btave of Californid, now commonly
known as Parcel L8R, which lessehold premisss are more
particularly and legally described in such Ordginal Lease;

WHEREAS, substantlally concurrent herewith, Dolphin and
County have entsrad, or will enter, into that certain Amendment
Ho. 10 vo Lease No. 7580, Parcel No., 18R - Marina del Rey (the
*10vh Amandment”:, amending the Original Leage, as amended to
date [the Leape and all amendmente thereto, including without
Tinitation tha 10th Amendment, ars collectively referred to
heredn ag the *Lease™);

. WHEREAS, the Goldrich Trust No. 1 is a general parbner
of Dolphin, and Guavantor i a trustee of the Goldrich Trust No.
1;

WHEREAS, the exprasg terms of the 10th Amendmenk
provids that, 45 a condicion precedent to the enforcement of the
tervms of sugh 10th hrendment against Tounty, Guavantor is
required peigonally bo guarantee payiment of the sutlire Qption Fee
{as defined fn the 10vh amendment) in asccordance with the terms
of the 10th Amendment; and

WHEREAS, CGuarantor desires that the Zmendment be
axscuted by and enforcesble against County;

HOW, THERBPORE, in consideratdion of Lhe executlon of
the i1och Amendment by County, and in gaciafacticn of a condipion
precedent to the enforcement against County of the terms of sich
10th Amendment, Guarantor hereby personally and unconditionally,
irrevoeably and absolutely guayantess the payment when dus of the
gption Fes vogether with a3ll acerusd but unpald optiocn Fee
Interest, as such term ds defined in the 10th Amendment), in Lhe
amounts and ab the times provided in, and otherwise in accordance
with all of the terms and conditlions of, the 10th Amendment, The
tlapility to pay such Option Pee and accrued but unpaid interest
therson is referred to herein as the *Obligationv.

Guarantor further agresy ag follows:

dow suarantor’s obligetiong herveunder shall he
grncontdicdonal, irrevocable and absolube and;, without Iiwifing the
- generality of the forvegoling, shall not be released, discharged -or
othervise affedted bys

{1} any extension, renewal, settlement,
compromlise, waiver or releage in respect of the liability of
Dolphin for the payment of the Obligatlon;
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(i1} any modification, alteration, amendment or
aggpignment of, or supplemsnt to, any agreement (including,
without limitatdion, the lLease or the 10th Amendment) respecting
the liability of Dolphin to pay the OGbligation, provided that
Guarantor and/or any entity which is controlled pither directly
or indirectly by Guarantor and/or any Immediate Family Member (as
such term is defined in the 10th Amendment) of Guarantor is the
general partner of Dolphin.

(iii) any change in the existence, structure or
ownership of Dolphin, or any insolvency, bankruptoy,
reorganization or other similar proceeding affedting Dolphin or
Dolphin‘s assets, or any disaffirmance by a trustee of Dolphin of
any agreement (including without limitation, the Lease or the
10th Amendment) respecting the liability of Dolphin to pay the
Obligation; v

{ivl  the existence of any c<laiim, setoff or other
right which Guarantor may have at any time against Dolphin,
County, or any other person or entity; provided that nothing
herein ghall prevent the assertion of any #auch claim by separate
sult or compulsory counterclaim;

{vl the invalidity or unenfor¢eability of any
agreement of Dolphin (including without limitation the Lease and
the liability of Deélphin to pay the Obligation as provided
therein), regardless of whether any such invalidity or
unenforceabilicy 1s the result of any provision of applicable law
or requlation purporting ro prohibit payment of the Obligation by
Dolphin or othervwise:

~ {vi] any act or omission to act or delay of any
kind by bDolphin, County or any other person or entity, or any
obher clrcumstances whatsoever which might, but for the terms of
this paragraph, constitute a legal or aquitable discharge of
Guarantor’s obligations hersunder: or

tvil) the death of Guarantor, in which svent this
Guarantes and the obligstions of Guarantor hereunder shall
continue in full force and effect and be binding upon the sgtate
ol Guarantor,

2, This Guarantee is absolute, unconditional and
irrevocable. In the event of (i) any agreement or stipulation
between County and Dolphin extending the time of performance or
orherwige modifying any of the terms, covenants or conditions
containad in the Lease applicable to the payment of the
Obligation (individually and collectively, a "modification”); or
{1i) any waiver by or failure of County to enforce any of the
Lexms, covenants or conditions contained in the Lease or any of
the terms, covenants or conditions contained in any modifications
thereto (individually and collectively, a *waiver"), then,
provided that Guarantor and/or any entity which is controlled
either directly or indirectly by Guarantor and/or any Immediate
Family Member (as such term is defined in the 10th Amendment} of
Guarantor is the general partner of Dolphin, Guarantor shall
nonetheless continue to be liable under this Guarantee according
to the térms, covenants and conditions of such modification or
walver, and the obligation of Guarantor shall be and yremain in
full force and effect despite such modification or waiver.

3. Guarantor hereby walves (1) diligence,
presentment, demand of payment and protest; (14) the requirement
that County provide Guarantor with any notice(s) whatsoever,
except that County shall provide Guaranter with copies of any
notice required to be given to Dolphin with regpect to payment of
the Obligation; (iii) all demands whatsoever:; (iv) any statute of
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listivations affecting Guarantor’s Liability hereunder or the
enforcement heveol; vy all p:;nczpias oF Qx&VlﬁlQﬂ% of law,
starubdry oF othertwise, whiech ave or might be in confliet with
the vermg of this Ouarantes. Ouarantor agress that its liability
hereunder shall not b affected by any clrounstances which might
stherwige congtivdbe a leagal or eguirable dischargs of a
guarantor oy surelty.

Guarantor agrees that thig Guarantee mway be
enforeed by County agafupt Guarantor without the necessity for
County at any time to resoft to or exhaust any other geduritvy or
eollateral {whethey direcy ov indivsct) vhich may be available to
County securing payment of the Obligation. Guarantor expressly
waives any rights that it might otherwise have to require County
{1} to proceed against Dolphin for payment of the Obligatioen,
{111 to gxercise any of the rights and remediea which might be
gvailable to County under the Lwsiage with respect to payment of
the Obligation, or (411} to pursse any othey r&m&dy or enforce
any other right which may 8t dny time be available to County.
Suarantor further agrees that nothing herelrn cvontained shall
pravent Counby from suing Dolphin for performance of any of the
cermy and conditlons of the Lease, of From exercising any other
rights avallable to Counby under the Leass {inciuding without
Iimitativn thoss terms, conditlons of rights rfespecting the
payment of the Dbligavion), and any such action shall not
censtitute a legal or eguitable discharge of Guarvanter heveundsr.

5. Guarantor understande that the exercise by
County of certaln rights and remediss contained in the lLease may
affect or eliminate Guarantor's righbt of subrogation against
Dolphin and thar Guavantor may therefore incur partially or
tobally nonrelmbursable liability hersunder; nevertheless,
Guarantor dgrees Lhat nobtwithstanding County's exercise of any
such rights or remedics, or any conbination thersof, Guarantoy
shall not be rveleased, discharged or otherwise affecteﬁ thezaby,
and Guarantoy hereby authm:iz&s and empowsrs County to exercise,
in b sole discretlon, any rights or rewmedies, ov any
combination therecf, which may then be avallable to County, it
being Guarantor's inteqﬁ and purposs that the obligations
Herpunder ghall be absolute, independent and unconditional under
any and all eircumstances.

§. without limiting the generality of any of the
foregoing, Guatantor hereby expregsly walves, to the exteilt
parmitted by applicable law and bo the extent that may be
available to Guarantor, any and all bemefits undey California
Civil Code Sectiongy 2809, 2810, 2819, 2845, 2847, 2848, 2849 and
2850,

7. If at any time any payment by Dolphin of all ox
any portion of the Obligation is rescinded or must be otherwisge
vegtored or returned to Dolphin {whether upon ths insolvency,
bankruptey or reorganizatdon of Dolphin or otherwise),
Guarantor‘s obligations heveunder with respect to such paymeny
shall be yainstated as though such payment had been due but not
made,

g. This Guarantes, and the termy and conditions
hereof, shall be biading upon, and shall accrus to the benefit
of, sach of County and Guarautor, and thelr regspective fuccessors
arel asgigne. County may, without notice, asaign this Guarantee
in whole or in part and no assigrowent or transfey of the Ledse
alall opsrabe to extinguish or diminish the liability of
Guarantoyr hereundsy.

9, Guarantor agrees to pay; within ten days
following demand thersfor, all reasonable attorney’'s fees and

o eIy
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expenses, and 811 obher costs and axpenses which may be incurred
By County in cormection with enforcing or attempting to enforce
payment. of the Obligation by Dolphin, or payment by Guaranter in
aecordancs with vhe torms of this Guarantee

10. ALl rights, dutles, bedefita and privileges
arising hersunder shall be construed according to the lawds of the
Btate of California.

1k, Every provision of this Guarantee is intended to
be severable. If any term or proviaion hereot i {llegal or
invalid for any reagon whataoevey, sudch Lilegality or Lavalidivy
shall not affect the validity of the rvemainder of this Guaranteas.

13, Any notice expressly provided for in this
Guarantee slall be in writing and signed by pr on bhehalf of thg
parties giving such notice, Such notice shall be deemed Eo be
ferved (1) when persomally delivered, {ii) three days after being
sent by registered or certified mail deposited in the United
Spates mail, postage prepald, with veturn racedpt reguested,
addressed Fo the Parcy to whom guch notice ig Being given st the
addredgses get forth balow, or (4ii) upon receipt by telecopy,
provided that any such talacopy communication is fallowsd by
delivery of & harg zopy of guch commundeation by the other means
described herefn. The addregsss of elrher party may be changsd
for the purpose of thig provigien by nobtice to the othor party,
given in accordance herewith,

If to Guaranror;

I o County: County of Log Angeles
Deparvment of Beaches and Harbors
13837 Fijil Way
Maring del Rey, CA 90292
Attention: MY, K. Chrds: Klinger
Deputy Direetor

IN WITHESS WHEREOE, Guaranteyr has caused this Guarantes
to be axecuted as of theo year and date first above written.

*GUARANTOR

By

Jona coldrieh

5153 s before me,
pergonally appedred ;
parsinally known to Re (or proved to me on the basis of :
satisfactory evidencé) te be the person(s) whose name{s) dsfare
subseribed to the within ingtrument and acknowledged to me thab
he/she/they executed the same in bis/her/thelyr authorized
capacity (ies), and that by his/her/their signaturela) on the _
ingtrument the person{s), or the entity upon behalf of which the
pereon{s) acted, éxecuted the within instriment,

WETHESS my hand and official seal.

Signaturs _ [8ERL]
MEYRDSH0A ATTENLL 4TS
AT s ‘H}‘}.
BN WA

Exhibiy var
Page 4 of 4

Qvig 7 0 NFAPR2 1105




BAHIBIT (#
County’s Certificate of Completion

. This Certificate of Completion (the "Certificate®) is
belng delivered pursusnt Lo the termz of thab certain Amendment
NG, 10 {the “Amendment") Lo Lease No, 7580, Parcel No. 18R-Maring
Del Rey, dated as of ﬂ ¢ 1892, between the County of
Loa Angeles {(the "Gounty™), ag landlerd, and Dolphin. Mavina,
Ltd., a California Limited Partnership [or, if applieable,
Rsgignee] ("Leggee"), as tefant, The Amendment modifies and
amends that certaln Lease No. 7580, dated as of Opbober 25, 1363,
between County, ag landlord, and Lessee, as tenant (such Lease,
as amended, is zeferred to herein as the “Lease”), Any
capitalized term used but not defined herein shall have the
meaning ascribed as such term in the Amendment .

~ founty hereby certifies that Lessee has achieved
Completion of Construction, and has otherwiss complied with the
requirements of the Lease, as amended, with respsct to the
construction of the Phase of the Redevelopmesnt described in the
Agendmenit dg the . :

Notwilthstanding the foregoing, County iws not and shall
not, ag a regult of providing Lessee with the foregoing certifi-
cation, be desmed to have made any determination, representation,
warranty or othar assurance whatsoever, olther to Lesses or to
any person or entity whomsoever, respecting (1) the compliance of
the Improvemerits constituting the above described Phase with any
or all applicable laws, regulations, requirements, codes (includ-
ing without limitation building or zoning codeg and other related
reguirenents), or any fact or matter applicable to Tessee, the
Premises, the Improvements and/vr the congtriction of all or any
part thereof, or (i) compliahte with or satisfaction of any
ebligation of Lessee to any personm or entity whomsoever, other
than Lessee’s obligation to County to achieve the Completion of
Construction of the above described Phase in accordanve with the
requivenents of the Lease, as aménded, as te whidh obligation
County is Heveby csrtifying,

This Certificate is not notice of completion as
referred to in Section 3093 of the California Civil Coda.

IN WITHESS WHEREOF, County has caused this Certificate
of Completion to be sxecuted as of the year and date first sbove
written. '

FCOUNTY R

COUNTY OF LOS ANGELES

By

Chailrman, Board of
Supervigors
APPROVED AS TO FORM

DeWitt W. Clinton
County Counsgel

By
Deputy

RIQRB&EV& MeRINZLE,
& Professional corporation

By:

Richard J. Rioroan
Principal
MELDEHOR AT LA
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