














13.4 Damages. Should County elect to terminate this Lease under the provisions of the
foregoing Section, County shall be entitled to recover from Lessee as damages:

13.4.1 Unpaid Rent. The worth, at the time of the award, of the unpaid rent
that had been earned at the time of termination of this Lease;

13.42  Post-Termination Rent. The worth, at the time of the award, of the
unpaid rent that would have been earned under this Lease after the date of termination
of this Lease until the date Lessee surrenders possession of the Premises to County;
and

13.4.3  Other Amounts. The amounts necessary to compensate County for
the sums and other obligations which under the terms of this Lease become due prior
to, upon or as a result of the expiration of the Term or sooner termination of this Lease,
including without limitation, those amounts of unpaid taxes, insurance premiums and
utilities for the time preceding surrender of possession, the cost of removal of rubble,
debris and other above-ground Improvements, attorney’s fees, court costs, and unpaid

- Administrative Charges, Net Proceeds Shares and Net Refinancing Proceeds.

13.5 Others’ Right to Cure Lessee’s Default. County (and any Encumbrance Holder or
Major Sublessee, as provided in the last sentence of this section), at any time after Lessee’s
fatture to perform any covenant, condition or agreement contained herein beyond any applicable
notice and cure period, may cure such failure at Lessee’s cost and expense. If, after delivering to
Lessee two (2) or more written notices with respect to any such default, County at any time, by
reason of Lessee’s continuing failure, pays or expends any sum, Lessee shall immediately pay to
County the lesser of the following amounts: (1) twice the amount expended by County to cure
such default and (2) the amount expended by County to cure such default, plus one thousand -
dollars ($1,000). To the extent practicable, County shall give any Encumbrance Holders or
Major Sublessees the reasonable opportunity to cure Lessee’s default prior to County’s
expenditure of any amounts thereon.

13.6  Default by County. County shall be in default in the performance of any
obligation required to be performed by County under this Lease if County has failed to perform -
such obligation within thirty (30) days after the receipt of notice from Lessee specifying in detail
County’s failure to perform; provided, however, that if the nature of County’s obligation is such
that more than thirty (30) days are required for its performance, County shall not be deémed in
default if it shall commence such performance within thirty (30) days and thereafter diligently
pursues the same to completion. Lessee shall have no rights as a result of any default by County
until Lessee gives thirty (30) days notice to any person or entity having a recorded security
interest in County’s fee title to the Premises whose identity and address have been disclosed in
writing to Lessee. Such person or entity shall then have the right to cure such default, and
County shall not be deemed in default if such person or entity cures such default within thirty
(30) days after receipt of notice of the default, or such longer time as may be reasonably
necessary to cure the default. Notwithstanding anything to the contrary in this Lease, County’s
liability to Lessee for damages arising out.of or in connection with County’s breach of any
provision or provisions of this Lease shall not exceed the value of County’s equity interest in the
Premises and its right to insurance proceeds in connection with the policies required under
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Article 9 hereof. During any period that County is in default of its obligation to pay a sum of
money to Lessee, any amount of money that may be owed by Lessee to County (but not in
excess of the undisputed amount of money owed by County to Lessee for which County is in
default) shall not accrue interest or late charges during such period as County remains in default
of its obligation to pay Lessee such sum of money.

14. ACCOUNTING.

14.1 Maintenance of Records and Accounting Method. In order to determine the
amount of and provide for the payment of the Annual Minimum Rent, Percentage Rent,
Administrative Charge, Net Proceeds Share, Net Refinancing Proceeds and other sums due under
this Lease, Lessee and all Sublessees shall at all times during the Term of this Lease, and for

thirty six (36) months thereafter, keep, or cause to be kept, locally, to the reasonable satisfaction

of Director, true, accurate, and complete records and double-entry books of account for the

~curtent and five (5) prior Accounting Years, such records to show all transactions relative to the

conduct of operations, and to be supported by data of original entry. Such records shall detail
transactions conducted on or from the Premises separate and apart from those in connection with
Lessee’s (or sublessee’s or licensee’s, as appropriate) other business operations, if any. With
respect to the calculation of Gross Receipts and the preparation of the reports and maintenance of
records required herein, Lessee shall utilize either: (i) the accrual method of accounting, or (ii) a
modified accrual method of accounting such that (A) expenses are accrued on an approximate
basis each month during the fiscal year with full accrual treatment for the full fiscal year
financial statements, and (B) depreciation is calculated on a tax basis rather than a GAAP basis.

14.2  Cash Registers. To the extent retail sales are conducted on the Premises, or other
cash or credit sales of goods or services are conducted, all such sales shall be recorded by means
of cash registers or computers which automatically issue a customer’s receipt or certify the

‘amount recorded in a sales slip. Said cash registers shall in all cases have locked-in sdles totals

and transaction counters which are constantly accumulating and which cannot; in either case, be
reset, and in addition thereto, a tape (or other equivalent security mechanism) located within the
register on which transaction numbers and sales details are imprinted. Beginning and ending
cash register readings shall be made a matter of daily record.

Lessee shall cause to be implemented point of sale systems which can accurately verify
all sales for audit purposes and customer review purposes, which system shall be submitted to-
the Director in advance of installation for his approval, which approval or disapproval shall not
be unreasonably withheld or delayed.

Lessee’s obligations set forth in this Section 14.2 include Lessee’s obligation to insure
that Lessee’s sublessees, licensees, permittees, concessionaires and any other occupants of any
portion of the Premises keep records sufficient to permit County and County’s auditors to
determine the proper levels of Annual Minimum Rent, Percentage Rent, Administrative Charge,
Net Proceeds Share, Net Refinancing Proceeds and other sums due under this Lease.

14.3  Statement; Payment. No later than the fifteenth (15th) day of each calendar
month, Lessee shall render to County a detailed statement certified by Lessee’s chief financial
officer showing Gross Receipts during the preceding calendar month, along with a calculation in
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such detail as reasonably acceptable to County of any other amounts to be calculated under
Sections 4.2 through 4.8 inclusive. Lessee shall accompany same with remittance of any amount
required to be paid by Lessee under such Sections 4.2 through 4.8.

14.4  Awvailability of Records for Inspector’s Audit. Books of account and records for
the then current and five (5) prior Accounting Years as hereinabove required shall be kept or -
made available at the Premises or at another location within Los Angeles County, and County
and other governmental authorities shall have the right at any reasonable times and on reasonable
prior notice to examine and audit said books and records, without restriction, for the purpose of
determining the accuracy thereof and of the monthly statements of Gross Receipts derived from
occupancy of the Premises and the compliance of Lessee with the terms of this Lease and other
governmental requirements. County shall have the right to conduct a review and/or audit of
Lessee’s records at any time (subject to the notice provisions of subsection 14.4.1 below). This
Section 14.4 shall survive the expiration of the Term or other termmatmn of this Lease for thirty
six {36) months after such expiration or termination,

14.4.1  Entry by County. Upon at least one (1) business day advance notice,
County and its duly authorized representatives or agents may enter upon the Premises
at any and all reasonable times during the Term of this Lease for the purpose of
determining whether or not Lessee is complying with the terms and conditions hereof,
or for any other purpose incidental to the rights of County. :

14.5  Cost of Audit. In the event that, for any reason, Lessee does not make available
its (or its sublessee’s or licensee’s) original records and books of account at the Premises or at a
location within Los Angeles County, Lessee agrees to pay all expenses incurred by County in
conducting any audit at the location where said records and books of account are maintained. In
the event that any audit discloses a discrepancy in County’s favor of greater than two percent
(2%) of the revenue due County for the period audited, then Lessee shall pay County audit
contract costs, together with the amount of any identified deficiency, with interest thereon and
Late Fee provided by Section 4. 5

14.6  Accounting Year. The term “Accounting Year™ as used herein shall mean either
each calendar year during the Term or each year from May 1 through the following April 30, as
required by Director.

14.7  Annual Financial Statements. Within six (6) months after the end of each
Accounting Year or, at Lessee’s election, after the completion of Lessee’s fiscal year, Lessee
shall deliver to County a set of audited and certified financial statements prepared by a Certified
Public Accountant who is a member of the American Institute of Certified Public Accountants
and is satisfactory to County, setting forth Lessee’s financial condition and the result of Lessee’s
operations for such Accounting Year and shall include a certification of and unqualified opinion
concerning Lessee’s Gross Receipts (including a breakdown by Percentage Rent category) and
the amount of any Permitted Capital Expenditures in said Accounting Year. All financial
statements prepared by or on behalf of Lessee shall be prepared in 2 manner that permits County
to determine the financial results of operations in connection with Lessee’s activities at, from or
relating to the Premises, notwithstanding that Lessee may have income and expenses from other
activities unrelated to its activities on the Premises.
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148 Accounting Obligations of Sublessees. Lessee shall cause all sublessees,
licensees, concessionaires and others conducting business operations on or from the Premises to
comply with all terms of this Article 14 with respect to the maintenance, form, availability and
methodology of accounting records.

149 Inadequacy of Records. Inthe event that Lessee or its sublessees, licensees or -

' concessionaires, as appropriate, fails to keep the records required by this Article 14 such that a
Certified Public Accountant is unable to determine Gross Receipts, such failure shall be deemed
a breach of this Lease by Lessee. In addition to the other remedies available to County at law or
equity as a result of such breach, County may prepare a calculation of the Percentage Rent
payable by Lessee during the period in which the accounting records were inadequately
maintained. Such calculation may be based on the past Gross Receipts levels on or from the
Premises, the past or present level of Gross Receipts experienced by tenants of comparable
leaseholds in Marina del Rey with comparable business operations, or any other method as
reasonably determined by Director and shall utilize such methodology as Director deems
reasonable. Within five (5) days after receipt of County’s determination of Percentage Rent due,
if any, Lessee shall pay such Percentage Rent, together with a Late Fee and interest to the date of
payment at the Applicable Rate from the date upon which each unpaid installment of Percentage
Rent was due, together with County’s Actual Cost in connection with the attempted audit of the
inadequate records and the reconstruction and estimation of Gross Receipts and the calculation
of Percentage Rent due.

15.  MISCELLANEOUS.

151 Quiet Enjoyment. Lessee, upon performing its obligations hereunder, shall have
the quiet and undisturbed possession of the Premises throughout the Term of this Lease, subject,
however, to the terms and conditions of this Lease.

15.2  Time is of the Essence. Except as specifically otherwise provided for in this
Lease, time 1s of the essence of this Lease and applies to all times, restrictions, conditions, and
limitations contained herein.

153 Reserved.

15.4 County Disclosure and Jessee’s Waiver.

15.4.1 Disclosures and Waiver.

154.1.1 “ASIS”. Lessee accepts the Premises in their present condition
notwithstanding the fact that there may be certain defects in the Premises, whether or
not known to either party to this Lease, at the (ime of the execution of this Lease by
Lessee and Lessee hereby represents that it has performed all investigations
necessary, including without limitation soils and engineering inspections, in
connection with its acceptance of the Premises “AS IS”,

15.4.1.2 Lessee acknowledges that it may incur additional engineering
and construction costs above and beyond those contemplated by either party to this
Lease at the time of the execution hereof and Lessee agrees that, it will make no
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demands upon County for any construction, alterations, or any kind of labor that may
be necessitated in connection therewith.

15.4.1.3 Lessee hereby waives, withdraws, releases, and relinquishes any
and all claims, suits, causes of action (other than a right to terminate as otherwise
provided in this Lease), rights of rescission, or charges against County, its officers,
agents, employees or volunteers which Lessee now has or may have or asserts in the
future which are based upon any defects in the physical condition of the Premises and
the soil thereon and thereunder, regardless of whether or not said conditions were
known at the time of the execution of this instrument, including without limitation
any condition pertaining or relating to any underground storage tanks existing on the
Premises. The waiver and release set forth in this subsection 15.4.1.3 shall not appIy
to the Excluded Conditions.

15.4.1.4 California Civil Code Section 1542 provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
MUST HAVE MATERIALLY AFFECTED HIS
SETTLEMENT WITH THE DEBTOR.

By mitialing this paragraph, Lessee acknowledges that it has read, is familiar with,
and waives the provisions of California Civil Code §1542 set forth above, and agrees
to all of the provisions of subsecfiﬁ)/nl 5.4.1.3 above.

Lessee’s Initials

15.4.2  Right of Offset. Lessee acknowledges that the rent provided for in
this Lease has been agreed upon in light of Lessee’s construction, maintenance and
repair obligations set forth herein, and, notwithstanding anything to the contrary
provided in this Lease or by applicable law, Lessee hereby waives any and all rights, if
any, to make repairs at the expense of County and to deduct or offset the cost thereof
from the Annual Minimum Rent, Monthly Minimum Rent, Percentage Rent or any
other sums due County hereunder.

[5.5 Holding Over. If Lessee holds over after the expiration of the Term for any
cause, with or without the express or implied consent of Counsy, such holding over shall be
deemed to be a tenancy from month-to-month only, and shall not constitute a renewal or
extension of the Term. During any such holdover period, the Minimum Monthly Rent and
Percentage Rent rates in effect at the end of the Term shall be increased to one hundred twenty-
five percent (125%) of such previously effective amounts. Such holdover shall otherwise be
subject to the same terms, conditions, restrictions and provisions as herein contained. Such
holding over shall include any time employed by Lessee to remove machines, appliances and
other equipment during the time periods herein provided for such removal.
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Nothing contained herein shall be construed as consent by County to any holding over by
Lessee, and County expressly reserves the right to require Lessee to surrender possession of the
Premises to County as provided in this Lease upon the expiration or other termination of this
Lease. The provisions of this Section 15.5 shall not be deemed to limit or constitute a waiver of
any other rights or remedies of County provided at law or in equity. If Lessee fails to surrender
the Premises upon the termination or expiration of this Lease, in addition to any other liabilities
to County accruing therefrom, Lessee shall protect, defend, indemnify and hold County harmless
from all losses, costs (including reasonable attorneys” fees), damages, claims and liabilities
resulting from such failure, including, without limitation, any claims made by any succeeding
tenant arising from such failure to surrender, and any lost profits to County resulting therefrom,
provided that County notifies Lessee that Lessee’s failure to timely surrender the Premises w111
cause County to incur such lost profits.

15.6  Waiver of Conditions or Covenants. Except as stated in writing by the waiving
party, any waiver by either party of any breach of any one or more of the covenants, conditions,
terms, and agreements of this Lease shall not be construed to be a waiver of any subsequent or
other breach of the same or of any other covenant, condition, term, or agreement of this Lease,
nor shall failure on the part of either party to require exact full and complete compliance with
any of the covenants, conditions, terms, or agreements of this Lease be construed as in any
manner changing the terms hereof or estopping that party from enforcing the full provisions
hereof, nor shall the terms of this Lease be changed or altered in any manner whatsoever other
than by written agreement of County and Lessee. No delay, failure, or omission of County to re-
enter the Premises or of either party to exercise any right, power, privilege, or option, arising
from any default, nor any subsequent acceptance of rent then or thereafter accrued shall impair
any such right, power, privilege, or option or be construed as a waiver of or acquiescence in such
default or as a relinquishment of any right. No notice to Lessee shall be required to restore or
revive “time of the essence™ after the waiver by County of any default. Except as specifically
provided in this Lease, no option, right, power, remedy, or privilege of either party shall be
construed as being exhausted by the exercise thereof in one or more instances.

157 Remedies Cumulative. The rights, powers, options, and remedies given County
by this Lease shall be cumulative except as otherwise specifically provided for in this Lease.

15.8  Authorized Right of Entry. In any and all cases in which provision is made herein
for termination of this Lease, or for exercise by County of right of entry or re-entry upon the
Premises in the case of an Event of Default, or in case of abandonment or vacation of the
Premises by Lessee, Lessee hereby irrevocably authorizes County to enter upon the Premises and
remove any and all persons and property whatsoever situated upon the Premises and place all or -
any portion of said propetty, except such property as may be forfeited to County, in storage for
the account of and at the expense of Lessee.

Except to the extent arising out of or caused by the gross negligence or willful
misconduct of County, Lessee agrees to indemnify, defend and save harmless County from any
cost, expense, loss or damage arising out of or caused by any such entry or re-entry upon the
Premises in the case of an Event of Default, including the removal of persons and property and
storage of such property by County and its agents.

1148172.4 : 93




15.9 Place of Pavment and Filing. All rentals shall be paid to and all statements and
reports herein required and other items deliverable to County hereunder shall be filed with or
delivered to the Department. Checks, drafts, letters of credit and money orders shall be made
payable to the County of Los Angeles.

15.10 Service of Written Notice or Process. Any notice required to be sent under this
Lease shall be in compliance with and subject to this Section 15.10. If Lessee is not a resident of
the State of California, or is an association or partnership without a member or partner resident
of said State, or is a foreign corporation, Lessee shall file with Director a designation of a natural
person residing in the County of Los Angeles, State of California, or a service company, such as
CT Corporation, which is authorized to accept service, giving his or its name, residence, and
business address, as the agent of Lessee for the service of process in any court action between
Lessee and County, arising out of or based upon this Lease, and the delivery to such agent of
written notice or a copy of any process in such action shall constitute a valid service upon
Lessee. :

If for any reason service of such process upon such agent is not possible, then any officer
of Lessee may be personally served with such process outside of the State of California and such
service shall constitute valid service upon Lessee; and it is further expressly agreed that Lessee is
amenable fo such process and submits to the jurisdiction of the court so acquired and waives any
and all objection and protest thereto.

Written notice addressed to Lessee at the addresses below-described, or to such other
address that Lessee may in writing file with Director, shall be deemed sufficient if said notice is
delivered personally, by telecopy or facsimile transmission or, provided in ail cases there is a
return receipt requested (or other similar evidence of delivery by overnight delivery service) and
postage or other delivery charges prepaid, by registered or certified mail posted in the County of
Los Angeles, California, Federal Express or DHL, or such other services as Lessee and County
may mutually agree upon from time to time. Each notice shall be deemed received and the time
period for which a response to any such notice must be given or any action taken with respect
thereto (including cure of any prospective Event of Default) shall commence to run from the date
of actual receipt of the notice by the addressee thereof in the case of personal delivery, telecopy
or facsimile transmisston if before 5:00 p.m. (Los Angeles time) on regular business days, or
upon the expiration of the third (3rd) business day after such notice is sent from within Los
Angeles County in the case of such registered or certified mail as authorized in this Section.

Copies of any written notice to Lessee shall also be simultaneously mailed to any
Encumbrance Holder, Major Sublessee or encumbrancer of such Major Sublessee of which
County has been given written notice and an address for service. Notice given to Lessee as
provided for herein shall be effective as to Lessee notwithstanding the failure to send a copy to
such Encumbrance Holder, Major Sublessee or encumbrancer.

As of the date of execution hereof, the persons authorized to receive notice on behalf of
County and Lessee are as follows:

COUNTY: Director
Department of Beaches and Harbors
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Los Angeles County

13837 Fiji Way

Marina del Rey, California 90292
Phone: 310/305-9522

Fax: 310/821-6345

With a Copy to: Office of County Counsel
Los Angeles County
500 West Temple Street
Los Angeles, California 90012
Attn: County Counsel
Phone: 213/974-1801
Fax: 213/617-7182

LESSEE: Del Rey Fuel, LLC
c/o Harbor Real Estate Group
13555 Fiji Way
Marina Del Rey, California 90292
Attn: Gregory F. Schem
Phone: (310) 822-4878
Fax: (310) 821-0569

With a Copy to: Todd Stark, Esq.
: Liner Yankelevitz Sunshine & Regenstreif LLP
1100 Glendon Avenue :
14" Floor .
Los Angeles, California 90024-3503
Phone: (310) 500-3628
Fax: (310) 500-3501

Either party shall have the right to change its notice address by written notice to the other party
of such change in accordance with the provisions of this Section 15.10.

15.11 Interest. In any situation where County has advanced sums on behalf of Lessee
pursuant to this Lease, such sums shall be due and payable within five (5) days after Lessee’s
receipt of written demand, together with interest at the Applicable Rate (unless another rate is
specifically provided herein) from the date such sums were first advanced, until the time
payment is received. In the event that Lessee repays sums advanced by County on Lessee’s
behalf with interest in excess of the maximum rate permitted by Applicable Laws, County shall
either refund such excess payment or credit it against subsequent installments of Annual
Minimum Rent and Percentage Rent.

15.12 Captions. The captions contained in this Lease are for informational purposes
only, and are not to be used to interpret or explain the particular provisions of this Lease.

15.13 Attorneys’ Fees. In the event of any action, proceeding or arbitration arising out
of or in connection with this Lease, whether or not pursued to judgment, the prevailing party
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shall be entitled, in addition to all other relief, to recover its costs and reasonable attorneys’ fees,
including without limitation reasonable attorneys’ fees for County Counsel’s services where
County is represented by the County Counsel and is the prevailing party, and also including all
fees, costs and expenses incurred in executing, perfecting, enforcing and collecting any - -
judgment. -

15.14 Amendments. This Lease may only be amended in writing executed by duly
authorized officials of Lessee and County. Notwithstanding the foregoing, Director shall have
the power to execute on behalf of County such amendments to this Lease as are necessary to
implement any arbitration judgment issued pursuant to this Lease. No amendment, other than
one implemented through an arbitration judgment, shall be binding upon an Encumbrance
Holder as to which County has been notified in writing, unless the consent of such Encumbrance
Holder is obtained with respect to such amendment.

15.15 Time For Director Approvals. Except where a different time. period is specifically
provided for in this Lease, whenever in this Lease the approval of Director is required, approval
shall be deemed not given unless within thirty (30) days after the date of the receipt of the
written request for approval from Lessee, Director either (a) approves such request in writing, or
(b) notifies Lessee that it is not reasonably possible to complete such review within the thirty
(30)-day period, provides a final date for approval or disapproval by Director (the “Extended
Time”) and approves such request in writing prior to such Extended Time. If Director does not
approve such request in writing within such Extended Time, the request shall be deemed to be
disapproved. If Director disapproves a matter that requires its approval under this Lease, then
Director shall notify Lessee in writing of the reason or reasons for such disapproval.

15.16 Time For County Action. Notwithstanding anything to the contrary contained in
this Lease, wherever Director determines that a County action required hereunder necessitates
approval from or a vote of one or more of County’s boards or commissions or County’s Board of
Supervisors, the time period for County performance of such action shall be extended as is
reasonably necessary in order to secure such approval or vote, and County shall not be deemed to
be in default hereunder in the event that it fails to perform such action within the time periods
otherwise set forth herein. '

15.17 Estoppel Certificates. Each party agrees to execute, within ten (10) business days
after the receipt of a written request therefor from the other party, a certificate stating: (i) that this
Lease is in full force and effect and is unmodified (or stating otherwise, if true); (ii) that, to the
best knowledge of such party, the other party is not then in default under the terms of this Lease
(or stating the grounds for default if such be the case); and (iii) if requested, the amount of the
Security Deposit, Annual Minimum Rent, Percentage Rent and other material economic terms
and conditions of this Lease. Prospective purchasers, Major Sublessees and lenders may rely on
such statements.

15.18 Indemnity Obligations. Whenever in this Lease there is an obligation to
indemnify, hold harmless and/or defend, irrespective of whether or not the obligation so _
specifies, it shall include the obligation to defend and pay reasonable attorneys’ fees, reasonable
expert fees and court costs.
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15.19 Controlled Prices. Lessee shall at all times maintain a complete list or schedule of
the prices charged for all goods or services, or combinations thereof, supplied to the public on or
from the Premises, whether the same are supplied by Lessee or by its Sublessees, assignees,
concessionaires, permittees or licensees. Said prices shall be fair and reasonable, based upon the
following two (2) considerations: first, that the property herein demised is intended to serve a
public use and to provide needed facilities to the public at fair and reasonable cost; and second,
that Lessee is entitled to a fair and reasonable return upon his investment pursuant to this Lease.
In the event that Director notifies Lessee that any of said prices are not fair and reasonable,
Lessee shall have the right to confer with Director and to justify said prices. If, after reasonable
conference and consultation, Director shall determine that any of said prices are not fair and
reasonable, the same shall be modified by Lessee or its Sublessees, assignees, concessionaires,
permittees or licensees, as directed. Lessee may appeal the determination of Director to the
Board, whose decision shall be final and conclusive. Pending such appeal, the prices fixed by
Director shall be the maximum charged by Lessee.

15.20 Waterfront Promenade. If the Option is exercised, then as part of the
Redevelopment Work Lessee shall develop a continuous pedestrian walkway with landscaping,
lighting, seating, fencing and other improvements (the “Promenade™) in accordance with the
Development Plan. County hereby reserves a public easement for access over and use of the
Promenade for fire lane uses, pedestrian purposes and such other related uses (including, if
approved by County bicycling, rollerblading and the like) as may be established by the County
from time to time, all in accordance with such rules and regulations as are promulgated from
time to time by the County regulating such public use. Lessee shall be responsible for the
maintenance and repair of the Promenade in accordance with commercially reasonable
maintenance and repair standards for the Promenade established by the County from time to time
on a nondiscriminatory basis. The exact legal description of the Premises encumbered by the
public easement reserved herein shall be established based upon the final as-built drawings for
the Promenade to be delivered by Lessee upon the completion thereof in accordance with the
terms and provisions of Article 5 of this Lease. At the request of either party such legal
description shall be recorded in the Official Records of the County as a supplement to this Lease.

15.21 Dockmaster. During the Term of the Lease, Lessee shall maintain a dockmaster
program reasonably acceptable to the Director for the day to day management and operation of
the commercial dock facilities at the Premises. The dockmaster shall be Westrec Marina
Management Inc. or an ocean marina management firm reasonably acceptable to Director.

15.22 Seaworthy Vessels. On or before January 1, April I, July 1 and October 1 of each
year during the Term, Lessee shall deliver to Director a report which contains the following
information with respect to every vessel (including floating homes as defined in Title 19 of the
Los Angeles County Code) moored within the Premises: (i) the name, address and telephone
number of the registered owner (and slip tenant, if other than the registered owner) for each
vessel; (i1) the state registration or federal document number, and name (if any), of the vessel;

- (iii) whether the vessel is a power vessel, sailing vessel or floating home; and (iv) the slip
number and length of the vessel, and whether the vessel is presently authorized by Lessee for
liveaboard tenancy. In addition, Lessee shall require, and shall certify annually to Director, that
as a condition of slip rental and continued slip tenancy, all new slip tenanted vessels from and
after the immediately preceding certification (or in the case of the initial certification, from and
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after the Commencement Date) have been required to pass seaworthiness inspection by the
Harbor Patrol within sixty (60) days of such slip rental. Henceforth, all of Lessee’s slip leases
shall provide that any newly tenanted vessel which is unable to pass such inspection within the
required period, or such reasonable extension thereof as may be granted in the Director’s sole
discretion, shall be ineligible for continued slip tenancy on the leasehold premises and shall be
removed therefrom. The requirements of the two preceding sentences shall not be applicable to
any vessel which is specifically exempted from seaworthiness requirements by Title 19 of the
Los Angeles County Code.

15.23 Transient Slips. Lessee shall make available the transient docking slips currently -
located on the Premises (or if Lessee exercises the Option, the transient docking slips to be
constructed on the Premises in accordance with the Development Plan) for short term use of
small craft visiting the Premises (the “Transient Slips”). Throughout the Term Lessee shall be
responsible for ensuring that the Transient Slips, and any pathway of travel to and from the
Transient Slips, are in compliance with all Applicable Laws (including without limitation, ADA)
for the uses described in this Section 15.23.

15.24 Water Taxi Docking Slip. During any period during the Term that a water taxi or
shuttle service is operated in the Marina, Lessee shall make available one (1) docking slip for
loading and unloading of passengers for water taxi or shuttle service purposes (the “Water Taxi
Slip™). The Water Taxi Slip shall be located at an end-tie location reasonably acceptable to
County. Lessee shall make access to the Water Taxi Slip available for the water taxi operator, its
personnel and customers, during all hours that the service is in operation. Lessee shall be
responsible throughout the Term for insuring that the Water Taxi Slip, and any pathway of travel
to and from the Water Taxi Slip, are in compliance with all Applicable Laws (including without
limitation, ADA) for the uses described in this Section 15.24. The operation of the Water Taxi
Slip shall be subject to such security procedures and insurance requirements as are reasonably
acceptable to Lessee and County, and that are consistent with those applicable to the operation of
the commercial dock facilities on the Premises from time to time.

15.25 Pump-Out Station. Lessee shall make available on the Premises two (2) pump-
out station for use at a nominal fee for pump-out services.

15.26 Water Quality Management Program. During the Term of the Lease, Lessee shall
comply with all water quality management requirements imposed by the Coastal Commission in
connection with the issuance of the Coastal Development Permit for the commercial dock
improvements. In addition, during the Term of the Lease, Lessee shall remove floating debris
from the water surrounding the commercial dock facilities on the Premises in accordance with a -

" program and regular schedule reasonably acceptable to the Director.

16.  ARBITRATION.

Except as otherwise provided by this Article 16, disputed matters which may be
arbitrated pursuant to this Lease shall be settled by binding arbitration in accordance with the
- then existing provisions of the California Arbitration Act, which as of the date hereof is
contained in Title 9 of Part I of the California Code of Civil Procedure, commencmg with
Section 1280.
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(a) Either party (the “Initiating Party”) may initiate the arbitration process by
sending written notice (“Request [or Arbitration™) to the other party (the “Responding
Party™) requesting initiation of the arbitration process and setting forth a brief description
of the dispute or disputes to be resolved and the contention(s) of the Initiating Party.
Within ten (10) days after service of the Request for Arbitration, the Responding Party
shall file a “Response” setting forth the Responding Party’s description of the dispute and
the contention(s) of Responding Party. If Responding Party has any “Additional

- Disputes” it shall follow the format described for the Initiating Party. The Initiating Party

- will respond within ten (10} days after service of the Additional Disputes setting forth
Initiating Party’s description of the Additional Disputes and contentions regarding the
Additional Disputes.

(b Notwithstanding anything to the contrary which may now or hercafter be
contained in the California Arbitration Act, the parties agree that the following provisions .
shall apply to any and all arbitration proceedings conducted pursuant to this Lease:’

16.1 Selection of Arbitrator. The parties shall attempt to agree upon an arbitrator who
shall decide the matter. If, for any reason, the parties are unable to agree upon the arbitrator
within ten (10) days of the date the Initiating Party serves a request for arbitration on the
Responding Party, then at any time on or after such date either party may petition for the _
appointment of the arbitrator as provided in California Code of Civil Procedure Section 1281.6.

. 162 Arbitrator. The arbitrator shall be a retired judge of the California Superior Cour,
Court of Appeal or Supreme Court, or any United States District Court or Court of Appeals
located within the State, who has agreed to resolve civil disputes.

16.3  Scope of Arbitration. County and Lessee affirm that the mutual objective of such
arbitration is to resolve the dispute as expeditiously as possible. The arbitration process shall not
apply or be used to determine issues other than (i) those presented to the arbitrator by the
Initiating Party provided those disputes are arbitrable disputes pursuant to this Lease, (ii)
Additional Disputes presented to the arbitrator by the Responding Party, provided that any such
Additional Disputes constitute arbitrable disputes pursuant to this Lease and (iii) such related
preliminary or procedural issues as are necessary to resolve (i} and/or (ii) above. The arbitrator
shall render an award. Either party may, at its sole cost and expense, request a statement of
decision explaining the arbitrator’s reasoning which shall be in such detail as the arbitrator may
determine. Unless otherwise expressly agreed by the parties in writing, the award shall be made
. by the arbitrator no later than the sooner of six (6) months after the date on which the arbitrator is
selected by mutual agreement or court order, whichever is applicable, or five (5} months after the
date of a denial of a petition to disqualify a potential arbitrator for cause. County and Lessee
hereby instruct the arbitrator to take any and all actions deemed reasonably necessary,
appropriate or prudent to ensure the issuance of an award within such period. Notwithstanding
the foregoing, failure to complete the arbitration process within such period shall not render such
arbitration or any determination made therein void or voidable; however, at any time after the
expiration of the foregoing five (5) or six (6) month periods, as applicable, either party may
deliver written nofice to the arbitrator and the other party either terminating the arbitration or
declaring such party’s intent to terminate the arbitration if the award is not issued within a
specificd number of days after delivery of such notice. If the arbitrator’s award is not issued
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prior to the expiration of said specified period, the arbitration shall be terminated and the pames
shall recommence arbitration proceedings pursuant to this Article 16.

Immunity. The parties hereto agree that the arbitrator shall have the immunity of

a judicial officer from civil liability when acting in the capacity of arbitrator pursuant to this

Lease.

Section 1282.2. The provisions of Code of Civil Procedure § 1282.2 shall apply

to the arbitration proceedings except to the extent they are inconsistent with the following:

i148172.4

(1) Unless the parties otherwise agree, the arbitrator shall appoint a .

time and place for the hearing and shall cause notice thereof to be served as provided
in said § 1282.2 not less than ninety (90) days before the hearing, regardless of the
aggregate amount in controversy.

(2)  No later than sixty (60) days prior to the date set for the hearing

‘(unless, upon a showing of good cause by either party, the arbitrator establishes a

different period), in lieu of the exchange and inspection authorized by Code of Civil
Procedure § 1282.2(a)(2}(A), (B) and (C), the parties shall simultaneously exchange
the following documents by personal delivery to each other and to the arbitrator:

(a) a written Statement of Position, as further defined below, sefting
forth in detail that party’s final position regarding the matter in dispute and
specific numerical proposal for resolution of monetary disputes;

(b)  alist of witnesses each party intends to call at the hearing,
designating which witnesses will be called as expert witnesses and a summary
of each witness’s testimony;

(c) a list of the documents each intends to introduce at the hearing,

together with complete and correct copies of all of such documents; and,

(d) if the issue involves Fair Market Rental Value or a valuation
matter, a list of all Written Appraisal Evidence (as defined below) each intends
to introduce at the hearing, together with complete and correct copies of all of
such Written Appraisal Evidence.

(3)  No later than twenty (20) days prior to the date set for the hearing,

each party may file a reply to the other party’s Statement of Position (“Reply”). The
Reply shall contain the following information: :

(a) a written statement, to be limited to that party’s rebuttal to the
matters set forth in the other party’s Statement of Position;

(b} a list of witnesses each party intends to call at the hearihg to rebut
the evidence to be presented by the other party, designating which witnesses
will be called as expert witnesses;
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(c) a list of the documents each intends to introduce at the hearing to
rebut the evidence to be presented by the other party, together with complete
and correct copies of all of such documents (unless, upon a showing of good
cause by either party, the arbitrator establishes a different deadline for
delivering true and correct copies of such documents);

(d) if the issue involves Fair Market Rental Value or a valuation
matter, a list of all Written Appraisal Evidence, or written critiques of the other
party’s Written Appraisal Evidence if any, each intends to introduce at the
hearing to rebut the evidence presented by the other party, together with
complete and correct copies of all of such Written Appraisal Evidence (unless,
upon a showing of good cause by either party, the arbitrator establishes a
different deadline for delivering true and correct copies of such Written
Appraisal Evidence); and

(e) Witnesses or documents to be used solely for impeachment of a
witness need not be identified or produced.

(4) The arbitrator is not bound by the rules of evidence, but may not
consider any evidence not presented at the hearing. The arbitrator may exclude
evidence for any reason a court may exclude evidence or as provided in this Lease.

16.6  Statements of Position. The Statement of Position to be delivered by Section 16.5
shall comply with the following requirements: '

(1) Where the dispute involves rent to be charged, market values,
insurance levels or other monetary amounts, the Statements of Position shall
numerically set forth the existing minimum rent, percentage rent, market value,
insurance level and/or other monetary amounts in dispute, the party’s proposed new
minimum rent, percentage rent, market value, insurance level and/or other monetary
amounts, and shall additionally set forth the facts supporting such party’s position.

2) If the dispute relates to Improvement Costs, the Statements of
Position shall set forth the facts supporting such party’s position and the amount of
each cost which the party believes should be allowed or disallowed.

16.7 Written Appraisal Evidence. Neither party may, at any time during the
proceedings, introduce any written report which expresses an opinion regarding Fair Market
Rental Value or the fair market value of the Premises, or any portion thereof, (“Written
Appraisal Evidence”) unless such Written Appraisal Evidence substantially complies with the
following standards: it shall describe the Premises; identify the uses permitted thereon; describe
or take into consideration the terms, conditions and restrictions of this Lease; correlate the
appraisal method(s) applied; discuss the relevant factors and data considered; review rentals paid
by lessees in Marina del Rey and other marina locations within Southern California who are
authorized to conduct similar activities on comparable leaseholds; and, describe the technique of
analysis, limiting conditions and computations that were used in the formulation of the valuation -
opinion expressed. With respect to disputes regarding Fair Market Rental Value, such Written
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Appraisal Evidence shall express an opinion regarding the fair market rental value of the
Premises as prescribed by Section 4.3.1. Written Appraisal Evidence in connection with disputes
arising out of Article 6 of this Lease shall predicate any valuation conclusions contained therein
on the Income Approach. Written Appraisal Evidence shall in all other respects be in material
conformity and subject to the requirements of the Code of Professional Ethics and the Standards
of Professional Practice of The Appraisal Institute or any successor entity.

16.8 Evidence. The provisions of Code of Civil Procedure § 1282.2(a)(2)(E)

shall not apply to the arbitration proceeding. The arbitrator shall have no discretion to allow a
party to introduce witnesses, documents or Written Appraisal Evidence (other than impeachment

“testimony) unless such information was previously delivered to the other party in accordance:
with Section 16.5 and, in the case of Written Appraisal Evidence, substantially complies with the
requirements of Section 16.7, or such evidence consists of a transcript of a deposition of an .
expert witness conducted pursuant to Section 16.9. Notwithstanding the foregoing, the arbitrator
may allow a party to introduce evidence which, in the exercise of reasonable diligence, could not
have been delivered to the other party in accordance with Section 16.5, provided such evidence
is otherwise permissible hereunder. '

16.9 Discovery. The provisions of Code of Civil Procedure § 1283.05 shall not
apply to the arbitration proceedings except to the extent incorporated by other sections of the
California Arbitration Act which apply to the arbitration proceedings. There shall be no pre-
arbitration discovery except as provided in Section 16.5; provided, however, each party shall
have the right, no later than seven (7) days prior to the date first set for the hearing, to conduct a
deposition, not te exceed three (3) hours in duration unless the arbitrator otherwise determines
that good cause exists to justify a longer period, of any person identified by the other party as an-
expert witness pursuant to Sections 16.5 (2)(b) or 16.5 (3)(b).

16.10 Awards of Arbitrators.

16.10.1 Monetary Issues. With respect to monetary disputes (including
without limitation disputes regarding Percentage Rent, Fair Market Rental Value and
the amount of coverage under the policies of insurance required pursuant to Article 9
of this Lease), the arbitrator shall have no right to propose a middle ground or any
proposed modification of either Statement of Position. The arbitrator shall instead:
select whichever of the two Statements of Position is the closest to the monetary or
numerical amount that the arbitrator determines to be the appropriate determination of
the rent, expense, claim, cost, delay, coverage or other matter in dispute and shall
render an award consistent with such Statement of Position. For purposes of this
Section 16.10, each dispute regarding Annual Minimum Rent, each category of
Percentage Rent and the amount of required insurance coverage shall be considered
separate dispuites (a “Separate Dispute”). While the arbitrator shall have no right to
propose a middle ground or any proposed modification of either Statement of Position
concerning a Separate Dispute, the arbitrator shall have the right, if the arbitrator so
chooses, to choose one party’s Statement of Position on one or more of the Separate -
Disputes, while selecting the other party’s Statement of Position on the remaining

* Separate Disputes. For example, if the parties are unable to agree on the Annual
Minimum Rent and three Percentage Rent categories to be renegotiated pursuant to
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Section 4.3 and the amount of liability insurance coverage to be renegotiated pursuant
to Section 9.3, then there shall be five Separate Disputes and the arbitrator shall be
permitted to select the County’s Statement of Position with respect to none, some or all
of such five Separate Disputes and select the Lessee’s Statement of Position, on the
balance, if any, of such five Separate Disputes. Upon the arbitrator’s selection of a
Statement of Position, pursuant to this Article 16, the Statement of Position so chosen
and the award rendered by the arbitrator thereon shall be final and binding upon the
parties, absent Gross Error on the part of the arbitrator. -

16.10.2 Nonmonetarv Issues. With respect to nonmonetary issues and
disputes, the arbitrator shall determine the most appropriate resolution of the issue or
dispute, taking into account the Statements of Position submitted by the parties, and
shall render an award accordingly. Such award shall be final and bmdmg upon the
parties, absent Gross Error on the part of the arbitrator.

16.11 Powers of Arbitrator. In renderlng the award, the arbitrator shall have the power
to consult or examine experts or authorities not disclosed by a party pursuant to Section 16.5(2)
hereof, provided that each party is afforded the right to cross-examine such expert or rebut such
authority.

16.12 Costs of Arbitration. Lessee and County shall equally share the expenses and fees
of the arbitrator, together with other expenses of arbitration incurred or approved by the
arbitrator. Failure of either party to pay its share of expenses and fees constitutes a material
breach of such party’s obligations hereunder.

16.13 Amendment to Implement Judgment. Within seven (7) days after the issuance of
any award by the arbitrator becomes final, the County will draft a proposed amendment to the
Lease setting forth the relevant terms of such award. Within seven (7) days after delivery of a
copy of the amendment to Lessee, Lessee will sign the amendment (with any revisions to the
proposed amendment necessary to accurately reflect the arbitration award) and return the
executed copy to the County, which shall thereafter be executed by County as soon as reasonably
practicable.

16.14 Impact of Gross Error Allegations. Where either party has charged the arbitrator
with Gross Error:

16.14.1 The award shall not be implemented if the party alleging Gross Error
obtains a judgment of a court of competent jurisdiction stating that the arbitrator was
guilty of Gross Error and vacating the arbitration award (“Disqualification Judgment”).
In the event of a Disqualification Judgment, the arbitration process shall begin over
immediately in accordance with this Section 16.14, which arbitration shall be
conducted (with a different arbitrator) as expeditiously as reasonably possible.

16.14.2  The party alleging Gross Error shall have the burden of proof.

16.14.3 For the purposes of this Section 16.14, the term “Gross Error” shall
mean that the arbitration award is subject to vacation pursuant to California Code of -
Civil Procedure § 1286.2 or any successor provision,
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16.15 Notice.

NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO
HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE
“ARBITRATION OF DISPUTES” PROVISION DECIDED BY NEUTRAL ARBITRATION
AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU
MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL.
BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL
RIGHTS TO DISCOVERY AND APPEAL, UNLESS THOSE RIGHTS ARE SPECIFICALLY
INCLUDED IN THE “ARBITRATION OF DISPUTES” PROVISION. IF YOU REFUSE TO
SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE
OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS
VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE
ARBITRATION OF DISPUTES PROVISION TO NEUT

&/

Initials of Lessee

/itia]s of County

17. DEFINITION OF TERMS; INTERPRETATION.

[7.1  Meanings of Words Not Specifically Defined. Words and phrases contained
herein shall be construed according to the context and the approved usage of the English
language, but technical words and phrases, and such others as have acquired a peculiar and
appropriate meaning by law, or are defined in Section 1.1, are to be construed according to such
technical, peculiar, and appropriate meaning or definition.

17.2  Tense; Gender; Number; Person. Words used in this Lease in the present tense
include the future as well as the present; words used in the masculine gender include the '
- feminine and neuter and the neuter includes the masculine and feminine; the singular number
includes the plural and the plural the singular; the word “person” includes a corporation,
partnership, limited liability company or similar entity, as well as a natural person.

17.3  Business Days. For the purposes of this Lease, “business day” shall mean a
business day as set forth in Section 9 of the California Civil Code, and shall include “Optional
Bank Holidays” as defined in Section 7.1 of the California Civil Code.

17.4  Parties Represented by Consultants, Counsel. Both County and Lessee have
entered this Lease following advice from independent financial consultants and legal counsel of
their own choosing. This document is the result of combined efforts of both parties and their
consultants and attorneys. Thus, any rule of law or construction which provides that ambiguity
in a term or provision shall be construed against the draftsperson shall not apply to this Lease.

17.5 Governing Law. This Lease shall be governed by and interpreted in acc_orda.nce
with the laws of the State of California.

11481724 104




- 17.6  Reasonableness Standard. Except where a different standard is specifically
provided otherwise herein, whenever the consent of County or Lessee is required under this
Lease, such consent shall not be unreasonably withheld and whenever this Lease grants County
or Lessee the right to take action, exercise discretion, establish rules and regulations or make
allocations or other determinations, County and Lessee shall act reasonably and in good faith.
These provisions shall only apply to County acting in its proprietary capacity.

17.7  Compliance with Code. County and Lessee agree and acknowledge that this
Lease satisfies the requirements of Section 25536 of the California Government Code as a result
- of various provisions contained herein. -

17.8 Memorandum of Lease. If Lessee exercises the Option, then the parties hereto
shall execute and acknowledge a Memorandum of Lease, in recordable form and otherwise
satisfactory to the parties hereto, for recording as soon as is practicable following the Lessee’s
exercise of the Option.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, County and Lessee have entered into this Lease as of the

Effective Date.

THE COUNTY OF LOS ANGELES

By: J
Mayort, Boitd of Supérvisors

ATTEST:

SACHI HAMALI,
Executive Officer of the

Board of Superyisors - / M

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.

Coun se

2 by

APPROVED AS TO FORM:

MUNGER, TOL & ON LLP

By:

11481724
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DEL REY FUEL, LLC,

a California lir?iabi j
By: .

Gregory F. Schem,
Its Manager

ADOPT
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

Marina Del Rey
Lease Parcel No. 13

Parcels 1, 2 and 3, in the County of Los Angeles, State
of California, as shown on Los Angeles County Assessor's Map
No. 88, filed in Book 1, pages 53 to 70 inclusive, of Asses-
sor's ihpa. in the office of the Hecorder of said county.

Together with a right of way for ingress and egress to be
used in common with others ovar those portiocns of Parcels 5, 8
and 22, as shown on sald map, within the following described
boundaries: : _ ' o :

Beginning at the intersection of the southwesterly line
of said Parcel 22 with a line parallel with and 65 fest south-
eastarly, measured at right sngles; from the nnrthwut.crlz:
line of said last mentioned parcel; thence Forth 582221 5,%
Rast along said parallel line 201.83 feet to the b nning of
a curve concave %o the south, having a radius of 26 feet, tan-
gent to said parallel line and tangent to a line parallel with
and 40 feet southerly, measured at right angles, from the
northerly line of said Parcel 8; thence easterly along said -
curve thro a central e of 31*37'06" a distance of 14.35
feat to said last mentioned parzllel line; thence East along
said last menticned parallel line 1347.72 feet to the begimming
of a curve .oncave to the southwest, having & radius of feest,
tangent to said last mentioned parallel line and tangent to a.
line parallel with and 101 feet westerly, measured at right
-angles, from the most 'uest.erlg 1line in the westerly boundary
of said Parcel 1; thence southeastarly along said last mentioned
curve through a central angle of 90°00'00" a distance of 37.70
feet to said last mentioned parallel line; thence South along
said last mentioned parallel line 182,00 feet to the beginning
of a curve concave to the northeast, having s radius of 10 fest,
tangent to said last mentioned parallel line and tangent to a
- line parallel with and 256 feet southerly, measured at right

-1-




angles, from the southerly line of Parcel 6, as shown on said =
map; thence scutheasterly along said last mentioned curve
through a central angle of 90°00'00" s distance of 15.7]1 feet
to 3aid last mentioned parallel line; thence fast along said
last mentioned parallel line 104.81 feet to the southerly pro-
longation of the most easterly line in said westerly boundary;
thence North along said southerly prolongation and said most
easterly line to a line parallel with and 226 feet southerly,
- measured at right angles, from said southerly lins; thence -
West along sald last mentioned .parallel line to the beginning
. of a curve concave to the northeast, having a radius of 4 feet,
tangent to said last mentionad parallel line and tangent to a
line parallel with and 71 fest westerly, measured at right
angles, from said most westerly line; thance serthwesterly
alopg said last mentioned curve through ¢ central angle of
90°00'00" a distance of 6.28 feet to said last mentionsd paral-
lel line; thence Borth along said last mentioned parallel line
174.00 feet to the beginning of & curve ccncave to the south-
west, having & radius of 24 feet, tangemt to said last men~
tioned parallel line and tangent to a lise parallel with and 2i
feet southerly, measured at right angles, from said southerly -
line; thence porthwesterly along said last mentioned curve .
thro a central angle of 90°00'00% a distance of 37.70 feet
to said last mentioned parallel line; thence Kest along said
1sst mentioned parsllel line 36.00 feot to the beginning of a
' curve concave to the southwest, having a radiss of 24 feet,
. tangent to said last mentioned parallsl line and tangent to
1ine parallel with and 35 fest Weaterly, measmred at right
. angles, from 3aid most weaterly line; t.‘nu nnt.hmt.u%g along
said last memtionsd curve thro a central ¢ of 90%00t00"
a distance of 37.70 fest to zaid last memtic rallel line;
thence South along said last mentioned parallel line 174.00 feet -
to the beginming of a curve concave to the morthwest, having a
' radius of & feet, tangent to sald last mentioned parallel line
and tangent to a line parallel with and 226 fast southerly,
measured at right es, from said southsrly line; thence south-
westerly along said last mentionsd curve throwgh a central angle
of 90°00'00* a distance of 6,28 feat to said last mentioned
parsllel line; thence Bast along said last mestioned parallel
ine to 5aid most easterly line; thence Jorth along said sost
easterly line to the easterly terminus of the moat northerly
line in the socutherly boundary of said Parcel 1; thence West
along said most northerly line 13.81 fest to the southerly
terminus of said most westerly line; theace North along said
most westerly line 30.94 fest to a point, said poiat being
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the easterly terminus of a curve concave to the northeast, tan-

gent at the northerly terminus thereof to a line parallel with

and 5 feet westerly, measured at right angles, from said most

westerly line and having a radius of 5 feet; thence northwest- -

erly along sald last mentioned curve through a central angle of

- 90%00t00" a diatance of 7.85 feet to said last mentioned paral-

lel line; thence North alongz said last mentioned parallel line

88.00 feet to & line parallel with and & feet southerly, mea-

- sured at right angles, from said southerly line: thence ¥West

along said last mentioned parallel line 1484.13 feet to a line

- parallel with and 33 feet southeasterly, measured at right

- angles, from 3aid northwesterly line; thence South 58°22'54"
West along said last mentioned parallel line 218.34 feet to said

southwesterly line; thence South 31°,5'28" East along said south-

westerly line to the point of beginning. ) : :

Reserving and excepting unto the County of los Angeles a
right of way for sanitary sever and harbor utility purposes in
and across that portion thereof designated on said map as an
- easement 0 be reserved by said county for such purposes.

DESCRIPTION APPROVED
MAR 2%
JOHN 4. LAWOIE
~ County Engineer

By /Mb eputy

Subject to the public easement reserved by County in Section 15.20 of this Lease.




EXHIBIT B

DEVELOPMENT PLAN
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TERM SHEET EXHIBIT A — PARCEL 1s
November 10, 2005

Term Sheet Les:see Proposal "
Template Item | Fuel Dack Facllity — Parcel 15

A reasonably detailed, written narrative descrlptlon of the work to be done,
including each of the followmg

@ All new construction and renovation -
. o Timing for the start of the work
o Timing for the complietion of the work

The narrative shall include all appllcable components of the pro;ect, grouped
as set forth below,

a) Apartments, Office aind Commercial (Note: for renovation-only apartment
- projects, use “"Renovation Comparison Worksheet” instead of this section) -

¢ Demolition | Complete demolition of the existing commercial -

{of existing , building (approximately 1,000 square feet), parking lot,
improvements prior | [andscape elements, and fuel delivery systems (with
to commencing the exception of the underground storage tanks),
work) : - | except as may be preciuded by regulatory agencies.

# New building Construction of a new marine commercial bullding on
construction land containing approximately 1400 square feet and

limited to the height of the existing structure and
construction of a new dock kiosk containing
approximately 1600 square feet. The buildings will
provide replacement space for the existing public
bathrooms and boater storage lockers plus
approximately 2,000 square feet of new space.

¢ Remodeled Not applicable, as this project involves complete

~ building exteriors demolition of existing improvements and reqmres new

construction.
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Term Sheet
Template Itern

Lessee Proposal -

| Fuel Dock Facility — Parcel 15

e Remodeled
building interiors

Not applicable, as this perect involves complete
demolition of existing improvements and requ1res new .
constructlon _

e Remodeled interior
building common
‘areas

Not appl:cable, as this pm]ect involves complete

‘demolition of existing improvements and requires new

construction. -

e | Remodeled exterior
~ building common
areas

Not appllcable, as this pr0]ect involves complete
demolition of existing improvements and requires new
construction. _ .

e landscaping

The exterior of the property shall be landscaped to the

-extent possible with drought resistant plantings and

incorporate the use of flowers and mounds to give
color and visual relief to the site and shall include two
over-the-water view platforms of approxnmately 300
square feet combined. .

| b) Marina

~ e Replacement of
docks and slips,
including design
and materials

Complete replacement of the ex15t|ng docks (contalmng _
an approximately 210 lineal foot fuel dock, an
approximately 400 square foot round dock office, and
side-tie space), with an approximately 250 lineal foot
fuel dock, an approximately 1500 square foot dock

‘kiosk, 8 single slips, a water taxi berth, a large-vessel

guest dock not less than 170 lineal feet, a guest dmghy_

| basin to accommodate not less than 6 dinghies, not

less than two pumpouts, high-speed fuel pumps, - _
provision of not less than 4 types of fuel, an automatic
payment system, bait pens, and a fish weigh-station;
docks to be made of concrete or other matenal '
acceptable to the DII"ECtOI‘

¢ Retention of _
- existing slip count,
" including slip count
before and after by
slip size

| The existing dock configuration contains no single sllps,

the new docks shall contain 8 single slips, including 3-
slips of 50 lineal feet or greater and 5 siips of at least
30 lineal feet each.

b
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Term Sheet
Template Item

T Zessee Proposal

Fuel Dock Facility — Parcel 15

Retention of
marine commercial
facilities, including
area count before
and after for each

: category

_Replacement of approximately 1,000 square feetof
landside marine commercial space and replacement of
approximately 400 square feet of marine commercial

space located on the docks.

¢) Promenade .

Walkway design
and materials

Construct and maintain a waterfront promenade to run

the length of the bulkhead, in compllance with the LCP
-and Marina guidelines. 1

Fencing desigli and
materials

Fencmg deSIQn and materials shaH be in cqmphance

{ with the LCP and Marina guidelines.

Lighting design and materiais shall be in compliance

o Lighting design and
materials with the LCP and Marina guidelines.
-d) Signage
» New signage _ .Attractwe signage shall be provided on the Iands:de -
program entrance to the project on Bora Bora Way and on the

| waterside entrance to the project from the Main -

Channel, to express both land and water entrances to -
the project. :
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Term Sheet
Template Ilem

Preliminary ns fo all work to b de

Lessee Proposal
Fuel Dock Facility — Parcel 1S

a) Site Plan

» Reduced color site
plans {(8.5x11 or
11x17), showing -
work described
above, including all
structures,
hardscape,
promenade,
landscaping and
slips

“See Exhibit A-1, “Parcel 15 — Site Plan”

b} Building E_Iev'ation

e A redui:ed color
- elevation (8.5x11

"or 11x17) drawing -

that shows all new
and/or renovated
building elevations

Elevations”

TSee Exhibit A2, “Parcel 15 — Water Side Building

Also see Exhibit A-3, “Parcel 15 — Land Side Building

Elevations”

" | ¢} Landscape Plan

If not already
" included in the
above materials

See Exhibit A-1, “Parcel 1S - Site Plan”

-d) Dock Plan

o Dock construction
plan, including
physical layout of
docks and slips

See Exhibit A-1, “Parcel 15 - Site Plan®

Filename: 18-TSXA-111005
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Term Sheet B - Lessee Proposal
Template Item fuel Dock Facility — Parcel 1S

a) Budget worksheet

. Estim ated cost for | |PEVELOPER CONSTRUCTIGN COSTS -
‘all-of the work '
- agreed upon : Dock Harg Costs ' $738,776;
S Landside Hard Costs - ' $1,931,937
Soft Costs S : $1,573,507
TOTAL DEVELOPMENT COSTS - ' $4,244.220|

' Filename: 1S-TSXA-111005 Page 6
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EXHIBIT C

ASSIGNMENT STANDARDS

These standards are to apply to proposed transactions requiring County’s consent pursuant to
Section 11.2 of the Lease. These standards and conditions are not to apply to (a) an assignment
for the purpose of securing leasehold financing of the parcel by an encumbrance holder approved
by County, (b) the transfer of the leasehold in connection with a foreclosure or transfer in lieu of
foreclosure by an approved lender, or (c) the first transfer by that encumbrance holder if it has
acquired the leasehold through a foreclosure or a transfer in lieu of foreclosure.
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The proposed lessee and Major Sublessee (if applicable) must have a net worth
determined to be sufficient in relation to the financial obligations of the lessee
under the Lease (equal to at least six (6) times the total Annual Minimum Rent
and Percentage Rent due to County for the most recent fiscal). A letter of credit,
cash deposit, guarantee from a parent entity or participating individual(s) having
sufficient net worth or similar security satisfactory to the County may be
substituted for the net worth requirement. If the proposed transferee’s net worth
is materially less than the transferor’s, County may disapprove the assignment or
require additional security such as that described in the previous sentence.

The proposed lessee (or Major Sublessee, if applicable) must have significant
experience in the construction (if contemplated), operation and management of
the type(s) of Improvements existing on or to be constructed on the Premises, or
provide evidence of contractual arrangements for these services with providers of
such services satisfactory to the County. Changes in the providers of such
services and changes to the contractual arrangements must be approved by the
County. All approvals of the County will not be unreasonably withheld or
delayed.

The individual or individuals who will acquire Lessee’s interest in this Lease or
the Premises, or own the entity which will so acquire Lessee’s interest,
irrespective of the tier at which individual ownership is held, must be of good
character and reputation and, in any event, shall have neither a history of, nor a
reputation for: (1) discriminatory employment practices which violate any
federal, state or local law; or (2) non-compliance with environmental laws, or any
other legal requirements or formally adopted ordinances or policies of the County.

The price to be paid in connection with the transaction shall not result in a
financing obligation which jeopardizes the Lessee’s (or Magor Sublessee’s) ability
to meet its rental obligations under the Lease or the Major Sublease. Market debt
service coverage ratios and leasehold financial performance, at the time of the
Proposed Transfer, will be used by County in making this analysis.

If the proposed transferee is an entity, rather than an individual, the structure of
the proposed transferee must be such that (or the assignee must agree that) the
County will have reascnable approval rights regarding any future direct or
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indirect transfers of interests in the entity or the Lease as required under the
Lease; provided however, that a transfer of ownership of a publicly held parent
corporation of Lessee that is not done primarily as a transfer of this leasehold will
not be subject to County approval.

The terms of the proposed assignment will not detrimentally affect the efficient
operation or management of the leasehold, the Premises or any Improvements
thereon.

The proposed transferee does not have interests which, when aggregated with all
other interests granted by County to such transferee, would violate any policy
formally adopted by County restricting the economic concentration of interests
granted in the Marina del Rey area, which is uniformly applicable to all Marina
del Rey lessees.

The transfer otherwise complies with the terms of all ordinances, policies and/or
other statements of objectives which are formally adopted by County and/or the

County Department of Beaches and Harbors and which are uniformly applicable
to persons or entities with rights of occupancy in any portion of Marina del Rey.
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