
 

 

Lease No. 904 - Parcel 2A Acceptance and Possession Requirements 
 
Lease No. 904 contains requirements to be met by the Tenant before the Harbor Department is 
required to undertake certain obligations regarding improvements at the site (“City New 
Improvements”).  With respect to Parcel 2A (also known as Berth 57), these New City 
Improvements include the design and construction of Signal Street improvements and the 
wharf/ground improvements at Berth 57.  [See Lease Exhibit L(2).] 
 
Under the terms of the lease, the Harbor Department is required to start design of the wharf 
and street improvements at Parcel 2A only after all the following events take place: 
 

1. AltaSea obtains tax exempt status per Section 501(c)(3) of the Internal Revenue Code 
[Lease Section 7.1.2]. Completed 
 
The Internal Revenue Service has determined that AltaSea is exempt from federal 
income tax under section 501(c)(3).   The IRS notified AltaSea of this determination by 
letter dated May 9, 2014. 

 
2. The Executive Director of the Harbor Department determines that AltaSea is in 

compliance with the requirements of Section 3.2.1 with respect to Parcel 2A, as follows; 
 

i. AltaSea delivers written notice of its intent to exercise the right to accept 
Parcel 2A. Still pending 
 

AltaSea has not submitted written notice of intent, however this 
can be done at any time AltaSea is ready to accept the parcel. 
 

ii. AltaSea submits a development schedule for Parcel 2A. 
Completed but may need updates in the future. 
 
AltaSea submitted a development schedule to staff on May 12, 
2014.  
 

iii. AltaSea submits a 5-year business plan for Parcel 2A. 
 
AltaSea submitted a 5-year business plan.  
Pending review but technically not required until acceptance of 
parcels are made. 
 

iv. AltaSea submits an updated economic analysis for any Demised Premises 
and Parcel 2A. Still pending. 

 
AltaSea submitted an economic analysis for the project in August 
2013, which is still current in its findings.  AltaSea intends to 
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submit an updated economic analysis report at the proposed time 
of occupancy in 2019. 
 

v. AltaSea submits an Application for Port Permit (APP) with cost estimates 
per Lease Section 4.14. 

Completed. 
 
AltaSea Submitted an APP and cost estimate for Parcel 2A on June 
6, 2014 and July 7, 2014, respectively. 
 

vi. AltaSea submits a Capital Campaign Plan for Parcel 2A. 
Completed. 
 
AltaSea prepared a Capital Campaign Plan for Phase One, which 
includes Parcel 2A, dated April 1, 2014, which was submitted to 
staff on May 12, 2014. 
 

vii. AltaSea submits evidence of committed capital in the amount of 75% of 
the APP cost estimates for Parcel 2A. 

Still pending. 
 

viii. AltaSea shows completion of prior improvements and compliance with 
non-monetary compensation for previously accepted parcels. 

 
This milestone is not applicable because no parcels have been 
previously accepted by AltaSea. 

 
3. AltaSea has accepted Parcel 1A prior to or concurrent with accepting Parcel 2A. 

Still pending. 
 

4. Lease No. 904 has been transferred from Rockefeller Philanthropy Advisors, Inc. to 
AltaSea at the Port of Los Angeles. 

Still pending final approval and execution by Port. The hard deadline is 12-22-14 
or start of construction. 

 
 

Note: Information and updates above are valid as of 9-04-14. 
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AGREEMENT NO. 

AGREEMENT BETWEEN 
THE CITY OF LOS ANGELES AND 
THE ANNENBERG FOUNDATION 

THIS AGREEMENT ("Agreement" or "Guaranty") is made and entered into by and between the 
CITY OF LOS ANGELES, a municipal corporation ("City"), acting by and through its Board of 
Harbor Commissioners ("Board") and THE ANNENBERG FOUNDATION, a Pennsylvania 
non-profit corporation ("Guarantor"). 

RECITALS 

A. Pursuant to the terms of that certain Lease No. 904 granted by the City of Los Angeles to 
Rockefeller Philanthropy Advisors, Inc. dated as of December 23,2013 (the "Lease"), 
between the City, as lessor, and Rockefeller Philanthropy Advisors, Inc., as lessee, which 
leasehold interest is anticipated to be assigned to AltaSea at the Port of Los Angeles, a 
California nonprofit public benefit corporation ("AltaSea"), the City has agreed to grant 
AltaSea possession of the Premises (as defined in the Lease) and AltaSea, as lessee under 
the Lease, has agreed to develop the portion of the Premises at City Dock No.1 as an 
Urban Marine Research Center. 

B. The Lease provides that the City shall be responsible for providing certain improvements 
to the Premises in consultation with AltaSea on the terms and subject to the conditions set 
forth in Section 7.1 and Exhibit L of the Lease. 

C. AltaSea desires that the City undertake a portion of these improvements related to Parcel 
2A/Berth 57 design work, the project description and scope of work of which are detailed 
in the attached Exhibit "A" (the "Design Work"), prior to AltaSea's compliance with all 
of the conditions set forth in Section 3.2.1 which are conditions precedent to the City's 
obligation to undertake the improvements in Exhibit L of the Lease. 

D. The City is willing to proceed with the Design Work on the condition that Guarantor 
execute this Guaranty to cover certain out-of-pocket costs of the Design Work, as set 
forth in the attached Exhibit "B" (the "Design Work Costs"). 

NOW, THEREFORE, to induce the City to proceed with the Design Work, Guarantor 
unconditionally guarantees and agrees as follows: 

1. GUARANTY. Subject to the limitations set forth herein, Guarantor hereby guarantees 
the payment in full of, and agrees to indemnify and hold the City harmless from, all of 
the particular Design Work Costs set forth in the attached Exhibit "B" as Item I 
"COMPENSATION FOR TASK NO.1: Conceptual Study and Report" and as Item X 
"COMPENSATION FOR TASK NO. 10: As-Needed Engineering Design Services, to 
the extent work under Task No. 10 is provided as part of the environmental review 
process for the City's improvements under the Lease, up to a maximum amount of FIVE 
HUNDRED THOUSAND DOLLARS ($500,000.00), and only to the extent that such 
Design Work Costs are incurred and actually paid by the City (collectively the 
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"Obligations"); provided, however, that Guarantor shall be required to pay such Design 
Work Costs only in the event that, and at such time as, AltaSea fails to accept Parcel 2A 
in compliance with Section 3.2.1.3 of the Lease, as it may be amended. 

2. RIGHTS OF THE CITY. The City shall have the right, without notice to or consent by 
Guarantor, to: (a) renew, extend, accelerate, waive, settle, compromise, release, 
restructure, liquidate, increase, decrease and otherwise modify, or refuse to modify, all or 
any portion of the Obligations to the extent permitted by the Lease, and accept new or 
additional documents, instruments, or agreements relative to the Obligations; (b) pursue 
in any order or manner, or not pursue, and make elections among, the City's remedies 
against any other person even if any rights that Guarantor may have, including 
subrogation, reimbursement, indemnity, contribution .and/or participation in security, are 
thereby impaired or extinguished; (c) take, hold, release, perfect, fail to perfect, 
subordinate, and/or apply the proceeds of any security for all or any portion of the 
Obligations in respect of such Obligations; and (d) apply amounts received, including 
partial payments, from any source on account of the Obligations toward payment thereof 
in such order and to such portions as the City may elect, notwithstanding any contrary 
designation by Guarantor or any other person. Guarantor waives any right or defense that 
might arise by reason of the City's exercise of any such rights, even if, as a result, 
Guarantor has no recourse to other persons for amounts paid by Guarantor. 

3. GUARANTOR'S WAIVERS. Guarantor expressly waives, to the extent permitted by 
law, any and all rights and defenses which might otherwise be available to Guarantor 
under California Civil Code Sections 2787 to 2855, inclusive, 2899 and 3433, or any of 
such sections. In addition, Guarantor waives: (a) any and all rights and defenses arising 
out of an election of remedies by the City, even though that election of remedies, such as 
a non-judicial foreclosure with respect to security for a guaranteed obligation, has 
destroyed Guarantor's rights of subrogation and reimbursement against the principal by 
the operation of Section 580d of the California Code of Civil Procedure or otherwise; (b) 
any right to, and any defense based upon Guarantor's right to, a fair value hearing under 
Section 5 80a of the California Code of Civil Procedure following the non-judicial 
foreclosure ofthe Deed of Trust; (c) any defense based upon City'S election, in any 
proceeding instituted under the Federal Bankruptcy Code, of the application of Section 
1111 (b )(2) of the Federal Bankruptcy Code or any successor statute; (d) presentment, 
demand, protest and notice of any kind; and (e) the benefit of any statute of limitations 
affecting the liability of Guarantor hereunder or the enforcement hereof. 

4. GUARANTOR'S WARRANTIES. Guarantor warrants and acknowledges that: (a) the 
City would not provide the Design Work at this time but for this Guaranty; and (b) there 
are no conditions precedent to the effectiveness of this Guaranty. 

5. RULES OF CONSTRUCTION. The term "person" as used herein shall include any 
individual, company, trust or other legal entity of any kind whatsoever. When the 
context and construction so require, all words used in the singular herein shall be deemed 
to have been used in the plural and vice versa. All headings appearing in this Guaranty 
are for convenience only and shall be disregarded in construing this Guaranty. 
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6. GOVERNING LAWNENUE. This Guaranty shall be governed by, and construed in 
accordance with, the local laws of the State of California, without reference to the 
conflicts of law, rules and principles of such State. The parties agree that all actions or 
proceedings arising in connection with this Agreement shall be tried and litigated 
exclusively in the State or Federal courts located in the County of Los Angeles, State of 
California, in the judicial district required by court rules. 

7. MISCELLANEOUS. The provisions of this Guaranty will bind and benefit the heirs, 
executors, administrators, legal representatives, nominees, successors and assigns of 
Guarantor and the City. The liability of all persons who are in any manner obligated 
hereunder shall be joint and several. If any provision of this Guaranty shall be 
determined by a court of competent jurisdiction to be invalid, illegal or unenforceable, 
that portion shall be deemed severed from this Guaranty and the remaining parts shall 
remain in full force as though the invalid, illegal or unenforceable portion had never been 
part of this Guaranty. 

8. ASSIGNMENT OR TRANSFER PROHIBITED. Guarantor shall not, in any manner, 
directly or indirectly, by operation of law or otherwise, assign, transfer or encumber this 
Agreement, or any portion thereof or any interest therein, without the prior written 
consent of the Board. Any attempts to assign, transfer or encumber this Agreement, shall 
be void and shall confer no right, title or interest in or to this Agreement, upon any such 
assignee, transferee, or encumbrancer. Consent to one assignment, transfer, or 
encumbrance shall not be deemed to be a consent to any subsequent assignment, transfer 
or encumbrance. This Agreement shall not, nor shall any interest therein, be assignable 
as to the interest of Agreement by operation of law without the prior written consent of 
the Board. 

9 . WAIVER. A failure of any party to this Agreement to enforce the Agreement upon a 
breach or default shall not waive the breach or default or any other breach or default. All 
waivers shall be in writing. 

10. AMENDMENT. Any and all amendments hereto shall be in writing and signed by the 
persons authorized to bind the parties thereto. Any modifications or amendments are 
subject to all applicable approval processes required by, without limitation, City'S 
Charter and City'S Administrative Code. 

11 . ENTIRE AGREEMENT. This Agreement contains the entire understanding and 
agreement between the parties hereto with respect to the matters referred to herein. No 
other representations, covenants, undertakings, or prior or contemporaneous agreements, 
oral or written, regarding such matters which are not specifically contained, referenced 
and/or incorporated into this Agreement by reference shall be deemed in any way to exist 
or bind any of the parties. Each party acknowledges that it has not been induced to enter 
into the Agreement and has not executed the Agreement in reliance upon any promises, 
representations, warranties or statements not contained, referenced, and/or incorporated 
into the Agreement. The parties acknowledge that this Agreement is intended to be, and 
is, an integrated Agreement. 
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12. NOTICES. All notices, demands, or other communications under this Guaranty shall be 
in writing and shall be delivered to the appropriate party at the address set forth on the 
signature page of this Guaranty, in the case of Guarantor, or to the Executive Director, 
Los Angeles Harbor Department, P.O. Box 151, San Pedro, California 90733-0151, in the 
case of the City (subject to change from time to time by written notice pursuant to this 
Section 8). A true and correct copy of each notice shall be simultaneously be given to 
counsel, as follows: 

For Guarantor: 

For City: 

David C. Ulich, Esquire 
Sheppard Mullin Richter & Hampton LLP 
1901 Avenue of the Stars, Suite 1600 
Los Angeles, CA 90067-6055 
Fax: 310-228-3998 
Email: dulich@sheppardmullin.com 

Los Angeles City Attorney's Office 
Harbor Division 
425 S. Palos Verdes Street 
San Pedro, CA 90731 
Fax: 310-831-9778 
Email: hmccloskey@portla.org 

All communications shall be deemed served upon delivery of the same, or if mailed, upon 
the first to occur of receipt, the expiration of (1) five (5) days after the deposit in the 
United States Postal Service mail, postage prepaid and addressed to the address of 
Guarantor or City at the address specified, (2) five (5) days after deposit in FedEx or 
other delivery service, delivery charges prepaid and addressed to the address of 
Guarantor or City at the address specified, or (3) upon receipt of electronic confirmation 
by sender of addressee's receipt oftelefacsimile (Fax) or email at the telefacsimile (Fax) 
number or email address of the Guarantor or City specified; provided, however, that non­
receipt of any communication as the result of any change of address of which the sending 
party was not notified or as the result of a refusal to accept delivery shall be deemed 
receipt of such communication. 

[Remainder of Page Intentionally Left Blank} 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date to the 
left of their signatures. 

Date: -----------------

"CITY" 

THE CITY OF LOS ANGELES, by its Board of 
Harbor Commissioners 

By ____________________________ _ 
EUGENE D. SEROKA 
Executive Director 

Attest _________________________ _ 
Secretary 

APPROVED AS TO FORM AND LEGALITY 

/()jg , 2014 
MICHAEL N. FEUER, ily Attorney 
Janna B idley, General Counsel 

By~~~~~~~~~~~~ 
f-IEATI-IER M. McCLOSKEY 

Date: _--'-/...::.....()~;!~I' ,,L-4L+-Y- - -
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"GUARANTOR" 

THE ANNENBERG FOUNDATION, a 
Pennsylvania non-profit corporation 

By: ~ 
N.am~ ~ 
T~. c"Kc~v T-'vc- /J//'&:-C7t)i<! 

Address : 

2000 Avenue of the Stars, Suite 1000 S 
Los Angeles, California 90067 
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