THIRD AMENDMENT TO LEASE NO. 915
BETWEEN THE CITY OF LOS ANGELES AND
SAN PEDRO PUBLIC MARKET, LLC
FOR THE COMMERCIAL REDEVELOPMENT OF THE PORTS O’ CALL SITE
AT THE PORT OF LOS ANGELES

THIS THIRD AMENDMENT (“Third Amendment”) to Lease No. 915 (“Lease”) is
made and entered into this day of ,2021 by and between
the CITY OF LOS ANGELES, a municipal corporation, acting by order of and through its
Board of Harbor Commissioners, (“Board”) of the Harbor Department (“Harbor
Department” or “City”) and SAN PEDRO PUBLIC MARKET, LLC, a California Limited
Liability Company (referred to as “Lessee”).

RECITALS

WHEREAS, City and Lessee entered into the Lease on June 17, 2016 for the
commercial redevelopment of the Ports O’ Call Site at the Port of Los Angeles (‘Port’);
and

WHEREAS, effective as of November 21, 2019, the City approved a change in the
control of the Lessee; and

WHEREAS, City and Lessee entered into the First Amendment on February 14,
2020 to further refine and develop the design and scope of the project; and

WHEREAS, on or about June 5, 2020, pursuant to Article 1, Section 1.2.1 of the
Lease, Lessee exercised its 1%t Option Extension to extend the Option Period for an

additional six (6) months extending the Option Period to December 17, 2020; and
WHEREAS, due to the 2020 global COVID-19 pandemic impacts on public health,
travel, economy, and business, City and Lessee entered into the Second Amendment on
or about December 30, 2020 to further amend Lease terms and conditions including but
not limited to granting Lessee the 2"d Option Extension and 3 Option Extension which
extended the Option Periodto June 16, 2021 and December 17, 2021, respectively; and
WHEREAS, Lessee has exercised both the 2" and 3 Option Extension; and

WHEREAS, one of the conditions to Lessee’s exercise of the Option is satisfactory
debt financing which Lessee is pursuing; and

WHEREAS, Lessee has completed Milestone 1 as defined in Article 1, Section
1.2.1(d) ofthe Lease; and

WHEREAS, City and Lessee desire to further modify the Lease;
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NOW, THEREFORE, in consideration of the terms, covenants, and conditions
hereinafter contained to be kept and performed by the respective parties hereto, IT IS
MUTUALLY AGREED that the Lease be amended as follows:

Section 1.  Article 1, Section 1.2.1 of the Lease is amended to add the following
as a new subpart (d):

“(d) 4th Option Extension: Lessee shall have the right to an additional six (6)
months added to the Option Period to be exercised on or before December 16, 2021 (“4th
Option Extension”) provided Lessee satisfies the following: (i) complete Milestone 1 (as
defined below); (ii) provide to City written notice of completion of Milestone 1; and
(iii) submit for City review, reasonably satisfactory to City, evidence of completlon of
Milestone 1. Lessee’sfinancing milestones are as follows (“Financing Milestones”):

1. Release debt request marketing package (“Milestone 1”)

2. Receive first bona fide term sheet for project construction debt
(“Milestone 2”).

3. Execute term sheet with selected lender (“Milestone 3%).

4. Receive credit committee approval from selected lender (“Milestone 4”).

5. Close loan (“Milestone 5").

Lessee shall complete Milestones 1 through 5, inclusive, no later than April 15, 2022
(“Milestones Completion Date”). Provided Lessee submits, reasonably satisfactory to
City, evidence demonstrating Lessee’s commercially reasonable efforts to diligently
pursue completion of all Financing Milestones in order to close financing for the project
and begin construction, Executive Director may extend the Milestones Completion Date,
but in no event shall the Milestones Completion Date go beyond the 4 Option Extension
period which shall expire on June 16, 2022.

During the 4th Option Extension period, Lessee shall not materially interfere with existing
City tenants on the Premises and said existing tenants will remain on the Premises for
the duration of the 4t Option Extension period as described in Article 1, Section 2.5.”

Section 2. Article 2, Section 6.1.1 of the Lease is hereby deleted in its entirety
and replaced with the following:

“6.1.1. City Improvements. City shall be responsible for the construction and
completion of the City Improvements set forth in Exhibit D-1 and D-2. Said
improvements shall be constructed in accordance with the time line described in
Exhibit G(b) and the sections herein. In additionto the City Improvements as set
forth in Exhibit D-1 and D-2, City shall expand the scope of City Improvements in
an amount not to exceed Two Million Three Thousand Five Hundred and Fifty-Two
($2,003,552) Dollars.

6.1.1.1 Completed City Improvements. Lessee acknowledges and
agrees the following expanded City Improvements have been constructed




and completed by City at City’'s own cost and expense for a total amount of
Three Hundred Forty Six Thousand Five Hundred and Fifteen Dollars

($346,515):

City Improvements Cost

Adding Vaults (4 locations with 2 vaults each) along waterside edge of promenade at

designated utility sleeve locations; upsize sleeve size; and revise sleeve locations $ 181,891

Modify promenade light poles to provide a pathway for low voltage $ 68.755

Relocate HDPE Storm Drain in planter for Lessee to build Lessee wall along plinth;

modify the slope of two new 18" storm drain lines; and add a new 18" storm drain line,

outlet & maintenance hole . ' $ 85,695

Relocate promenade backflow preventer located at the south end of the promenade.

Adjust water lines, meters, and irrigation valves based on revised backflow location.

Relocate electrical and communication pull boxes for LP #26 to north of light pole $ 3,840

Irrigation timers for Promenade Timers added because there is no permanent power

for the promenade due to connection at Lessee building not present yet. Timers will

help with maintenance to eliminate need for hand watering (12 locations) $2,040

Dust control

City needs to apply dust control measures in order to closeout SWPPP. This was not

originally needed because Lessee would have been in area SPPM-1 with their own

SWPPP (approximately 2.3 acres) | $4,294
Total [ $346,515

Lessee further acknowledges and agrees the reimbursement of One Million
Six Hundred Fifty Seven Thousand and Thirty Seven Dollars ($1,657,037) as set
forth in Section 6.1.1.2 below satisfies in full City's obligation to expand the scope
of City Improvements in an amount not to exceed Two Million Three Thousand
Five Hundred and Fifty-Two ($2,003,552) Dollars as set forth in 6.1.1 above.
Lessee agrees and acknowledges City shall have no further financial obligation or
responsibility to expand the scope of City Improvements beyond what is set forth

herein and in Exhibits D-1 and D-2.

6.1.1.2 Sewer/Electrical Infrastructure Equipment Purchase. As part

of Lessee’s construction obligations set forth in Article 2, Section 6.3.1.1 (a)
and (d), Lessee shall be responsible for the purchase of equipment for the
Sewer Lift Station and/or LADWP electrical infrastructure in accordance
with the terms and conditions set forth below. Lessee acknowledges
equipment for the Sewer Lift Station and the LADWP electrical infrastructure
are separate and distinct and equipment for the former cannot be used for
equipment for the latter. City shall reimburse Lessee up fo and in no event
exceed One Million Six Hundred Fifty Seven Thousand Thirty Seven Dollars
($1,657,037) for Lessee’s purchase ofa portion of the necessary equipment
for the Sewer Lift Station and/or LADWP electrical infrastructure
(“Sewer/Electrical Infrastructure Equipment’). Lessee shall be solely
responsible for the purchase costs of Sewer/Electrical Infrastructure
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Equipment exceeding One Million Six Hundred Fifty Seven Thousand Thirty
Seven Dollars ($1,657,037) and City shall have no further obligation to
reimburse or pay to Lessee costs after said aforementioned reimbursement
is full expended. Sewer/Electrical Infrastructure Equipment may include but
is not limited to the components listed in Exhibit AA, which is attached
hereto and incorporated by reference.

(a) Lessee shall comply with all City of Los Angeles
procurement requirements when purchasing Sewer/Electrical
Infrastructure Equipment, including but not limited to a conducting a
competitive bidding process and any other requirements established

by City.

(b)  Sewer/Electrical Infrastructure Equipment and the
Sewer Lift Station shall become a fixture to the Premises and will
remain with the land throughout the functional life span of said
equipment. Lessee shall under no condition be allowed to remove
Sewer/Electrical Infrastructure Equipment or the Sewer Lift Station
at any time unless the equipment is no longer functional for the
intended purpose and as approved by City.

(c) Prior to and as a condition precedent to City
reimbursement of purchase costs for Sewer/Electrical Infrastructure
Equipment, Lessee shall provide to Executive Director including but
not limited to receipts, purchase orders, purchase contracts,
specifications, and any and all related documents confirming costs
for-the purchase of the equipment. Further, Lessee shall install
Sewer/Electrical Infrastructure Equipment and receive necessary
inspections and confirmations of the equipment prior to
reimbursement of purchase costs. Lessee shall provide any further
documentation upon the request of City. City shall not reimburse
Lessee for any unverified costs inthe sole and absolute discretion of
Executive Director. Reimbursement to Lessee shall require prior
approval of the Board.

(d) Lessee’s purchase of Sewer/Electrical Infrastructure
Equipment shall be in accordance with LADPW and LADWP
specifications, standards, and drawings (the “"Sewer/Electrical Plans
and Specifications”).

(e) As set forth in Article 2, Section 6.3.1.1, Lessee shall
be responsible for the proper and appropriate installation and
operation of all equipment including but not limited to the
Sewer/Electrical Infrastructure  Equipment. Lessee shall be
responsible for obtaining all equipment approvals through respective



permitting processes from all agencies including but not limited
toLADPW, LADWP, and City Department of Building & Safety.

(M Lessee covenants and agrees Sewer/Electrical
Infrastructure Equipment is new, in good and proper working
condition and protected by appropriate written warranties covering
all parts and equipment performance. Lessee shall be solely
responsible for procuring, installing, and testing the Sewer/Electrical
Infrastructure Equipment according to the approved Sewer/Electrical
Plans and Specifications. City shall not be responsible for any break,
disruption, malfunction, defect, or failure of Sewer/Electrical
Infrastructure Equipment. In the event of equipment malfunction or
improper or defective function, and defects in parts, workmanship
and performance, Lessee shall pursue rights and remedies against
manufacturer and supplier of the equipment under the relevant
warranties provided by the manufacturer and supplier at Lessee’s
sole expense. Lessee shall further work directly with LADPW and
LADWP in the event Sewer/Electrical Infrastructure Equipment does
not meet standards, function properly after installation, and/or needs
repair.

(@) Reimbursement by City shall not be viewed by Lessee
as a warranty or assurance as to the fitness of Sewer/Electrical
Infrastructure Equipment. [t is Lessee’s responsibility to determine
the fitness and condition of the equipment in conjunction with
LADPW and LADWP specifications and inspections.

Section 3. Article 2, Section 17.2 of the Lease is hereby deleted in its entirety
and replaced with the following:

“17.2 City Approval of Lessee Name or Mark. City shall have the right of
approval of names and marks coined or created by Lessee for use on the Premises
to ensure that use of the Premises leased herein under is consistent with that of a
public venue leased by a governmental entity. As of the Effective Date, City has
approved the name, “West Harbor.” City shall not approve names or marks that
impart notions or contain elements that put the City in a false light or that are racist,
sexist, derogatory to any legally protected groups/class or unfitting for public
facilities.”

Section 4. Article 2, Section 2.7.3 is hereby deleted in its entirety and replaced
with the following:

“2.7.3 Underground Utilities. City shall have the right to enter upon, above,
below or through the surface to construct, maintain, replace, repair, or upgrade as
needed rights-of-way for sewers, pipelines (public or private), electric, gas, water
and power lines, pump station, electrical substations and all related areas as may




from time to time be determined to be reasonably necessary by the Board and
without compensation .or abatement of rent in accordance with Article 2, Section
8.9 unless such exercise materially interferes with Lessee’s use and operation of
the Premises. The exercise of such rights shall not materially interfere with the
Permitted Uses including ingress, egress, and parking areas.”

Section 5. Article 2, Section 15.8 is hereby deleted in its entirety and replaced
with the following:

“15.8 Assignments for Security Purposes.

15.8.1 Assignment for Financing During the Option Period. Lessee’s
request to assign this Lease or any part thereof, to a financing institution, to secure initial
financing during the Option Period as set forth in Article 1, Section 2.1.1 of the Lease
(“Option Period Financing Assignment”), will require Board approval of the final term
sheet between Lessee and the financing institution. The final term sheet shall contain all
material terms and factors that will allow the Board to consider the Option Period
- Financing Assignment, including any additional information requested by the Board.
Following Board approval of the final term sheet, the Executive Director shall have the
authority to approve final loan documents, including approval of consent to assignment
to a financing institution, without further action by the Board; provided, hovever, the final
loan documents shall not be materially different from the final term sheet approved by the
Board. Any change in the Lessee’s obligation to meet the financing obligations shall be
considered a material change from the final term sheet and shall require prior Board
approval. Consent to the final term sheet and the Option Period Financing Assignment
will be subject to the provisions set forth in Exhibit N and the conditions set forth in Section
15.8.2(a) through (e) below. City and Lessee agree that the Option Period Financing
Assignment does not change the terms and conditions of this Lease and shall not act as
approval for future assignments as described in Article 2, Section 15.

15.8.2 Assignments for Security Purposes After Expiration of Option
Period. Lessee's request to assign this Lease, or any part thereof, to a Leasehold
Mortgagee, to secure financing of improvements on the Premises will require Board
approval and will be considered on a case-by-case basis which approval shall not be
unreasonably withheld, conditioned, or delayed. Consent to assignments for security
purposes will be subject to the provisions set forth in Exhibit N and the following
conditions:

(@) Monies borrowed must be in a fixed amount. New borrowings or
refinancings require further Board approval.

(b)  The collateral covered by the security agreement securing Lessee's
loan shall cover only Lessee's leasehold interest and interest in the Lessee’s
Improvements on the Premises, not the interests of City Improvements.



()  Nothing in the instrument which creates the security interest in the
Leasehold Mortgagee shall amend, modify, or otherwise affect the rights of City
under this Lease or any guaranty.

(d) In the event the Leasehold Mortgagee initiates any action to
foreclose the interest of Lessee in this Lease, the Leasehold Mortgagee agrees to
deliver to the Board in person or by registered mail a copy of any notice of default
sent to Lessee and agrees, ten (10) calendar days in advance of any foreclosure
sale, to give written notice to the Board by registered mail. Such notices shall be
addressed as follows:

Board of Harbor Commissioners

c/o Director of Waterfront and Commercial Real Estate
P.O. Box 151

San Pedro, CA 90733-0151

Provided, however, the failure to give such notice shall not affect the Leasehold
Mortgagee’s rights and ability to proceed with a foreclosure. A subsequent transfer
by a Leasehold Mortgagee after foreclosure or a deed in lieu of foreclosure shall
be subject only to the consent requirements, if any, set forth in Section 15.7.1.

() Neither the foreclosure of the security interest, or acceptance of a

deed in lieu of foreclosure, shall be subject to any restrictions set forth in
Section 15.1.

Section 6.  Exhibit A is hereby amended to include the following definitions:
“LADWP or DWP shall mean City of Los Angeles Department of Water and Power.

LADPW shall mean City of Los Angeles Department of Public Works Bureau of
Sanitation and Bureau of Engineering. -

Option Period Financing Assignment shall have the meaning set forth in Article 2,
Section 15.8.1.

Sewer Lift Station shall mean a pump station raising wastewater from a lower to a
higher elevation discharging into a force main line with a line immediately preceding the
downstream gravity sewer.”

Section7. The following Exhibits C-2, F-2, G(a), and H(a) of the Lease are
hereby deleted in its entirety and replaced with Exhibits C-2(a), F-2(a), G(b), and H(b)
which are attached hereto and incorporated by reference. The Agreement is hereby
further amended to delete any and all references to Exhibits C-2, F-2, G(a), and H(a) and
replace each such reference with Exhibit C-2(a), F-2(a), G(b), and H(b) respectively.




Section 8. Except as specifically provided herein, this Third Amendment shall
not in any manner alter, change, modify, or affect any of the rights, privileges, duties, or
obligations of either of the parties hereto under or by any reason of said Lease, and except
as expressly exercised herein, all of the terms, covenants, and conditions of said Lease,
as exercised, shall remain in full force and effect.

[signature page follows]
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Exhibit AA

Sewer/Electrical Infrastructure Equipment

1. LADWP Electrical Transformers and Switchgear
a. DWP Transformers
b. DWP Meter Switch
c. Main Switch
d. Distribution Boards
e. Digital Metering Switch
2. Sewer Lift Station

Precast Vault

c o

Pumps

Valves

o o

Controls

Installation

o

f. Back Up Generator
g. Lift Station Electrical Switch & Main Panel
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