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EXEMPT FROM RECORDING FEES PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 27383
CONSENT TO HYPOTHECATION OF PERMIT NO. 942

THIS CONSENT TO HYPOTHECATION OF PERMIT NO. 942 (“Consent’) is made as
of this day of , 2026, by and between PREFERRED BANK, a

California banking corporation (*Lender™) and THE CITY OF LOS ANGELES, a municipal
corporation, acting by and through its Board of Harbor Commissioners (“City™).

WHEREAS, the City is owner of certain real property located in the County of Los
Angeles, State of California, as more particularly described in Exhibit A attached hereto and
incorporated hercin by this reference (the “Premises™);

WHEREAS, the City is a party (lessor) under that certain real property Permit No. 942
{(“Permit No. 942” or “Agrecment™) dated November 5, 2025 by and between City and LA SKY
HARBOR, LI.C, a Delaware limited liability company {(“Tenant”);

WHEREAS, pursuant to a written Construction and Term Loan Agreement dated

, 2026 (“Credit Agreement”} by and between Tenant and Lender, Lender has made a
Loan (the “Loan”) to Tenant for the purpose of refinancing certain indebtedness secured by the
Premises and financing certain renovations to the DoubleTree hotel by Hilton located on the
Premises. Payment of the Loan will be secured by, among other things, a deed of trust,
assignment of rents and leases, and certain related instruments (collectively, the “Deed of Trust”™)
encumbering Tenant’s entire estate, right, title, and interest in the Agreement and the Premises,
and

WHEREAS, the Lender has requested that, as a condition to accepting the Deed of Trust,
the City execute and deliver this Consent to Lender.

NOW, THEREFORE, in consideration of the foregoing promises and for good and for
valuable consideration, receipt of which is hereby conclusively acknowledged, the parties hereto
mutnally covenant and agree as follows:
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1. The City hereby consents to the hypothecation of Tenant’s estate, right, title and
interest in the Agreement and Premises by the Deed of Trust. Notwithstanding anything
contained in the Agreement to the contrary, (a) the appointment of a receiver for Tenant’s
property by Lender or the exercise of similar remedics by Lender regarding the interest of Tenant
under the Agreement or the levy upon Tenant’s effects by Lender regarding the interest of
Tenant under the Agreement or the levy upon Tenant’s effects by Lender will not constitute a
default by Tenant under the Agreement, and (b) any transfer of Tenant’s interest under the
Agreement or in the Premises through foreclosure of the Deed of Trust by Lender’s exercise of
any power of sale under the Deed of Trust, or any similar action or action in lieu thereof, shall be
permitted by the Agreement without any requirement that the City consent thereto; provided,
however, that notwithstanding anything contained herein to the contrary, any successor tenant to
Tenant other than Lender or a Lender Party (defined in Section 9 below) shall be subject to the
approval of the Board of Harbor Commissioners, City of Los Angeles (the “Board™) (as and to
the extent required pursuant to Section 112.6 of the Agreement) which approval shall not be
unreasonably withheld or delayed., and after approval of the Board shall assume the obligations
of the Agreement. If the Lender (or a Lender Party) shall acquire title to Tenant’s interest in the
Agreement and the Premises, Lender (or such Lender Party) shall acquire title to Tenant’s
interest in the Agreement and Premises, Lender (or such Lender Party) shall be entitied to assign
the Agreement to a third party, subject to the approval (not to be unreasonably withheld or
delayed) of the Board pursuant to Section 112.6 of the Agreement, satisfactory to the City, acting
reasonably, and upon such Assighment Lender (and such Lender Party) shall be relieved of all
liability under the Agreement and this Consent.

2. The City hereby represents that (a) the Agreement is unmodified since its execution
and is in full force and effect, (b) the attached Exhibit B is g true and complete copy of the
cxecuted Agreement, (¢) the current fixed minimum monthly rental payable under the
Agreement is $37,016.17 (d) all rents and other sums payable by Tenant under the Agreement
have been paid through January 31, 2026; (c) the term of the Agreement expires on November
30, 2075; and (f) to the best of City’s knowledge neither Tenant nor City is in default under any
of the terms covenants or conditions contained in the Agreement nor has any event occurred
which would, with the passage of time, or giving of notice, or both, constitute & default under
any of the terms, covenants, or conditions contained in the Agreement,

3. The City hereby agrees that until the time, if any, that the obligations secured by the
Deed of Trust shall be satisfied or Lender shall give the City written notice that the obligations
secured by the Deed of Trust has been satisfied:;

(a) Except as provided in Section 108 thereof (Default and Termination) subject
to the rights of Lender under this Section 3, no cancellation, surrender, acceptance of surrender
or modification of the Agreement {except for rental adjustments made in accordance with the
Agreement) shall be binding upon Tender or affect the lien of the Deed of Trust, without the
prior written consent of Lender.

(b) No notice, demand, election or other communication required or permitted to
be given under the Agreement (all of the foregoing hereinafier in this Section 3(b) collectively
being referred to as “notices”, and each of them, as a “notice”) which shall be given by City to
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Tenant shall be binding upon or affect Lender, unless a copy of said notice shall be given to
Lender within the time when such notice shall be required or permitted to be given to Tenant. In
the case of an assignment of the Deed of Trust or change in address of Lender, the assignee
thereof or Lender, by notice to City, may change the address to which copies of notices are to be
sent as herein provided. All notices and copies of notices to be given to Lender as provided it this
Section 3(b) shall be given in the same manner as is provided in the Agreement in respect of
notices to be given by City or Tenant,

(c) Lender shall have the right to perform any term, covenant, condition or
agreement and to remedy any default by Tenant under the Agreement, and the City shall accept
such performance by Lender with the same force and effect as if furnished by Tenant;

(d) If the City shall give a notice of default to Tenant pursuant to the provisions of
Section 108 of the Agreement, and if such default shall not be remedied within the applicable
grace period provided for in such Section 108, and the City shall thereby, or otherwise, become
entitled to terminate the Agreement or declare the Agreement forfeited, then before terminating
the Agreement or declaring it forfeited, the City shall give to Lender not less than thirty (30)
days additional written notice of the default, and shall allow Lender such additional thirty (30)
days’ within which to cure the default; provided, however, that if Lender elects to cure such
default, Lender shall cure the nonpayment of rent as defined in Section 4.5.1 of the Agreement
only to the extent that such rent is ascertainable and then only at such time as the amount of such
rent shall be ascertained in accordance with generally accepted accounting principles.

() Tenant may delegate irrevocably to Lender the authority to excrcise any or all
of Tenant’s rights under this Agreement. Any provision of the Agreement or the Deed of Trust
which gives to Lender the privilege of exercising a particular right of Tenant under the
Agreement if Tenant has failed to exercise such right shall not be deemed to diminish any right
or privilege which Lender may have (i) under this Consent, or (ii) by virtue of any such
delegation of authority from Tenant to exercise its rights without regard to whether or not Tenant
has failed to exercise such right.

(f) In case of a default by Tenant in the performance or observance of any term,
covenant, condition or agreement on Tenant’s part to be performed under the Agreement, other
than a term, covenant, condition or agreement requiring the payment of a sum of money, if such
default is of such a nature that the same cannot practicably be cured by Lender without taking
possession of the Premises, then the City shall not terminate the leasehold estate of Tenant
thereunder or declare the same forfeited by reason of such default, if and so long as: Lender is
within 30 days’ notice of the default, proceeding expeditiously to obtain possession of the
Premises as mortgagee (through the appointment of a receiver, foreclosure or otherwise) without
any extensions or forbearances granted by Lender, and upon obtaining possession, shall promptly
commence and duly prosecute to completion such action as may be necessary to cure such
default.

Lender shall not be required to continue to proceed to obtain possession, or to

continue in possession as mortgagee, of the Premises if and when such default shall be cured.
Nothing herein shall preclude the City from exercising any of its rights or remedies with respect
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to any other default by Tenant during any period when the City shall be forbeating termination of
the Agreement as above provided, but in such event Lender shall have all of the rights and
protections provided in this Consent.

(g) If Lender, or a Lender Party, or a purchaser at a foreclosure sale (which
purchaser shall become Tenant under the Agreement subject to Board approval), shall acquire
title to Tenant’s leasehold estate in the Premises, and shall care all defaults of Tenant under the
Agreement which can be cured by Lender, or by such purchaser, as the case may be, then the
defaults of any prior holder of Tenant’s leaschold estate under the Agreement which cannot be
cured by Lender (or by such purchaser) shall no longer be deemed to be defaults under the
Agreement on a going-forward basis, although City’s rights against Tenant shall not be released.

(h) If The Agreement is disaffirmed or rejected in a bankruptcy proceeding
affecting Tenant, and if within thirty (30) days after such termination, disaffirmation, or
rejection, Lender by written notice to City, shall request the City o execute an amendment to the
Agreement (2 “Lender Amendment™) on the same terms as the Agreement naming Lender or a
Lender Party designated by Lender as tenant thereunder, then the City shall, within thirty (30)
days after the giving of such written notice by Lender, enter into such Lender Amendment with
Lender or such Lender Party, afier approval by the Board of Harbor of Harbor Commissioners
and any and all other required City approvals, which approvals shall not be unreasonably
withheld or delayed. Simultaneously with the giving of a notice pursuant to this Section 3(i),
Lender (or a Lender Party designated by Lender) shall deliver to the City a written instrument
agreeing to cure all defaults of Tenant under the Agreement (other than defaults which cannot be
cured). The Agreement, after such amendment shall be upon all of the terms, covenants,
conditions, conditional limitations and agreements contained therein which were in force and
cffect immediately prior to the termination, disaffirmation, or rejection of the Agreement, subject
to the modifications to the Agreement set forth in this Consent. Simultaneously, with the delivery
of the Lender Amendment, Lender (or such Lender Party) shall pay to the City all rent and other
sums due and unpaid under the Agreement as of the date of termination, disaffirmance or
rejection of the Agreement. Simultaneously therewith, the City shall pay over to Lender, any
rentals, less costs and expenses of collection, received by the City between the date of
termination, disaffirmance or rejection of the Agreement and the date of execution of such
Lender Amendment, from subtenants or other occupants of the Premises which theretofore have
not been applied by the City towards the payment of rent or any other sum of money payable by
Tenant thereunder or towards the cost of operating the Premises or performing the obligations of
Tenant under the Agreement.

If Lender exercises its right to obtain a Lender Amendment pursuant to this
Section 3(i), but shall fail to comply with the other provisions of this Section 3(i), then Lender
shall have no further rights under this Section 3(i). However, if Lender executes such Lender
Amendment, then Lender (or such Lender Party) shall be entitled to aggign the Agreement to a
third party, subject to the approval of the Board under Section 112.6 of the Agreement, which
approval shall not be unreasonably withheld or delayed, and upon such assignment Lender (and
such Lender Party) shall be relieved of all liability under the Agreement.
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For the purpose of Lender’s rights under this Section 3(i), Lender shall be deemed
to have a non-recourse interest in the Agreement which shall be unaffected by such termination
or disaffirmance and upon such termination or disaffirmance, the Agreement and this Consent, as
between the City and Lender, shall be deemed to continue in full force and effect,

(i} If the City shall finance its interest in the Premises or otherwise cause or
permit any deed of trust to be recorded against its fee title to the Premises or its reversionary
interest therein, such deed of trust shall be expressly made subject and subordinate to the
Agreement, any Lender Amendment, the leasehold estate(s) created thereunder and all rights of
Tenant and Lender set forth herein and therein. Notwithstanding the foregoing, this Section 3(i)
shall not for any purpose effect a subordination of the fee or reversionary interests in the
Premises held by the City or the Board.

4. The City confirms that for purposes of Sections 5 and 7 of the Agreement, business
activities on the Premises shall be deemed reasonable if: (a) the hotel on the Premises is operated
and conducted in a manner consist with the standards of operations prevailing at a Doubletree by
Hilton or other first-class hotel of similar or better quality as determined by the Board, and (b)
with respect to other businesses conducted on the Premises, if such businesses are operated in a
commercially reasonable manner comparable to similar businesses in the San Pedro / Long
Beach area.

5. So long as the Deed of Trust affects the Premises, or if Lender, a Lender Party or any
purchaser at foreclosure (or by deed in lieu thereof or by transfer in connection with any
bankruptcy or similar proceeding) shall acquire Tenant’s inferest in the Premises, the City agrees
that if any court of competent jurisdiction shall render a decision which has become final that
prevents the performance by the City of any of its obligations under the Agreement, the rights
and obligations of Tenant and the City shall be determined in accordance with the provisions of
applicable law (and the provisions of Section 117.12 of the Agreement to the contrary shall be of
no effect). In the event Lender initiates any action to foreclose the interest of Tenant, Lender
agrees to deliver to the Board in person or by registered mail a copy of any notice of default sent
to Tenant as provided in Section 112.6(e); Lender shall comply with all Lender obligations
provided under Section 112.6.

6. Notwithstanding anything in the Agreement to the contrary, so long as the Deed of
Trust shall affect the Premises, the fee title to the Premises and the leaschold estate therein
created pursuant to the Agreement shall not merge but shall always be kept separate and distinct,
notwithstanding the union of such estates in the City, Tenant or any other person or entity by
purchase, operation of law or otherwise.

7. Notwithstanding anything contained in the Agreement to the contrary, the City
warrants and represents that to the best of its knowledge:

(a) With respect to Section 102.2.2 of the Agreement, there are no unrecorded
rights of- way for streets and highways or for railroads and other means of transportation
affecting the Premises or any part thereof.
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. (b) With respect to Section 102.2.6 of the Agreement, there are no exceptions,
reservations, grants, easements, leases or license except those which appear of record in the
Otfice of the Los Angeles County Recorder;

. (¢) Tenant’s proposed use and development of the Premises is consistent with and
will not violate, the State Tidelands Grant as defined as the “Act” in Sections 117,16 of the
Agreement.

8. The City will deliver to Lender an estoppel certificate within twenty (20) days after
Lender’s request. The estoppet certificate will certify, subject to any applicable exceptions, that
the Agreement is in full force and effect, will identify any modifications to the Agreement, will
indicate whether, to the knowledge of City by its Director of Real Estate, any default then exists
under the Agreement, and will contain such other information as a prospective assignee of
Tenant’s interest under the Agreement or a prospective leasehold mortgagee would reasonably
request as provided in Section 15 of the Agreement.

9. The term “Lender Party” means Lender, its successors and assigns approved by the
Board under Section 112.6, and their respective affiliates, nominees or designees,

10. Notwithstanding anything contained in the Agreement to the contrary, wherever in
the Agreement the consent or approval of the City or the Board is required, such consent or
approval shall not be unreasonably withheld or delayed,

11. Any notices sent to the City shall, until further notice, be addressed as follows:
To City (or its Los Angeles Harbor Department):

Port of Los Angeles

P.O. Box 151

San Pedro, California 90733-0151
Aftention: Executive Director

With copies to:

Office of City Attorney—Harbor Department
425 § Palos Verdes Street

San Pedro, California 90731

Attention: General Counsel

and to:
Real Estate Division
P.O. Box 151

San Pedro, CA 90733-0151
Attention: Direcior of Real Estate
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[2. Any notices sent to Lender shall, until further notice, be addressed as follows:

Preferred Bank

601 S. Figueroa Street, 47w Floor
Los Angeles, California 90017
Attention: Note Dept.

With a copy to:

Frandzel Robins Bloom & Csato, 1..C.
1000 Wilshire Boulevard, 19th Ficor
Los Angeles, CA 90017-2427
Attention: Albert Moon, Esq.

13. This Consent may not be modified except by an agreement in writing signed by the
City and Lender or their respective successors-in-interest. This Consent shall inure to the benefit
of and be binding upon the City and Lender, and their respective heirs, representatives,
successors and assigns.

14, This Consent shall be recorded in the Official Records of the County of Los Angeles,

15. The City understands that Lender will be accepting the Deed of Trust in reliance upon
the truth of the statements made by the City in this Consent,

[continued on next page]
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IN WITNESS WHEREOF, the parties have executed this Consent by their respective
duly authorized representatives.

CITY

THE CITY OF LOS ANGELES, by
Its” Board of Harbor Commissioners

By:
Name: Eugene D. Seroka
Its: Executive Director
By:
Name: Amber M. Klesges
Its: Executive Director

APPROVED AS TO FORM

Al (o) 202
HYDEE FELDSTEIN SOTO, City Attorney
STEVEN Y. OTERA, General Counsel

By: W“éﬂ"—t /ﬁ”l
Name: Est&lle M. Braaf o

Its: Deputy

[continued on next page]
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LENDER

PREFERRED BANK.
a California banking corporation

By: 4‘%\

Name: Elsa Chen T
Its: First Vice President

[continued on next page]
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the
individual who signed the document to which this
certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California

County of S/:Q—(\,’ MATED

On %" (0 - DfC‘)(j before me, DD@{;\' L-Q‘M , Notary Public  personally
appeared 'ij A CHEN who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal. B Notary Public - Caiifornia

San Francisco County

Commission # 2444708

) 5 My Comm, Expires May 16, 2027
Signature(Seal) W b




TENANT’S CONSENT

The undersigned hereby consents to the execution of this Consent to Hypothecation of Permit No.
942, as amended and assigned, and agrees o be bound by all of the terms covenants, conditions
and provisions hereof.

TENANT

LA SKY HARBOR, I.1.C,
a Delaware limited liability company

By:  Sky Harbor Management, LLC
a California limited liability company
Its:  Manager

By:  ASAP International Hotel, 1.1.C,
a California limited liability company
Its:  Manager

By: / /
Name: Fefink Yuan
Itss  Managing Member
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who sighed the document to which this cettificate is
attached, and not the truthfuiness, accuracy, or
validity of that document.

State of California

County of LoS A ELES )

On__MrRCH W™ 2006 before me, _ WRALLY \&. Cripmg  WOTARY  PuslIC
(insert name and title of the officer)

personally appeared Ternk  YUAN ,

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

F certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WALLY K. CHANG |
COMM, #2463858
Notary Public - Calitornia
Los Angeles County

ol E
L My Cornm, Ejpigs§ep;21. 20071
Signature ; ;

——

WITNESS my hand and official seal.

LOUN




EXHIBIT “A”
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREM BELOW IS SITUSTED M THE CiTy OF LOS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA AND 13 DESCRIBED AS FOLLOWS

ALL THAT PORTION OF THOSE CERTAIN TIDELANDS AND SUBMERGED LANDS, IN THE CITY OF LOS ANGELES
COUNTY GF LOS ANGELES, STATE OF CAUFCRNIA, WITHIN THE RANCHO LOS PALGS VERDES, INNER BAY OF
SAN PEDRO, AND FACIFIC OCEAM AS PER MAP RECORDED IN BOOK 2 PAGES 543 TO 545 INCLUSHE OF
PATENTS, iN THE OFFICE OF THE COUNTY RECCRDSR OF SAID CCUNTY, BOUNDED AND DESCRIBED AS
FOLLGWS:

COMMENCING AT THE INTERSECTION GF THE CENTERLINE OF PACIFKS AVENUE. 100 FEET WIDE, WITH THE
CEMTERLINE OF THIRTY-SEVENTH STREET, 70 FEET WIDE AS S0 STREETS ARE SHOWN O MAS OF
PECK'S OCEAN WIEW TRACT IN BOOK 11. PAGES 162 AND 183 OF MAPS, 1N THE OFFICE OF THE COUNTY
RECORDER OF SAiD COUNTY THENCE MCGRTH 507 21 33" EAST A4 DISTANCE OF B49ed FEET TO THE
SOUTHERLY TERMINUS OF THAT CERTAIN COURSE DESCRBED IN AGREEMENT BETWEEN THE SITY OF LOS
ANGELES AND SOUTHERN PACIFIC COMPANY RECORDED 1N BOOK 13424 PAGE 133 OFFICIAL RECORDS, N
THE OFFICE OF THE COUNTY RECORDER OF Sa10 COUNTY AS HAVING A BEARING AND LEKGTH OF SQUTH &°
38’ 58° EAST §6.48 FEET THENCE NORTH €° 36 58" WEST ALOMG SAID AGREEMENT LINE 59 46 FEET. THENCE
COMTINUING NOSTHERLY ALDNG S8)0 AGREEMENT LINE THROUGH ITS VARIOUS COURSES TO THE
HORTHERLY TERMINUS OF THAT CERTAIN COURSE DESCRIBED IN SAID AGREEMENT A5 HAVING & BEARING
AMD LENGTH OF SCUTH 87 35 367 WEST 188 82, SaiD LaST-MENTIONED COURSE SHALL HAVE & BEARING OF
SOUTH 67 29' 53" WEST FOR PURPOSES OF THIS DESCRIPTION, THENCE SCUTH 55° 10 06° EAST 284 02 FEET
TO THE TRUE PCINT OF BEGINNING. THENCE NORTH 72° 22 48" FAST 115.50 FEET THENCE SOUTH 17° 37 2
EAST 476.50 FEET; THENCE MORTH 72° 2 48° £a5T 245 FEET, THENCE SOUTH 17" 37 12° EAST 13.00 FEET,
THENCE SOUTH 72° 22 48" WEST €300 FEST, THEMCE SOUTH 177 37° 12" EAST 53.00 FEET. THENCE SOUTH 72°
1T 48" WEST 84.50 FEET, THENCE 50UTH 177 37" 12 EAST 66.00 FEET, THENCE STUTH 72° 22 48" WEST 136 74
FEET 7O & POINT OF TANRENCY IN &4 CURVE CONCAVE NORTHEASTERLY HAVING A& RADIUS OF 25 FEET
RARIAL LINE BASSES THROUGH THE POINT OF ENDING OF SAID CURVE AND BEARS SOUTH 53° 49 37 WEST
THEMCE NORTHWESTERLY ALONG SaID CURVE &N ARC DISTANCE CF 31.17 FEET T SAID LAST-MENTICHED
POINT OF REVERSE CURVATURE N A CURVE CONCAVE SOUTHWESTERLY, HAVING & RADIS OF 107 00
FEET, SAID LAST-MENTIONED CURVE IS TANGENT AT ITS POINT OF ENDING 1N A SOURSE THAT BEARS
SOUTH 55° 28 37 WEST, THEMCE NORTHWESTERLY, WESTERLY AND SDOUTHWESTERLY ALONG SAID CURVE
AM ARC DISTANCE OF 154,27 FEET, THENCE SOUTH 55° 28 27 WEST 32,53 FEET TG THE BEGINNINGS OF 4
TANGENT CURVE CONCAYE NORTHERLY 4ND HAVING A RADIUS OF 11600 FEST. 4 RADIAL LINE TO SAID
CURVE PASSES THROUGH ITS POINT OF ENDING BEARING SOUTH 237 48 4% WEST, THENCE WESTERLY
ALCNG SA10 CURVE AN ARC DISTANCE OF 120 12 FEST TQ SAI0 LAST MENTICHED POIMT, SAID BOINT IS 4
POINT OF COMPOUND CLURVATURE IN & CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF 185.00
FEET, A RADIAL LINE PASSES THROUGH THE POINT OF ENDING OF SAID LAST-MENTIONED CURVE AND
BEARS SOUITH 83" 45 40° WEST: THENCE NORTHEASTERLY ALCING SAID CURVE HAVING A RADIUS OF 183.00
FEET, AN ARC DISTANCE OF 175.93 FEET TO TS POINT OF ENDING, S81D POINT 1S A POINT OF COMPOUND
CURVATURE FOR THE BEGINNING OF A CURYVE CONCAVE EASTERLY AND HAVING A RADIUS OF 268.00 FEET:
THEMCE NORTHERLY AND NORTHEASTERLY ALONG SAID CURVE HAVING & RADIIS OF 268.00 FEET 4N ARC
DISTANCE OF 240,70 FEET TO TS POINT OF ENDING M A TANGENT COURSE WHICH SEARS NORTH 457 16 247
EAST. THENCE NORTH 45° 16 24' EAST 20000 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHWESTERLY AND HAVING & RaDIUS OF 322 45 FEET, THENCE NORTHEASTERLY ALONG SAID CURYE AN
ARC DISTAMCE OF 200.38 FEET TG (T POINT OF ENDING, & RADIAL LINE DASSES THROUGH SAID POINT OF
ENDING AND BEARS STIUTH 88° 41 59 EAST, THENCE S0UTH 887 41 58° EAST §2 25 FEET: THENCE SOUTH 80
37 12" EAST 54.51 FEET, THEMCE NORTH 297 22 48" EAST 1320 FEET. THENCE NORTH 17° 37 12" WEST 4900
FEET TO THE TRUE POINT GF BEGINNING

m Lat

[

APM 2540420010
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EXHIBIT “B”
FULL AND COMPLETE COPY OF PERMIT NO. 942

[Attached]
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PERMIT NO. 942

GRANTED BY THE CITY OF LOS ANGELES
70

LA SKY HARBOR LLC




TABLE OF CONTENTS

ARTICLE 1 .vvvvvannae e e e arssncires e s berenrerners irrans Ve rrensn e e i
SECHON L. AGFEEMENL. cienvississssesresssies s essers st ssssassssresssesssimssessemsensssaseststens et sesssonsesasec W1
Section2.  Premises. ... Wetberereeene s rne PO ST OTRRT 1

2.1 Real Property and lmprovements Deﬂnition of "Premises P s 1
2.2 Acceptance and Surrender, .o e e s T |
Section 3. Effective Date; Term and HOMOVEL, e ecivnrersermn rmsscisses sy e senssnssens 1
3.1 Effective Date, .. Feeetrereabasnrar e antrprrnn e 1
3.2 T Mutrscerrermerisrmcernsesssrecene et rees TP U PO 2
3.3 HOIOVET. wivnicvnniiimmsmnisenss e e Vrepteseadase et bbb RS 2
Section 4. Rent and Gther Tenant PaymMents. ... riesscereesrseseners sesssseesesasssncsessas 2
4.1 DefInItIoNS, cinirsescsens e e R e 2
4.2 Base Rent; Adjustments Thereof. ... e . 3
4.3 Rental AdJUstMents. cocos s SRR 4
4.4 Reconclling Rent for Final Measurements ........................................ 5
45  Additional Rent.....mseermaie et e et RO &
Section 5. USES. cvvrevcvrmnniennrinns ORI R a4 e L4 ey e Te T F LA SR 0 SH1 P Ee R vat R Ae SRR TRR IR T ber b AT oA radeRT e 7
5.1 Permitted Uses. . vnnernienen e ere R Vebrrressnnarnasn i 7
5.2 LIMIEEEIONS 0N USE. . ovuiiiimiiiisemises s ssesissens b tssssesssvosssssrressssserasin 7
‘ 5.3 Operating CoOVENANL. viiivoreiercrnesesiensnsessrsss et 1sssass e sessssnsens 8
Section 6. NOLICES, v vesserisririansns AL AL b e A s n A AR RSB I BRI L n BRSSO LR S 8

ARTICLE 2 — STANDARD PROVISIONS ....... Vretesneras e reeren e beeserreesnrrentrenninns 11
Secticn 100, Applicability of Article 2. ............ VL rebe s bbb s £ SRR R R s sh e b e e emenn 11
Section 101, Definitlons. ..o e e e s s e ran 11
Section 102, Limitations and Conditions Related to Premises, . Crreesrensteseeniresrsssnsenians L1

102.1 Compliance with Applicable Laws; Executwe Dlrector Dlrectives 11
102.2 ReESEIVALIONS. i senitrsres i s essssasesss s sasrsssnssnse 11
1023 Modification of Premises and Documents. e P 13
102.4 . Temporary AsSIgNMents. ..o T S 13
1025  Waste or Nuisance....., LRI eE e E s e prarner e e e vReeranan bR anrs wesenren 13
102.6  Maintenante ATBaS . uiiiviriorreinmsnimies smessessaressessesrresssnns 14
102.7  Responsibility for FINANCING...cvmvrrarminei, e s s dr e e 14
102.8  Tenant to Supply Necessary Labor and Equipment. cveieenn, e 14
1029  Liens; INA@MNILY. coooriiiesiecirsesenesesseaeisesteseessssessasssransens 14
102,10 Tenant Electronic EQUIDMENT. ceueevivecvrncrersseeaeeene,s PP 14
102,11 Property 0f TENANT. v overerseresesessessieesensseestarssssasssesssesnas e 14
102,12 Quiet Enjoyment....ocinn, YLt R 1k b e Ed 44 S e s rmmna e nand e n e esnneds .15




Section 103,

Section 104.

Section 105,

Section 106.

Section 107.

Section 108.

TRE TEIM. 1ttt et bse b aee sy vrsr ey esesn s rsarsseranbin beesrr e, i9
1043 Mitlgation and Other Environmental Obligations....umermsiinmen 20
1044 Waste DISPASal. v s evessissmsses s i nviss s resens w20
1045  Laboratory TestiNGu e imecimeesssisnisisctssiorisesrnsesssssesssress 21
© 1046 Survival of Obligations. ..o oo e T s 21
Alteration of Premises by Tenant......u. T 21
105.1  Alterations Requira City AUThOHZAtION. uuvirerincrecenens SN 21
105.2  Notice of Commencemeant and Completion of Work, .o 22
105.3  Tenant's Cost for Governmental Agency RegquirementS. .o 22
U1 7Y R ST OO PO SUPRROPUOON 22
1061 Generally........ RN R Bt e bRkt R bR 22
106.2 Locating Utilitles .covuveeicerissnnes GeserrreriaEr e eI PR T s e nr e s rene somRn verrervese 22
1063  Relocation of Utilities; Harbor Department Right to Relocate. ....... 23
106.4  Rules GOVRINING UHIIES. v rossseessrerceemrermeessensiassscrrsssssssseessesessnene 23
Maintenance and REPair. e e o s srinssses s ssseass ressesees 23
107.1  Generallyoiisoenean PP UTTPON 23
107.2  Failure t0 MEaintain. .o 24
107.3  Litter and Debiris, i weeenemseiemscineeenron e s e 24
107.4  Fire Protection SYSTEMIS. ..o e enssieios e 24
107.5  CHY INSPECLIONS iy iereriiermerarsssiesarensersessnsrererevaresessirns s iisesssresssspasssene 24
107.6  City Maintenance OblIZations. . vcvrummermasiiosiirinsssrssssasseeeere 24
Default and Termination. ..., USRI 25
1081 Tenant's Defaull. .. rinnoniiiessesis e ssssesss s 25
108.2  City's Defaults. ..o sccer v ecmrssenmnissessensssemen s sesssse mssses 28

Section 109,
Section 110.

Additional Provisions Related to Rent.......cenn et e b emene et e eaee snrnnt 15
103.1  Premises Subject to Tariff. ... . 15
103.2  Requlrements Applicable to Tenant's Payment of Rent. . 15
Tenant’s Environmaental Obligations Durlng Term of Agreement. vvveeieeen. 17
104.2  Presence and Use of Environmentally Regulated Material During

108.3  Replacement of Statutory Notice ReqUIreMENES. ..o e 28
FOTCE MAJEUIE. it s s e 28

Indemnity and INSUrance......ccivnminvceiineniieeens bt e e antyacereie beerarnrarens 29
1101 Indemnity...occniicnieni, v I 29
1102 INSUFANCE, 1erivirimsinisisesirinsssosssesressssssmssacnceseseesonemmssses sossssssssoss sseemesesnns 30
110.3  Additional Insurance Maintained by TENant.wu s e 35
1104 LimMits fOr COVRIAER . it rrsimriresssssssssiesss smess s ssssssssesnessssssnsasas 36
110.5  Additional Requirements. .ouaen ereres s E e e R Ry sy e bes crerennns 36
110.6  Workers' COmpensation . cireriiiisnseieeessmeesessrsesnsens 36
110.7  Insurance Features ....mmrcn: oo e rsanes e 37




110.8  Increased INSUPANCE RISKS. .. crieivioreiiiiiiisessrsitesesssasssessssassiots 39

Section 111, Damage and Destruction to IMProvemanis. ..o s 39
1121  Notice; No Rent Abatement. .o, Ebeer et saessensraaas 39

1112 MiINOr CasUaIY..counrcmiiessnsisrssmisy i e esinssae 40

111.3  Casualty Coverad Y INSUTANCE, v e 40

1114 Casua]ty Not Covered by InSUrance. v, wensrerermenencons 40

1115  Inapplicahility of Civil Code Sections. ..., s ey 40

111.6  Damags 1o Wharf. . eecmmmrmenrssnseneiies R 490

Section 112. Assignments, Transfers and SUDIEaseS. it menremircnm e i 41
112.1  Assignment, Transfer and Subletting; City’s Consent Required....... 41

1122 Transfers of Ownership. A Transfer shall include:.....coeeiiiiinn, 42

1123  Procedure to Obtain Cit'y Consent to Transfer.....ooieenn P 43

112.4  Factors Germane to Clty CoONnsanta oo s 46

1125  Additional Conditions for Subleases........ T v vorranne 87

112.6  Assignments for Security PUFPOSES, ..o ieeriinecenestnimessnnnmssnns 47

112.7  Assignment Fea. {Amended by Section 12)....cemimiinimoinnnn 50

112.8  Charter and Administrative Code. ..o 50

112.9  Tenant Remedies..........cove. et s e rans g et b RSN ES drrrernnen 50

112,10 Indemnity in Favor of City; Tenant’s Rights. ..ionimiimninne. 50

112,11 RENt OF PErfOIMANCE: ruueemrmnisossistimssmsssmestsssessmesssesesatoess vereras 50

112,12 Written Lertification i nciicormmmmmr s erivsrsrsrssin s 50

Section 113. Records, Reports and City’s Right of INspection. ... wmmsisiiimisioss 51
T13.1  OPEIALIONS. vursisrereresssrssresesesssessisessartsestbestastectatsrstessssssnssessasst severssss 51

113.2  City Right of Inspection.... i, S —— LY

1133 ACTA. v enesies an e e g 51

113.4  Report of Accidants, Casualties ar Crimes. veniammmneane. 51

Section 114. Condemnation. s i s asrs e yaens e s s sses 51
1140 GENEFallYeiiinsniresimersesreersicm s s 3

1142 Total TAKING. vt issresmnsissnssiisnisssesnissessiassessnss s 91

114.3  Partfal Taking. ....... Vo resnrasenas prer e R TP e 52

1144  Temporary TaKiNg. oo omsenim e 52

1145  Severance DamaRes. . meciimsiismiisismses et g 52

1246 Other Condemnation. ... v iesressicesmisvesisessisesesssssis O

1314.7  Settlement or COMPIOMISE, ivrmia oo e 53

1148 Prompt Notice, .uivnnan e S e b e e e 53

114,9  Control of Funds after Partial Talking. ...cosmimersmmnisasdermmms 53

NI L T T ST 54

Section 115. Marks .o ot veenrset e s ehrr e naasr e saes hmvanins veresnia R cenraaess 54
1151 City-Associated Name or Mark......cococosmmmoninmmeimn s 54

iii




115.2  City Approval of Lessee Name or Mark. ..o e, 54

115.3  No Assignment or Transfer of City's Intellectual Property...cine 54
Saction 116. Restoration and Surrender of Premises. ..o 54
116.1 Tenant’s Restoration Obligations..... v rermrimiminren e 34
116.2  Restoration Procedure, v 55
"116.3  Restoration 1312 o] o1 Y RPN P e s 1)
116.4  No Relocation ASSISTANCE. ...vrrereiimeerereariansimrraseesvsresssssinst s ranes 56
1165  Failure tO RESEOTE. . iumnsscissirsssn i sssssssnssensvasstssesnasesrtsssessansseses 57
116.6  Rent DUring Restoration. .o mcnreresssmmrseiasrssneseisiassans ane 57
116.7  Rastoration Security .vesereees O 57
SECHON 117, MISCEIIANEOUS. ..cvvereessnreveresssrssesivessseseerisesecomssssersnsnenns v s e 57
117,10 Titles and CapLIoNS. wwmiceiim s i emess w57
1172 Exhibits and AtACHIMENTS. 1uvererresseseseesemssssississisarasasisens sssstsases 58
117.3  Construction of Agreemento i mmnnnsmna, PPN e 58
117.4  Integrated Agreement; AMandmenis. s e 58
117.5  Modification In WrtINg. «.oivevrinsmireoriien bbb ey 53
117.6  WaIYETS. irrerrcrniiemiessresereienestissenssesmmmasionssrvarasisnsssoness et v 58
117.7  Joint and Several Obligations of Tenant.....c...evineean, brrasseesersannrenes 59
117.8  Time is of the ESSBNCE. v enesssnss i 59
117.9  Statements of Tenant as Applicant. v cvinmanin sertetseqrmeniney 59
117.10 Governing Law; Dispute Resolution by Judicial Reference. ......... e 59
117.11  Severabiliby. .o oveererrereernierr e ree e rsrer e vevesec s sessscanssssesnsssrasensiorens 60
117,12 Termination by Court, o S PRI 60
117.13  WalVer of ClaimS. s iermimessnsscnsmimsesessssesscrmmessesmsmnsasmscssnn o 60
117.14  Conflict of INterest. i i s i e b0
117:15  Extent of Water FronTaE. c et s 60
117.16  State Tidelands Act, Grants and Trusts; City Charter. ..........couvnivnns B1
117,17 DISCIOSUTE LAWS. coiveveeiriinrierirersriensnrsssnnessnssissss s ims s nnssssanssrirees e B1
117.18  Visual Artists’ Rights AG, vooeevrrrersciorreescnmsenenitissesnstitsas seresss s 61
117.19  Supervision of BUsSiNgss PractiCes. . mimmncnoreneninine N 62
117.20  Signs and Lighting. .....ocoiins LehrreeCTTE R e T A E s RO TR R TR RPN SR O RS 62
117.21  Ownership of IMprovements. ooy aeesmso s 62
117.22  Promation of Los Angeles Harbor Facilities. .......ciecnimanenen. 63
117.23  Prior Permits. .v.ee.. Frvesrerers e pens e n s e ranae s eben R0 e 63
117.24  No Third Party Beneflciarios. .umiminsnmmmansnnnssarnssen, 63
11725  SUCCESSOIS..iiccrricrerersssesenarsiresaraine ottt e eeeet s naenens st enn e 63
117.26  Proprietary Capacily. vy 63
117,27  Executive D[rectér AUThOTILY. tvcinoinm s e, 64
117.28  City Approvals. s SRR N 64

iv




117.29  BIOKETS.mvenrsrresmsersans e taa s e e eesenes St e At oA ne et 64

117,30 Civil Code Section 1938 DIsClosuUre. ... .. et ret b e S ae ot 64

117.30  OFAC COMPUANCE vvviiviiseierrmsririsssasssins sersrcessresssnssessasssssresstersssnss ris s 65

117.32  Ashestos NOfIcatioN.maee et et b snr e ey R 65

117,33 AUGIES cuevccssssrerosissssessessesssssrssmesesssnestssssesssstsasss eoessessasessebssssnsrssssisess 56

ATTACHMENT 1 — GlOSSAMY OF TRIMS 1 ceuerrirrreersierasensrvases snsessssesssssassasssinssssasssssnsssssensessstssgassors v BB
EXHIBIT A~ REAL PROPERTY .o..vveneee ettt ene st e a s enarerbrens IR SRR RIS SRR s ban e bR S 73
EXHIBIT B = IMPROVEMENTS oovvvevvveceuseseseneesssessssessessosessscsmsessssessessssssnersssssseesseseeeees S 7.
EXHIBIT C~ APPRAISER QUALIFICATIONS ... tsimutverssmssssenessssssssassossesssssssormesssmsssasasessssosasssersesses 75
EXHIBIT D = LIMITATIONS ON USE 1.1 svtivesinssceireressescrcessrssassssassssssersrossorerss e s erreaes 76
EXHIBIT £ = WILMINGTON TRUCK ROUTE 111vseviresesseesesieersesssssesmsssesscsasssssns et et 79
EXHIBIT F — SPECIFICALLY {DENTIFIED APPLICABLE LAWS ....onvevessrsssaseseesssmssssessessessartssissinssssns 80
EXHIBIT G = BASELINE REPORT vvu10111evtsestesssvesssntssssttsorestsmsssae smasssessssassessessansssestamstssnesstsnessssesadssses 82
EXHIBIT H ~ ACCEPTABLE ENVIRONMENTALLY REGULATED MATERIAL .vvvvcensmmmnscsenssimmsesssisres 83
EXHIBIT [ = PORT ENVIRONMENTAL POLICIES 11ocveoivsiinsiisssesersesssssmsssessssssessns msssessssrsnentios reene 84
EXHIBIT J = CITY MAINTENANCE [TEMS .o.vvvuveessesmsssasessssscssssassssssssssssmmessssssentastssssesssassassssassossrosise 86
- EXHIBIT K = INSURANCE 11uvevuutrvessesersacssessresmesssssssesss et sesesesssssossentsesssmesmnssnessesenmarssss sessiastossansssones 87
EXHIBIT L— LOS ANGELES ADMINISTRATIVE CODE: AFFIRMATIVE ACTION . vcoseesenesssrnsetssmsrserns 88




THIS PERMIT ("Agreement") is madé and entered into thlS& day of [\ ﬁ\;..ﬁ; 2025, by
and between THE CITY OF LOS ANGELES, @ municipal corporation ("City"] actmg by and through
its Board of Harbor Comirissioners ("Board"), and LA SKY HARBOR, LLC, a Delaware limited
Hability company ("Tenant”) (individually referred to as “Party” and collectively referred to as
“Parties”),

ARTICLE L

Section 1. Agreement.

~ For good and valuable Considerat'i'on, the receipt and sufficiency of which is acknowledged
by the Parties, City hereby delivers, and Tenant hereby accepts, the non-exclusive use of the
Premises hereinafter described, subject to the terms and conditions of this Agreement.

Section 2. Premises.

2.1 Real Property and Improvements; Définition of “Premises.” The premises
subject to this Agreement are those lands and improvements Identified on Exhibits “A” and “B”
attached hereto and incorporated herein as if set forth in full (“Premises”); Exhibit “A” states and,
describes the real property subject to this Agreement, and its square footage, and includes
Drawing No.1-1430 F49 {which drawing is on file in the office of the Chief Hafbor Engineer of the
Harbor Department {“Harbor Engineer”}. Exhibit “B" identifies and describes all imprévements
on the Premises, and their ownership, Should Exhibit “"A” and/or Exhibit “B” he madified in
accordance with Applicablé Law after the Effective Date, such exhibits shall be renumberéd such
that, for example, after any such modification and renumbering, Exhibit “B” becomes
“Exhibit “B-1." Upan Executive Director’s tfansmittal to Tenant, such modified and renumbered
exhibit shall be deemed to be incorporated into this Agreemeant without further action of the
Board or Council and supersede any earlier issued iterations of that exhibit.

2.2 Acceptance and Surrender. Tenant is currently occupying the Premises and
agrees that they are suitable in all respects for its continued use and occupancy, and for
undertaking the Permitted Uses. No officer, agent or representative of City has made any
representation or warranty concerning the Premises, and Tenant does not rely on any such
representation or warranty for any purpose. Tenant shall surrender the Premises upon the
expiration or earlier termination of this Agreement in conformance with the terms and conditions
of this Agreement. Tenant acknowledges and agrees that it will continue occupying tha Premises
in its “AS IS” condition subject only to Section 104. Tenant acknowledges and agrees that it is
entering into this Agreement based solely vpon its own due diligence and inspections of the
Premises,

Section 3. Effective Date; Term and Holdover.

3.1 Effective Date, Tenant and its predecessors in interest with respect to the
Premises have occupied the Premises under that certain Permit No. 520 dated September 3,
1987, granted by the City, as amended by Amendments Nos. 1 through 8 {as amended, the
“Original Permit”) since January 24, 1997. This Agreement is a successor te the Original Permit




and shall be effective (“Effective Date”) on the first day of the month following the execution by
the Executive Director of the Harbor Department (“Executive Director”) which execution shall
oceur following approval as to form of thls Agreement by the Office of the Los Angeles City

Attorney and approval by the Board, and Couricil pursuant to Section 606 of City’s Charter. For
the avoidance of doubt, the Effective Date of this Agreement Is L.\ L&Sg
3.2 Term. The Term of this Agreement shall be fifty (50) years and shall cornmence

oh the Effective Date and expire an the 50th anniversary of the Effective Date (“Expiration Date”),
unless sooner terminated in accordance with this Agreement,

3.3  Holdover. Should Tenant remaln In possession of all or any part of the Premises
aftar the Expiration Date, with or without the express or implied consent of City, such occupancy
shall be a “holdover” from month to month only, and not a renewal or an extension of this
Agreement. In such holdover;, which may be commenced upon written notice from Executive
Director to Tenant, rent or osther monetary sums shall be payable in the amount of ane hundred
fifty percent {150%) of the Rent payable for the last manth of the unexpired Term, plus other
charges payable hereunder. Such holdover shall be subject to every other provision, term and
condition contatned herein, Notwithstanding the foregoing, acceptance by City of Rent after such
expiration or earlier terminatlon, if any, shall not: {i) constitute a holdover, {ii) result in a renewal
or-extension of this Agreement, (iil} walve, alter or affect any provision of this Agreement, or (iv)
waive, alter or affect any right of, or remedy available to, City, which rights and remedies
expressly are reserved. Tenant shall be responsible for all damages incurred by City due to
Tenant’s holdover.

Section 4, Rent and Other Tenant Payments.
4,1  Definitions.

4.1.1 Compensation Year. “Compensation Year” means “calendar year.” The
first Compensation Year commences on January 1 of the calendar year in which the
Effactive Date occurs; provided that, unless the Effective Date falls on January 1, the Rent
payable for the first partial Compensation Year shall be prorated on the basis of a three
hundred and sixty-five (365) day year.

4.1.2 Tariff Charges, “Tariff Charges” means all charges due and owing by
Tenant under the Tariff on account of Tenant’s use and occupancy of the Premises.

4,1.3 CPI-U. "CPI-U" means the Consumer Price Index for All ltems, All Urban
Consumers for the Los Angeles-Long Beach-Anzheim, California area, 1982-84=100, as
published by the U.S. Department of Labor, Bureau of Labor Statistics, or a successor
index selected by the Executive Director in the Executive Director’s reasonable discretion.




4,14 Base Rent. “Base Rent” means the monetary sum, in U.S. Dollars, Tenant
shall pay to City fer ts use and occupancy of the Premises per Compensation Year,
excluding Tarlff Charges and other Additional Rent.

4.1.5 Additional Rent. “Additional Rent” means all monetary sums, in U.S.
Doltars, Tenant shall pay to City for applicable Tariff Charges, impositions, taxes, liens, and
fees imposed on the Premises, or Tenant's use and/or occupancy of the Premises,
including but not limited to late fees, and any additional monetary payments which
Tenant is raequired to pay to City as more fully set forth in this Agreement.

4.2  Base Rent; Adjustments Thereof. As conslderation for rights granted in this
Agreement Tenant shall pay to City in the manner set forth herein without abatement, deduction
or offset, except as provided herein, the annual Base Rent of Four Hundred Twenty-Nine
Thousand Five Hundred Eighty-Eight Dollars ($429,588) when due, whether or not an invoice for
same has been received, pald monthly in the amount of Thirty-Five Thousand Seven Hundred
Ninety-Nine Dollars ($35,799) per month (“Minimurn Monthly Rent”) due on or before the first
day of each menth, Notwithstanding the foregoing, during the first Compensation Year, Tenant
shall only pay the percentage rent described in Section 4.2.1, below, whether the amount of
percentage rent is less than or greater than the Base Rent amount during such Compensation
Year.

4.2.1 Percentage Rent, Beginning on the Effective Date and monthly thereafter,

Tenant shall pay to City for each and every month of the rental period, the following

percentage rents equivalent to the amount, if any, by which the cumulative total of

percentages of the gross receipts exceeds the Minimum Monthly Rent payable

(“percentage rent”). '

PERCENTAGE RENT FOR ROOMS,

FOOD & BEVERAGES
Rooms 5.0%
Food & Beverage . 5.0%
Revenue from Vehicle Parking 20.0% |

PERCENTAGE RENT FOR OTHER

REVENUE SOURCES
Office Rental 10.0%
Retail Sales 3.0%
Vessel Insurance Brokerage 10.0%
Sale of Vessels/Yacht Brokerage 10.0%
Vending Machine Commission 25.0%
All Other Revanues 5.0%




43  Rental Adjustments. Base Rent shall be adjusted by Annual CPI Base Rent
Adjustments and Optional Market Base Rent Adjustments as follows:

4.3.1 Annual Base Rent Adjustments. Effective on the first (1%) day of the
second (2") Compensation Year {which date and subsaguent annual anniversaries shall
be referred to individually as “Annual CPI Adjustment Date”), and annually thereafter, the
Base Rent shall be adjusted as of each Annual Adjustment Date automatically arid without
further notice to reflect the percentage Increase {(but in no event decreose), if any, In the
CPI-U or successor index selected by the Board {(“Annual CPI Base Rent Adjustments”).
Such adjusted Base Rent shall be equal to the product obtained by multiplying the Base
Rent amount in effect on the Annual Adjustment Date by a fraction, the numerator of
which Is the CPI-U index in effect three (3) months immediately preceding the Annual
Adjustment Date {the “Adjustment Index”) and the denominator of which Is the CPI-U
index as it stood on the same.month of the prior year (the “Base Index”). For accounting
purposes, the Annual Adjustment shall be rounded to the nearest hundredth,

The formula illustrating the adjustment computation is as follows:
Adjustiment index

Annual CP1 Base Rent AdJustment = Base Rent\ as of Annual Adjustment Date x Base Index

4.3.2 Compensation Resets. [n addition to, and not as a substitute for the Annual
CPl Base Rent Adjustments required in Subsection 4.3,1, above, on the fifth (5th)
anniversary of the Effective Date and every five years thereafter (“Five Year Adjustment
Date”) the annual Base Rent shall be reset based on an economic performance method
of value where the annual Base Rent is determined by Seventy-Five parcent (75%) of the
average of the total percentage rent paid to the City over the past three years prior to the
Five Year Rent Adjusiment Date, unless, the calculated adjusied Base Rent of the
preceding calculation results in an amount less than the current Base Rent; then, Base
Rent shall not be adjusted. In no case will the Base Rent be adjusted downward, The
Adjusted Base Rent shall be establishad by the order of the Board.

Percentage rent in Subsection 4.2.1 may also be reset based on then current market
conditlons. Compensation resets of the percentage rent shall be determined by the
current market conditions for similar businesses within a comparable market area. City
may utilize the appointment of a qualifiad appraiser (Exhibit “C") to determine the
percentage rent.

4.3.3 Appraisal Process. Not less than sixty (60) days prior to every Five Year
Adjustment Date {“Reset Notice Date”), Executive Rirector may (but is hot required to)
commence the following process in connection with the determination of the
compensation reset of the annual Base Rent and percentage rent: Executive Director shall
provide notice that City and Tenant shall each raspectively, within sixty {60} days,
exchange the names and qualifications of two (2) appraisers, which appraisers shall
passess the qualifications set forth in the attached Exhibit “C” {attached hareto and
incorporated herein as if set forth in full), from which list Executive Director and Tenant




shall utilize best efforts to agree, within fifteen (15) calendar days, upon a single gualified
appraiser from that list whom the City shall instruct to conduct the appraisal to determine
market rental value and/or percentage rent of the Premises, as improvad, in substantially
the manner established by the Executive Director and applicable to the Premises and
comparable properties and in compliance with the latest edition of the Uniform Standards
of Professional Appralsal Practice (“Appralsal Instructions”), Exhibit “C-1” contains
additienal supplemental instructions, if any. The selected appraiser shall be instructed to
determine the adjusted market rent amounts and/or percentage rent within ninety (90}
calendar days of the selaction, Executive Director and Tenant shall cooperate with the
selected appraiser to provide information or documents in their respective custody or
control which are reasohably necessary to generate an appraisal in conformity with the
Appraisal Instructions. City shall retain the selected appralser; however, the costs
incurred for the appraisal shall be borne equally by City and Tenant. Tenant agrees to
reimburse City for half of the fees and half of the costs for the appraisal within fifteen {15}
calendar days of receipt of an invoice for payment of same. If, despite best efforts,
Executlve Director and Tenant cannot agree upon such single appralser within the
aforementioned fifteen {15) calendar days, or if the selected appraiser fails to transmit
the required appraisal report within ninety (90) calendar days following the appraiser’s
retentlon, Executive Director, on behalf of City, and Tenant shall each retain an appraiser
possessing the qualifications set forth in the attached Exhiblt “C* {“Appraiser
Qualifications”) to determine the Market Rent and/or percentage rent pursuant to the
Appralsal Instructions within no more than sixty (60) days, unless extended by mutual
written agreement of the Parties, If both Parties are required to retain an appraiser, fees
and costs of each appralser shall be borne by the Party retaining that appraiser. The
Board, in its sole discretion, may require the two appraisers to appeint a third appraiser
possessing the Appraiser Qualifications to determine Market Rent and/or percentage rent
in accordance with the Appraisal Instructions. If the two appralsers fail to appoint a third
appraiser within the timeframe required by the Board, the Tenant and City may retain a
neutral arbitrator to appoint a third appraiser possessing the Appraiser Qualifications to
determine Market Rent and/or percentage of rent in accordance with the Agpralsal
Instructions.

Appraisals generated pursuant to Subsections 4.3.3, shall be submitted to the
Board along with the Executive Director's recommendation for the Board’s determination
af the appropriate adjusted Base Rent and/or percentage rent for the Five-Year Adjusted
Periad, which determination shall be made at a puhlic meeting. Board shall review all the
relevant facts and evidence, including the appraisals, submiited to it and shall then
establish by order the Adjusted Base Rent and/or percentage rent to apply throughout
the Five-Year Adjusted Period. Such determination by Board shall be binding on the
Parties, and, in that regard, Tenant knowingly and voluntarlly waives any right to contest
such determination.

4.4  Reconciling Rent for Final Measurements. Rent shall be adjusted to reflect any
changes in City’s final measurement of the Pramises, or any improvements thereon, which are
made pursuant to Subsection 102.3 [Modifications of Premises and Documents), without further
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action of Board or the Council; provided however, that in no event shall the Rent be adjusted
below the Rent provided in Section 4.2, above. Executive Director shall provide written notice to
Tenant of the ravised Rent, the transmittal of which shall make the revised Rent effective,
without further action of Board or Council. .

4.5  Additional Rent.

4.5,1 Payment; Definition of Rent. In addition to Base Rent and any other
consideration under this Agreement, Tenant shall pay to City all Additicnal Rent, as listed
below, when due. Base Rent and Additional Rent shall collectively be referred to hereln
as “Rent.” All Rent shall be paid to City at the address to set forth in Subsection 103.2.2
(Payments), or at such other place as City may from time to time designate.

4.5.2 Tariff. Tenant shall pay City for any applicable Tariff Charges as Additional
Rent, ‘

4.5.3 Taxes and Impositions. Tenant shall timely pay all Taxes imposed with
respect to this Agreement, the use or the operation of the Premises, including, without
limitation, any documentary or other transfer or sales taxes, property or possessory
interest taxes, and any City of Los Angeles Business Tax applicable to the use and
operation of the Premises, Without waiving any rights or remedies against Tenant, City
reserves the right, without being obligated to do so, to pay the amount of any such Taxes
not timely paid by Tenant, and the amount so paid by City shall be deemed Additional
Rent hereunder, due and payable by Tenant immediately upon demand by City. Tenant
shall pay as Additional Rent such assessments, fees, and charges as shall be set by the

‘Board. Motwithstanding this Subsection 4.5.3, Tenant does not walve its right to seek
relief from a court of competent Jurisdiction to the extent that such Tax, assessment fee,
or c:harges are contrary to Applicable Law.

4.5.4  Utilities and Services, As between City and Tenant, Tenant shall be solely
liable for and shall pay all charges for services furnished to the Premises, including,
without limitation, heat, power, telephone, water, light, janitorial services, security
services, and trash collection services, and any other services in connection with its
occupancy of the Premises, including, without limitation, deposits, connection fees or
charges, and meter rentals required by the supplier of any such service. If any such
services are not separately metered or billed to Tenant, Tenant shall pay a reasonable
proportion, 1o be determined by Executive Director in his or her reasonable discretion, of
all charges jointly metered or billed, There shall be no abatement of Rent, and City shall
not be liable in any respect whatscever, for the inadequacy, stoppage, interruption, or
discontinuance of any utllity or service due to riot, strika, labor dispute, breakdown,
accident, repair, or other cause beyond City’'s reasonable control, or in cooperation with
governmental request or directions. To the extent such utilities and services are provided
hy City, such sums shail be Additional Rent payable by Tenant to City.




4.5.5 Rent for Non-permitted Uses. Use of the Premises for purposes not
axpressly permitted herein, whether approved in writing by the Executive Director or not,
may result in additional charges, including charges required by the Tariff, as it may be
amended or superseded. Imposing additional charges, and receiving Additional Rent for
non-permitted uses, shall not waive City's rights to declare a default, or limit City's
remedies under this Agreement and at law.

4.5.6 Rent on New Improvements, Tenant shall not be charged Rent for the

" rental value of any additions, improvements, or alterations to the structures on the

Premises authorized by City and made by Tenant, at Tenant’s sole expense unless and

untll tile to said additions, improvements, or afterations revert to City pursuant to the
terms of this Agreement or by operation of law.

45,7 Other Amounts. Tenant shall pay as Additional Rent any amounts due and
owing fram Tenant that arise from or are related to its undertaking of the Permitted Uses
or fts occupancy of the Premises, including without limitation, service charges for services
provided by the Harbor Departrment.

4.5.8 City's Net Return. The Parties intend that Rent provide City with a “net”
return for the Term, free of any expenses or charges with respect to the Premises, except
as specifically provided in this Agreement. Accordingly, Tenant shall pay as Additional
Rent and discharge, before delinquency (but subject to the terms of this Agreement,
including any applicable cure petiods), each and every item of expense, of every kind and
nature whatsoever, including impositions or other amounts customarlly paid by a tenant
or otherwise payable by Tenant in accordance with the terms of this Agreement.

Section 5. Uses,

5.1  Permitted Uses. The Premises shall be used for the following purposes and ne
others: the construction, cperation, and malntenance of structures and facilities for a Doubletree
by Hilton or cther first~class hotel of similar or better quality as determined by the Board, diriner
and convenience restaurants, bar, banguet and event facilities, rental of conference and other
retail spaces, sale of sundry convenience items, parking, other commercial uses in support of the
hotel and all lawful activities related and incidental thereto and no other purpases {“Permitted
Usas”},

5.2  Limitations on Usa. Tenant shall not use or allow the Premises, or any part
thereof, to be used for purposes other than the Permitted Uses without the prior written
approval of the Board (which approval may be withheld by the Board in its sole and absolute
discretion}, and subject to such restrictions, limitations and conditions as may be imposed by the
‘Board. Such restrictions, limitations and conditions include, without [Imitation, those matters
comprising Exhibit “D” attached hereto and incorporated herain as if set forth in fuil.




5.3  Operating Covenant. Tenant shall manage and operate the Premises, or cause
them to be managed and operated, as In a manner consistent with the manner and standard by -
which comparable facllitles are managed and operated, {Doubletree by Hilton or other first-class
hotel) and shall perform maintenance and capltal improvements necassary to maintaln the
Premises in a manner comparable to that in which comparable facilities are maintained all in
compliance with all terms and conditions of this Agreement.

Section 6. Notices.

All notices or other communication necessary in cases where written notice, including the
service of lagal pleadings, shall be glven in writing by personal service, or express mail, Federal
Express, DHL, UPS or any other similar form of alrborne/overnight delivery, service, or mailing (if
said notice Is deposited In the United States mail, postage prepald, certified and return receipt
requested in a sealed envelope), addressed to the Parties at their as set forth below, with postage
thereon fully prepaid. When so given, such notice shall be effective as provided below. Any
notice provided by the Tenant to the City can also be sent by e-mail and an overnight delivery
service. Unless changed by notice in writing from the respective parties, hotice to the parties
shall be as follows:

Te City {or its Los Angeles Harbor Department):

Port of Los Angeles

P.O. Box 151

San Pedro, California 90733-0151
Attention: Executive Director

With copies to: Office of City Attorney—Harbor Department
425 § Palus Verdes Street
San Pedro, California 90731
Attention: General Counsel

and to:
Real Estate Division
P.O, Box 151
San Pedro, CA 90733-0151
Attention: Director of Real Estate

ToTenant: LA Sky Harbor LLC
81 North Mantor Avenue
Pasadena, CA 91106
Attn: Frank Yuan

With a copy to: Sherry Meyerhoff Hanson & Crance LLP
520 Newport Center Drive, Suite 1400




Newport Beach, CA 92660
.Attn: Andraw P. Hanson

Any such notice shall be deemed to have been given upon delivery or three (3) business
days after deposlit in the mail as aforesaid, Either Party may change the address at which It
desires to receive notice upon giving written notice of such request to the other Party.

Nothing hereln contained shall preclude or render inoperative service of such notice in
the manner provided by Applicable Law. All notice periods under this Agreement refer to
calendar days unless otherwise specifically stated.

Section 7. Requlrement to Operate Hotel on Premises as First-Class Hotel,

Tenant agrees to continue to operate the hotel on the Premises as a Doubletree by Hilton
or other first-class hote! of similar or better quality as judged by the Board. Fallure to do so shall
constitute a material breach of the Agreement thirty (30) days after service of a written Notice
to Cure or Quit as provided in Section 109.1.1(b) of this Agreement unless Tenant cammences to
cure the breach within said thirty days. If Tenant is diligently pursuing the cure of sald breach, as
determined by the Executive Director, Executive Director may give further extensions of 90 days
with a total amount not to excead 365 days from the date of service of the Notice to Cure or Quit.
Payment of Rent or any other amounts shall not be considerad a waiver of the breach or Notice,
If Tenant fails to cure the breach and the Agreement is terminated, the hotel and all
improvements to the Premises including those made by Tenant shall remain part of the Premlses
without reimbursement. (See also Section 118.30).

Section 8. Use of Hotel Premises by City.

City may from time, at fifty-percent {50%) of normal charges, be allowed occasional
temporaty use of avaitable hotel meeting space for City related business. Once City reserves suich
hotel meeting space, Tenant may not cancel City’s event. Such use shall include but not be limited
to hotel staff assistance, room set up, room cleanup, and ongoing room services during City's
event. Any food and beverage services included in such meetings shall be at eighty percent {80%)
of then current charges.

Section 9, Trash and Recycling Areas.

Tenant shall continue to allow nelghboring user Via Cabrillo {defined below in Section 13)
to dispose of its trash and recycling at Tenant’s trash and recycling areas within the Premises at
na charge, '

Section 10, Parking Validation.
" Patrons of the hotel restaurant will recelve validation for three {3) hours of free parking.

Section 11,  Lease Extension Processing Fee. Tenant shall pay a one-time permit processing
fee of Fifty Thousand Dollars {$50,000) due upon the Effective Date of the Permit. Such fee Is in
addition to the Rent and other payments required under this Agreement.




Section 12,  Assignment/Transfer fee. The followlng amounts replace the amounts provided
in Section 112.7 (a) and (b}, Before any assignment or transfer for which the approval of Beard is
required, Tenant shall pay a transfer fee In an amount equal to the greater of (a) one percent
{1%) of the gross sales price for such assignment or (b} $100,000.

Section 13. Parcel No. 6. Parcel No. G totaling approximately 39,500 square feet is provided at
ho charge and shall remain accessible to the public and available for utilization by the adjacent
2500 Via Cabrillo Marlna office building ("Via. Cabrillo”). Tenant shall be respensible for the
maintenance and repalr of all improvements within Parcel No. 6.

Sectlon 14, Parcels No. 5 and 7. Parcel Nos. 5 and 7 totaling approximately 229,410 square feet
of parking are included and subject to the terms of Section 4 {Compensation}, above, Tenant shall
also be resporsible for the maintenance and repair of Parcel Nos. 5 and 7 as well as other terms
of the Agreement. Tenant shall make available at no charge adequate parking equivalent to a
total of 1000 spaces for the employees, members, guests and subtenants of neighboring
Los Angeles Yacht Club and Via Cabrille and government employees.

Section 15, City will deliver to Tenant’s lender an estoppel certificate within thirty {30) days after
such lender’s written request, which certificate will certify, subject to any applicable exceptions,
that the Agreement (permit) Is in full force and effect, will identify modifications to the
Agreement, and will indicate whether to the knowledge of City by the Harbor Department’s
Drector of Real Estate, any default then exists uhder the Agreament.

ARTICLE 1 - Sections 16 to 99, intentionally omitted
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ARTICLE 2 - STANDARD PROVISIONS

Section 100. Applicability of Article 2.

Notwithstandfng anything in this Agreement to the contrary, In the case of any
inconsistency between Article 1 and Article 2 of this Agreement, the provisions of Article 1 shall
control. *

Section 101. Definitions,

All capitalized terms used and not defined in Article 1 or Article 2 shali have the meaning
ascribed to them in the Glossary of Defined Terms attached hereto and incorporated hereln as
Attachment 1, attached hereto and incorporated herein as if set forth in full. '

Section 102, Limitations and Conditlons Related to Premises.

102.1 Compliance with Applicable Laws; Executive Director Directives. At all times in
its use and cccupancy of the Premises and in its conduct of operations thereon, Tenant, at its -
sole cost and expense, shall comply with all Applicable Laws, and with any and ali directives Issued
by Executive Director under authority of any such Applicable Law, Tenant shall make, at Tenant’s
sole cost and expense, any and all alterations, improvements, and changes to the Premises or its
improvements, whether structural or nonstructural, that are requirad by Applicable Law, on the
Effective Date or as may be enacted or amended during the Term. Such Applicable Laws include,
without limitation, those matters comprising Exhibit “F”, attached hereto and incorporated
herein as If set forth in full, Clty shail have no liability to the Tenant or any third party if this
transaction does not comply with any Applicable Laws or any third-party compliance or approval
process. City is nat liable or responsible to the Tenant or any third party for any damages to the
Tenant or the third party if this Agreement is terminated due to a violation of Applicable Laws or
any third-party compllance or approval process.

102.2 Reservations, This Agreement and the Premises are and shall be at all times
subject to the reservations and exclusions listed below, and additional reservaiions City may
reasonably require after the Effective Date, or which any Applicable Laws may require after the
Effective Date (“Reservations”) of which Tenant shall receive advance written notice. Such
Reservations shall not unreasonably interfere with the conduct of Tenant’s business on the
Premises as authorized in this Agreemant. The determination of unreasonable interference shafl
be made sclely by the Executor Director in their discretion. In the event of any Reservation,
Tenant shall receive no compensation or abatement of rent unless otharwise provided in this
~ Agreement. '

102.2.1 Utilities, and other Rights-of-Way, Rights-of-way for sewers, storm

drains, pipelines {public or private), conduits for telecommunications, cable, fiber opiic,
alectric, gas, and power lines, as may from time ta time be determined to be necessary
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by the Board, Including the right to enter upon, above, below or threugh the surface to
construct, service, inspect, maintain, replace, repzir, enlarge or otherwise uillize the
Premises for such purpose.

102.2,2 Streets and Highways. Rights-of-way for streets and other highways and
for rallroads and other means of transportation which are apparent from a visual
Inspection of the Premiises or which shall have been duly established or which are
reserved herein.

102.2.3 Telecommunication and Utilty Egulpment. Access, temporary.

occupancy, and the right of City or third-partles selected by City in its sole and absolute
discretion to Install, operate, maintain, and repair telecommunication and utility
equipment,

102.2.4 Homeland Security. Access, temporary occupancy and other rights
reasonably necessary to comply with homeland security or related requirements of
Applicable Law or directives of the Harbor Department. City reserves the right to instal,

maintain and operate on the Premises equipment related to homeland security andfor

public safety with seventy-two (72) hours prior written notica to Tenant.

102.2.5 Environmental Initiatives. Access, temperary occupancy and other rights
reasonably necessary to comply with environmental initiatives arid/or policles of City,
local, state and federal agencies or the Harbor Department.

102.2.6 Prior Exceptions. All prior axceptions, reservations, grants, easements,
leases or licenses of any kind whatsoever that appear of record in the office of the
Recarder of Los Angeles County, California, or in the official records of City or any of iis
various departments.

102.2.7 Mineral Rights Excluded. Rights-of-way over, on, under, and through the
Premises, as Board or City raquires, to drill and explore new, or to maintain existing, oll,
gas, or mineral wells. All minerals and mineral rights of every kind and character now
known to exist or hereafter discovered, including, without limiting the generality of the
foregoing, oil, gas and water rights, together with the full, exclusive and perpetual rights
to explore for, remove and dispose of sald minerals, or any part thereof, are excluded
from the Premises, without, however, the right of surface entry on the Premises.

102.2.8 City's Right of Access and Inspection, City, by and through its officers,
employees, agents, representatives, and contractors, shall have the right at all reasonable
times and in a reasonable manner, upon notice to Lessee, Lo enter upon the Premises for
the purpose of inspecting the same or for doing any act or thing which City may be
obligated or have the right to do under this Agreement, or otherwise, and no abatement
of Rent shall be ¢laimed by or allowed to Tenant by reason of the exercise of such rights.
In the exercise of its rights under this Sectlon, Clty, its officers, employees, agents, and
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contractors shall not unreasonably interfere with the conduct ofTenant s business on the
Premises as herein autherized.

102.3 Modification of Premises 'and Documents.

102.3.1 Final Measurement. The Premises may be subject to final measurement

by City. To the extent that the final measurements differ from Exhibit “A,” the Harbor

- Engineer shall: {I) revise Exhibit “A” to reflect the correct theasurements of the Premises

and any improvements thereon; {li) renumber the revised Exhibit “A” as Exhibit “A-1";

and (ili) transmit Exhibit “A-1" to Tenant. Upon City’s transmittal to Tenant, such revised

and renumberead Exhibit “A-1” shall be deemed to: (i) be incorporated into this Agreement
without further action of the Board or the Council; and (i) supersede Exhibit “A.”

102,32 Modifications. Subject to compliance with Applicable Laws, addition or
deletlon of Premisés on which Tenant pays Rent, not to exceed a cumulative total of ten
percent (10%) of the originally designated Premises, may be made by mutual written
agreement of the Partles as detalled hereln, so long as such change in area is not a
temporary use of substitute premises as set forth in Tariff ltem 1035 (or Its successor), or
not tempoerary as determined by City in its sole and absolute discretion, Such addition or
deletion shall be by written amendment and shall specify appropriate adjustments in
Rent. Unless the modification involves an amount In excess of the Executive Director’s
contracting authority, as that amount may be amended from time to time, the
amendment shall not require approval by the Board or the Council. If, on the other hand,
the modHfication involves.an amount within the Executive Director’s authority, he or she
shall make such modification in his or her sole and absolute discretion and shall transmit
the amendment memarializing the medification to Tenant. Any such amendment shal}
revise and replace the following: (I} Section 2 {Premises) (i) Section 4 (Rent and Other
Tenant Payments), and (iii) Exhibits “A,” and/or “B,” as necessary to conform to these
modifications.

102.4 Temporary Assignments. By issuing this Agreement, City does not grant te Tenant
the sole or exclusive right to use the Premises. Whenever the Premisas, excepting an office
bullding occupied by Tenant, if any, are not being used, in whole or in part, by Tenant for the
Permitted Uses, or if City requires the Premises on a project or emergency basis, the Executive
Director shall have the tight, subject to Tenant’s consent (which consent shall not be
unreasonably withheld), to make temporary assignments to other persons, firms and/or business
entities to use the Premises, or any part thereof, as provided In the Tariff. Any direct charges
accruing against Tenant from the use of the Preamises by a temporary user, and the allocated
costs of utilities that Tenant furnishes to such temporary user, shall be paid by such tamporary
user, "City and Tenant agree to negotiate in good faith regarding any other terms and conditions *
of such teamporary assignments.

102.5 Waste or Nuisance. Tenant shall not use the Premises (n any manner that
constitutes waste or nuisance.
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- 1026  Maintenance Areas. Tenant shall not conduct or permit any maintenance of
mabile or portable equipment on the Premises except In full compliance with all Applicable Laws
attendant to the Pramises and its use, including without; imitation, all Environmental Laws and
Mitigation Measures as herzinafter defined. Tenant shall not conduct maintenance activities on
unpaved portions of the Premises, if any.

102,7  Responsibility for Financing. The procurement and/or maintenance of any
financing required In connection with the use of the Premises, including, without [Imitation,
development and operation, shall be the sole responsibility, cost and expense of Tenant.

102.8 Tenantto Supply Necessary Labor and Equipment. Tenant shall, at its sole cost
and expense, provide all equipment and [abor necessary to undertake the Permitted Uses;
provided, however, that nothing contained herein shall prevent Tenant from using such
equipment as may ba installed by City at the Premises upon the payment to City of all applicable
chargas.

102.9  Liens; Indemnity. Except where contested by Tenant in good faith in a court of
competent jurisdiction, and except for non-delinquent liens arising from taxes or tax
assessments, Tenant shall keep the Premises free from liens of any kind or nature arising out of
its use and/or occupancy of the Premises, including any liens arising out of any labor performed
for, or materials furnished to or on behalf of, Tenant on the Premises. Tenant shall at all times
defend, hold harmless and indemnify City from and against all claims for labor or materials in
connection with the construction, erection, or installation of Improvements made by Tenant
upon the Premises, or from additions or alterations made to any improvements on the Premises,
of the'repair of the same, by or at the direction of Tenant, and the costs of defending against any
such claim, including attorneys’ fees. If a mechanic’s or other similar lien shall at any time be
filed against Clty's.interest in the Premises, which is not contested by Tenant in good faith in a
court of competent jurisdiction, Tenant shall: (i) cause the same to be discharged of record within
thirty {30) days after the date of filing the same; or, (i) otherwise free the Premises from such
claim, or lien and any action brought to foreclose such lien: or, (i} promptly furnish City with a
hond in the amount of one hundred and twenty five percent {125%) of the lien, issued by a
surety company, acceptable to the Executive Director, sacuring City against payment of such lien
and against any and all loss or damage whatsoaver in any way arising fram the failure of Tenant
to discharge such lien,

102,10 Tenant Electronic Equipment. - Tenant shall coordinate with the Harbor
Department and any other applicable Governmental Agencies prior to Installing any electronic,
radio or telecommunications equipment to ensure that their operations do not Interfere with
public safety communications or radio frequencies of other tenants or City,

102.11 Property of Tenant. All property brought onto the Premises by Tenant, or In the
care, custody or control of Tenant, to undertake the Permitted Uses, or otherwise, shall be and
remaln the property of Tenant, subject to the terms and conditlons contained herein, and shall
be there at the sole risk of Tenant. Tenant hereby waives all claims against City with respect to
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such property, except for injuty or damage to such property caused by City’s sole negligence ot
willful misconduct, ’

102,12 Quiet Enjoyment. City covenants that, so long as this Agréement has not
expired or terminated in accordance with its terms and Applicable Laws attendant to the
Premises and its use, and Tenant is not in default under any provision of this Agreement, Tenant
shall and may peaceably and quietly have, hold, and enjoy the Premises for the Term, so long as
tha Premises are used in compliance with the State Tidelands Trust, By such covenant, City makes
no representation or warranty as to the condition of title of the Premises or the suitability of the
Premises for the Permitted Uses. Tenant’s sole remedy for breach of this Subsection 102,12 shall
ke an action for specific performance.

Section 103, Additional Provisions Related to Rent.

103.1 Premises Subject to Tariff. Tenant accepts the Premises and shall undertake the
Permitted Uses subject to each and every of the applicable rates, terms, and conditions of the
Tatiff In its form on the Effective Date, or as it may be temporarlly amended, or permanently
amended, or supersedad during the Term. Except as otherwise set forth in this Agreement,
Tenant is contractually bound by all Tariff rates, terms and conditions as If the same were set
forth in full herein.. Executive Director, In his or her sole and absalute discretion, shall determine
if a conflict exists between a provision of this Agreement and a Tariff provision. In the event of
such conflict, this Agreerment shall at all timés prevail,

103.2 Requirements Applicable to Tenant’s Payment of Rent.

103.2,1 Tenant’s Obligation to Pay; No Right of Set-Off, Notwithstanding any
other provision of this Agreement, Tenant’s obligations to pay Rent to City according to
the terms and conditions of this Agreement shall be absolute and unconditional and shall
_be unaffected by any circumstance, including, without limitation, off-set, counterclaim,
recoupment, defense, ar other right which Tenant may have against City.

103.2.2 Payments. Whether invoiced by City or not, Tenant shall render its
payments due and payable under this Agreement to the City of Los Angeles Harbor
Department, P.O. Box 102647, Pasatena, CA 91189-2647 or any other place that City from
time to time may designate in writing. ARl payments due to City under this Agreement
shall be made In U.S. Dollars, either in the form of a check {drawn on a bank located in
the State of California) or via electronically transmitted funds,

103.2.3 Proration of Payments, If any payment by Tenant is for a pariod shorter
than one calendar ronth, the Rent for that fractional calendar month shall acerue on a
daily-basis for each day of that fractional month at a daily rate equal to 1/365 of the total
. annual Rent then due and payable. All other payments or adjustments that are required
to be made under the terms of this Agreement, and that require proration on a time basis,
shall be prorated on the same basls.
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103.2.4 Annual Financial Statements. Tenant and any guaraniors of this

Agreement shall provide to City. annual audited financial statements, or financlal
statements certified by a third-party Certified Public Accountant (C.P.A).

103.2.5 Force Majeure Not Applicable. Any Force Majeuré provision or principle,

including, without limitatlon, the provisions of Section 109 (Force Majeure), shall not
apply to any of Tenant’s Rent Payment Obligations,

-

103.2.6 Deposits.

103.2.6.1 Security Deposit. NONE. As a condition precedent to the
effectivaness of this Agreement, on or befare the Effective Date, Tenant shall,
deposit with Executive Director a sum equal to __0__ monthly instaliments of
Base Rent (“Security Deposit”), which sum shall increase automatically with every
increase [n Rent under this Agreement. Said Security Deposit shall be in cash ora
standby irrevacable letter of credit, or equivalent, in a form approved by City and,
if applicable, the City’s City Attorney. Letters of credit shall be self-renewing from
year-to-year and shall remain in full forca and effect for a minimum period of
ninety (90) days followlng the Expiration Date ar any earller termination of this
Agreement, Notwithstanding the foregoing, the irrevocable letter of credit may
be subject to termination upon sixty (60} days writien notice, provided that,
Tenant shall first give Clty notice in writing of its intent to terminate the letter of
credit and pravide a replacement irrevocable letter of credit 1o the City so that
there is no lapse in coverage.

Said deposit may be used to cover delinquent Rent, and other cbligations
under this Agreement including, but not limited to, any obligaticn to repair,
maintain, or restore the Premises. This deposit shall not, in any way, reduce
Tenant’s llabilities under this Agreement unless specifically stated In writing by
City and approved by the Board. Should all or part of such deposit be applied
against Rent due and unpaid, or other obligations due and unpaid, Tenant shall
immediately make another deposit in an amount equal to the amount so used, so
that at all times during the term of this Agreement said deposit shall be
maintalned in the sum stated above, or as increased pursuant to Subsection
103.2.6.2, below. Two percent (2%) of the value of any standby letter of credit, or
its equivalent, shall be deducted and paid to a Harbor District maintenance fund
and shall be non-refundable. Upon the expiration or earller termination of this
Agreement, the Executive Director may release any standby letter of credit, orits
equivalent, and refund the remaining ninety-eight percent {98%) of the Security
Deposit to Tenant, provided that Tenant is in compliance with all the terms and
conditions of this Agreement. City shall have the right to apply the security
deposit against Rent due and unpaid, or other obligations due and unpald. Tenant
shall not use any part of the security deposit to pay any Rent due hereunder.
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103,2.6.2 Port Environmental Fund Deposit. NONE Should Executive
Director so direct Tenant in writing, In addition to, and not as a substitute for, the
Security Deposit, Tenant shall deposit with the Board a sum equal to {_0 %) of the
Base Rent per year, for deposit into the Port’s general environmental clean-up and
restoration fund to be used by City if Tenant fails to remedlate a Term Release
fully or If Tenant falls to restore the Premises fully at the expiration or earlier
termination of the Agreement. Any portion of such deposlt hot needed for a Term
Release or for Restoration shall be refunded to Tenant upon termination of this
Agreement.

_ 103,2.7 Charges on Past Due Obligations. Payments required to be made by this
Section 103 which have not baen paid within ten (10} calendar days of the date such
payments are due shall be subject to a delinguency charge which shall accrue at the rate
provided in Item No, 270 of the Tariff, currently conslisting of simple Interest of one

. thirtieth {(1/30) of two percent {2%) of the amount remaining unpald each day. Tenant
acknowledges that it knows the day of the month Its payments hereunder are due and
that such payments are due to be made from that date and not the date of City's invoice,
If any. The delinguency service charge shall be imposed whether or not a deposit required
by Subsection 103.2.6, above, is applied to the amount due. City has the unqualified right,
upon thirty (30) days' prior written notice to Tenant, to change the level of the
delinquency service charge. The payment of Interest on such amounts shall not excuse
or cure any Default by Tenant under this Agreement,

Section 104, Tenant’s Environmental Obligations During Term of Agreement.

104.1 Term Contamination; Remediation. During the Term, Tenant shall maintain the
Premises free of Term Contamination, subject to Sections 102.2 {Reservations), and 102.4
{Temporary Assignments). On the Expiration-Date or at the eatlier termination of this Agreement,
as to Environmentally Regulated Material, Tenant shall surrender possession of such Premises to
City In the environmental condition that fully complies with Applicable Laws, the guidelines of,
orders of, or directives of the Governmental Agency or Agencies that have jurisdiction of the
Premises and to the satisfaction of City in conformance with Harbor Department’s remediation
procedures, and free of encumbrances, such as deed or land use restrictions, except those that
may be imposed as a result of the presence of Environmentally Regulated Material despite
Tenant’s compllance with the foregoing requirement. Tenant shall remediate or cause the
remediation of any Term Contamination whether caused by Tenant or any third-party
consultant, contractor, or invitee of Tenant during the Term and/or Tenant’s Prior Occupancy
{defined below In Section 104,11} of the ‘Premises, including Term Contamination of
improvements, adjacent harbor waters, soil, sediment, groundwater, or air, or of adjacent
premises (including soil, sediment, groundwater, or air) and including Term Contamination that
is considered a nuisance under Applicable Laws. Remediation shall ba to the satisfaction of City,
and the reguirements of the applicable governmental agencies including the Regional Water
Quality Control Board, by removing or effecting the removal of afl Term Contamination including

but not limlted to contaminated soil, water, groundwater, sediment, or other material it may
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place or cause to be placed on site such that no encumbrances, such as deed or land use
restrictions, be imposed on the Premises as a result of such Term Contamination. In fulfilling Its
obligations under this Section, Tenant shall also comply with any other conditions reasonably
imposed by City. If Tenant knows or has reasonable cause to believe that Term Contamination
has occurred in, on, under, or about the Premises, Tenant shall immediately give writtan notice
to City,

City shall provide written natice of the existence of any Environmentally Regulated Material to
Tenant, but the failure of City to pravide such notice shall not relieve Tenant of thelr ohligations.
Tenant may rehut such prasumptlon by providing to City, within ninety {90) days of City's written
notice, conclusive evidence demonstrating that such Environmentally Regulated Materlal is not
Term Contamination, Otherwlse, such presumption shall be deemed confirmed making Tenant
solely responsible for such Environmantally Regulated Material. Whether any Information
submitted by Tenant rebuts the aforementioned presumption shall be within Executive Director’s
reasonabie discretion. This provision shall survive the expiration or earlier termination of this
Agreement,

104.1.1 Prior Qccupancy. If, prior to the Effective Date, the Premises, or portions
thereof, were occupied by Tenant, or an Affiliate of Tenant, or by an assignor or transferor
to Tenant, under an entitlement or agreements separate from this Agreement [“Tenant
Prior Occupancy”), as between City and Tenant, Tenant is solely responsible for any and
all Environmentally Regulated Material released on the Premises dufing such Tenant Prior
Occupancy. Such responsibility is in addition to Tenant’s responsibility for Term
Contamination,

104,1.2 Specific Tenant Obligations for Term Contamination. As between City
and Tenant, Tenant shall, at its sole cost and expense, remediate all Term Contamination
in accordance with Section 104.1. If Applicable Law requires Tenant to report Term
Contaminatlon to a Governmental Agency, Tenant shall so repart and thereafter, if such
Governmental Agency asserts Jurisdiction over such Term Contamination, Tenant shall; at
its sole cost and expense as between City and Tenant, manage the Term Contamination
consistent with Applicable Laws and the directives of the Governmental Agencies with
jurisdiction, if any. If a schedule for such Tarm Contamination management is not
prescribed by Applicable Laws, or the directives of the Governmenta! Agencies with
jurisdiction if any, the Harbor Department shall raasonably prascribe such schedule in
consultation with Tenant. Whether a Governmental Agency asserts jurisdiction over
Term Contaminatior or not, Tenant shall characterize {Including sampling and analysis}
all Term Contamination in canfarmity with Applicable Laws and the reasonable diractives
of Executive Director, Tenant shall provide coples of remediation-relevant documents
(including work plans, reports, remedial action plans, and progress reports) for Harbor
Department review and approval prior to implementing fleld investigations, studies, or
tleanups. Tenant shall provide copies to City of all communications between Tenant (and
any third-parties acting for or on its behalf), and any Governmental Agency wiih
Jurisdiction regarding all Term Contamination. If Tenant fails to wholly or partially fulfill
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any obligation set forth in this Subsection 104.1.3, City may (but shall not be requirad to)
take ali steps it deems necessary to fulfill such obligation. Any actlon taken by City shall
be at Tenant’s sole cost and expense, and Tenant shall Indemnify, defend and hold
harmless the Chty, and Tenant shalf pay for and/or relmburse City for any and all costs
{including any administrative costs or legal costs) City Incurs as a result of any such action
it takes. :

104.2 Presence and Use of Environimentally Regulated Material During the Term.

104.2,1 Tenant Is Owner and Operator; Indemnity. Except for Envircnmentally
Regulated Material comprising the Baseline Condition, and subject to Section 104.1, as
between City and Tenant, Tenant is responsible at it sole cost and expense for full
compliance with Applicable Laws regarding the use, storage, handling, distribution,
processing, and/or disposal of Environmentally Regulated Material, regardlass of whether
the obligation for such compliance or responsibility is placed on the owner of land, on the
owner of any improvements on land, on the user of land, or on the user of the
improvements on land. For purposes of CERCLA {the Comprehensive Environmental
Response, Compensation and Liability Act of 1980) and all other Applicable Laws, Tenant

~shall be considered the owner and operator. Except for Environmentally Regulated
Material comprising the Baséline Condition, and subject to Section 104.1, Tenant agrees
that any claims, damages, fines, or other penalties asserted against or levied on City
antl/or Tenant as a result of noncompliance with any Applicable Laws shall be the sole
responsibility of Tenant and that Tenant shall indemnify, defend and held City harmless
from any and all such claims, damages, fines, penalties, and/or judgments, as well as any
costs expended Lo defend agalnst such claims, damages, fines, penalties, and penalties/or
judgments, including attorneys’ and experts’ fees and costs that result from
Environmentally Regulated Materlal outside of the Baseline Condition, or Tenant’s non-
compliance with any Applicable Law during the Term regarding the use, storage, handling,
distribution, processing, and/or disposal of Environmentally Regulated Material. City
shall provide Tenant with not less than thirty (30) days’ notice to comply with any claims,
damages, fines, and penalties, or if Tenant has not complied with such claims, damages,
fines,. and penalties, or it Tenant has not requested a meet and confer to discuss
compliance within such thirty {(30) days, then City, at its sole option, may pay such claims,
damages, fines, and penalties resulting from Tenant’s noncompliance with any of the
Applicable Laws, and Tenant shall indemnify and reimburse City for any such payments.

104.2.2 Use of Environmentally Regulated Materal, Tenant shall not cause or
permit any Environmentally Regulated Material to be generated, brought onto, handled,
used, stored, transpotrted from, received or disposed of (hereinafter sometimes
collectively referred to as “handle” or "handled") in or about the Premises, except for:
(i) limited quantities of standard office and janitorial supplies containing chemicals
categorized as Environmentally Regulated Material; (il} Environmentally Regulated
Materlal set forth in Exhibit “H” attached hereto and incorporated herein as If set forth in
full, which are necessary for Tenant to undertake the Permitted Uses; and (iii)
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Environmentally Regulated Materfal handled in conformity with all state and federal
environmental regulations. Tenant shall handle all such Environmentally Regulated
Material in strict compliance with Applicable Laws in effect during the term of this
Agreement or any holdover. Tenant shall provide Clty with a report including an updated

Exhibit “H” which reflects all additional Environmentally Regulated Material necessary for

Tenant to undertake the Permitted Uses anly if there are changes to Exhibit “H”.

104.3 Mitigation and Other Environmental Obligations.

~104.3.1  Compliance Obligatian; MNatice. Tenant shall comply (and shall
immediately halt and remedy any incident of non-compliance} with:

104.3.1.1 Applicable Laws. Tenant shall immediately upon receipt
provide City with copies of any notices or orders or similar notifications received
from any Governmental Agency regarding compliance with Applicable Laws
relative 1o obligations under Section 104; :

104.3.1.2 Environmental Policies, Rules and Directives. All applicable
environmental policies, rules and directives of the Harbor Department as set forth
onin Exhibit " attached hereto and incorporated herein as if set forth in full; and

104.3,1.3 Mitigation Measures and MMRP. Following certification of
the environmental document required by the California Environmental Quality Act
("CEQA") for the development at the Premises intended to implement any
improvements or legally entitle hereunder an additional term of use and
occupaney of the Premises, the environmental mitigation measures (“Mitigation
Measures”) and Mitigation Monitoring and Reporting Program {or “MMRP") and
other Environmental Compliance Requirements, if any, shall be set forth
collectively in Exhibit “N” hereto. Tenant shall report any non-compliance with
Exhibit “N” to Executive Director, including the facts of such non-compliance and
Tenant’s proposed cure of such non-compliance in accordance with Section 108
hereto. Foliowing the Effective Date, upon mutual written agreement of Board
and Tenant, Board may revise Exhibit “N.” Tenant shall be considered to be in
compliance with the requirements imposed by Exhibit “N” If it complies with laws
and regulations adopted by applicable Governmental Agencies that are equivalent
to or more stringent than those of Exhibit “N.” In such event of superseding
regulations, Tenant shallnot be required to continue reporting on the
superseded MMRP measures unless a viclation accurs, in which event Tenant shall
provide notification to the City as required pursuant to Section 104.4, in addition
to any required agency notifications, Tenant shall perform annual written audits
of its compliance with Exhibit “N”. The results of such audits shali be maintained
on Premises for review by City and transmitted to the City annually.

104.4 Waste Disposal. In discharging its obligations under this Section 104, if Tenant
disposes of any soil, material or groundwater contaminated with Environmentally Regulated
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Material, Tenant shall maintain, and shal! provide to Executive Director within thirty (30) days of
its receipt of original documents, coples of all recards, including a copy of each uniform
hazardous waste manifest indicating the quantity and type of material being disposed of, the
method of transportation of the material fo the disposal site, and the locatian of the disposal
site. Tenant shall supply copies of such records to the City promptly upon City's request. The
name of the City of Los Angeles, the Port of Los Angeles, or the Harbor Department shall not’
appear on any manifest document as a generator of such material,

104.5 laboratory Testing, In discharging its obligations under this Section 104, all
analyses performed by or on behalf of Tenant shall be conducted at a State of California
Department of Health Services certifled testing laboratory certified for such analyses by the Los
Angeles Regional Water Quality Control Board or other similar laboratory of which the Harbor
Department shall approve in writing. By slgning this Agreement, Tenant hereby irrevocably
directs any such laboratory to provide City, within thirty (30} days, upon written request from
City, copies of all of its reports, test results, and data which that are prepared in accordance with
the requirements of this lease and/or regulatory agencies. Should Tenant fail to provide City with
the requested information within thirty (30) days, City has the right to obtain such information

~directly from the laboratory, Tenant hereby irrevocably directs any such laboratory to provide
City, upon written request from City, coples of all of its reports, test results, and data gathered,
As used in thls Subsection 104.5, "Tenant" includes agents, employees, contractors,
subcontractors, and/or Invitees of the Tenant. ' '

104.6 Survival of Obligations, Except as otherwise provided in this Section 104, this
Section 104 and the opligations herein shall survive the expiration or earlier termination of this
Agreement,

Section 105. AMlteration of Premises by Tenant.

1051 AHerations Require City Authorization. Other than malntenance and repair
undertaken in compliance with Section 107, Tenant shall make no improvements, alterations,
additions, modifications, or changes to the Premises, including but not limited to the construction
of works or improvements or the changing of the grade of the Premises, or which affact the
structural Integrity of the Improvements on the Premises, or which substantially change the value
or utillty of the Improvements ("Alteration”} without obtaining the Executive Director’s prior
written autherization to undertake such Alteration and a Harbor Engineer Permit. No Alterations
shall be made for the purpose of altering the Permitted Uses unless approved in advance in
writing by the Harbor Department Executive Director, which approval shall be in the Harbor
Department’s Executive Director's sole and absolute discretion. Tenant, at its sole cost and
expense, shall procure any and all entitlements and permits (whether i(ssued by Harbor
Department or otherwise) necessary to undertake an Alteration, and, as between City and
Tenant, shall design and construct the Alteration (unless otherwise directed by Executive
Director) in accordance with Applicable Law, Tenant shall reimburse City for any reasonable costs
City incurs in connection with Tenant’s pursuit of an Alteration within thirty (30) days’ written
request by Executive Director, City reserves the right to inspect the design and/for construction
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of any Alteration upon reasonable notice, Tenant shall require by contract that its construction.
contractors and subcontractors comply with all Applicable Laws, Tenant shall undertake at its
sole cost and expense any corrective actions requested hy Executive Director as a result of such
inspections. Executive Director may, without being so obligated, direct Tenant to remove any
Alterations made In violation of this Section 105.1 at Tenant's sole cost and expense.

105.2 Wotice of Commencement and Completion of Work. Tenant shall give thirty (30)
days advance written notice to the Chief Harbor Englneer, In advance, of the date it will
commence any construction. Within thirty (30) days following completion of the Alteration’s
construction, Tenant shall flle with the Chief Harbor Engineer, in a form acceptable to the Chief
Harbor Engineer, a set of “as-built” plans for such, Alteration. Tenant shall also provide to the
Chief Harbor Engineer copies of all permits issued in connection with such construction and
coples of all documentation Issued in connection with such completed construction, including
but not limited to Inspection reports and certificates of occupancy.

105.3 Tenant’s Cost for Governmental Agency Requirements. Any modification,
improvement, or addition to the Premises and any equipment installation required by any
Governmental Agency in connection with Tenant's undertaking of the Permiited Uses shall be
constructed or installed at Tenant's sole cost and expense.

Section 106. Utilities.

106.1 Generally. Tenant shall maintain on the Premises as-bullt drawings that identify
the precise locatian of any pipelines, utilities or similar Improvements of any type, that Tenant
places on the Premises, or which were placed on the Premises by others and accepted by Tenant
for use of the Premises, whether placed above or below ground, (which for the purpeses of this
Section 106, are collectively referred to as “utilities”).

106.2 Locating Utilities. Upon twenty-four (24} hours’ written notice by the Harbor
Department, Tepant shall undertake at Its sole cost and expense whatever measures are
raasonably necessary, including subsurface exploration far any utilities or any other substructure
placed on the Premises by Tenant, or placed by others and accepted by Tenant for use of the
Premises, to precisely locate the positicn of such items if the Harbor Department considers the
as-built drawings as insufficient to locate such items. Any work necessary to locate such items
or any damage that may result from the location being incorrectly described, whether Incurred
by Tenant or the Harbor Department, shall be borne exclusively by Tenant, Exploration and
preparation of all documentation recording the location of lines or structures shail be completed
within the time specified in said notice, which time shall be commercially reasonable. The
subsurface exploration shall verify the vertical as well as the horizontal location of all utilities and
substructures, Documentation reflecting the results of said exploration shall be filed with the
Chief Harbor Engineer. If Tenant neglects, fails or refuses within the time specified in said notice
to begin or fails te prosecute diligently to complete the work of locating any utilities or any other
substructure placed on the Premise by Tenant, or placed by others and accepted by Tenant for
use of the Premises, the Harbor Department shall have the right to enter the Premises to identify
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the precise location of any utilities or improvements of any type that Tenant has placed on the
Premises, or that were placed by others and accepted by Tenant for use of the Premises, whether
placed above or below ground, Tenant shall be solely responsible for City Costs assoclated with
the right set forth in this Subsection 106.2 and shall pay City, as Add itional Rent, within thirty (30)
days of receiving an invoice for payment from City,

106.3 Relocation of Utilities; Harbor Department Right to Relocate. At any time during
the tarm of this Agreement, the Executive Director shall have the right to make any change in the
route or location of any utility constructed or maintained on the Premises by Tenant pursuant to
the authorlty of this Agreement as may be required or made necessary for the progress of harbor
development or the performance of any work or improvement within the jurisdiction of the
Board. If the Executive Director determinas that any such change or relocation is necessary, the
Executive Director shall give at least ninety (90} days written notice to Tenant and the work of
removal and relocatlon shall be completed within such time after said written notice as shall be
fixed in sald notice, The cost of any such removal and relocation shall be borne by Tenant, If
Tenant neglects, fafls or refuses within the time specified in said notice to begin or fails to
prosecute diligently to campletion thé work of relocating the pipalines, the Harbor Department
shall have the right to enter the Premises and ralocate the utllity. Tenant shall be solely
respansible for City Costs assoclated with the right set forth in this Subsection 106.3 and shall
pay City, as Additional Rent, within thirty {30} days of receiving an invoice for payment from City.

106.4 Rules Governing Utilities. After installation, and in any event for the duration of
this Agreament, Tenant shall comply with the Applicable Laws regarding utilities testing and
Inspection requirements.

Section 107. Malntenance and Repair.

107.1 Generally., Except for those items identified on In Exhibit “J” attached hereto and
incorporated herein as If set forth in full (which Exhiblt “J” may be amended by the Executive
Director, in the Exacutive Director’s reasonable discration}, and as set forth in Subsection 107,6
(City Maintenance Obligations} at all times, Tenant, at Its sole cost and expense, shail keep and
maintain the Premises, and all buildings, works and ifnprovements of any kind thereon, including
withaut limitation the paving, the improvemants existing on the Premises as of the Effective Date
as depicted on Exhibit “B,” in good and substantial repair and condlition, whether cr not the need
for such repalrs occurs as a result of Tenant’s use, any prior use, the elements, or the age of such
partion of the Premises or improvements thareon, and shall be responsible for and perform all
necessary inspection, maintenance and repalr thereof, including preventive maintenance, using
materials and workmanship of simifar quality to the original improvements, or updated to currant
standards for such improvements. Tenant shall obtain any permits, Including but not limited to
those issued by City, necessary for such maintenance and repair. City shall reimburse Tenant for
any repairs made necessary by use of the Premises by a temporary user pursuant to Subsection
102.4 (Temporary Assighments). -
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107.2 Fatlure to Malntain. If Tenant fails to make any repairs or to perform required
maintenance within thirty (30) days after receipt of notice from Clty to do so, City may, but shall
not be-obligated to, make such repairs or perform such maintenance. Notwithstanding, in an’
emergency as determined by City (including but not limited to an immediate threat of physical
harm to persons and/or material damage to the Premises and/or structural or foundational
damage to any improvements thereon), City shall have the righi, but not the obligation, to
undertake immediate repairs to the Premises and any structures thereon without notice. Tenant
shall reimburse City for City's Costs within thirty (30} days after receipt of City's invoice for work
performed. In the event Tenant shall commence such repairs and diligently prosecute the same
to completion or shall begin to perform the required maintenance within the thirty (30) day
period, City shall refrain fram commencing or prosecuting further any repalrs or performing any
required maintenance until the work has been completed by Tenant. Tenant shall thereafter pay
on demand City's costs incurred pursuant to this Subsection 107.2 prior to Tenant's
commencement of repair or maintenance. The making of any repairs or the performance of
mairtenance by City, which is the responsibility of Tenant, shall in no event be construed as a
walver of the duty or obligation of Tenant to make future repairs or perform required
maintenance as herein provided.

107.3 Litter and Debris. Tenant, at its sole cost and expense, shall provide sufficient
dumpsters or other like containers for trash coflection and disposal and keep the Premises free
and clear of rubbish, debris, litter, and graffiti at all times. Tenant shall perform annually, at a
minimum, before the commencement of the rainy season, inspections and cleaning of any storm
water catch basins (including filtars), maintenance holes, and drains, and, to the extent applicable
to this Agreement, maintaining the submerged land underlying any water berthing area at the
Premises free and clear of debris fram the wharf and from vessels, and cargo loading and
unloading operations of vessels berthed at said berths in connection with Tenant's undertaking
of the Permitted Uses. Tenant, at its sole cost and expense, further shall keep and maintain the
Pramises in a safe, clean and sanitary condition in accordance with all Applicable Laws.

107.4 Fire Protection Systems. All fire protection sprinkler systems, standpipe systems,
fire hoses, fire alarm systems, portable fire extinguishers and ‘other fire-protective. or
axtinguishing systems, with the exception of hydrant systems, which have been or may be
installed on the Premisas shall be maintained and repaired by Tenant, at its cost, in an operative
condition at all times.

107.5 Clty Inspections. Upon City's request, Tenant shall provide personnel to
accompany City's representatives on periodic inspections of the Premises to determine Tenant's
compliance with this Permit. Notwithstanding the foregoing, nothing ohligates City to make such
determinations and City shall not incur any ltability for not making such inspections and
determinations.

107.6 City Maintenancé Dbligations. In addition to the improvements listed in
Exhibit “),” If any, City shall be rasponsible for the maintenance and repair of all roofs and fire
safety systems an improvements owned by City as reflected on Exhibit “B” but only to the extent
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such maintenance and repalr was not caused by the Tenant. To the extent that the Harbor
Department maintains any utilities utilized by Tenant, the Harbor Department shall assess a
maintenance fee to cover the cost of such maintenance which assessment shall be Additional
Rent,

Section 108, Default and 'Termlnatlon.
108.1 Tenant's Default,

108.1.1 Event of Default. The occurrence of any of the following shall constitute
a matetial breach and default by Tenant under this Agreement:

(a} Tenant'sfallure to pay when due any Rent required to be pald under
this Agresment if the failure continues for three (3) business days after written
notice of the failure from City to Tenant;

(b} Tenant's fallure to comply with any term, provision, or covenant of
this Agreement other than paying Rent, and does not commence {0 cure such
fallure within thirty {30} days after delivery of written notice of the failure from
City to Tenant or does not cure the failure within ninety {90) days after delivery of
such notice. An extension may be granted by the Executive Director to cure such
failure, as Tenant commences to cure within thirty (30) days of delivery of the
notice and diligently proceads to cure such default to completion. '

{c) Tenant's abandonment of the Premises, including but not limited to
(1) Tenant's absence from or failure to use the Premises or any substantial portion
thereof for three (3) consecutive days (excluding Saturdays, Sundays, and
California legal holidays) while in default of any provision of this Agreement; or {ii}
if not in default, Tenant’s absence from or failure to use the Premises or any
substantial portion thereof for a period of thirty (30) consecutive days unless
Tenant, prior to the expiration of any such period of thirty (30) consecutive days,
notifies the Executive Director in writing that such nonuse is temporary and
obtains the written consent of tha Executive Director to such nonuse;

{d) To the extent permitted by law:

{1) A general assignment by Tenant or any guaranfor of the
Agreament for the benefit of the creditors without written consent of City;

(2} The filing by or against Tenant, or any guarantor, of any
proceeding under an insolvency or bankruptcy law, unless (in the case of
an involuntary proceeding) the proceeding is dismissed within sixty (60}
days;
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(3) The appointment of a trustee or receiver to take possession of
all or substantially all the assets of Tenant or any guarantor, unless
nossession Is unconditionally restored te Tenant or that guarantor within
thirty (30) days and the trusteeshlp or raceivership is dissolved; and/or

{(4) Any execution or other judicially authorized selzure of all or
substantialty all the assets of Tenant located on the Premises, or of
Tenant's interest In this Agreement, unless that seizure Is discharged
within thirty (30) days;

(8) The undertaking of a use ather than a Permitted Use on the Premises '
if Tenant fails to discontinue such use within three {3) calendar days after delivery
of written notice from City to Tenant demanding that Tenant cease and desist such
unpermitted use.

108.1.2- City's Remedies on Tenant's Default. On the occurrence of a default by
Tenant City shall have the right to pursue any one or more of the following remedies in

* addition to any other remedies now or later availabie to City at law or in equity. These

remedies are not exclusive but are instead cumulative. Any monetary sums that result
from application of this Subsaction 108.1.2 shall he deemed Additional Rent.

108.1.2.1 Termination of Agreement. City may terminate this Agreement
and recover possession of the Premises, Once City has terminated this Agreement,
Tenant shall immediately surrender the Premises to City, On termination of this
Agreement, pursuant to Civil Code Section 1951.2 or its successor, City may
recaver from Tenant all of the following:

{a) The worth at the time of the award of any unpaid Rent that
had been earned at the time of the termination, to be computed by
allowing interest at the rate’set forth In [tem 270 of the Tariff but in no
case greater than the maximum amount of interest permitted by law;

(b} The worth at the time of the award of the amount by which
the unpaid Rent that would have been earned between the time of the
termination and the time of the award exceeds the amount of unpaid Rent
that Tenant proves could reasonably have baen avoided, to be computed
by allowing interest at the rate set forth in Item 270 of the Tariff but in no
case greater than the maximum amount of interest permitted by law;

{c) The worth at the time of the award of the amount by which
the unpald Rent for the balance of the term of the Agreement after the
time of the award exceeds the amount of unpaid Rent that Tenant proves
could reasonahly have been avolded, to be computed by discounting that
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amount at the discount rate of the Federal Reserve Bank of San Francisco
at the time of the award plus two percent (2%);

{d) Any other amount necessary to compensate City for all the
detriment proximately caused by Tenant's failure to perform obligations
under this Agreement, including, without limitation, restoration expenses,
expenses of improving the Premises for a new tenant {whether for the
same or a different use), brokerage commissions, and any special
concessions made to obtain a new tenant;

(&) Any other amounts, in addition to or in lieu of these listed
above, that may be permitted by Applicable Law; and

(f) To the extent that Tenant fails to surrender the Premises after
Termination, Tenant agrees that the damages to City for such holdover
shall be one hundred fifty percent {150%) of the Rent payable for the last
month prior to the Termination of this Agreement or one hundred fifty
percent (150%) of the fair market rental at the time of the Termination,
whichever is greater.

108.1.2.2 Continuation of Agreement In Effect, City shall have the
remedy described In Civil Code Sectlon 1951.4, which provides that, when a tenant
has the right to sublet or assign (subject only to reasonable limitations), the City
may continue the Agreément in effect after the tenant's breach and abandonment
and recover Rent as it becomes due, Accordingly, if City does not elect to
terminate this Agreement on account of any default by Tenant, City may enforce
all of City's rights and remedies under this Agreement including the right to
recover all Rent as it becomes due.

108.1.2,3 Tenant's Subleases. Whether or not City elects to terminate
this Agreement on account of any default by Tenant, City may:

(a) Terminate ‘any sublease, license, concession, or other
consensual arrangement for possession entered into by Tenant and
affecting the Pramises; or

(b) Choose to succeed to Tenant's interest n such an
arrangement. If City elects to succeed to Tenant's Interest in such an
arrangement, Tenant shall, as of the date of notlce by City of that election,
have no further right to, or intarest in, the Rent or other conskderation
recelvable under that arrangement.

108,13 Form of Payment After Default. If Tenant fails to pay any amount due
under this Agreement within three (3) days after the due date or if Tenant draws a check
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on an account with insufficient funds, City shall have the right to require that any
subsequent amounts paid hy Tenant to City under this Agreement {to cure a default or
otherwise) be paid In the form of a wire transfer or ACH only drawn on an institution
acceptable to City, or cther form approved by City despite any prior practice of accepting
payments in a different form, '

7 108,14 Acceptance of Rent Without Waiving Rights. City may accept Tenant’s
payments without walving any rights under this Agreement, Including rights under a
previously served notice of default, If Clty accepts payments after serving a notice of
default, City may nevertheless commence and pursue an action to enforce rights and
remedies undear the previously served notice of default, including any rights City may have
to recover possession of the property.

108.1.5 Cross Default. A material breach of the terms of any other permi,
license, lease or other contract held by Tenant and City shall constitute a material breach
of the terms of this Agreement and shall give City the right to terminate this Agreement
for cause in accordance with the procedures set forth in this Sectlon 108,

108.2 City's Defaults.

108.2.1 Event of Default. City’s fallure to perform any of its obligations under this
Agreament, If City fails to commence to cure the failure within sixty (60} days after
delivery of written notice of the failure from Tenant to City, or if the fallure continues for
hinety (90) days after delivery of such notice, unless the failure is such that it cannot be
cured In ninety (90) days, in which case if City fails to diligently cure within a reasonable '
amount of time, shall constitute g default.

108.2.2 Tenant’s Remedy on City Default. Tenant’s sole remedy for a City default
shali be to seek specific performance in a court of competent jurisdiction.

108.3 Replacement of Statutory Notice Requiremants. Whan this Agreement requires
service of a notice, that notice shall replace rather than supplement any equivalent or similar
statutory notice, including any notices required by Code of Civil Procedure Section 1161 or any
similar or successor statute. When a statute requires service of a notice in a particular manner,
service of that notice (or a similar notice required by this Agreement) in the manner required by
Section 6 (Notices) shall replace and satisfy the statutory service-of-notice procedures, including
those required by Code of Civil Procedure Section 1162 or any similar or successor statute.
Notwithstanding the foregoing, nothing herein contained shall preclude or render inoperative
service of notice in the manner provided by law.

Section 109. Force Majeure.

Except as otharwise provided in this Agreamant, whenever a day is established in this
Agreement an which, or a period of time, including a reasonable period of time, is desighated
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within which, either Party Is required to do or complete any act, matter or thing, the time for the
dolng or completion thereof shall be extended by a period of time equal to the number of days
on or during which such Party Is prevented from, or is unreasonably interfered with, the doing or
completion of such act, matter or thing because of acts of God, the public enemy, or public riots;
failures due to nonperformance or delay of performance by suppliers or contractors; any order,
directive or other interference by municipal, state, federal, or other governmental official or
agency (other than Clty's fallure or refusal to issue permits for the construction, use, or
occupancy of City's Improvements or the Premises); any catastrophe resuliing from the
elements, flood, fire, or explosion; or any other cause reasonably beyond the contral of a Party,
but excluding strikes or other labor disputes, lockouts, or work stoppages {"Force Majeure");
provided, however, that this Sectlon 109 shall not apply to (1) the time for payment of Rent or
any other monetary obligation or the obligation to pay Rent or ahy other monetary obligation,
{2} the insurance provisions set forth in this Agreement, or (3) to extend the term of the
Agreemeant beyond fifty (50} years. In the event of the happening of any of such contingency
events, the Party delayed by Force Majeure shall immaediately give the other Party written hotice
of such contingancy, specifying the cause for delay or failure, and such notice from the Party
deiayed shall be prima facie evidence that the delay resulting from the causes specified In the
notice Is excusable. The Party delayed by Force Majeure shall use reasonable diligence to remove
the cause of delay, and if and when the event which delayed or prevented the performance of a
Party shall cease or be removed, the Party delayed shall notify the other Party immediately, and
the delayed Party shall recommence its performance of the terms, covenants and conditions of
this Agreement,

Section 110. Indemnity and Insurance.
110.1 Indemnity.

110.1.1 Generally. Tenant shall at all times relieve, indemnify, protect, and save’
harmless City and any and all of lts boards, officers, agents, and employees from arly and
all claims and demands, actions, proceedings, losses, liens, costs, and judgments of any
kind and nature whatsoever, including cost of litigation (including ali actual litigation costs
incurred by the Clty, including but not limited to, costs of attorneys {including in-house
legal counsel) and/or experts and consultants), for death of, or injury to, persons, or
damage to property, including property owned by or under the care and custody of City,
and for civil fines and penalties that may arise from or be caused directly or indirectly by:

(a) Anydangerous, hazardous, unsafe, or defective condition of, in, or on
the Premises, of any nature whatsoever, which may exist by reason of any act,
omission, neglect, or any use or occupation of the Premises by Tenant, its officers,
agents, employees, sublessees, licansees or invitees;

(b} Any operation conducted upon, or any use or occupation of, the

Premises by Tenant, its officers, agents, employees, subléssees, licensees, or
invitaes under or pursuani to the provisions of this Agreement or otherwise; -
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{c) Any act, error, omission, willful misconduct, or negligence of Tenant,
its officers, agents, employees, sublessees, licensees, or invitees, arising from the
use, operation, or occupancy of the Premises, or related to the use, or occupancy
of the Premises;

{(d} Any failure of Tenant, its officers, agents or employees to comply with
any of the terms or conditions of this Agreement or Applicable Laws;

{e) Term Contamination, including, without limitation, diminution of the
value of the Premises, damages for toss or restriction on use of rentable or useable
space or of any amenity of the Premises, damages arising from any adverse impact
on marketing of space, and sums paid in settlement of claims, attorneys' fees,
consultant fees and expert fees) which arise during or after the Agreement term
a5 a result of Term Contamination for which Tenant is otherwlise responsible for
under the terms of this Agreement, and costs Incurred in connection with any
investigation of site conditions or any clean up, remedial, removal or restoration
work required by any federal, state or local governmental agency;

{f} Any Tenant breach of this Agreement.

This Subsection 110.1.1 shall not be construed to make Tenant responsible for
loss, damage, liabllity, or expense to third paities to the extent caused solely by the gross
negligence or willful misconduct of City,

110.1.2 Damage to or Loss of Property, Loss of Revenue. Tenant also agrees to
indemnify City and pay for all damages or loss suffered by City and Harbor Department
including, but not limited to, damage to or loss of property, and loss of City revenue from
any source, caused by or arising out of the conditions, operations, uses, occupations, acts,
ormissions, or negligence referred ta in this Section 110. The term “persons” as used in
this Section 110 shall include, but not be limited to, officers and employeas of Tenant.

110.1.3 Survival of Obligations. The indemnity obligations in this Section 110
shall survive the expiration or earlier termination of this Agreement and shall apply
regardless of the active or passive negligence of City and regardless of whether liability
without fault or strict liability is imposed or sought to be imposed on City.

110.2 Insurance. In addition to, and not as a subétitute for, or limitation of, any of the

indemnity obligations imposed by this Agreement, Tenant shall procure and maintain at its
expense and keep in force at all times during the term of this Agreement the types and amounts
of insurance specified on Insurance Assessment, Exhibit “K,” attached hereto and Incorporated
by reference herein. The specified insurance shall also, elther by grovisions in the policies, by
City’s endorsement form or by other endorsement attached to such policles, include and insure
City, its Harbor Department, its Board and all of City’s officers, employees, and agents, their
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successors and asslgns, as additional insureds, against the areas of risk described in Exhibit “K”
and below, with respect to Tenant’s acts or omissions in its operation, use and occupancy of the
Premises or other related functions perforimed by or on behalf of Tenant in, on or about the
Harbor District. The types of insurance which are required must meet the following conditions
during the term of this Agreement and any holdover perlods:

110.2.1 Commercial General Liability. Commarcial general liability Insurance,
including contractual lability and property damage Insurance written by an insurance
company authorized to do business in the State of California, or approved by the
California Department of Insurance as a surplus lines Insurer eligible to do business in
Callfornia, rated Vi, A- or better in Best's Insurance Guide (or an alternate guide
acceptable to City if a Best's Rating is not avallakle} with Tenant's normal limits of liability,
but not less than set forth in Exhibit “K” for each accident or occurrence. Where Tenant
owns watercraft, liability coverage for such craft must be provided as follows;

{a) Hull and machinery coverage for the value of each vassel which will call
at the Premises during the term of this Agreement, if any; and

(b) Protection and indemnity.coverage with combined single limits as set
forth in Exhibit “K"” per occurrence for bodily injury, illness, death, loss of or
damage to the property of another, Jones Act risks or equivalent thereto
Internationally, and pollution liability to which It Is agreed that the additional
insured provisions as required and described below must be included. Pollution
liability shall Include coverage for bodily injury, including death and mental
angulsh, property damage, defense costs and cleanup costs. Such coverage shall
cantain a defense of sulis provision and a severability of interest clause.

The submitted policy shall, in addition, provide the following coverage
either In the original policy or by endorsement substantially as follows:

"Notwithstanding any inconsistent statement in the policy to which this
endorsement is attached, or any endorsement or certlficate now or hereafter
attached hereto, itis agreed that City, Board, their officers, agents and employees,
are additional insureds hereunder, and that coverage is provided for all
operations, uses, occupations, acts and activities of the insured under Permit
Mo.__ ., and under any amendments, modifications, extensions or renewals of
sald Permit regardless of whether such operations, uses, occupations, acts and
activities occur on the Premises or elsewhere within the Harbor District.

“The coverage provided by the policy to which this endorsement is

attached Is primary coverage and any other insurance carrled by Clty is excess
coverage;
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“In the event of one of the named Insureds incurring liability to any other
of the named insureds, this policy shall provide protection for each named Insured
against whom claim is or may be made, inciuding claims by other named insureds,
in the same manner as if separate policies had been issued to each named insured.
Nothing contained herein shall operate to increase the company's limit of liability;
and : :

"Notice of occurrences or claims under the policy shall be made to the Risk
Manager of City's Harbor Department with copies to the City Attarney’s Office.”

110.2.2 Fire Legal Liability. in addition 1o and ¢oncurrently with the aforesald
insurance coverage, Tenant shall also secure and malntain, either by an endorsement
thereto or by a separate policy, fire legal lfabllity insurance in the amounts set forth in
Exhibit “K.” covering legal liability of Tenant for damage or destruction to the works,
buildings and Improvements owned by City provided that sald minimum limits of liability
shall be subject to adjustments by the Executive Dlrector to conform with the deductible
amount of the fire insurance policy maintained by the Board, with waiver of subrogation
in favor of Tenant so long as permitted by the Board's fire insurance policy.

110.2,3 Automobkile Liability. Where Tenant utilizes any vehicles, Tenant shall
procure and malntain automobile insurance with |imits of liability not less than set forth
in Exhiblt “K” covering injuries or death resulting from each accident or claim arising out
of any one cfaim or accident. This insurance shall cover all owned, non-owned, and/or
hired automobiles. '

110.2.4 All Risk Insurance. Fire and extended coverage insurance covering a
percentage of the replacement value, as set forth In Exhibit “K.” of the works, bulldings
and improvements erected or owned by Tenant on the Premises, with such provision in
the policies issued to cover the same, or in riders attached thereto, as will provide for all
lossas the amount stated in Exhibit “K” to be payable to Board o be held in trust for
reconstruction. In the event of loss or damage by flre to any of such bulldings or
improvements, Tenant shall commence replacement or reconditioning of such items
within ninety (90] days following any such loss. Tenant shall proceed diligently and with
reasonable dispatch to take all steps and do all work required to replace or recondition
such items. In the event Tenant commences such replacement or reconditioning within
said period of ninety (90) days, such procseds shall be released by Board to Tenant as
payments are required for said purpose. Upon the complation of such replacement or
reconditioning 6 the satisfaction of the Executlve Director, any balance thereof
remalining shall be paid tc said Tenant forthwith. Inthe event Tenant fails to undertake
such replacement or reconditioning within said period of ninety {90) days, such proceeds
may be retained hy City.

110.2.5 Environmental Impairment Liability Insurance.  Should Tenant's
operations invoive the storage or use of any type of hazardous materials or poliutants,
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the Tenant shall ha required to maintain environmental impairment liability insurance
which shall Include coverage for bodlly Injury, property damage, including third-party
claims for on-site and off-site bodily injury and property damage, clean-up and defense,
with a limit of at least the amount set forth in Exhibit “K” per occurrence, which is to
remain In effect at least five (5) years after the termination of the Agreement.

110.2.6 Workers’ Compensation. Tenant shall secure the payment of
compensation to employees injured while performing work or labor necessary for and
incidental to performance under this Agreement in accordance with Section 3700 of the
Labor Code of the State of California, Tenant shall file with the City one of the following;
1)a certificate of consent to self-insure Issued by the Director of Industrial Relations, State
of California; 2 a certificate of Workers’ Compensation insurance issued by an-admitted
carrier; or 3) an exact copy or duplicate thereof of the policy certified by the Director or
the Insurer. Such documents shall be filed prior to delivery of the Premises. Where
Tenant .has employees who are covered by the United States Longshore and Harbor
Workers' Compensation Act, Tenant shall furnish proof of such coverage to the City, Itis
suggested that Tenant consult an insurance professional of s cheosing to determine
whether its proposed operation methods will render its employees subject to coverage
under such Act. All Workers’ Compensation insurance submitted to City shall include an
endorsement providing that any carrier paying benefits agrees to waive any right of
subrogation it may have against City.

110.2.7 Insurance Features. Such insurance procured by Tenant shall include the
following features: '

(a) Notice of Cangellation. Fer each insurance pblicy described above,
Tenant shall glve to the Board of Harbor Commissioners a ten {10} days’ prior
written netice of cancellation or reduction in coverage for nonpayment of
premium, and a thirty (30) days’ written notice of cancellation or reduction in
coverage for any other reason, by wriiten notice via registered mail and addressed
to the City of Los Angeles Harbor Department, Atth: Risk Manager and the City
Attorney’s Office, 425 S. Palos Verdes Street, San Pedro, California 90731.

(b) Acceptable Evidence and Approval of Insurance. Electronlc submission

Is the required method of submitting Tenant’s insurance documents., Tenant’s
insurance broker or agent shall obtain access - to KwikComply at
http://kwikcomply.org and follow the instructions to register and submit the
appropriate proof of insurance on Tenant’s behalf. '

{c) Renewal of Policies. Prior to the explration of each policy, Tenant shall
show through submitting to KwikComply that the policy has been renewed or
extended or, if new Insurance has been obtalned, submit the appropriate proof of
insurance to KwikComply. If Tenant neglects or fails to secure or maintain the
required insurance, or if Tenant fails to submit proof of insurance as required
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above, the City’s Harbor Department may, at Its option and at the expense of
Tenant, obtain such insurance for Tenant.

{d} Certified Copies of Policies, Upon request by Executive Director,
Tenant must furnish a copy of the binder of insurance and/or full certified copies
of any or all policies of insurance required hereln. Tenant’s obligation to provide
such copies shall survive the Expiration Date regardlass of whether Executive
Director’s request Is made prior to or after the Expiration Date.

(e} Modification of Coverage. The Executive Director, or designee, at the
Executive Director’s discretion, may require that Tenant increase or decrease
amounts and types of insurance coverage required hereunder at any time during
the term hereof by giving ninety (90) days' prior written notice to Tenant. The
modification of coverage shall occur no less than every five (5) years of the term
to ensure that the coverage amounts are consistent with Industry standards at the
time of the modification for the Permitted Uses of the Premises,

{f) Accident Reports. Tenant shall report In writing to Executive Director
within fifteen (15) days after it, its officers or managing agents have knowledge of
any accident or occurrence involving death of ar injury to any person or persons,

. or damage In excess of Fifty Thousand Dollars ($50,000) to property, occurring
upon the Premises, or elsewhere within the Harbor District, If Tenant's officers,

- agents or employees are involved Inh such .an accident or occurrence while
undertaking the Permitted Uses. Such report shall contain to the extent available:
{1) the name and address of the persons involved; (2) a general statement as to
the nature and extent of injury or damage; (3) the date and hour of occurrence;
(4) the names and addresses of known witnessas; and (5) such other information
as may be known to Tenant, its officers ar managing agents.

110.2.8 Right to Self-Insure. The required coverage above shall provide first
doliar coverage except that the Executive Director may petmit a self-insured retention or
self-Insurance in those cases whare, In the Executlve Director’s judgment, such retention
or sell-insurance is justified by the net worth of Tenant. The retention or self-insurance
shall provide that any other insurance maintained by the Department shali be excess of
© Tenant’s insurance and shall not contribute to it. In all cases, regardless of any deductible,
retention, or self-insurance, Tenant shall have the obligations of an “insurer” under the
California Insurance Code and said insurance shall be deemed to include a defanse of suits
provision and a severability of interest clause, Upon written approval by the Executive
Director, Tenant may self-insure if the following conditions are met:

(a} Tenant has a formal self-Insurance program in place prior to execution

of this Agreement. If a corperation, Tenant must have a fermal resolution of its
bhoard of directors authorizing self-insurance;
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(b) Tenant agrees to protect the City, its boards, officers, agents and
employees at tha same lavel as would be provided by full insurance with respect
to types of coverage and minfmum limits of liabllity required by this Agreement;

(¢} Tenant agrees to defend the Clty, Its boards, officers, agents and
employees in any fawsult that would otherwise be defended by an insurance
carrier; ‘

(d) Tenant agrees that any insurance cartied by Department Is excess of
Tenant’s self-insurance and will not contribute to it;

(e} Tenant provides the name and address of its claims administrator

(f} Tenant submits its most recently filed 10-Q and its 10-K or audited
annual financial statements for tha three most recent fiscal years prior to the
Executive Director's consideration of approval of self-insurance and annually
thereaftar; :

(g) Tenant agrees to inform Department in writing immediately of any
change inits status or policy which would materlally affect the protectlon afforded
Department by this self-insurante; and

{h) Tenant has complied with all laws pertaining to self-insurance.

110.2.9 Increased Insurance Risks, Following the Effective Date, should an event
occurting in or about the Premises cause either cancellation or increased rates with
raspect to any Insurance that City may have on the Premises or on adjacent premises, or
cause either cancellation or increased rates with respect to any other insurance coverage
for the Premises or adjacent premises, upon receipt of written notice from City that
cancellation of insurance or increased insurance rates is threatened or has occurred,
Tenant immediately shall take appropriate steps to ensure that City is not adversely
affected. In City’s sole reasonable discretion, such steps may include Tenant: correcting
the condition; previding any necessary insurance; paying the increased cost of City's
Insurance; and/or indemnifying City against any uninsured or underinsured loss on a
claim.

110.2.00 Other. City agrees to cause insurance policies covering City-owned
property to be endorsed with a waiver of subrogation against Tenant and Tenant's parent
and affiliates, for any loss or darhage to such property arising from Tenant's operations
or activities under this Agreement,

110.3 Additional Insurance Maintained by Tenant. If Tenant maintains higher limits
than the minimums required above by the City, City shall be entitled to coveraga for the higher
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limits maintained by Tenant, Any avallable insurahce proceeds in excess of the specified

minimum limits of insurance and coverage shall be available to City.

110.4 Limits for Coverage. - Limits for coverage required under this Section 110 shall
provide first dollar coverage except that Executive Director may permit a self-insured retentlon
or self-insurance In those cases wheare, in his or her sole judgment, such retention or seif-
Insurance 1s justified by the net worth of Tenant. The self-insured retention or self-insurance
shall provide that any other insurance maintained by Harbor Department shall be excess of
Tenant’s Insurance and shall not contribute to it. In all cases, regardless of any deductible,
retention, or self-lnsurance, Tenant shall hava all the obligations of an “insurer” under the

 California Insurance Code and safd insurance shall be deemed to include a defense of suits
provision and a severability of Interest clause

110.5 Additional Requirements, Policies submitted pursuant to this Section 110 shall,
in addition, provide the following coverage either in the original policy or by endorsement
substantially as follows:

- "Notwithstanding any inconsistent statement In the policy ta which this
endorsement is attached, or any endorsement or certificale now or hereafter attached
hersto, it is agreed that the City of Los Angeles, acting by and through its Harbor
Depariment, the Board of Harbor Commissiohers, and their officers, agents, and
employees, ara additional insureds hersunder, and-that coverage is provided for all
contractual obligations, operations, uses, occupations, acts, and activities of all the
insureds, including any sole negligence of the additional insureds, under Permit No, 942,
and under any amendments, modifications, extensions, or renewals of said Parmit
regardless of whether such contractual obligations, operations, uses, occupatlons, acts,
and actlwtias occur on the Premises or elsewhere.”

"The coverage provided by the pollcy to which this endorsement is attached is
primary coverage and any other insurance carrléd by the City Is excess coverage.”

"In tha event of one of the named insureds incurring liability to any cther of the
named insureds, this policy shall provide protection for each named insured against
whom clalm s or may be made, including claims by other named insureds, In the same
manner as if separate policies had been issued to each named insured, Nothing contained
herein shall operate to increase the insurance company's limlt of liabillty.”

“Notice of occurrences or claims under the policy shall be made to the City's Risk .

Manager with copies to the Los Angeles City Attorney's Office.”

110.6 Workers’ Compensation. Tenant shall secure the payment of compensation to
any employees Injured while performing work or labor necessary for and Incidental to
performance under this Agreemeant in accordance with Section 3700 of the California Labor Code
of the State of California. Tenant shall file with the City one of the following:
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© 110.6.1 A certificate of consent to self-insure issued by the Director of Industrial
Relations, State of California; :

110.6.2 A certificate of Workers’ Compensation insurance issued by an admitted
carrier; or

110.6.3 An exact copy or duplicate thereof of the policy certified by the Director
of Industrial Relations or the insurer. Such documents shall be filed prior to Tenant’s
occupancy of the Pramises. Where Tenant has employees who are covered by the United
States Longshore and Harbor Workers’ Compensation Act, (“USLHWC Act”), Tenant shall
furnish proof of such coverage to the City, [t is suggested that Tenant consult with its
insurance professional of Its chooslng to determine whather its proposed operation
methods will render its employees subject to coverage under the USLHWC Act. All
Workers’ Compensatlon insurance submitted to City shall include an endorsement
provldlng that any carrier paying benefits agreas to walve any right of subrogation it may
hava agamst City.

110.7 Insurance Features, All insurance procured by Tenant shall comply with the
following features:

- 110.7.1. Notice of Cancellation. Each insurance policy described above shall
provide that it will not be cancelled or reduced in coverage until after City's Risk Manager
has been given a ten {10} days’ written notice of cancellation for nonpayment of premium,
and a thirty (30) days’ written notice of cancellation for any other reason,

110.7.2 Acceptable Evidence and Approval of Insurance. Electronic submission
is the required method of submitting Tenant’s insurance documents. KwikComply® is the
City's-online insurance compliance system and is designed to make the experience of
submitting and retrieving Insurance information quick and easy. The system which is
designed to be used primarily by insurance brokers and agents to submit client insurance
certificates directly to the City. It uses the standard insurance industry form known as the
ACORD 25 Certificate of Liability Insurance in electronic format. Tha advantages of
KwikComply Include standardized, universally accepted forms, paperless approval’
transactions (24 hours, 7 days per week), and security checks and balances. Tenant's
insurance  broker or agent shall obtain access to KwikComply® at
https://kwikcomply.org/hitp://kwikcomply.org and follow the instructions to register
and submit the appropriate proof of insurance on Tenant’s behalf.

110.7.3 Renewal of Policias. Prior to the explration of each policy, Terant shall
show through submitting to KwikComply® that the policy has been renewed or extended
or, if new insurance has been obtained, submit the appropriata proof of insurance to
KwikComply®. If Tenant neglects or falls to secure or maintain the required insurance, or
if Tenant fails to submit proof of insurance as.required sbove, the City’s Harbor
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Department may, at its option and at the expense of Tenant, may obtain such insurance
for Tenant.

110.74 Modification of Coverage. Executive Director, at his or her discretion,
based upon recommendation of the Risk Manager of Harbor Department, may request
that Tehant increase or decrease amounts and types of insurance coverage required
hereunder at any time during the term hereof by giving written notice to Tenant.

110.7.5 Certifled Copies of Policies, Immediately upon procuring any and all
policies of insurance required herein, Tenant must request from Tenant’s insurance
carrier(s) full certified coples of such policies of insurance. Tenant shail thereafter provide
such full certified copies of such policies to City within thirty (30) days of Tenant’s receipt
of such policies from Tenant’s insurance carrier{s). Tenant’s obligation to provide such
coples shall survive the Expiration Date of this Agreement regardless of whether Tenant
recelves such policles prior to or after the Expiration Date of this Agreement. Tenant shall
further provide written notice to City of any changa of terms of any policles of insurance
required hereln within thirty {30) days of any such change.

116.7.6 Accldent Reports. Tenant shall report in writing to Executive Director
within fifteen {15) days after It, its officers, or its managing agants have knowledge of any
accident or oceurrence Involving death of or Injury to any person or persons, or damage
in excess of Fifty Thousand Dollars ($50,000) to property, occurring upon the Premises,
or elsewhere within the Harbor District, If Tenant's officers, agents, or employees are
involved in such an accident or occurrence while undertaking the Permitted Uses. Such
report shall contain to the extent available: (1) the name and address of the persons
invalved; (2) a general statement as to the nature and extent of injury or damage; (3) the
date and hour of accurrence; {4) the names and addresses of known witnesses; and
{5)such other relevant information as may be known to Tenant, its officers, or its
imanaging agents.

110,7.7 Right to Self-Insure. Upon written approval by the Executive Director,
Tenant may self-insure If the following conditions are met:

{a) Tenanthasa formal self-insurance program in place prior to execution
of this Agreement. If a corporation, Tenant musi have a formal resolution of its
board of directars authorizing self-insurance. ifalimited liability company, Tenant
must have a formal resolution of its members authorizing self-insurance;

(b) Tenant agrees to protect the City, its boards, officers, agents and

employeas at the same level as would be provided by full insurance with respect
to types of coverage and minimum limits of liability required by this Agreement;
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(c) Tenant agrees to defend the City, its boards, officers, agents and
employees in any lawsult that would otherwise be defended by an insurance
carrier;

(d) Tenant agrees that any insurance carried by Department is excess of
Tenant's self-insurance and will not contribute to it;

{(e) Tenant pravides the name and address of its clafims administrator;

{f} Tenant submits its most recently filed 10-Q and its 10-X or audited
annual financlal statements for the three most recent fiscal years prior to the
Executive Director's consideration of approval of self-insurance and annually
thereafter;

(g) Tenant agrees to inform Department In writing Immedlately of any
change In Its status or policy which would materially affect the protection afforded
Department by this self-insurance; and

- (b} Tenant has complied with all laws pertaining to self-insurance.

110.8 Increased Insurance Risks. Following the Effective Date, should an event
occurring in of about the Premises cause either cancellation or Increased rates with respect to
any insurance that City may have on the Premises or on adjacent premises, or cause either
cancellation or increased rates with respect to any other insurance coverage for the Premises or
adjacent premises, upon receipt of written notice from City that cancellation of insurance or
Increased insurance rates Is threatened or has occurred, Tenant immediately shall take
appropriate steps to ensure that City is not adversely affected. In City's sole reasonable
discretion, such steps may include Tenant: correcting the condition; providing any necessary
insurance; paying the increased cost of City's insurance; and/or indemnifylng City agalnst any
uninsured or undarinsured loss on a claim, No offensive or refuse matter, or any substance
constituting any unnecessary, unreasonable, or unlawful fire hazard, or matevial detrimental to
the public health, shall ever he permitted by Tenant to be or remaln on the Premises, and Tenant
shall prevent any such material or matter from being or accumulating upon the Premises, Tenant
further agrees not to keep on the Premises or permlt to ba kept, used, or sold thereon, anything
prohibited by any policy of fire insurance covering the Premises or any structure erected thereon.

Section 111, Damage and Destruction to Improvements.

111.1 Notice; No Rent Abatement. Tenant shall promptly give City notlce of any
material damage or destruction of any ar all of the Impravements on the Premises {“Casualty”)
generally describing the nature and extent thereof. There shall be no abatement or reduction of
Rent on account of any Minor Casualty and all obligations of Tenant under this Agreement shall
remaln unchanged and in fusl force and effact. In the case of a Major Casualty, provided that the
Major Casualty was not caused by the act or omission of Tenant or any of its employees, agents,
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licensees, subtenants, customers, clients or invitees, until the repair and restoration of the
Premises is complated, Tenant shall be required to pay rent only for that part of the Premises
that Tenant is able to use while repairs are being made, based on the ratlo that the amount of
usable rentable area bears to the total rental area in the Premises.

111.2 Minor Casualty. In the event of any Minor Casualty at any time during the Term,
and regardless of whether such Minor Casualty is insured or uninsured, Tenant shall be obligated
to repair, rebuild or restore the damaged improvements.

1113 Casualty Covered by Insurance. If, during the Term of this Agreement, any
buildings, structures, or improvements on the Premises are partially or totally destroyed from a
risk coverad by the insurance required under this Agreement, thereby rendering the Premises
partially or totally inaccessible or unusahle, Tenant must restore the Premises to substantially
the same condition as they were Immediately before destruction.

i/

111.4 Casualty Not Covered by Insurance. If, during the Term of this Agreement,
Improvements on the Premises are partlally er totally destroyed from a risk'not covered by the
fire and extended coverage insurance required under this Agreement thereby rendering sald
Premises partially or totally inaccessible or unusable, such destruction shall not automatically
terminate this Agreement. If, however, the cost of restoration exceeds one hundred ten percent
{110%) of the full replacement value of improvements, as said value existed immediately before
sald destruction, City may, at City's option, terminate this Agreement by giving wrjtten notice to
Tenant within sixty (60) days from the date of destruction. If City elects to tarminate as above
provided, Tenant shail be obligated, unless otherwise directed by City, to-demolish all damaged
improvements and remove all debris from the Premises, and otherwise comply with. the.
restoration and surrender obligations contained in Section 117 (Restoration and Surrender of
Premises), at Tenant's sole cost. If City fails to exercise its right to terminate this Agreement, this
Agreement shall continue in full force and effect forthe remainder of the term specified herein
and Tenant shall restore the Premises to substantially the same condltion as they were in
im medrately hefore the damage or destruction,

1115 Inapplicability of Civil Code Sections., The provisions of Californla Civil Code
Sections 1932{2) and 1933(4), and any successor statutes, are inapplicable with respect to any
destruction of any part of the Premises; such sections provide that a lease terminates on the
destruction of the Premises unless otherwise agreed between the Parties to the contrary.

111.6 Damage to Wharf. Notwithstanding the foregoing, whether or not there Is
insurance to cover such Casualty, Tenant shall be responsible, at its sole cost and expense, for
all costs, direct or indirect, assoclated with repairing any damage to the wharf structure on the
Premises, including, but not limited to, damage resulting from a collision between a vessel and
the wharf while docking or undocking, unless such damage is due to the sole active gross
negligence of City or of a third-party on the Premises pursuant to Subsection 102.4 (Temporary
Assignment), or by a secondary assignee to which the Premises are assigned. The Harbor
Department shall have the option of either making the repairs or requiring Tenant to make the
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repairs, If the Harbor Department makes the repajrs, Tenant agrees to reimburse the Harbor
Department for the City’s costs incurred in making the repairs. All damage shall be presumed to
be the responsibility of Tenant and Tenant agrees to be responsible for such damage, unless
Tenant can demonstrate to the satisfaction of the Executive Director that someone other than
Tenant, Its officers, agents, employees, customers, contractors, subtenants, licensees or other
Invitees caused the damage, The sufficiency of proof presented by Tenant to the Harbor
Department shall be determined by the Executive Director in the Executive Director’s sole
judgment.

Saction 112, Assignments, Transfers and Subleases,
112.1 Assignment, Transfer and Subletting; City’s Consent Required.

112,1.0 Generally. Tenant shall not, in any manner, transfer or assign this
Agreement, or any portlon thereof or any interest therein, {“Assignment”), voluntarily or
involuntarily, without the prior written consent of the Board, nor sublet or sublease the
whole or any part of tha Premises, nor license or permit the use of the same, in whole or
in part, without the prior written consent of the Executive Director (collectively referred
to as a “Transfer”); provided, however, that Tenant shall only be. required to provide
notice to the Executive Director prior to entering into a sublease for less than 2,500
rentable square feet. Any atiempted Transfers or Assignments in viclation of this
Section 112 shall entitle City to treat such atiempted Transfer or Assignment as a default
under this Agreement and/or to collect from Tenant all rent or other compensation
Tenant received as a result of the attempted Transfer or Assignment, at its sole and
ahsolute option and discretion, In the event that the Tenant only wants to change its
@ntity name or business name (i.e., a mere change in name not constituting a Transfer or
Assignment within the meaning of this sectlon 112}, then such name change by Tenant
may be made with the approval of the Executive Director. Tenant shall promptly, and In
ne case later than thirty (30) days prior to a change in name, notify the Executive Director
in writing of any proposed changes to its name, or contact or delivery information, set
forth in the preamble, ot the notification sectlons, of this Agreement, Tenant shall
frrovide City with all documents in connection with any name change within ten (10) days
of Clty's written request for such documents. Tenant shall not change its name until
Tenant receives written approval from the Executive Director for Tenant to change its
name. ‘

112,12 Consent Required; Payment of City’s Costs. No Transfer of this
Agreement, or any Interest thereln or any right or privilege thereunder, regardless of
whether accomplished by a separate agreement, sale of stock or assets, merger or
consolidation or reorganization by, or of, Tenant {or any entity that directly or indirectly
controls or owns fifty percent (50%) or more of Tenant), or accomplished in any other
manner, whether voluntary or by operation of law, including but not limited to
assignment, sublease, transfer, gift, hypothecation, or grant of total or partial control, or
any encumbrance of this Agreement, shall be valld or effective for any purpose unless
(I} Tenant receives the prior written consent of City and (li} Tenant satisfles the
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requirements in Subsection 112.3 (Procedure to Obtain Consent to Transfer). Consent to
one Transfer shall not be deemed to be a consent to any subsequent Transfer, and
following any consent to a Transfer, Tenant shall remain responsible under this
Agreement for any undischarged obligations of the Transferee . For purposes of this
Subsection 112.1.2, the term "by operation of taw" includes but is not limited to: (1) the
placement of all or substantially all of Tenant's assets in the hands of a receiver or trustee;
or (2) 2 transfer by Tenant for the banefit of creditors; or (3) transfers resulting from the
death or incapacity of any individual who is a Tenant or of a general pariner of a Tenant
{except as provided in Subsection £12,2.2 {Partnerships)).

Tenant acknowletlges and agrees that it shall be required to pay the City for all
City Costs Incurred to review all documents submitted In response to a raquest to
Transfer.

112.1.3 Transfer of Assets, “Transfer” also shall include. the involvement of
Tenant or its assets in any transaction, or series of transactions [by way of merger, sale,
acquisition, financing, transfer, leveraged buyout or otherwise) whether or not there Is a
formal assignment or hypothecation of this Agreement or Tenant’s assets, which
involvement results in a reduction of the net worth of Tenant (definad as the net worth
of Tenant, excluding guarantors, established by generally accepted accounting principleé)
by an amount greater than twenty-five percent {25%) of such net worth as it was
represented at'the time of the execution of this Agreement, or at the time of the most
recent Transfer to which City has consented, or as it exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or Is gréater,

112.2 Transfers of Ownership. A Transfer shall include:

112.2.1 Ownership or Control. The transfer of more than twenty-five percent
{25%) of the economic Interest in Tenant or any entity that directly or indirectly controls
or owns fifty percent (50%) or more of Tenant in one or more transactions, regardiass of
whether Tenant is a publicly or privately held entity, shall constltute a Transfer within the
maaning of this Section 112.

112.2,2 Partnerships. If Tenant is a partnership, any transfer or attempted
transfer by any general partner of Tenant of more than twenty-flve percent (25%) of its
partnership interest in Tenant in one or more transactions shall be a prohibited Transfer
within the meaning of this Section 112. Notwithstanding the foregoing, if any transfer of
a general partner's interest is due to the death of a general partner and results in the
irtansfer to the Immediate members of the general partner’s family, who will be
Immediately and personally involved in the operation of the partnership, the City shall
not unreasonably withhold its consent to such transfer,

112.2.3 Guarantor. If a parent or other entity or person has guaranteed or
otherwise secured any or all of Tenant's obligations under this Agreement and if the
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ownership, makeup or financial condition of such parent or other entity or person has, in
the reasonable discretion of the Executive Director, materially changed at any point
during the tarm of this Agreement, the right is reserved for Clty to require amendments
of such guaranty, the provision of new security, or a combination thareof reasonably
required by the Executive Director to maintaln the level of security as provided by the
original guaranty. Following the Effective Date, Tenant shall have a continuing obligation
to natify City in writing of any and all events that do or might constitute a material change
in financial cond!tion within the meaning of this Subsection 112.2.3,

112.24 Executive Director Authority to Modify. The Executive Director shall
have the authority, but not the obligation, to unilaterally modify the foregoing conditions
based on the facts of a particular case. '

112.3 Procedure to Obtain City Consent to Transfer. If Tenant desires to undertake a

Transfer, it may seek City’s consent thergto. Tenant covenants that before entering into or
permitting any Transfar, it shall provide to City written notice at least ninety (90) days before the
proposed effective date of the Transfer. In any event, Tenant’s written request to City for consent
shall herelnafter be referred to as “Transfer Notice.”

112.3.1 Transfer Notice. Tenant’'s Transfer Notice shall contain each of the
following:

{a) Specific identification of the entity or entities with whom Tenant
proposes to undertake the Transfer (“Transferee”); '

(b} Speclfic and detailed description of the Transferee’s entity type,

ownership (including Identification of all parent and subsidiary entities),

* background/history, nature of the Transferee’s business, Transferee’s character
and reputation.and experiencea in the operations proposed;

(c) Specific and detailed description of the type of Transfer proposed
{e.g., asslgnment, sublease, grant of control, etc.) and the rights proposed to be
transferrad, and the permissibility of the proposed Transfer under Applicable Laws
or third-party consent concerning foreign investment and/or control of the
Premises; '

(d) Specific and detailed description of the operations proposed to be
undertaken at the Premises by Tenant and Transferee if City consents to the
Transfer which includes a hreakdown of the responsibilittes and duties of Tenant
and Transferee;

(e} All of the terms of the proposed Transfer, including the total
consideration payable by Transferee; the specific consideration (if any) payable by

Transferee in connection with the Premises and/or uses under this Agreement if
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“the proposed Transfer is part of an acquisition or purchase that involves assets
outside this Agreement; the proposed use of the Premlses; the effective date of
the proposed Transfer; and a copy of all documentation concerning the proposed
Transfer; ‘ ‘

{f) The proposed form of a guaranty or guaranties providing greater or
substantially the same protection to City as any guaranty in effect prior fo or
contempotraneous with the proposed Transfar;

(g) A business plan for the Transferee including specific estimates of
revenue anticipated under each of the following categories: existing contracts,
contracts under negotiation and other specified sources; :

{h) A general description of any planned Alterations or Improvements to
the Premises;

‘ )
(i) A description .of the worth of the proposed Transferee including a

certified financial statement prepared by a third-party C.P.A.;

" (i} Any further information relevant to the proposed Transfer that City
reasonably requests; and

(X} Wrltten authorization in a form acceptable to City allowing City to
inspect and review but not to copy, at times and locations reasonably selected by
City, any bocks and records or other Information of Tenant or Transferee {or third-
parties acting for ar an.either of their behalf) reasonably determined by City to be
necessary for its assessment of Tenant’s request for consent.

112.3.2 Llimitations on City's Consent. If City consents to a Transfer, the following

limits apply:

fa) City does not agree to waive or modify the terms and conditions of
this Agreement; ‘

{b} Such consent does not constitute either consent to any further or
other Transfer by either Tenant or Transferee or a bar disqualifying submittal of
additlonal Transfer Notices In accordance with the terms of this Agreement
following such consent;

(c) H, following such consent, Tenant remains a party to this Agreement,

Tenant shall remain liable under this Agreement and any guarantor shall remaln
liable under its guaranty;
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{d) Such consent shall not transfer to the Transferee any option granted
to the original Tenant by this Agreement unless such transfer Is specifically
consented to by City in writing;

(e) Tenant may enter into that Transfer In accordance with this
Section 112 if: (a) the Transfer occurs within six (6) months after City's consent;
(b) the Transfer, In the sole and absolute discretion of the Executive Director, is on
substantially the same terms as specified in the Transfer Notice; and (c) Tenant
delivers to City promptly after execution an original executed copy of all
documentation pertaining to the Transfer in a form reasonably acceptable to City;

(f} Ifthe Transfer accurs more than six (6) months after City's consent or,
In the sole and absolute discretion of the Executive Director, the terms of the
Transfer materially change from those In the Transfer Notice, Tenant shall submit
a new Transfer Notice under this Section 113, requesting Cliy’s consent. A
material change for purposes of this Section 113 Is one where the terms would
have entitled City to refuse to consent to the Transfer initially, or would cause, in
the sole and absolute discretion of the Executive Director, the proposed Transfer |,
to be more favorable to Transferee than the terms in the original Transfer Notice;

(8) Tenant and/or Transferge, upon City’s written request, shall provide
proof, in a form satlsfactory in the sole reasonable discretion of the Risk Manager
of City’s Harbor Department, demonstrating that insurance of the type and fimits
required by Subsection 110.2 {Insurance) is and shall be In full effect at all times
in or around the time period in which the propased Transfer Is anticipated to .
occur,  If requested in writing by City, Transferee shall provide a guaranty
agreement in a form acceptable to City obligating Transfere2 to pay any uninsured
" or underinsured Joss on a claim that, in City’s sole and absolute discretion, would
have been covered by insurance fully compliant.with Subsection 110.2;

(h} Transferee shall execute and deliver a written acceptance of Transfer
in a form acceptable to City in which Transferet» expressly assumes all of Tenant's
obligations under the Agreemant;

{i} Tenant acknowledges and agrees that a proposed Transfer or
Assignment may require.the approvals of third-parties not under the control of
City in order to become effective and that failure to obtain such non-City approvals
may prevent or Invalidate the proposed Transfer or Assignment nolwithstanding
any City approval of same. Tenant herehy releases and discharges City from and
against any and all rights, claims, demands, damages, liahilities, accounts, reckonings,
liens, attorney's fees, costs, expenses, actions and causes of action of every kind and
nature whatsoever, whether in contract, tort, at law or in equity, or otherwise, now
known or unknown, suspacted or unsuspected, whether intentional, negligent
(including joint, sole, concurrent and gross negligence) or otherwise, and whether
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existing at common law, by statute or other legislative act, or by constitutional
provision which exist as of the effective date of this Agreement or the date is such
Transfer of Assighment that are based in whole or in part on, consist of, or which do
or may arise out of, or which are or may be related to or in any way connected with
the inability to obtain such non-City approvals.

112.4 Factors Germane to City Consent. In evaluating any Transfer Notice, It shall not
be unreascnable for City to withhold or condition its consent to a Transfer based on the following
factors, among others:

(a) The networth, financial condition and creditworthiness of the Transferae and
the- existence of any guaranty provided by the Transferee’s parent or related entity or
entities;

{b) The character, experience and reputation of the Transferee (or its operator)
in operating the business contemplated by the Transfer;

{c) Whether the Trahsfer will negatively impact the shori-term or long-term
develapment, land use or other plans of City’s Harbor Department, and whether consent
to such Transfer would violate any of the legal dutles of City's Harbor Department,
including duties dwed to other tenants;

{d) Whether the proposed Transfer Is consistent with the terms and conditions
of this Agreement in existence whean Tepant submitted the Transfer Notice and with the
laws, rules and regulations applicable to the Premises and Tenant’s use and occupancy
thereof;

{e} Whether the information provided by Tenant in connection with
Subsection 112.3.1 (Transfer Notice) justifies such consent;

(f} The Transferee’s level of commltrent and sbecific plans to invest to Improve
the Premises following approval of the proposed Transfer, if any;

{8} Whether there are uncured defaults Including, without limitation, unpaid
Rent and, if there are, whether the proposed Transferee agrees to cure, remedy or
otharwise correct any default by Tenant existing at the time of the Transfer, in a manner
satisfactary to the Board; and

{(h) Whether the Transferee, its operator or any Affiliate of the Transféree or its
operator is listed on any of the following lists maintained by the Officer of Forelgn Assets
Control of the U.5, Department of the Treasury, the Bureau of the Industry and Security
of the U.S. Department of Commerce or thelr successors, or on ahy other list of Persons
with which the City may not do business under Applicable Law: the Specially Designated
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Natlonals List, the Denied Persons List, the Unverified List, the Entity List, and the
Debarred List.

(1) And any other factors as determined by City in its sole and absolute
discretion.

112.5 Additional Conditlons for Subleases. If Tenant requests consent to a Transfer
consisting of a sublease of all or a portion of the Premises, the following terms and conditions
shall also apply:

(a) Notwithstanding Subsection 112.3 (Procedure to Obtain Consent fo
Transfer), Tenant may request consent for a sublease with less than sixty {60) days’ notice.

(b) Tenantin no event shall be allowed to sublet more than twenty percent (20%)
of the Premises to any one sublessee unless this Agreement expressly provides otherwise;

{¢) Tenant must provide City with a copy of the Sublease Agreement; and a copy
of any notice of default or breach of the sublease; and

(f) No sublessee shall further Transfer or sublet all or any part of the Premises
without City's prior written consent or If the subleased premises are less than 2,500
square feet, without consent of Tenant and notice to Executive Director,

112.6 Assignments for Security Purposes. Tenant's request to assign this Agreement to
secure financing of improvements on the Premises will require Board approval and will he
considered on a case-hy-case basis. Consent to Assignments for security purposes will not be
granted unless Tenant and its lenders satisfy the following conditions, ameng others, which may
be reasonably imposed by the Board;

{a) Mohies borrowed will be used exclusively to construct improvements or
alterations on the Prerises unless otherwise approved by the Board in its sole discretion.

{b) Monies borrowed must be in a fixad amount. New borrowings or refinancing
require further Board approval,

. {c) The collateral covered by the security agreement securing Tenant's loan shall
cover only Tenant's leasehold interests and interest in Improvements on the Premises,
not the interests of City in improvements or land, and not any improvements or fixtures
which, If rermoved, would leave the Premises untenantable. In this Subsection 112.6,
"untenantable" means, the removal of improvements or fixtures which, in the City's sole
and absolute discretion, would leave the Premises in a condition that prevents City from
renting the Premises.
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{d) Nothing in the Instrument which creates the security interest in the lender
shall amend, modify, or otherwise affect the rights of City under this Agreement or any
guaranty.

{e} Inthe event the lénder initiates any action to foreclose the interest of Tenhant
in this Agreement, the lender agrees to deliver to the Board in person or by reglstered
mail a copy of any notlce of default sent to Tenant and agrees, ten {10} calendar days in
advance of any foreclosure sale, to give written notice to Board by registered mail. Such
notices shall be addressed as follows:

Board of Harbor Commissioners
c/o Director of Real Estate DIvision
P.Q. Box 151

San Pedro, CA 90733-0151

Such notice shall specify which of the below alternative courses of action the
tender will take with respect to the Agreement and any guaranty. Any and all of the below
stated alternatives are contingent upon the Board's appraval in accordance with the
conditions in subsection {f} below. Lender may:

{1} Assume as principal all of the obligations and duties arising on or after
the foreclosure conveyance date under the Agreement; or

{(2) Assume as principal ail of the abligations and duties arising cn or after
the foreclosure conveyance date under the Agreement, and hire an operator,
acceptable to-the Executive Director, who shall operate the Premlises pursuant to
the Agreament; or

(3) Assume as principal all of the obligations and duties arising on or after
the foreclosure conveyance date, and thereafter reassign the Agreement with the
consent of Board. Notwithstanding any provision of this Agreement to the
contrary, in the event the lender initietes any action to foreclose the interest of
any subsequent assignee of the Agreement, the lender agrees to make the
notifications and elections required herein,

The foregoing election by the lender shall be without prejudice to any rights the
City may have with respect to Tenant's default of this Agreement; provided, however,
that the City shall mall to both Tenant and lender a copy of any written notice of default
in the performance of the terms and conditions of the Agreement, by registered mall,
return receipt requested, addressed as follows:

(Name and Address of Tenant and lender is to be
specified by Tenant. If no lender is specified, notice
to Tenant alone is agreed to be sufficlent.)
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The lender shall have the option to cure such default within the time specified in
such notice, provided that if such default is noncurable in nature, City shall have the right
to immediately reclaim the Premises and lender shall have no further interest.

()~ Any lender proposal to Transfer its interest in this Agreement or interest
thereln or right or privilege thereunder requires the Board’s consent. The Board may
withhold its consent in its reasonable discretion If the Board determines that the
preposad Transferee cannot meet all of the followlng conditions, and any other
conditions that may be reasonably imposed by the Board:

{1) This Agreement shall be in full force and effect and no default shall
exist or the lender shall agree in writing to cure all such defaults before the
transfer. :

{2) When requesting the Board's consent to such a Transfer, the lender
shall dermonstrate that: (a) the financial condition of the proposed Transferee Is
as sound as that of Tenant at the time this Agreement was initially entered into or
as at the time of the proposed transfer - whichever provides the better financial
security to the City; (b) the proposed Transferee has the requisite experience and
reputation or has retained an operator with the requisite experience and
reputation to operate the Premises; and (c) the proposed Transfer will not
unfavorably affect the revenues of the City, employment or the services available
to the maritime community; and (d) the proposed Transferee, its operator or any
Affiliate of the proposed Transferee or its operator is not listed on any of the
following lists maintained by the Officer of Foreign Assets Control of the U.S.
Department of the Treasury, the Bureau of the Industry and Security of the U.5,
Department of Commerce or their successors, or on any other list of Persons with
which the City may not do business under Applicable Law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity
List, and the Debarred List.

_ {3} Even if the Board consents to such a proposad Transfer, the Board
may first require that the Transferee and the Board agrea on a new compensation
for the Pramises transferred. If the Board modifies the compensation, it shall take
Into account the then existing Board policy for setting compensation and the
prevailing market conditions as provided in Section 4.3

(g) The form of zll instruments and documents affecting the City's interests in
the Premises shall be acceptable to Executive Director and City Attorney of City in thelr

sole and absolute discretion,

{h) The Board shall have the authority, kui not the obligation, to modify any of
the foregoing conditions basad on the facts of a particular case.
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112.7 Assignment Fee. (Amended by-Section 12).

The agreement evidencing such Transfer, as the case may be, after approval by City, shali
not be amended without City's prior written consent, and, at City's option, shall contain a
provision directing such transferee to pay the rent and other sums due thereunder directly to
City upon recelving written notice from City that Tenant is in Default under this Agreement
following applicable notice and cure periods with respact to the payment of Rent. In the event
that, notwithstanding the giving of such notice, Tenant collects any rent or other sums from such
transferee, then Tenant shall hold such sums ir: trust for the benefit of City and shall immediately
forward the same to City. Clty's collection of such rent and other sums shall not constitute an
acceptance by City of attornment by such transferae. '

112.8 Charter and Administrative Code. Tenant acknowledges that this Agreement is
subject to the Charter of City and the Administrative Code of City and that approval of a Transfer
“may require action by several separate entities, Including but not limited to the Los Angeles City
Council,

‘ 112.9 Tenant Remedies, If City wrongfully denies or conditions its consent, Tenant may
" seek only declaratory and/or injunctive relief. Tenant specifically waives any damage claims
against City In connection with the withholding or conditioning of consent.

112.10 Indemnity In Favor of City; Tenant’s Rights. In addition to and not as a substifute
for the Indemnities Tenant provides to City pursuant to Subsection 110.1 (Indemnity}, Tenant
shali indemnify, defend and hold harmless City and any and all of its boards, officers, agents, or
employeas from and against any and all claims and/or causes of action of any third-party
{including but not limited to Transferee) arising out of or related to a proposed Transfer except
for claims arising from the sole gross negligence or willful misconduct of City in withholding its
. consent in which case Tenant's sole remedy shall be entitled oniy to seek specific perfermance.

112.11 Rentor Performance. City, in its sole discretion, may accept Rent or performance
of Tenant's obligations under this Agreement from any person other than Tenant pending
approval or disapproval of a Transfer, City’s exercise of discretion to accept Rent or performance
shall be reflected In writing.

- 112,12 Written Certification. If requested in writing by the Executive Director, Tenant

shall, within ten (10) ‘c_:lays of its recalpt of such written raquest, certify under penalty of perjury
under California Law whether it has or has not undertaken a purported Transfer.
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Section 113. Records, Reports and City's Right of Inspection.

113.1 Operations. Tenant shall keep full and accurate books, records and accounts
relating to its operations on the Premises. City shall have the right, through its representatives,
at all reasonable times and on reasonahle notice, to inspect such books, records and accounts in
arder to verify the accuracy of the sums due, owing and pald to City hereunder. Tenant agrees
that such books, records and accounts shall be made availakle to City at Tenant’s offices In the
City of Los Angeles. Clty shall protect, to the extent permltted by law, the confidentiatity of any
such hooks, records and/or accounts so inspected.,

113.2 City Right of Inspection. City's authorized representatives shall have access to the
Premises [a) with 24-hour notice at any and all reasonable times to determine whether or not
Tenant is complylng with the terms and conditions of this Agreement, and (b) at any and all times,
with or without notice, for fire, and police/ or homeland securlty purposes, to investigate any
incidents Involving personal injury or property damage, or for any other purpose incidental to
the rights and/or duties of City. The.right of Inspection hereby reserved to City shall impose no
" obligation on City to make inspections to ascertain the condition of the Premises, and shall
impose ne liability upon City for failure to make such inspection. Tenant shall provide personnel
to accommpany City's representatives on periodic inspections of the Premisas to determme
Tenant’s compliance wrth this Agreement.

113.3 ACTA. (Only applicable if Permitted Uses includes a rail related use} Tenant shall
provide to City, the Alameda Transportation Corridor Authority (“ACTA”), or thelr agents, any .
information reasonably required to compile accurate statistical information related to the
Alameda Corrldor, and to enable ACTA to generate timely and accurate invaices for Alameda
Corridor use fees and container charges payable by users of the Alameda Corridor, Tenant shall
use its best efforts to provide such non-confidential and non-privileged information in the format
requested,

113.4 Report of Accidents, Casualties or Crimes. Tenant shall give the Executlve -
Director notice In case of accidents, crimies, fires or other adverse Incidents in the Premise
promptly after Tenant Is aware of any such event.

Section 114, Condemnation.

114.1 Generally. The Parties agree that if during the Term there is any taking of all or
any part of the Premises by Candemnation, the rights and obllgatlons of the Parties shall be
determined pursuant to this Section 114.

114.2 Total Taking. Tenant may elect to treat as a Partial Taking any Taking that would
otherwise qualify as a Total Taking. If a Total Taking of the Premises shall occur, and Tenant does
not elact by written notice to City, within sixty {60) days thereafter, to treat the same as a Pariial
" Taking, then this Agreement shall terminate as of the effactive date of such Total Taking, and the
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Rent shall be apporticned accordingly. The proceeds of the Total Taking shall be allocated
between Clty and Tenant in accordance with their respective intarests.

114.3 Partial Taking.

114.3.1 Effect on Agreement; Award. If a Partial Taking shall occur, then any
award or awards shall be applied first to repair, rebuilding or restoration of any remaining
part of the Improvemants not so taken. Tenant shall perform such repair, rebuilding or
restoration In accordance with the applicable requirements of this Agreement. The
balance of any such award or awards remalning after the repair, rebuilding or restoration

‘shall be distributed to City and Tenant as If they were proceeds of a Total Taking affecting
only a partion. of the Premises taken. If the Partlal Talking impacts the usable area of the
Premises, the City shall abate or reduce the Rent payable hereunder as a result of such
Partlal Taking. No other sums payable under the Agreement shall be abated or reduced
as a result of any Partial Taking.

114.3.2 Improvements. Should Tenant terminate this Agreement pursuant to
this Section 114, title to all improvements, additions, alterations constructed or installed
by Tenant upon the Premises and which have not already vested In City shall thereupon
vest in City.

114.3.3 Waiver of CCP §1265.130, Each Pariy walves the provisions of the
California Code of Civil Procedure Section 1265.130 allowing either Party to petition the
superler court to terminate this Agreement in the event of a Partial Taking of the
Pramises,

114.4 Temporary Taking. If a Temporary Taking shall occur with respect to use or
occupancy of the Premisas for a period greater than 365 days, then Tenant shall, at its optlon, be
- entitled t¢ terminate this Agreamant effective as of the commencement date of the Temporary
Taking. Hf the Temporary Taking relates to a period of 365 days or less, or if Tenant does not elect
within sixty (60) days after the 365th day of the Temporary Taking, to terminate this Agreement,
then all proceeds of such Temporary Taking (to the extent attributable to periods within the
Term} shall be paid to Tenant, and Tenant's obligations under this Agreemant shall not be
affected in any way.

114.5 Severance Damages. Tha entire award of compensation paid for any severance
damages, whether paid for impairment of access, for land, buildings, and/or improvements shall
be the property of City, regardless of whether any buildings or improvements so damaged are
owned or were constructed by City or Tenant, - However, should City determine that
improvements are to be restored, that portion of the severance damages necessary to pay the
cost of restoration shall be paid to Tenant accompanied by evidence that the sum requested has
been paid for said restoration and is a proper item of such cost and used for such purpose.
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114.6 Other Condemnation. In the event of any condemnation action not resulting in a
Taling but creating a right to compensation, this Agreement shall contihue In full force and effect
without reduction or abatement of Rent, and the award or payment made in connection with
such action shall be allocated betweern City and Lessee in accordance with thelr respective
interasts.

114,7 Settlement or Compromise. Neither City, In its Proprietary Capacity under this
Agreement, nor Tanant shall settle or compromise any Taking award affecting the Interests of
the other Party without the consent by such other Party, such consent not to be unreasonably
withheld. Each of City and Tenant shall be entitled to appear in all Taking proceedings affecting
its respective interest, to participate in any settlement, arbltration or other proceeding involving
such a Taking and to claim its Taking award under this Agreement.

114.8 Prompt Notice. If elther Party becomes awate of any Taking or threatened or
contemplated Taking, then such Party shall promptly give Notice thereof to the other Party.

114.9 Control of Funds after Partial Talking. In the event of a Partial Taking where
Tenant is required to, or chooses to, repalr, rebulld or restore the damaged impravements, the
following provisions regarding control of funds shall apply:

114, 9 1 Proceeds Less Than $1,000,000. All proceeds from any Partial Taking less
than $1,000,000 shall be distributed to Tenant and shall be applied by Tengnt in
accordance with Subsection 114 3 (Partial Taking).

1149.2  Proceeds Greater Than $1,000,000.

114.9.2.1 When Fund Control Mechanism in Leasehold Morigage
Governs. If any Leasehold Mortgage permittad by City and entered into by Tenant
contains a fund control mechanism providing that all proceads from any Partial
Taking in excess of $1,000,000 shall be deposited with such Leasehold Mortgagee
or a third party depository spacified in such Leaseheld Mortgage to be disbursed
to repair, rebuild or restore the Premises, the mechanics for fund control set forth
in such Leasehold Mortgage shall have priority over the corresponding mechanics
for fund control set forth In Subsection 114.9.2,2, below,

114.9.2.2 When Fund Control Mechanism in This Agreement Governs,
Subject to Subsection 114,9.2.1, above, if proceeds from any Partial Taking total
in excess of 51,000,000, then'upon request of City all such proceeds shall be
deposited with the City to be dishursed to repalr, rebulld or restore the Premises
in accordance with the procedures set forth in Section 112 {Damage and
Pestruction to Improvements}, and the halance, If any, of such proceeds shall be
allocated between City and Tenant in accordance with their respective interests.
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114,10 Waiver. The provisions of this Agreement governing Takings are Intended to
supersede the application of Chapter 10, Article 2 of the California Code of Clvil Procedure and
all similar Laws, to the extent inconsistent with this Agreement. Nothing in this Section 114 shall
be construed to limit City's powers with respect to Takings In Its Governtmental Capacity.

Section 115. Marks.

115.1 City-Associated Name or Mark. A “City-Associated” name or mark, as used in this
Agreement, shall mean any name or Mark that (i) contains, in whole or pari, name(s) and/or,
rmark(s) {including service marks, trademarks, names, titles, descriptions, slogans, Insignias,
emblams or logos) of the City of Los Angeles or any department, agency or commission thereof,
Including the “Port of Los Angeles®” and “Amarica’s Part®;” and (Ii) imparts the color of authority
of the City of Los Angeles; and/or (3) otherwise imparts association with or endorsement by the
City of Los Angeles on any goods or services offered by Lessee under such name or mark.

115.2 City Approval of L.essee Name or Mark. City shall have the right of approval of
names and marks coined or created by Tenant for use on the Premises to ensure that use of the
Prernises leased herein s consistent with that of a public venue leased by a governmental entity.
City shall not approve names or marks that Impart notlons 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.

115.3 No Assignment or Transfer of City’s Intellectual Property. Nothing In this
Agreament shall be construed to transfer or assign to any party, signatory herein or not, any of
the intellectual property rights of the City, including bui not limited to trademark rights. Rights
not expréssly granted by Clty herein are reserved, Other than as approved by City, Tenant has
no right to use any of the Clty-Associated Marks,

Section 116. Restoration and Surrender of Premises.

116.1 Tenant’s Restoration Obligations. By the Expiration Date, or any sooner or later
termination of this Agreement, Tenant shall quit and surrender possession of the Premises, and
shall be obligated to, as directed by the Executlve Director, in the Executive Director’s sole and
absolute discretion, either (I} return the Premises to City in good and usable condition, said
condition 1o be consistent with a fitst class facllity of similar age as repaired, maintained, or
upgraded by Tenant, or any Assignor, or Affillate of Tenant under this Agreement or any prior
permit, or by City, or (if) demolish all Improvements on the Premises and leave the Premises ina
clean level and usable condition as set forth below, or (iii) demolish some of the Improvements
on the Premises, as designated by Ciity, and leave the area of the Premises where the
Improvernents were demolished in a cfean level and usable condition as set forth below and the
remainder of the Premises in good and usable condition as set forth above or {iv) pay the cost of
restoration to City If City chooses to perform the work tself or have the work perfarmed on its
behalf, Additlonally, in lieu of demclition, if the City detarmines that any of the improvements
are historical, or eligible for listing as such, the City, in its sole discretion, may require Tenant to
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pay to City an amdunt equal to the estimated cost of demolition to be used by the City for the
restoration or adaptive reuse of the historical structure or structures. If City terminates this
Agreement due to Tehant's default, or If Tenant remains In possession of all or any portion of the
Premises as a holdover from month to month per Section 3.3 {Holdover), Tenant is stiil obligated
to restore the Premises as provided in this Section 117 or to pay the cost of restoration if City
chooses to perform the work. As to water areas of, or adjacent to, the Premises, if any, Tenant
shall remove all debris and sunken hulks from channels, slips, and water areas within, or fronting
‘upon, Premises not solely caused by City. Tenant expressly walves the benefits of the "Wreck
Act" (Act of March 3, 1899) 33 U.S.C. Section 401, et seq. and the Limitation of Liability Acts
{March 3, 1851, ¢. 43, 9 Stat. 635) (June 26, 1884, ¢. 121, Sec, 18, 23 Stat. 57) 46 U.S.C. 189
(Feb. 13, 1893, ¢, 105, 27 Stat. 445) 46 U,5.C, Sec¢, 190-196, and any amendments to these
Acts, IFit Is entitled to claim the benefits of such Acts.

116.1.1 Environmental Restoration Requirements. [n addition to and not as a
substitute for Tenant’s compliance with Subsection 116.1,, above, Tenant, at its sole cost
and expense, shall restore the Premises {Including the soil, groundwater, and sediment)
such that, on the Expiration Date, or earller or later termination date, the Premises shall
be raturned to City:

(a} Free of Term Contamination and in at least as good of a condition as
the condition depicted In the Baseline Report, If there is a Baseline Report, and
free of all contamination if there is no Baseline Report. As between City and
Tenant, Tenant shall bear soie responsibility for Term Contamination and any
costs related thereto;

(b} Free af any encumbrances, including but not limited to deed or land
use restrictions, as a result of any Term Release and/or any liens {UCC, federal or
state tax or otherwise) on the Premises, or on fixtures or eguipment, or personal
property left on the Pramises; and

(¢) Free of any and all violations and/or orders of government agencies
and/or consent agreernents or similar voluntary settlements with government
agencles involving contamination at the site,

116.2 Restoration Procedure. Tenant, at Its sole cost and expense, shall initiate and
cemplete the procedures set forth below in Subsections 116.2.1 through 116.2.3, and comply
with any other conditions reasonably Imposed by the Executive Director for the restoration of
the Premises. Provided that Tenant discharges its obligations under this Subsection 1162
expeditiously and In good falth, City shall reasonably endeavor to ensure that the requirement
to discharge Its obligations disturbs, as little as reasonably possible, Tenant’s undertaking of the
Permitted Uses during the Term of this Agreement. The Executlve Director may alter or delete
any of the procedures set forth below at the Executive Director’s sole and absoluta discretion.

It
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116.2.1 Site Vacation Plan. When requested to do so In writing by the Executive
Director, Tenant shall submit to City a written plan hereinafter referred to as the “Site
Vacation Plan.” The Executive Director’s written request shall state which, if any, of the
Improvaments or Structures on the Premises the City does or does not want Tenant to
remove as part of the restoration of the Premises. The sufficiency of the Site Vacation
Plan Is subject to City's reasonable approval. The Site Vacation Plan shall comply with the
then existing Harbor Department procedures for Restoration,

116.2.2 Permits for Restoration. Tenant shall obtain, at is sole cost and expense,
all permits required for the completion of its restoration obligations.

116.2.3 Adequacy of Restoration. Subject to orders or directives issued by any
Governmental Agency with jurisdiction which orders or directives shall take precedence
over this Subsection 116,2.3, the adequacy of Tenant’s exacution of the Restoration
Obligations shall be within the reasonable discretion of the Executive Director, Tenant
shall notify the Executive Director in writing when it believes it has completed all work
contemplated by the Site Vacation Plan. Tenant shall submit proof of compliance and/or
satisfaction of all orders, directives or voluntary agreements or settlements with any
Governmental Agency with Jurisdiction. The Executive Director shall determine the
adequacy of the restoration using the Executive’s Director reasonable discretian.

116.3 Restoration Indemnity. In addition to, and not as a substitute for any remedies
provided by this Agreement or at law or equity, Tenant shall defend, indemnify and hold harmless
City from any and all claims and/or causes of action brought against City from all, damages,
liabilities, judgments, expenses, penalties, loss of rents, and attorneys’ fees and costs and
consultants’ fees that arise out of or are related to or involving:

(a) Claims brought by holders of liens on the Premises, Structures, and/or on
fixtures and/or equipment or property left on tha Premises following the Expiration Date;
and ' '

\
(b) Claims, causes of action, Orders or enforcement actions pending against ot in
eonnection with the Premises, the Parmitted Uses, and/or this Agreement; and

(c) The cleanup of any Contamination including, but not limited to, the cost of
investigation, removal, remediation, restoration, and/or abatement.

This restoration indemnlty is intended to and shall survive the expiration or earlier orlater
termination of this Agreemeant.

) 116.4 No Relocation Assistance. Nothlng contained in this Agreement shall create any
right in Tenant or any sublessees of Tenant for relocation asslstance or payment from City upon
expiration or termination of this Agreement {whether by lapse of time, default, or any other
reason). Tenant acknowledges and agrees that it shali not be entitled to any relocation assistance
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or payment pursuant to the provisions of any state or faderal law, including Title 1, Division 7,
Chapter 16 of the California Government Code (Sections 7260, et seq,) with respect to any
relocatlon of its business or activities upan the expiration of the term of this Agraement or upon
its earlier termination or upon the termination of any holdovet, regardless of whether any such
termination is by City, Tenant’s default, operation of law, or any other reason.

116.5 Faifure to Restore. If City has directed Tenant to demolish or restore some or all
of the Improvements on the Premises, or otherwise restore the Premises, and Tenant has failed
to do so, or failled to do so to the level required by this Agreement, on or before the earlier to
occur of the date of the termination of this Agreament or the Expiration Date, City shall have the
right, but not the obligation, to remove and/or demolish the same at Tenant’s cost. In that avent,
Tenant agrees fo pay to City, upon demand, City’s Costs of any such removal, demolition, or
restoration and further agrees that such City’s Costs shall he deemed Additional Rent.

. 116.6 Rent During Restoration. Tenant shall complete restoration of the Premises
before the Expiration Date, or any sooner or later termination of this Agreament, as provided in
this Agreement and under Applicable Laws, including but not limited to the clean-up of any
Contamination [n, on or about the Premises, If, for any reason, such restoration Is not completed
hefore the Expiration Date, or any sooner or later termination of this Agreement, then Tenant is
obligated to pay City Rent during such restoration period, which shall be deemed Additional Rent,
in an amount equal to one hundred fifty percent (150%) of the then fair market rental value of
the Premises, as determined by Executive Director in his or her reasonable discretion, and the
Harbor Department’s then established rate of return as determined by City; however, said
compensation amount shall not be less than the Rent paid by Tenant at the time of the Expiration
Date, or as of the time of any soaner or later termination of this Agreement.

116.7 Restoration Securlty. In addition to any other requirement to provide security
under Agreement, Tenant also agrees to provide City a cash deposit or irrevocable latter of credit
in the name of City to assure restoration of the premises in accordance with the terms of this
Agreement. The restoration security required herein shall be in a form acceptable to the City
Attorney and the amounts shall be determined in the sole discretion of Executive Director. No
interest is payable by City en deposits if the deposits are subsequently refunded.

Section 117. Miscellanaous.

117.1 Titles and Captions. Unless otherwise indicated, references in this Agreement to
.sections, subsections, paragraphs, clauses, exhibits and schedules are to the same contained in
or attached to this Agreement. Additlonally, the Parties have inserted the section titles in this
Agreement only as a matter of convenlence and for reference, and the section titles in no way
define, limit, extend or desctibe the scope of this Agreement or the intent of the Parties in
including any particular provision in this Agreement, Unless otherwise specified, references to
Section or Subsection are o sectlons and subsections of this Agreement.
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117.2 Exhibits and Attachments. All exhibits and attachments to which reference is
made in this Agreement are deemed incorporated in this Agreement, whether or not actually
attached. References to sections are to sections of this Agreement unless stated otherwise.

117.3 Construction of Agreement. This Agreement shall not be construed against the
Party preparing the same, shall be construed without regard to the identity of the persan who
drafted such, and shall be construed as if all Parties had jointly prapared this Agreement, and it
shall be deemed their joint work product; each and every provision of this Agreement shall be
construed as though all of the Partles hereto participated equally in the drafting hereof; and any
uncertainty or ambiguity shall not be interpreted against any one Party. As a result of the
foregoing, any rule of construction that a document is to be constried against the drafting Party
shall hot ba applicable.

117.4 Integrated Agreement; Amendments. This Agreement and all exhibits referred
to in this Agreement constitute the final complete and exclusive statement of the terms of the
agreemant between City and Tenant pertaining to Tenant's use and occupancy of the Premises
and, subject to the provisions of Subsection 117.23 (Prior Permits), supersedes all prior and
contemporaneous understandings or agreements of the Parties, and cancels any and all previous
negotiations, arrangements, representations, agreements and understandings, if any, between
the Partles related to the subject matter of this Agreement. There are no oral agreements that
affect any of the terms of this Agreement. Nelther Party has been induced to enter into this
Agreement by, and neither Party {s relying on, any representation or warranty outside those
exprassly set forth in this Agreement.

‘ 117.5 Modification in Writing. This Agreement may be modified only by written
Agreement of all Partles. Any such modifications are subject to all applicable approval processes
set forth in City's Charter, City’s Adminlstrative Code, or Applicable Laws.

117.6 Waivers. Afailure 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
walvers shall be in writing. The subsequent acceptance of Rent by Board shall not be deemed to
be a walver of any other breach by Tenant of any term, covenant or condition of this Agreement,
other than the failure of Tenant to timely make the patticular Rent payment so accepted,
regardless of Board's knowladge of such other breach, No delay, failure or omission of either
Party 0 exacute any right, power, privilege or option arising from any default, nor subsequent
acceptance of guarantee then or thereafter accrued, shall impair any such right, power, privilege,
or option, ot be construed to. be a waiver of any such default or relinquishment thereof, or
acqulescence therein, and no notice by elther Party shall be required to restore or revive the time
is of tha assence provision hereof after walver by the other Party or default in one or more
instances. No option, right, power, remedy or privilege of either Party shall be construed as being
exhausted or discharged by the exercise thereof in one or more Instances, It Is agreed that each
and all of the rights, powers, options or remedies given to Clty by this Agreemeant are curmulative,
and no one of them shall be exclusive of the other or exclusive of any remedies provided by law,
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In that the exercise of one right, power, option or remedy by City shall not impair.its rights to any
other right, power, option or remedy. :

117.7 Joint and Several Ohligations of Tenant. If more than ohe Individual or entity
comprises Tenant, the obligations imposed on each individual or entity that comprises Tenant
under this Agreement shall be joint and several.

117.8 Time Is of the Essence. Time shall be of the essence as to all dates and times of
performance, and obligations set forth herein, whether or not a specific date is contalned herelin.
If performance is required by the terms hereof on a Saturday, Sunday or legal holiday in
California, the performance shall be made on the next business day.

117.9 Statements of Tenant as Applicant, This Agreement may be granted pursuant to
an application filled by Tenant with Board, If the application or any of the attachments thereto
contain any materlal misstatements of fact, Board may cancel this Agreement. Upon any such
cancellation of the Agreement granted hereunder, Tenant shall quit and surrender the Premises
as provided In Section 116 (Restoration and Surrender of Premises),

117.10 Governing Law; Dispute Resolution by Judicial Reference, This Agreement Is
made and entered into in the State of Callifornia and shall in all respects be construed,
interpreted, enforced, and governed under and by the laws of the State of California, without
reference to cholce of law rules. Any dispute arising under this Agreement shall be resolved by
Judicial reference pursuant to the provisions of Code of Civil Procedure § 638-645.1, The cost of
the referee shall be borne equally by each Party. The referee shall be a retired judge or attorney
with at [east 10 years of experience in lease related matters and/or lease litigation, or any other
individual that both Parties agree has the qualifications and experience necessary. The Parties
shall agree upon the referee within thirty (30} days of the demand for judicial reference. in the
absence of proof of grounds for objection to the appointed general referee pursuant to Code of
Clvil Procedura § 641, any Party brought Into the Judicial reference after the selection of the
referee shall be deemed to have consented to such selaction. In the event the Parties cannot
agree on the selection of a referee, any Party may petition the Superior Court of Los Angeles
County for the appointment of a qualified retired judge or atforney as a general referee. The
general referee's decision shall bie binding on the Parties as would a decisicn by a court. The
decision shall be in writing, and shall contain written findings of fact, and, to the extent
applicable, conclusions of law, and shall be reported to the court within twenty (20) days after
the testimony is closed.

Each Party retains the same appeal rights of the referee's decislon as if the decision were
rendered by a trial court judge. The judicial reference shall be held in Los Angeles County,
California. In the event of judicial reference under this Section 117,10, the Parties shall attempt
to develop a mitually agreeable discovery plan taking into consideration the numbar and
complexity of issues in the dispute. If the Parties cannot agree upon a discovery plan, any Party
may request that the appeinted refaree arder the discovery the party contends Is hecessary.
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117.11 Severability. Should any part, term, condition or provision of this Agreement be
declared or determined by any court of competent jurisdiction to be invalid, legal or incapable
of being enforced by any rule of law, public policy, or charter, the validity of the remaining parts,
terms, conditions or provisions of this Agreement shall not he affected thereby, and such invalid,
illegal or unenforceable part, term, condition or provision shall be treated as follows: (a) if such
part, term, condlitlon or provision is immaterial to this Agreement, then such part, term, condition
or provision shall be deemed not to be a part of this Agreement; or {b) if such part, term,
condition or provision is material to this Agreement, then the Parties shall revise the part, term,
condition or provision so as to comply with the Applicable Law or public policy and to effect the
original intant of the Parties as closely as possibie.

117.12 Termination by Court. If any court having jurisdiction In the matter rendets a
final decislon which prevents the petformance by City of any of Its obligations under this
Agreement, then either Party may terminate this Agreement by written notice, and all rights and
obligations hereunder {with the exception of any undischarged rights and obligations) shall
thereupon terminate.

117,43 Waiver of Claims. Tenant hereby waives any claim against City and Board and
its officers, agents, or employees for damages or loss caused by any suit or proceedings directly
or indirectly challenging the validity of this Agreement, or any part thereof, or by any judgment
or award in any suit or proceeding declaring this Agreement null, void or voidable or delaying the
same or any part thereof from being carried out,.

117.14° Conflict of Interest. The Partles to this Agreement have read and are aware of
the provisions of Sectlon 1090, et seq. and Section 87100, et seq. of the California Government
Code relating 1o conflict of intarest of public officars and employees, as well as the Conflict of
Interest Code of City's Harbor Department. Al Parties hereto agree that they are unaware of any
financlal or economic interest of any public officer or employee of Clty refating to this Agreement,
Notwithstanding any other provision of this Agreement, it is further understood and agreed that
if such a financlal Interest does exist at the Inception of this Agreement, City may immediately
terminate this Agreement by giving written notice thereof.

117.15 Extent of Water Frontage. In case this Agreement, or any part thereof or any
improvements made hereunder, shall be assigned, transferred, leased or subleased and the
control thereof be given or granted to any person, firm, or corporation, or limited liability
company so that such person, firm or, corporation, or limlted labllity company shall then own,
hold or control more than the length of water frontage permitted or autharized under Section
654(a) of the Charter of City, or If Tenant shall hold or control such watet frontage without a four-
fifths vote of the Board and a two-thirds vote of the City Counci! approving the control of such
water frontage, then this Agreement and all rights hereunder shall thereupon and thereby be
absolutely terminated, and any such attempted or purported assignment, transfer or sublease,
or giving or granting of control to any person, firm or, corporation, or limited liability company,
which will then own, hold or tontrol mare than such permitted or authorized length of water
frontage, shall be void and ineffectual for any purpose whatsoever.

60




117.16 State Tidelands Act, Grants and Trusts; City Charter. This Agreement is entered
inte in furtherance of and as a benefit to the State Tidelands Grant and the trust created thereby,
Therefore, this Agreement, the Premises and Tenant’s use and occupancy thereof, is at all times
subject to the limitations, conditions, restrictions and reservations contained in and prascribed
by the Act of the Legistature of the State of California entitled “An Act Granting to the City of Los
Angeles the Tidelands and Submerged Lands of the State Within the Boundaries of Sald City,”
approved June 3, 1929 (1929 Cal. Stats, 1929, Ch. 651), as amended, {"Act”), and provisions of
Article VI of the Charter of the City of Los Angeles (“Charter”) relating to such lands. Tenant
agrees that any interpretation of this Agreement and the terms contained herein must be
consistent with such limitations, conditions, restrictions, and reservations of the Act and the
Charter. Tenant further agrees that it shall not undertake any use of the Premises, even a
Permittad Use, which is or will be inconsistent with such limitations, conditions, restrictions, and
reservations.

117.17 Disclosure Laws. Tenant acknowledges that City is subject to laws, rules and/or
regulations generally requiring it to disclose records upon request, which laws, rules and/or
~ regulations include but are not limited to the California Public Records Act (California
Government Code Sections 6250, et seq.) ("Disclosure Laws”). Tenant further acknowledges
City's obligation and intent to comply with such Disclosure Laws In all respects. Notwithstanding
the foregoing, in the event that Clty recelves a request for disclosure of records in connection
with this Agreement, which Tenant has designated in writing as confidential, City shall
Immediately notify Tenant In writing, enclosing a copy of such request, at which point Tenant
may take whatever steps deemed appropriate, including but not limited to seeking a protective
or other order excusirg disclosure from a court of competent jurisdiction. In the absence of such
an arder from a court of competent jurisdiction excusing City from its disclosure obligations, City
shall undertake whatever action is necessary to comply with the requirements imposed by the
applicable Disclosure Laws, In the event that any action is filed by Tenant and/or by any requester
of information whare Tenant elects to challenge all or any part of the requested disclosure, and
City is named as a patty to that action, Tenant shall defend and hold City and City's former,
present and future boards, elected and appointed officials, employees, officers, directors,
representatives, agents, departments, subsidiary and affiliated entities, assigns, insurers,
attorneys, predecessors, successors, divislons, subdivisions and parents, and all persons or
entities acting by and through, under, or in concert with any of the foregoing, harmiess from any
and all defense costs and judgments or settlements in any such action as well as all other fosses
and expenses arising out of or ralated to such action.

117.18 Visual Artists” Rights Act.

117.18.1 Generally. Tenant shall not install, or cause to be installed, any
work of art subject to the Visual Artists’ Rights Act of 1990 {as amended), 17 U.S.C. 106A,
et seq., or California Civil Code Section 980, et seq., (hereinafter collectively “VARA") on
or about the Premises without first obtaining a waiver in writing, of all rights under VARA,
satlsfactory to the Executive Director and approved as to form and legality by the City
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Attorney’sIOfﬂce, from the artist. Sald walver shall be in full compliance with VARA and
shall name City as a party for which the waiver applies.

117.18.2 Prohibition. Any such work of art Installed, or caused to be
Installed, by Tenant without the prior written authorization of the Executive Director shall
be deemed a trespass, removable by City, by and through its Executive Director, upcn
three (3) days written notice, all costs, expenses and Iiabiiity therefor to be horne
exclusively by Lessee,

117.18.3 Indemnity. Tenant, In addition to other okligations to indemnify and
hold City harmless, as more specifically set forth In this Agreement, shall indemnify and
hold harmless City from all liability resulting for Tenant’s failure to obtain the
artist’s walver of VARA and fallure to comply with any portion of this Subsection 117,18.3,

117.18.4 Cumulative Remedy. The rjghts afforded the City under this
Subsection 117.18 shall not replace any other rights afforded City In this Agreement or
otherwise but shall be considered in addition to all Its other rights.

117,19 Supervision of Business Practices. The nature and manner of conducting any
and all business activities on the Premises shall be subject to reasonable regulation by the Board,
In the event such business is not conducted in a reasonable manner as determined by the Board,
it may direct that corrective action be taken by Tenant or Its sublessees to remedy such practices
and uypon failure to comply therewith within thirty {30] days of Tenant receiving such written
. hotice, the Board may declare this Agreement terminated.

117.20 Signs and Lighting. Tenant shall not erect or display, or permit to be erected or
displayed, on the Premises, or upon works, bulldings and Improvements made by Tenant, any
© signs or advertising matter of any kind, including sighs, without first obtaining the writien consent
of the Executive Director. !f Tenant obtains consent, Tenant shall also comply with the
requirements of Section 105 (Alterations of Premises by Tenant) prior to erecting or displaying
any signs or advartising matter on the Premises. Tenant shall further post, erect, and maintain
on the Premises such signs as the Executive Director may direct. All signs erected or displayed
on the Premises shall comply with the regulations set forth in Section 14.4.1, et seq. of the Los
Anéeles Municlpai Code Inits current or successor farm. Tenpant acknowledges that the Premises
may lack adequate lighting for any or all Permitted Uses and' that Tenant is responsible for
installing temporary or parmanent lighting as it may deem necessary to perform any labor, or to
protect any property stored or located on the Premises, or to otherwise use the Premises for any
Permitted Uses, Tenant shall comply with the requirements of Section 105 of this Agreement
prior to installing any lighting. Any lighting installed shali meet Illuminating Engineering Society
/ American Natlonal Standards Institute (IES/ANSI) standards.

117,21 Ownership of Improvements. During the Term of the Agreement, title to all

structures, improvements, or facilities, constructed or installed by Tenant or any predecessor
tenants including but not limited to the hotel on the Premises (“Tenant Improvements”) and all
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alterations constructed or installed by Tenant on Tenant Improvemeants shall belong to Tenant,
but shall revert to the City if the Executive Director elects to have any or all of such Tenant
Improvements revert to the City. Upon expiration or termination of this Agreement, all Tenant
Improvements including but not limited to the hotel and alterations, other than machines,
equipment, trade fixtures, and similar installations of a type normally removed without structural
damage to the Premises, shali hecome a part of the land upon which they are constructed, or of
the building on which they are affixed, and title thereto shall thereupon vest in City unless,
however, Clty requests Tenant to remove some or all of said improvemenis, in which case Tenant
shall promptly remove such improvements at Tenant's sole cost and expense. In the event of
removal of any Improvements, Tenant shall comply with the restoration obligations of
Section 110 {Indemnity and Insurance). Notwithstanding the foregoing, in the event that.the
Harbor Department ascertains a need to acguire Tenant owned assets prior to title to those -
assets vesting in City, straight-line depreciation shall be applied to determine the pu tchase price,

117,22 Promotion of Los Angeles Marbor Facillties. Tenant shall In good faith and with
all reasonable diligence use its best efforts by suitable advertlsing and other means to promote
the use of the Premises granted by this Agreement,

117.23 Prior Permits. To the extent that Tenant and/or its predecessors or Afflliates
used or oceupled the Premises under a previous permit or other entitlement, from and after the
Effective Date of this Agreement, Tenant’s use and occupancy of the Premises shall be governed
by this Agreement; provided, however, that any provislons which survive termination or
expiration of such prior agreement by the terms of the prior agreement or operation of law shall
continue In full force and effect unless specifically stated otherwise in Article 1 of this Agreement,

117.24 No Third Party Beneficiaries. Nothing in this Agreement shall ba deemed to
confer upon any Person (other than City, Tenant or Tenant’s lender) any right to insist upon, or
to enforce against City or Tenant, the performance or observance by either Party of its obligations

“under this Agreement.

117.25 Successors. This Agreement shall be binding upon and shall inure to the benefit
of the successors and assigns of City and shall be binding upon and Inure to the benefit of the
succassors and permltted assighs and sublesseas of Tenant. ‘ '

. . N . I

117,26  Proprietary Capacity, The capacity of City In this Agreement shall be as a grantor
of the property rights set forth in this Agreement, only (“Proprietary Capacity”), and any
obligations or restrictions Imposed by this Agreement on City shall be limited to that capaclty
and shall not relate to, constiiute a waiver of, supersede or otherwise limit or affect the
governmental capacities of City, including enacting laws, inspecting structures, reviewing, and
Issuing permits, and all of the other legislative and administrative or enforcement functions of
each pursuant to federal, State or local law (“Governmental Capacity”). ‘Whenever not expressly
otherwise stated, (a) City, when acting In its Proprietary Capacity, shall not unreasonably
withhold its approvals to matters requiring Its approval hereunder, (b} Tenant shall not
unreasonably withhold its approval to matters requiring its approval hereunder, and {c} City,
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when acting in its Governmental Capacity, shall be permitted to utilize its sole discration with
respect to matters requiring its approval hereunder.

117.27 Executlve Director Authotity. Whenever this Agreement refers to an action to
be taken by the Executive Director, to the extent permitted by Applicable Law, that action may
be taken by the Executive Director or the Executive Director’s designee.

117.28 City Approvals. Any approvals or consents reguired from or given by City under
this Agreement shall be approvals of the Los Angeles Harbor Department acting through the
Board as tha landlord, and shall not relate to, constitute a waiver of, supersede or otherwise limit
or affect the rights or prerogatives of the City as a government, including the right to grant or
deny any permits required for construction in the d Premises or maintenance of the= Premises
and the right to enact, amend or repeal legal requirements, including those relating to zoning,
land use, and bullding and safety. No approval or consent on behalf of City will be deemed binding
upon City unless approved in writing as to form by the City Attorney. Any approvals or consents
required from or given by City under this Agreement shall be approvals of the Executive Director
within the legal authority of the Executive Director, subject to the approval of the Office of the
City Attorney as to form and legality; provided, however, if the approval or consent by City is in
excess of the Executive Director’s legal authorlity, then such matter shall be approved by the
Board and/or the City Council, as applicable. Except as otherwise expressly set forth in this
Agreement, with respect to any matter that Is subject to the approval or consent of the Executive
Director, the Board and/or the City Council, as applicable, such approval or consent may be given
or withheld in the Executive Director’s, the Board's or the City Council's sole and absolute
discretion. : '

117.29 Brokers. Tenant represents and warrants that no real estate broker or real
estate agent was used by Tenant in connection with this transaction and that no real estate
broker, real estate agent ar any third party Is due any compensation related to this transaction.
Tenant shall indemnify, defend and hold City harmless for any claim of any compensation due to
any real estate broker, real estate agent or any third party related to this transaction, .

117.30 Civil Code Section 1938 Disclosure. Pursuant to Section 1938 of the California
Civil Code, City hereby advises Tenant that as of the date of this Agreement the Premises have
not undergone Inspaction by a Certified Access Specialist. Further, pursuant to Section 1038 of
the California Civil Code, City, notifies Tenant of the following: “A Certified Access Specialist
(CASp) can inspect the Premises and determine whether the Premises comply with all of the
applicable construction-related accessibility standards under state law. Although Callfornia state
law does not require a CASp inspection of the Premises, the commercial property owner ar lessor
may hot prohibit the lessee or tenant from obtaining a CASp inspection of the Premises for the
occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant,
The parties shall mutually agree on the arrangements for the time and manner of any such CASp
inspection, the payment of the costs and fees for the CASp inspection and the cost of making any
repairs necessary to correct violations of construction-related accessibllity standards within the
Premises.” Therefore and notwithstanding anything to the contrary containad in this Agreement,
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City and Tenant agree that (i) Tenant may, at its optlon and atits sole cost, cause a CASp to inspect
the Premises and determine whether the Premises complies with all of the appiicable
construction-related accessibllity standards under California law, (if) the parties shall mutually
coordinate and reasonably approve of the timing of any such CASp Inspection so that Clty may,
at Its option, have a representative present during such inspection, {Iil) Tenant shall be solely
responsible for the cost of any repairs necessary to correct violations of construction-related
accessibility standards within the Premises, Identified by any such CASp inspection, and (iv) any
and all such alterations and repairs within the Premises to be performed by Tenant in accordance
with Section 107 of this Agreement and if any alterations and repairs to other portions outside
of the Premises are required as a result of Tenant’s CASp inspection then Tenant shall reimburse
City uponh demand, as Additional Rent, for the ¢ost to City of performing such alterations and
repalrs; provided, however, unless such repair or alterations relate solely to other alierations to
the Premises which Tenant is obligated to, or elects to, remove upon the expiration or earlier
termination of the Lease Term (in which case Tenant shall stmultaneously also remove any CASp
identified alterations and repairs), Tenant shall have no obligation to remove any repalrs or
alterations made pursuant to a CASp inspection under this Sectlon 117.30, unless directed to do
50 by the Executive Director.

117.31  OFAC Compliance. Tenant hereby represents, warrants and covenants, that
alther (i) It Is regulated by the SEC, FINRA or the Federal Reserve (a “Regulated Entity”), or is a'
wholly-owned subsidiary or wholly owned affiliate of a Regulated Entity or (il) neither it nor any
person or entity (a) that directly or indirectly controls it or (b) that has a direct or indirect
ownarship interest in it of twenty-five percent (25%) or more or {c) for which it is acting as an
agent in this transaction, either appears on any list of Specially Designated Nationals and Blocked
Persons published by the Office of Foreign Assets Control of the U.5, Department of the
Treasury or has been named by any Executive Order of the United States Treasury Department
as a person with whom transactions are prohibited by law.

-117.32  Asbestos Notification. Many buildings constricted during the 20% Century
utilized asbestes-containing materials (“ACM”), ACM Is also typlcally encountered in wrapped
heating system insulation, structural fire-proofing, acoustical ceilings, vinyl flooring, roofing felts
and other materials, Asbesios was regularly used in many other building and non-building
products as well. In fact, asbestos fibers are generally present in urban air and water, When
inhaled, ashestos fibers can cause certaln diseases, including ashestosis, mesothelioma and lung
cancer (and risks for smokers are dramatically compounded). According to experts, the health
risks assoclated with asbestos arise when and If fibers become airborne and are inhaled, for
example, as a result of maintenance or repairs conducted without proper controls. The United
States Environrental Protection Agency has concluded, however, that “[tlhe presence of
asbestos in a bullding doas not mean that the health of huilding occupants is endangered. If
asbestos-containing material remains in good condition and Is unlikely to be disturbed, exposure
will be negligikle.” As a rasult, the applicable laws and regulations do not require wholesale
removal of ACM; instead, any ACM stiould be malntained that are releasing or could release
asbestos fibers inte the alr should be identified and responded to appropriately while other ACM
should be malntalned in good condition, with appropriate work practices followed when-
disturbance s unavaldable.
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City hereby notifies Tenant that ACM may be prasent within or about the Premises:

WARNING: ENTERING THIS AREA CAN-EXPOSE YOU
TO CHEMICALS KNOWN TO THE STATE OF CALIFORNIA*
TG CAUSE CANCER, INCLUDING ASBESTOS,
FROM BUILDING MATERIALS.

City has no special knowledge relating to ACM. Tenant must immediately notify City
of any ACM which Is found or disturbed, and because any Tenant Alterations could disturb ACM
or involve exposure to.asbestes fibers, Tenant must obtaln City's prior written ‘approval before
beginning any Tenant Alterations and must ensure that all personnel involved be properly trainad
and qualified to 1dentify and handle any ACM. Tenant, and not City, shall be solely liable for
compliance with any notice{s) in or about the Premises concerning ACM which are required by
applicable law or regulations. Upon City’s request, Tenant shall deliver to City a copy of a signed
acknowledgement from Tenant acknowledging receipt of notice of the potential presence of
ACM.,

117.33 Audits. City may, at its sole discretion and with reasonable notice to Tenant,
require Tenant to provide access to all records and other Information necessary to perform an
audit of rental, fees, other charges paid and payable to City, and any required Information for
payments by Clity to Tenant, including but not limited to invoices and proof of payments refatad
to relmbursement for Tenant improvements and other Tenant-required investments, Clty shall
have the right to access such records and Information for five (5) years past the end of the fiscal
year in which they were generated and up to flve (5) years past the expiration or early
termination of thls Lease, Tenant shall retain all records and other Information necessary to
perfortn an audit as described above for a minimum of five (5) years.

[Sighature page follows]
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IN WITNESS WHEREOF, the Partiés hereto have exacited this Agreement on the date to

the left of their sighatures,

Dated: ’(\W\/ 5 Pl

Dated: _ApAnST & 02

APPROVED AS TO FORM

/ bty 2] ,2(};_52{

HYDEE FELDSTEIN SOTO, City Attorney

STEVEN Y. OTER?,Cfén'era_i Cou;s?z
By: NA ALY,

ESTELLE M. B}%Arf, Deputy
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THE CITY OF LOS ANGELES, by

s’ Mf HarbomCommissioners

EUGENE D. SEROKA
Executive Director

AMBER M. KLESGES
Board Secretary

Attest:

LA SKY HARBOR LLC
& Detaware limited hability company

- By: SKY HARBOR MANAGEMENT, LLC,

A California Limited Liability Company
fs Manager

By: ASAP-INTERNATIONAL HOTEL, LLC
A Califorpia Limited Liability Company,

lts Manager 7
By W _

FRANWYUAN #
Managing Member




ATTACHMENT 1~ Glossary of Terms

“ACTA” means the Alamada Transportation Corridor Authority or its successor entity.

“Additional Rent” means the monetary sur, in U.S, Dollars, Tenant shall pay to Clty for its use
and occupancy of the Premises above the Base Rent as set forth in Article 1, Section 4 of this
Agreement. ‘

“Adjusted Base Rent” means the adjustment to the Base Rent that oceurs avery five (5) years of
the Term pursuant to Article 1, Section 4 of this Agreement,

“Affiliate” means, when used with reference to a specified persor or entlty, any person or entity
that directly or indirectly contrals, is controlled by or is under common control with the specified
person orentity, A person or entity shall be regarded as in control of another entity if it owns or
is under common ownership or directly or indirectly controls at least fifty (50%) of the voting
stock or other equity interasts of the other entity, or in the absence of ownership of at least fifty
percent (50%) of the voting securities of an entity, if It possesses, directly or indirectly, the power
to direct or cause the direction of the management and policies of such entity.

“Alteration” or “Alterations” means Improvements, alterations, additions or changes to the
Premises including, without limitation, the construction of works or improvements or the
changing of the grade of the Premises, except as otherwise stated (n this Agreement.

“Annual Adjustment Date” shall have the meaning set forth in Article 1, Subsection 4.3.1,

“Applicable Laws” means any and all federal, state, county or governmental agency laws,
statutes, ordinances, standards, codes (including, without limitation, all building codes) rules,
consent decrees, ordinances, resolution, orders, or requirements adopted or iImplemented under
color of law, in effect at any point during the Term, pertaining to the use, occupancy or condition
of the Premises and/or Tenant’s operations and activities, Including but not limitad 1o its
undertaking of the Permitted Uses. ‘

“Asslignment” means the trarisfar, or assignment of this Agreement, in whole or in part, In any
marner including without limitation the involvement of Tenant or its assets in any transaction,
or series of transactions (by way of merger, sale, acquisition, financing, transfer, leveraged
buyout or otherwise) whether or not there is a formal assignment or hypothecation of this
Agreement or Tenant’s assets, which involvement results [n a reduction of the net worth of
Tenant (defined as the net worth of Tenant, excluding guarantors, established by generally
accepted accounting principles) by an amount greater than twenty-five percent {25%) of such net
worth as it was represented at the time of the execution of this Agreement, or at the time of the
most recent Transfer to which City has consented, or as it exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or is greater. For
purposes of this definition, the term “by operation of law” includes but is not limited to: {1} the
placement of all or substantially all of Tenant’s assets in the hands of a receiver or trustee; or
(2} a transfer by Tenant for the benefit of craditors; or (3) transfers resulting from the death or
incapacity of any Individual who is a Tenant of, or a general partner of, a Tenant.
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“Assignor” means collectively any transferor or assignor of Tenant’s interest In the Premises, or
any portion therecf, including any and all entities that occupied the Premises prior to Tenant and
actually or purportedly transferred or assigned its right of occupancy to Tenant either

- contractually or under operation of law, including any “Transfer” as defined In Article 2,
Section 113, whather or not there was a written assignment or approval of the assignment by
City. :

“Baseline Condltion” shall have the meaning set forth in Article 2, Subsection 104.2,

“Base Rent” means the monetary sum, in U.S, Dollars, Tenant shall pay to City for its use and
occupancy of the Premises per Compensatlon Year, excluding Tariff Cha rges and other Additional
Rent, as set forth in Article 1, Section 4 of this Agreement.

“Board” means the Board of Harbor Commissioners of tha Harbor Depal;tment of the City of Los
Angelas,

“Casualty” means damage or destruction of tha improvements on the Premises.

“CEQA” means the California Environmental Quality Act, Sections 21000, et seq. of the Public
Resources Code and the CEQA Guidelines set forth at 14 California Code of Regulations
Sections 15000, et seq.

“Charter” or “City Charter” means the Charter of the City of Los Angeles as it may be amended
from timae to time, :

“Chief Harbor Engineer” means the Chief Harbor Engineer, Engineering Division of the Harbor
Departmant, or successor des;gnatlons should that title be renamed or redemgnated during the
- Term, .

"City” means the City of Los Angeles, a municlpal corporation.,

“City Councll” means the Council of the City of Los Angeles, the legislative body of the City
pursuant to Section 20 of the Charter of the City of Los Angeles. :

“City Costs” or “City’s Costs” means the costs, determined in the City’s sole reasonable
discretion, for any work performed by or for City to comply with a Tenant obligation under this
Agreement including, without limitation, the cost of maintenance or repair or replacement of
property neglected, damaged or destroyed, Including direct and allocated costs for labar,
materials, services, equipment usage, and other indirect or cverhead expenses arising from or
related to maintenance, repair or replacement work performed by or on behalf of City; for the
processing of any approvals or consents required or requested by Tenant; for the cost of
processing applications to improve the Tenant’s Premises; and, for the cost of camplying with
any Governmental Agencies’ orders which were the responsibility of Tenant,

“Compensation Year” means the twelve {12) month period from the Effective Date and every
twelve month perlod thereafter,

“Condemnation” means the taking of property through acquisition or damage of all or part of
the Premises by a Government Agency having the power of eminent domaln.

“County” means the County of Los Angeles.
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“CPI-U" means the Consumer Price Index for All ltems, All Urban Consumers for the Los Angeles-
Long Beach-Anaheim, California area, 1982-84=100 as published by the U.S. Department of
Labor, Bureau of Labor Statistics, or a successor Index selected by the Executive Director of the
Harbor Department in the Executive Director’ sole reasonable discretion.

“Effective Date” is the date specified in Article 1, Subsection 3.1 of this Agreement,

“Environmental Compliance Requirements” means the requirements identified in Exhibit “1” as
set forth In Article 2, Subsection 104.3.1. Generally, this term encompasses the MMRP, Lease
Measures, and any other environmental compliance and/or reporting requirements related to
Tenant’s environmental obligations set forth in Article 2, Section 104 of this Agreement,

“Environmentally Regulated Material” means any material, pollutant, hazardous or toxic
substance, materlal, or waste at any concentration, that is or bacomes regulated by the United
States, the State of California, or any local or governmental authority having jurisdiction over the
Pramlises and/or Tenant’s undertaking of the Permitted Uses. “Executive Director” means the
Harbor Department’s Executive Director referred to in the Charter of the City of Los Angeles and
any other person authorized by the Board to act for the Executive Director or the Board or the
designee of the Executive Director.

“Expiration Date” is the date set forth in Article 1, Subsection 3.2 of this Agreement.

“Fair Market Rental” means the most probable rent that a property should bring in a competitive
market reflecting all conditions and restrictions of the lease agreement, including permitted uses,
use rastrictions and tenant improvements,

“Five-Year Adjusted Period” means each five (5) year pariod of the Term of this Agreement that
is subject to rental adjustment pursuant to Article 1, Saction 4, of this Agreement.

“Force Majeure” shall have the meaning set forth in Article 2, Section 109 of this Agreement.

“Governmental Agency” or “Governmental Agencies” means any and all federal, state, regional,
county, municipal, and local governmental and quasi-governmental bodies and authorities
(including the United States of America, the State of California, the City, the County of Los
Angeles, and any political subdivision, public corporation, district or other political or public
entity), departments or joint power authorities thereof having or exercising Jurisdiction over the
parties, the Premises, or such portions thereof as the context indicates or courts,

“Governmental Capacity” means City acting In its authorized capacity as the City of Los Angeles,
a municipal corporation, as set forth in Article 2, Subsection 117.26.

“Harbor Department” or “Department” means the Harbor Department of the City of
Los Angeles.

“Harbor District” is as deﬁned in Section 651[3] of City's Charier ar In any successor provision of
City's Charter.

“Harbor Engineer” means the Chief Harbor Engmeer of the Harbor Department of the City of Los
Angeles or the Harbor Engineer’s designee.
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“lmprovement” means, unless otherwise specified, building or buildings, but may be any
permanent structure or other development such as, but not limited to, a street or utilities.

“Market Rent” means the most probable rent that a property should bring in a competitive and
open market reflecting all conditions and restrictions of the lease agreament, including permitted
uses, use restrictions, expense obligations, term, concessions, renewal and purchase options, and
tenant improvements.

“Major Casualty” means any casualty, whether covered by Insurance or not, whose repair would
exceed ten percent (10%) of the replacement cost of the damaged or destroyed improvements,

“Minor Casualty” means any casualty, whether covered by insurance or not, which Is not a Major
Casualty,

“Mitigation Monltoring and Reporting Program” or “MMRP" means the Mitigation Monitoring
and Reporting and Program described In Exhibit “L,” herein.

“Partial Taking” means the Condemnation of all or a portion of the Premises that does not
substantially impair Tenant’s use of the Premises for the Permitted Uses,

“Person™ means individuals, partnerships, firms, associations, corporations, limited llability

companies, trusts, and any other form of governmental ot business entity, and the singular shall
include the plural,

”Proprretarvtapacntv” is as defln'ed in Article 2, Subsection 117.26, of this Agreement,

“Rent” means the combined Base Rent and Addltlonal Rent due from Tenant to City for the use
and occupancy of the Pramises.

“Severance Damages” means the compensation due to a property owner for the decrease in
value of the remalning property where the Condemnation is for a portion of a larger property
whose value has been diminished as a result of severahce of the condemned property from the
larger property.

“Site Vacation Plan” [s as defined in Article 2, Subsection 116.2.1 of this Agreement.

“State Tidelands Act” means the Act of the Legislature of the State of California entitled “An Act
Granting to the City of Los Angeles the Tidelands and Submerged Lands of the State Within the

Boundaries of Said City” {Stats. 1929, Ch. 651) as amended, and as it may be amended from
time to time.

“Taking” means the acquisition through condemnation, inverse condemnation, or agreement in
liew of condemnation, of the Premises or any part thereof.

“Tariff’ means Tariff No. 4 of City of Los Angeles” Harbor Department as it may be amended from
time to time. :

“Tariff Charges” means afl charges due and owing by Tenant under the Tariff on account of _
Tenant’s use and occupancy of the Premises.

“Tax” or “Taxes” means the aggregate of any fedaral, state or local or foreign income, gross
recelpts, license, payroll, employment, excise, severance, stamp, occupation, business, premium,
windfall profits, environmental, customs duties, permit fees, capital stock, franchise, profits,
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withholding, seocial securlty (or similar), unemployment, disabllity, goods and setvices, water,
school, real property, possessory Interest, personal property, sales, use, transfer, registration,
value added, multi-staged, alternative or add-on minimum, special, estimated or other tax, levy,
impost, stamp tax, duty, fee, withholding or similar imposition of any kind whatsoever payable,
levied, imposed, collected, withheld or assessad at any time, including any interest, penalty or
addition thereto, whether disputed or not including in each case utllity rates or rents, upon,
concerning or applicable to the Premises, any fixtures, machinery, and equipment installed or
malntained on the Premises, the Improvements, and the use and operatlon of the Premisas by
any Governmental Authority,

“Temporary Taklng" means the Condemnation of all or a portion of the Premises for a speclfled
period of time, -

“Tenant Improvements” means those improvements on the Premises which are bullt by the
Tenant or its predecessors and whose ownership has not vested in City.

“Tenant's use” and “Tenant’s use and occupancy” means, unless otherwlse stated or evident
from tha context in which the term Is used, the use of the Premises by Tenant, its employees,
contractors, subcontractors, licensees, invitees, suppliers or anyone else prasent at the Premises
pursuant tc Tenant’s invitation or permission,”

“Term” means the testh of this Agreement, which shall commence on the Effective Date and end
on the Expiration Date or earlier termination of this Agreement.

“Term Contaminatlon” means all contamination of improvements, adjacent harbor waters, soil,
sediment, groundwater or alr of the Premises orthe adjacent premises (including soil, sediment,
groundwater or air of those adjacent premises) resulting from a spill, discharga or any other type
of release of Environmentally Regulated Material that occurs on the Premises during the term of
this Agreement, or prior Agreement for the Premises, or any holdover, whether caused by
Tepant or a third-party, Including any Assignor (other than invitees under a temporary
assignment pursuant to Subsection 102.4 (Temparary Asslgnments) or third-parties whose access
to the Premises has bean requested by City pursuant to Subsection 102.2 (Reservations), that
contaminates or threatens to contaminate improvements, adjacent harbor waters, soll,
sediment, groundwater or air of the Premises or of adjacent premises (including soil, sediment,
groundwater or alr-of those adjacent premises). Term Contamination shall also include all
contamination that is considered s nuisance under Applicable Law.

“Tidelands” means the land between the crdihary high tide and the mea.n low tide,

“Total Taking” means the Condemnation of all or a substantial portion of the Premises which
renders the Premises unsuitable for the Permitted Uses.

“Transfer” means the transfer, assignment or sublettmg of the Premises as fully defined in
Article 2, Section 113 of this Agreement.

“Transferee” means the person, entity or entities with whom Tenant proposes to undertake a
Transfer,

“Transfer Notice” means the written notice required to be submitted by Tenant as set forth in
Article 2, Subsection 112.3.1 of this Agreement.
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EXHIBIT A - REAL PROPERTY
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EXHIBIT B — IMPROVEMENTS

CITY-OWNED IMPROVEMENTS:

No City-Owned Improvements.
LOAD LIMITS
NA - No wharf,

TENANT-OWNED IMPROVEMENTS:

Any and all improvements to the land excluding the City-Owned Improvements stated above
and subject to the terms of the Agreement including Section 117,24,
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EXHIBIT C~ APPRAISER QUALIFICATIONS

Any appraisals that provide opinions of market value shall be performed by an appraiser whose
businass is located in Los Angeles or Orange Counties and hold a Certified General Appraiser
classiflcation within the State of California obtained through the qualification procedures set
forth by the California Office of Real Estate Appraisers {OREA) and be a member in good standing
with the Appralsal Institute and hold the designation of MAIL. A copy of all licenses and
certifications shall be submitted prior to commencement of work.

Any appraiser selected to perform an appraisal of Harbor Department related properties (total
property, land and/or improvements) shall have working kriowledge of port related propertles
that is appropriate for the work being performed, as well as have geographic market knowledge
of the Los Angeles County area, knowledge of the entire Southern California real estate market
1s preferred.
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EXHIBIT D - LIMITATIONS ON LJSE

Load Limits. City warrants and represents that wharfs and paving on the Premises will support
the load limits, if any, specified in Exhibit “B.” Tenant shall allow no loading in excess of such

limits without the prior written consent of the Harbor Department, which consent may be
provided by a Harbor Engineer’s Permit or a Heavy LIft Permit, Upon receipt of a notice from City
that the load limits on Exhibit “B” have been exceeded, Tenant immediately shall take all
appropriate steps to correct such condition and, irrespective of such notice, shall, as between
City and Tenant, be solely responsible for any cost, expense, or damage resulting from exceeding
the load limits,

Wilmington Truck Route. City and Tenant acknowledge that Tenant does not directly control the

" trucks serving the Premises. However, Tenant shall make its bast efforts to notify truck drivers,
truck brokers and trucking companies that trucks serving the Premises must confine thelr route
to the designated Wilmington Truck Route (*Wilmingtan Truck Route®) as depicted on the map
attached hereto as Exhibit “E." The Wilmington Truck Route may be modified from time to time
at the sole and absolute discretion of the Executive Director. The Harbor Department shall
provide Tenant with notice of any modifications to the Wilmington Truck Route.

Pipelines. Tenant shall maintain on the Premises as-built drawings that identify the precise
position of any pipelines, utilities or Improvements of any type Tenant places on the Premises,
whether placed above or below graund, if any. Upon twenty-four (24) hours’ written notice by
the Executive Director, Tenant shall undértake at its sole cost and expense whatever measures
are reasonzbly necessary, including subsurface exploration for any pipeline or any other
substructure under Tenant's control or setvicing Tenant's operation within the Premises granted
hereln, to precisely locate the position of such items if City considers such as-built drawings
insufficient to locate such items, Tenant agrees any wark necessary to locate such items or any
damage that may result from the location being incorrectly described, whether tncurred by
Tenant or City, shall be borne exclusively by Tenant. Exploration and preparation of all
documentation recording the location of lines or structures shall be t:ompleted within the tima
specified in sald notice. The subsurface exploration shall verify.the vertical as well as horizontal
location of all pipelines and substructures. Documentation reflecting the results of said
exploration shall be filed with the Harbor Engineer,

As to locating and location, if Tenant neglects, falls or refuses within the time specified in said
notice to begin or falls fo prosecute diligently to complete the work of locating any pipeline or
any other substructure under Tenant's control or servicing Tenant's operation within the
Premises , City shall have the right to enter onto the Premises and perform the work designated
in the notice, All subsurface exploration required by the provisions contained herein whether
performed by Tenant or City shall be performed at Tenant's expense. In addition, Tenant agrees
to bear the cost of any and all damage of whatever nature caused by any act, omission, or
negligence of City and any and all of its boards, officers, agents, consultants, and employees in
the performance of said subsurface exploration as required by this provision, Work performed
by City or Clty's contractors under this provision does not alter Tenant's obligation to maintain
the Premises in a safe condition, both during and after completion of the work.
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After instaliation, and In any event for the duration of this Agreement, Tenant shall comply with
pipeline testing and inspection requirements, as well as the laws and regulations under CFR
Title 49, Subtitle B, Chapter 1 Subchapter D, the Pipeline Safety Act, the Callfornia Public Utilities
Code, the California Public Utilities Commission regulations for pipelines, the California State
Lands Commission Marine Facllitles Division ("CSLC/MFD"), the State of California Bureau of
Conservatlon/Division of Oil, Gas, and Geothermal Resources (“DOGGR"), and any other federal,
state, or local agency not mentioned above, and as required by the Californla State Fire Marshall
("CSFM") under the Pipeline Safety Act. The City reserves the right to request tests for facllities
not under the direct authority of the CSFM, the CSLC/MFED, the DOGGR, the California Public
Utilitles Commission, and the Federal Office of Pipeline Safety (“FOPS"), '

As to pipeline tests or Inspectlons, Tenant shall comply with the following;

@)  Within thirty (30} days from the Effective Date of this Agreement, and at least
annually thereafter, Tenant shall provide the Director of Real Estate of the Harbor
Department and the Director of Environmental Management of the Harber Depaitment
with a master schedule showing dates for pipeline testing and inspection{s) in accordance
with the requirements referenced above, The master schedule shall include an ltemized
list with corresponding line item refarence numbers for each pipeline coverad under this
Agreement, corresponding required test(s) or inspection{s), date{s) of test(s) or
inspaction(s), method(s) of test(s) or Inspection(s), applicable agency, the frequency of
required test(s) or inspection{s), and the Californla State Eire Marshall Line Number and
the California State Fire Marshall Test {D Number, If applicable. If Tenants existing
pipelines are modified, or new pipelines are added to Tenant's Premises, Tenant shall
follow the authorization procedure required by Applicable Law, and provide an updated
master schedule with any addition or subtraction of pipelines. ,

(b) If Tenant’s pipeline tast(s) ar inspection{s) are approved by the applicable agency
requiring or overseeing the test{s) or inspections{s}, Tenant shall confirm in writing to the
Harbor Department approval of the test(s) or Inspections(s) andfor submit
documentation including master schedule reference number for pipeline(s) being
reported on, date{s) of test(s) or Inspection(s), method(s) of test{s) or inspection{s} and a
general non-technical summary of results.

() Tenant shall submit a summary of its certified test or inspection approval results
to the Directar of Environmental Management of the Harbor Department within thirty -
-(30) days after they have been approved by the agencies which required the pipeline
testing or inspection{s}, and the records of such test(s) shall be retained by Tenant for as
tong as is required by Applicable Law, but in any event not less than three. (3} years.
Records of all tests will be made available for inspection by the Executive Director,

(d) If Tenant’s pipeline test(s) or inspection(s) are disapproved, and/or there are
irregularities with Tenant’s pipeline test(s) or Inspection(s), Indicating a leak or other
operational deficiency, Tanant shall notify the Director of Environmental Management of
the Harbor Department within three (3) days of disapproval and/or receipt of test(s) or
inspection{s} results with a non-technical summary of the results including the
circumstances that rasulted in the disapproval or test(s)/inspection(s) irregulariiles as
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well as all test documentation produced and a description and schedule for
implementation of corrective action as directed by the applicable agency requiring or
overseeing the test(s) or inspection{s).

As to relocation of pipelines, at any time during the term of this Agreement, the Board
shall have the right to make any change in the route or location of any pipeline
constructed or maintained on the Premises by Tenant pursuant to the authority of this
Agreement as may be reguired or made necessary for the progress of harbor
development or the performance of any work or improvement within the Jurisdiction of -
the Board, If the Board shall determine that any such change or relocation Is necessary,
the Board shall giva at least ninety (90) days' written notice to Tenant and the work of
removal and relocation shall be completed within such time after said written notice as
shall be fixed In said notice. The cost of any such removal and relocation shall be borne
by Tenant, If Tenant neglacts, falls or refuses within the time specified in said notice to
begin or falls to prosecute dillgently to complete the work of relocating the pipelines, the
Marbor Department shall provide written notice to Tenant which shall specify such
neglect, failure or refusal. Upon delivery of the notice speclfying Tenant's neglect, failure
or refusal, Tenant shall have such time as Is reasonably necessary to cure such neglect,
failure or refusal so long as Tenant commences the cure within a thirty (30) day period
and thereafter diligently prosecutes such cure to carmpletion.  If Tenant fails to cure In a
timely and diligent manner, City shalf have the right to enter the Premises and relocate
the pipelines. Tenant shall be solely responsible for Clty Costs associated with the right
set forth herein, and shall pay City, as Additional Rent, within thirty (30} days of recelving
an invoice for payment from City. Tenant hereby waives the provisions of the Water
Resources Development Act of 1980, and as amended, pertaining to cost allocation for
pipeline relocation.
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EXHIBIT E - WILMINGTON TRUCK ROUTE

TRUGKS ENTERING AND LEAVING THE PORT MUST USE THE ROUTE SHOWN BELOW,
CAMIGNES ENTHANDO Y SALIENDO EL FORTO DEVEN DE USAR LARUTA INDICADC ABAJO,

Ruta designado de camidn e carga :

Designated Truck Route

at the Port of Los Angeles

. Bepulveda. Blvd, §

_ Frpitio Coast Hi

nhwiay

Wiimingtor Ave.

Anahgim &, & p
GRS

Herry Ford Ava, R

Triask Routs
Ruta do Camidnes

Map not to soale
Mapano es de agcala
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EXHIBIT F ~ SPECIFICALLY IDENTIFIED APPLICABLE LAWS

Local Job Participation; Living Wage. In furtherance of the policies of the Board and the Councll,
Tenant shall strive to achleve the goals of local job participation in the use and operation of the
Premises and the Living Wage Ordinance of the City of Los Angeles as defined in the City of Los
Angeles Administrative Code Section 10.37. The Tenant is obligated to make that determination,
and shall be bound hy and comply with provisions of the Applicable Law, including, but not
- limited to, the Califarnia Labor Coda. . -

Buslness Tax Registration Certification,

{a) Tenant. Tenant represents that it has registered its business with the Office of Finance
of the City of Los Angelesand has obtained and presently holds from that Office a Business
Tax Registration Certificate, or a Business Tax Exemption Nurber, required by City's
Business Tax Crdinance (Article 1, Chapter 2, Sections 21.00, et seq., of City's Municipal
Code, or its successar), Tenant shall maintain, or obtain as necessary, all such Certificates
reguired of it under said Ordinance and shall not allow any such Certificate to be revoked
or suspended during the Term of this Agreement. See https://business.lacity.org/start/BTRC.

(b) Contractors, Tenant represents that it shall require its contractors and subcontractors
to register their business with the Office of Finance of the City of Los Angeles and to
obtained and hold from that Office a Business Tax Registration Certificate, or a Business
Tax Exemption Number, required hy City’s Business Tax Ordinance (Article 1, Chapter 2,
Sections 21.00, el seq. of City’s Municipal Code, or its successor} for all work done on the
Premises, : -

{c) Subtenants, Tenant reprasents that it shall include in all Its subleases the regquirement
that the subtenant register its business with the Office of Finance of the City of Los
Angeles and obtaln and held from that Office a Business Tax Registration Certificate, or a
Business Tax Exemptlon Number, required by City's Business Tax Ordinance (Article 1,
Chapter 2, Sections 21.00, et seq. of City’s Municipal Cede, or its successor) and further
require that the subtenant maintain, or obtain as necessary, all such Certificates required
of it under said Ordinance and not allow any such Certificate to be revoked or suspended
during the Term of its sublease.

Nondiscrimination and Affirmative Action. Tenant agrees not to discriminate in its employment
practices against any employee or applicant for employment because of the employee’s or
applicant's race, religion, ancestry, national origin, sex, sexual-otlentation, age, disability, marital
status, domestic partner status or medical condition. All assighments, subleases and transfers of
interest in this Agreement under or pursuant to this Agreement shall contaln this provision, The
provisions of Section 10.8.4 of the Los Angeles Administrative Code as set forth in the attached
Exhibit "L" are incorporated herein and made a part hereof.
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Service Contractor Worker Retention Policy and Living Wage Pollcy Requirements, The Board
adopted Resolution No, 5771 on January 3, 1999, agreeing to adopt the provisions of Los Angeles
City Ordinance No. 171004 relating to Service Contractor Worker Retention {“SCWR?), set forth
at Section 10.36, et seq. of the Los Angeles Administrative Code, as the policy of City's Harbor
Department, Further, Charter Section 378 requires compliance with the City’s Living Wage
requirements as set forth by ordinance, set forth at Section 10.37, et seq. of the Los Angeles
- Administrative Code. Tenant shall comply with the policy wherever applicable. Violation of this
provision, where applicable, shall entitle the City to.terminate this Agreement and otherwise

pursue legal remedies that may be avallable, See ttgs'ngca lacity.org/service-contract-worker-

retention-ardinange-scwro,

Wage and Earnings Assignment Orders/Notices of Assignments. Tenant is obligated to fulty
comply with all applicable state and federal employment reporting requirements for the Tenant
- and/or its employees, Tenant shall certify that the principal owner(s) are in compliance with any
Wage and Earnings Assignment Orders/Notices of Assignments applicable to them personally.
Tenant shall fully comply with all lawfully served Wage and Earnings Assignment Orders and
Notices of Assighments in accordance with Californla Family Code Section 5230, et seg. Tenant
shall maintain such compliance throughout the term of this Agreement.

Equal Benefits Policy, The Board adopted Resolution No. 6328 on January 12, 2005, agreeing to
adopt the provisions of Los Angeles City Ordinance No. 172,908, as amended, relating to Equal
Benefits, set forth at Section 10.8.2.1, et seq. of the Los Angeles Administrative Code, as a policy
of City's Harbor Department. Tenant shall comply with the policy wherever applicable. Violation
of the policy shall entitle the City to terminate any Agreement with Tenant and pursue any and

all other legal remedies that may be available. See hitps://beadacity,org/equal-benefits-

ordinance-ebo,

Minorlty, Women, and Oher Business Entetprise (MBE/WRE/OBE} Qutreach Program. It Is the

- policy of the City to provide minority business enterprises (“MBEs”), women's business
enterprises (“WBEs”), and all other business enterprises (“OBEs”) ah equal opportunity to
participate In the performance of all City contracts in all areas where such contracts afford such
participatlon opportunities. Tenant shall assist City in Implementing this policy and shall use its
best efforts to afford the opportunity for MBEs, WBEs, and OBEs to achiave participation in
subcontracts where such participation opportunities present themselves and attempt to ensure
that ali available business enterprises, including MBEs, WBEs, and OBEs, have an equal
opportunity to compete for, and participate in, any such participation opportumty which might
be presented under this Agreement.

Applicable Law and Third-Party approval or Consent. The City shall have no liability to the
Tenant or any third party If this transaction does not comply with any Applicable Laws or any
third-party compliance or approval process. The city Is not llable or responsible to the Tenant
or any third party for any damages to the Tenant or the third party if this Agreement Is
terminated due tc a violation of Applicable Laws or any third-party compliance or approval
process.
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EXHIBIT G — BASELINE REPORT

Baseline Environmental Assessment Report

None.
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EXHIBIT H — ACCEPTABLE ENVIRONMENTALLY REGULATED MATERIAL

"ENVIRONMENTAL REGULATED MATERIAL

Janitarial Supplies
Small amounts of Maintenance and Repair materials for day-to-day activities.
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EXHIBIT I - PORT ENVIRONMENTAL POLICIES

APPLICABLE ENVIRONMENTAL POLICIES, RULES AND DIRECTIVES OF CITY’S HARBOR
DEPARTMENT : :

1. Port of Los Angeles Environmental Management Policy, as amended, or its successor
policy. Available at: http://www.portofla.org/img/Ehv Memt Poliey.gif

2. San Pedro Bay Ports Clean Alr Action Plan, as amended, or Its successor plan/document.

Avallable at: hitp:/fwww.cleanairactionplan.org.

3. Port of Los Angeles and Port of Long Beach Water Resources Action Plan of Its successor
planf/document. Avallable at https://www.portoflosangeles.org/environment/water-
and-sediment-guality/water-resources-action-plan.

4, Port of Los Angeles Green Building Policy (2007), as amended, or Its successor policy.

5. Port of Los Angeies- Sustainable Construction Guldelines {2008), as amended, or its
syccessor document,.

6. Resolution No. 5317 - Policy for Operation of Hazardous Waste Transfer, Storage and
Disposal (TSD) Facilities on Harbor Department: Property and any amendments or
successor rasolution,

7. Tenantshall implement the Harbor Department’s policies, known as Best Management
Practices, in order to reduce the potential for pollutants to enter Harbar waters, as
follows:10.1 Facility Operations. Tenant shall clean and maintain its facilities regularly
using dry cleaning methods whenever possible and avoiding washing areas down. Tenant
shall not allow sweepings or sediment to enter the storm drain or the Harbor, Tenant
shall collect wash water for disposal or direct it to a clarifier. Tenant shall not encourage
scavengers and shall not feed birds, feral cats, sea lions, or other scavengers. Tenant shall
recycle whenever possible. :

As to maintenance operations, Tenant shall use drip pans to prevent any drips or leaks
from contacting the ground during maintenance and fueling operations. Tenant shall
clean spiils or drips immediately using dry methods and use spill cleanup kits to confine
ot contaln spills. Tenant shall not hose down equipment or allow process water to enter
the storm drain or the Harbor. Tenant shall place tarps beneath malntenance and repair
operations to prevent materials such as paint chips and metals from contacting the
ground, '

As to material and waste handling and storage. Tenant shall train employees responsible
for waste management on handling and disposal procedures. Tenant shall store all
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hazardous and universal waste in accordance with all federal, state, and local regulations,
Tenant shall store all materials and waste inside and in secondary containment. If
hazardous and universal waste is stored outside, it shall be stored only in designated,
coverad, and cantained areas. Tenant shall store waste in covered, leak proof, labeled
containers, Tenant shall keep lids closed on all outdoor containars including dumpsters,

“Tenant shall store all oily products (e.g. engines), batteries, tires, and metal off the

ground and under cover when stored outdoors.

Tenant acknowledges that Clty has provided copies or made copies available via the Port’s
website, of the above policies to the Tenant.
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EXHIBIT J — CITY MAINTENANCE ITEMS

(Maintenance Performed By City

Clty is not obligated to perform any maintenance on the Premises covered under the
permit (Agreemant}, '

Maintenance Performed By Tenant

Tenant shall maintain and repalr the Premises {including landscaping) and all Improvements
thereon at its sole cost and expense in accordance with the Agreement.

86




EXHIBIT K — INSURANCE

INSURANCE ASSESSMENT REQUEST FCRIM
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EXHIBIT L~ LOS ANGELES ADMINISTRATIVE CODE: AFFIRMATIVE ACTION
(These provisions are attached for Tenant reference only)

Sec. 10.8.4 Affirmative Action Program Provislons.

Every non-construction contract with or on behalf of the City of Los Angeles for which the
consideration is $100,000 or more and every construction contract with or on behalf of the City
of Los Angeles for which the consideration s 95,000 or more shall contain the following
provistons which shall be desighated as the AFFIRMATIVE ACTION PROGRAM provisions of such
contract:

A, During the performance of a City contract, the contractor certifies and
represents that the contractor and each subcontractor hereunder will adhere to an
affirmative action program to ensure that In its employment practices, persons are
‘employed and employees are treated equally and without regard to or because of race,
religion, ancestry, national origin, sex, sexual crientation, age, disability, marital status or
medical condition,

1. This provision applles to work or services performed or materials
manufactured or assembled in the United States.

2. Nothing in this section shall reguire or prohibit the establishment of hew
classifications of employees In any given craft, work or service category.

3. The contractor shall post a copy of Paragraph A hereof in conspicuous
places at Its. place of business available to employees and applicants for
employment.

B. The contractor will, in all solicitations or advertisements for employees
ptaced by or an behalf of the contractor, state that all qualified ap}ﬁllcants will receive
consideration for employment without regard to thelr race, religion, ancestry, national
origin, sex, sexual orientation, age, disability, marital status or medical condition.

C. As part of the City’s supglier registration process, and/or at the request of
the awarding authority or the Office of Contract Compliance, the contractor shall certify
on an electronic or hard copy form to be supplied, that the contractor has not
discriminated in the performance of City contracts against any emplayee or applicant for
employment on the basis or because of race, religion, ancastry, national origin, sex, sexual
orientation, age, disability, marital status or medical conditlon,

‘D. The contractor shall parmit access to and may be required to provide
certified coples of all of its records pertaining to employment and to its employment
practices by the awarding authority or the Office of Contract Compliance, for the purpose
of investigation to ascertain compliance with the Affirmative Action Program provisions
of City contracts, and on their or either of their request to provide evidence that it has or
wifl comply therewith.

E. The failure of any contractor to comply with the Affirmative Action
Program provisions of City contracts may be deemed to be a material breach of contract.
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Such failure shall only he established upon a finding to that effect by the awarding
authority, on the basis of its own investigation or that of the Board of Public Warks, Office
of Contract Compliance. No such finding shall be made except upon a full and falr hearing
after notice and an cpportunity to be heard has been given to the contractor.

F, Upon a finding duly made that the contractor has breached the Affirmative
Action Program provisions of a City contract, the contract may be forthwith cancelled,
terminated cr suspended, in whole or in part, by the awarding authority, and all monies
due or to become due hereunder may be forwarded to and retalned by the City of Los
Angeles. In addition thereto, such breach may be the basis for a determination by tha
awarding authority or the Board of Public Works that the sald contractor is an
irresponsible bidder or proposer pursuant to the provisions of Section 371 of the Los
Angeles City Charter. In the event of such determination, such contractor shall be
disqualified from being awarded a contract with the City of Los Angeles for a period of
twe years, or until he or she shall establish and carry out a program in conformance with
the provislons hereof,

G. In the event of a finding by the Fair Employment and Houslng Commission
of the State of California, or the Board of Public Works of the City of Los Angeles, or any
court of competent jurisdiction, that the contractor has been guilty of a willful violation
of the California Fair Employment and Housing Act, ar the Affirmative Action Program
provisions of a City contract, there may be deducted from the amount payable to the
contractor by the City of Los Angeles under the contract, a penalty of TEN DOLLARS
{$10.00) for each person for each calendar day on which such person was discriminated
against in violation of the provisions of a City contract.

H. Notwithstanding any other provisions of a Clty contract, the City of
Los Angeles shall have any and all other remedies at law or in equitv for any hreach
hereof,

I, The Public Works Board of Commissioners shall promulgate rules and
regulations through the Office of Contract Compliance and provide to the awarding
authoritles electronic and hard copy forms for the implementation of the Affirmative
Actlon Program provisions of Clty contracts, and rules and regulations and forms shall,
so far as practicable, be similar to those adopted in applicable Federal Executive Orders.
No other rules, regulations or forms may be used by an awarding authority of the City to
accomplish this contract compliance program.

J, "Nothing contained in City contracts shall be construed in any manner so as
to require or permit any act which Is prohibited by law.

I<. The contractor shall submit an Affirmative Acticn Plan, which shall meet
the requirements of this chapter at the time it submits its bid or proposal or at the time
it registars to do business with the City. The plan shall be subJect to approval by the Office
of Contract Compliance prior to award of the contract. The awarding authority may also
require contractors and suppliers to take part in a pre-registration, pre-hid, pre-proposal,
or pre-award conference in order to develop, improve or implement a qualifying
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Affirmative Actlon Plan. Affirmative Action Programs developed pursuant to this section
shall be effective for a perlod of twelve months from the date of approval by the Office
of Contract Compliance. In case of prior submisston of a plan, the contractor may submit
documentation that It has an Affirmative Action Plan approved by the Office of Contract
Compliance within the previous twelve months, If the approval is 30 days or less from
expiration, the contractor must submit a new Plan to the Office of Contract Compliance
and that Plan must be approved hefore the contract is awarded.

(1) Every contract of $5,000 or more which may provide constructlon,
demolition, renovatlon, conservation or major maintenance of any kind shall In
addition comply with the requirements of Section 10.13 of the Los Angeles
Administrative Code,

(2) A contractor may establish and adopt as its own Affirmative Action Plan,
by affixing his or her signature thereto, an Affirmative Action Plan prepared and
furnished by the Office of Contract Compliance, or it may, prepare and submit its
own Plan for approval.

L, The Office of Contract Compliance shall annually supply the awarding
authorities of the Clty with a list of contractors and suppliers who have developed
Affirmative Action Programs, For each contractor and supplier the Office of Contract
Compliance shall state the date the approval expires. The Office of Contract Compliance
shall not withdraw its approval for any Affirmative Action Plan or change the Affirmative
Action Plan after the date of contract award for the entire contract term without the
mutual agreement of the awarding authority and the contractor,

M. The Affirmative Action Plan required to be submitted hereunder and the
pre-registration, pre-bid, pre-proposal or pre-award conference which may be required
by the Board of Public Works, Office of Contract Compliance or the awarding authority
shall, without limitatfon as to the subject of hature of employment actlvity, be concerned
with such employment practices as:

1. Apprenticeship where approved programs are functlonlng, and other on-
the-jab training for non-apprenticeable occupations; .

2. Classroom preparation for the job when not apprenticeable;
3. Pre-apprenticeship education and preparation;
4, Upgrading training and opportunities;

5. Encouraging the use of contractors, subcontractors and suppliers of ali
rdcial and ethnic groups, provided, however, that any contract subject to this
ordirance shall require the contractor, subcontractor or supplier to provide not
less than the prevailing wage, working conditions and practices generally
observed in private industries in the contractor’s, subcontractor’s ar supplier’s
geographical area for such work;

6. The entry of qualified women, minority and all other journeymen into the
industry; and
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7. The provision of needed supplies or job conditions to permit persons with .
_disabilities to be employed, and minimize the impact of any disability.

M. Any adjustments which may be made in the contractor’s or supplier’s work
force to achleve the requirements of the City’s Affirmative Action Contract Compliance
Program in purchasing and construction shall he accomplished by either an Increase in
the size of the work force or replacemant of those employees who leave the work force
by reason of resignation, retirement or death and not by termination, layoff, demotion or
change in grade,

0. Affirmative Action Agreements resulting from the proposed Affirmative
Action Plan or the pre-registration, pre-hid, pre-proposal or pre-award conferences shal
not be confidential and may be publicized by the contractor at his or her discretion.
Approved Affirmative Action Agreements become the property of the City and may be
used at the discretion of the City in its Contract Compllance Affirmative Action Program,

P, This ordinance shall not confer upon the City of Los Angeles or any Agency,
Board or Commission thereof any power not otherwise provided by law to determine the
legality of any existing collective bargaining agreement and shall have application only to
discriminatory employment practices by contractors or suppliers engaged in the
performance of Clty contracts. .

Q. All contractors subject to the provisions of this section shall include a like
provision in all subcontracts awarded for work to be performed under the contract with
the City and shall impose the same obligations, including but nct limited to filing and
reporting obligations, on the subcontractors as are applicable to the contractor. Failure
of the contractor to comply with this requirement or to obtain the compliance of its
subcontractors with all such obligations shall subject the contractor to the imposition of
any and all sanctions aflowed by law, including but not limited to termination of the
contractor’s contract with the City.
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EXHIBIT M

INTENTIONALLY LEFT BLANK
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EXHIBIT N --MITIGATION MEASURES AND MMRP

NONE AT THIS TIME
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