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CONSENT TO HYPOTHECA TION OF PERMIT NO. 942 

THIS CONSENT TO HYPOTHECA TION OF PERMIT NO. 942 ("Consent') is made as 
of this _____ day of _____ ~ 2026, by and between PREFERRED BANK, a 
California banking cmporation ("Lender") and THE CITY OF LOS ANGELES, a municipal 
cmporation, acting by and through its Board of Harbor Commissioners ("City"). 

WHEREAS, the City is owner of certain rea! property located in the County ofLos 
Angeles, State of Califomia, as more particularly described in Exhibit A attached hereto and 
incorporated herein by this reference (the "Premises"); 

WHEREAS, the City is a party (lessor) under that certain rea! propcrty Pennit No. 942 
("Permit No. 942" or "Agreement") dated Novernber 5, 2025 by and between City and LA SKY 
HARBOR, LLC, a Delaware limited Jiability cornpany ("Tcnant"); 

WHEREAS, pursuant to a written Construction and Tenn Loan Agreernent dated 
----~'' 2026 ("Credit Agreement") by and between Tenant and Lender, Lender has made a 
Loan (the "Loan") to Tenant för the purpose ofrefinancing certain indebtedness secured by the 
Premises and financing certain renovations to the DoubleTree hotel by Hilton located on the 
Premises. Payinent of the Loan will be secured by, arnong other things, a deed of trust, 
assignment of rents and leases, and ccrtain related instruments ( collectively, the "Deed of T rust") 
encumbering Tenant's entire estate, right, title, and interest in the Agreement and the Premises; 
and 

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

NOW, THEREFORE, in consideration of the foregoing promises and för good and för 
valuablc consideration, receipt ofwhich is hereby conclusively acknowledged, the parties hereto 
mutually covenant and agree as follows: 
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1. The City herehy cönsents to the hypothecation ofTenant's estate, right, title and interest in the Agreement and Premises hy the Deed ofTrust. Notwithstanding anything 
contained in the Agreement to the contrary, (a) the appointment of a receiver för Tenant's property hy Lender or the exercise of similar remedies by Lender regarding the interest ofTenant under the Agreement or the levy upon Tenant's effects hy Lender regarding the interest of Tenant under the Agreement or the levy upon Tenant's effects hy Lender will not constitute a default hy Tenant under the Agreement, and (h) any transfer of Tenant's interest under the Agreement or in the Premises through foreclosure of the Deed of Trust hy 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 hy 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 ora Lender Party (defined in Section 9 helow) shall he subject to the approval ofthe Board ofHarhor Commissioners, City ofLos Angeles (the "Board") (as and to the extent required pursuant to Section 112.6 ofthe Agreement) which approval shall not he unreasonahly withheld or delayed., and after approval of the Board shall assume the ohligations ofthe Agreement. Ifthe Lender (ora 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 he entitled to assign the Agreement to a third party, suhject to the approval (no! to he unreasonahly withheld or delayed) ofthe Board pmsuant to Section 112.6 ofthe Agreement, satisfactory to the City, acting reasonahly, and upon such Assigll111ent Lender (and such Lender Party) shall he relieved of ali liability under the Agreement and this Consent. 

2. The City herehy represents that (a) the Agreement is unmodified since its execution and is in full force and effect, (b) the attached Exhibit B is a true and complete copy of the executed Agreement, (c) the current fixed minimum monthly rental payable under the 
Agrcement is $37,016.17 (d) ali rcnts aud other sums payable by Tenant under the Agreement have heen paid through January 31, 2026; (e) the term ofthe Agrcement expires on Novembcr 30, 2075; and (f) to the best ofCity's knowledge neither Tenant nor City isin default under any of the terms covenants or conditions contained in the Agreemcnt nor has any event occurred which would, with the passage oftime, or giving ofnotice, or hoth, constitute a 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 hy the Deed of Trust shall be satisfied or Lender shall givc the City written notice that the obligations secured by the Deed of Trust has heen satisfied: 

(a) Except as provided in Section 108 thercof(Default and Tcrmination) suhject to the rights of Lender under this Section 3, no cancellation, snrrender, acceptance of surrender or modification ofthe Agreement (except för rental adjustments made in accordance with the Agreement) shall he hinding upon Lender or affect the !ien ofthe Deed ofTrust, without the prior written consent of Lender. 

(h) No notice, demand, elcction or other communication required or permitted to he given under the Agreement (all ofthe foregoing hereinafter in this Section 3(h) collectively heing referred to as "notices", and each of them, as a "notice") which shall bc given hy 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 Trnst 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. Ali 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 fumished by Tenant; 

( d) If the City shall give a notice of default to Tenant pursnant to the provisions of 
Section 108 of the Agreement, and if such default shall not be remedied within the applicable 
grace period provided för 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 ofthe default, and shall allow Lender such additional thirty (30) 
days' within which to cure the default; provided, however, that if Len der elects to cure such 
default, Lender shall cure the nonpayment ofrent as defined in Section 4.5.l ofthe 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. 

(e) Tenant may delegate irrevocably to Lender the authority to exercise any or ali 
ofTenant's rights under this Agreement. Any provision ofthe Agreement or the Deed ofTrust 
which gives to Lender the privilege of exercising a particular right ofTenant 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 hy Tenant in the performance or ohservance of any tenn, 
covenant, condition or agreement on Tenant's part to he perfonned 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 practicahly he cured hy Lender without taking 
possession ofthe Premises, then the City shall not terminate the leasehold estate ofTenant 
thereunder or declare the same forfeited by reason of such dcfäult, if and so long as: Lcnder is 
witllin 30 days' notice ofthe defäult, proceeding expeditiously to obtain possession ofthe 
Premises as mortgagee (tlu·ough the appointment of a receiver, foreclosure or otherwise) without 
any extensions or forhearances granted by Lender, and upon ohtaining possession, shall promptly 
com111ence and duly prosecute to con1pletion such action as n1ay he necessary to cure such 
default. 

Lender shall not he required to continue to proceed to ahtain possession, or to 
eontinue in possession as mortgagee, of tl1e Premises if and when such default shall he cured. 
Nothing herein shall preclude the City from exercising any ofits rights or remedies with respect 
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to any other default hy Tenant during any period when the City shall be forhearing termination of 
the Agreement as ahove provided, hut in such event Len der shall have ali of the rights and 
protections provided in this Consent. 

(g) IfLender, ora Lender Party, ora purchaser at a foreclosure sale (which 
purchaser shall hecome Tenant under the Agreement suhject to Board approval), shall acquire 
title to Tenant's leasehold estate in the Premises, and shall cure all defaults ofTenant under the 
Agreement which can he cured hy Lender, or by such purchaser, as the case may he, then the 
defaults of any prior holder of Tenant's leasehold estate under the Agreement which cannot he 
cured by Lender ( or by such purchaser) shall no longer he deemed to be defaults under the 
Agreement on a going-forward hasis, although City's rights against Tenant shall not he released. 

(h) If The Agreement is disaffirmed or rejected in a bankruptcy proceeding 
affecting T enant, and if within thirty (30) days after such termination, disaffirmation, or 
rejection, Lender by written notice to City, shall request the City to execute an amendment to the 
Agreement ( a "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, after approval by the Board ofHarbor ofHarbor Commissioners 
and any and all other required City approvals, which approvals shall not be unreasonahly 
withheld or delayed. Simultaneously with the giving of a notice pursuant to this Section 3(i), 
Lender (ora Lender Party designated by Lender) shall deliver to the City a written instrument 
agreeing to cure ali defaults of Tenant under the Agreement ( other than defaults which cannot be 
cured). The Agreement, after such an1endment shall be upon ali of the terms, covenants, 
conditions, conditional limitations and agreements containcd therein which were in force and 
effect immediately prior to the termination, disaffirmation, or rejection ofthe Agreement, subject 
to the modifications to the Agreement set forth in this Consent. Simultaneously, with the delivery 
ofthe Lender Amendment, Lender (or such Lender Party) shall pay to the City ali rent and other 
snms 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, lcss costs and expenses of collection, received hy the City hetween the date of 
tennination, 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 hy the City towards the payment ofrent or any other sum ofmoney payahle by 
Tcnant thereunder or towards the cost of operating the Premises or performing the obligations of 
Tenant under tl1e Agreement. 

If Lender exercises its right to ahtain a Lender Amendment pursuant to this 
Section 3(i), hut shall fail to comply with the other provisions ofthis Section 3(i), then Lender 
shall have no forther rights under this Section 3(i). However, ifLender executes such Lender 
Amendment, then Lcnder (or such Lender Party) shall bc cntitlcd to assign the Agreement to a 
third party, suhject to the approval ofthe Board under Section 112.6 ofthe Agreement, which 
approval shall not be unreasonably withl1eld or delayed, and upon such assignment Lender (and 
such Lender Party) shall be relieved of all liahility under the Agreement. 
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For the purpose ofLender's rights under this Section 3(i), Lender shall be deemed 
to have a 11011-recourse interest in the Agreement which shall be nnaffected 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) Ifthe 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 oftrust shall be expressly made subject and snbordinate to the 
Agreement, any Lender Amendment, the leasehold estate(s) creåted thereunder and ali rights of 
Tenant and Lender set forth herein and therein. Notwithstanding the foregoing, this Section 3(i) 
shall not för 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 för 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 condncted in a manner consist with the standards of operations prevailing at a Doubletree by 
Hilton or otber 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 
Beacharea. 

5. So long as the Deed ofTrust affects the Premises, or ifLender, a Lender Party or any 
purchaser at foreclosure ( or by deed in lieu thcreof or by transfer in connection with any 
bankruptcy or similar proceeding) shall acquire Tenant's interest in the Premises, the City agrees 
that if any court of competent jurisdiction shall render a decision which has become final that 
prevents the perfonnance by the City of any of its obligations under the Agreement, the rights 
and obligations ofTenant 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 foreclosc the intcrest ofTenant, Lender 
agrees to deliver to tl1e Board in person or by registered mail a copy of any notice of default sent 
to Tenant as provided in Section l 12.6(e); Lender shall comply witll 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 tlle Premises, the fee title to the Premises and the leasehold estate !herein 
created pursuant to the Agrcement shall not mcrge 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 contraty, the City 
warrants and represents that to the best ofits knowledge: 

(a) With respect to Section 102.2.2 ofthe Agreement, there are no unrecorded 
rights of- way for streets and highways or för railroads and other means of transportation 
affecting the Premises or any pari 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 
Office of the Los Angeles County Recorder; 

(c) Tenant's proposed use and development ofthe Premises is consistent with and 
will not violate, the State Tidelands Grant as defined as the "Act" in Sections 117.16 ofthe 
Agreement. 

8. The City will deliver to Lender an estoppel certificate within twenty (20) days after 
Lender's request. The estoppel 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 ofCity by its Director ofReal 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 ora 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 withl1eld 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 
Attention: Executive Director 

With copies to: 

and to: 

Office ofCity Attorney-Harbor Department 
425 S Palos Verdes Street 
San Pedro, California 90731 
Attention: General Counsel 

Rea! Estate Division 
P.O. Box 151 
San Pedro, CA 90733-0151 
Attention: Director of Rea! Estate 
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12. Any notices sent to Lender shall, until further notice, be addressed as follows: 

Preferred Bank 
601 S. Figueroa Street, 47,hFloor 
Los Angeles, California 9001 7 
Attention: Note Dept. 

With a copy to: 

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

13. This Consent may not be modified except by an agreement in writing signed by !he 
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 Len der 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 

~ t(J, 2-vU, 
HYDEE FELDSTEIN SOTO, City Attomey 
STEVEN Y. OTERA, General Counsel 

By: ~~~ 
Name: Est le M. Braaf 
Its: Dcputy 

[continued on next page] 
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LENDER 

PREFERRED BANK, 
a California banking corporation 

By: ~ · ~ 
Name: Elsa Chen -........:::::: 
Its: First Vice President 
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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 -<J¼! M-AifO 

On ~ - l O - )-ff>ti before me, 1;:)offi L-AiJ\ , Notary Public personally 
appeared f:l Ak: C-±tf;tJ 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 PER.JURY under the laws of the State of California that the 
fo regoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature(Seal) --- - ~-----'-hL-'~==,k,c..,,,...c/ ____ _ 

DORA 1.AU 
Notary Public - C,iifornia 

San Francisco County f. 
Commission II H+-1708 

Y Comm. Expires Miy i., 2027 



TENANT'S CONSENT 

The undersigned hereby consents to the execution ofthis Consent to Hypothecation of Pennit No. 
942, as amended and assigned, and agrees to be bound by ali of the terms covenants, conditions 
and provisions hereof. 

TENANT 

LA SKY HARBOR, LLC, 
a Delaware limited liability company 

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

lts: Manager 

By: 

lts: 

ASAP International Hotel, LLC, 
a California limited liability company 

:,-g&~ 

Name:~ 
Its: Managing Member 
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ACKNOWLEDGMENT 

A notary public or other officer completing this 
certificate verifies only !he identily of the individual 
who signed !he document to which this certificate is 
attached, and no! !he truthfulness, accuracy, or 
validitv of thai document. 

State of California 
County of Lus /,\t-fl<\€~ 

before me, _ _____:W:..::..,.fl.::::U,:::'{_,__~._<-_ . ..,_C"-H"-/',N'--'(g,,__,_~ __ Ml---'--j_,__,_1'_'-'-=6-=L"-'I (.."----
(i nsert name and Iille of !he officer) 

personally appeared 'f~\C '(\JAN 
who proved to me on the basis of salisfactory evidence to be the person(s) whose name(s) is/are 
subscribed lo !he within instrumen! and acknowledged to me thai he/she/they executed the same in 
his/her/their authorized capacity(ies), and thai by his/her/their signature(s) on the instrument the 
person(s), or lhe entity upon behalf of which the person(s) acted, executed the instrument. 

1 cerlify under PENAL TY OF PERJURY under the laws of the State of California thai the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature --0i!l2--~-.~,.,-'-----.,,._--:__ ___ _ 

Ja', , ' 
0

WALLYK~CHANG
0 

' o .'. COMM, #2463858 z 
o: , ·• _ , • Notary Public , Californla ~ 
z Los Angeles County ~ 
j . Mr Com"}, E~pires ~ep, 211 2~27 [ 

(Seal) 



EXHIBIT "A" 
LEGAL DESCRIPTION 

THE L.:.MD F..EFERR.ED TO HEREIN Bc.1-0W IS 5-iTve.TED 111 TrlE C11-Y ()f LO-S ANGELES, COUIJT'I OF LOS 
ANGBES, $T.; TE Df CALIFORNIA i>ND JS OE~CRIBED f..5 FOLLOW~ 

ALL THAT PORHON OF THOSE CERTA IJ•l nDa..!\NDS t.NO SUBMERG'ED LA.NOS 1111 THE CITV' OF LOS ANGELES 
CO'JNTY Of LOS ANGEl..Ei-, STATE OF Cll.UF1)RIJI<\ 1NITiil~J THE R.4NCHO LOS PALOS ·f::RDES INNER RA Y GF 
SAN PEDRO. AND P!l.CIFIC OCEA.I 1 _i!.S PER M.!i.P RECORDED IN SOOK -, PAGES 543- TO 545 INCLUSP/ E OF 
PATEIHS, :tJ THE OFFt::::E Cf THE COUt-JTv RECGRftEfi OF 5.-liD CC-UNW, BOUNDED ANO DESCRIBED A.S 
FOLLOWS. 

C1)MMENC1f•;G AT THi: ltJTc.RSc CTIOIJ (if THE CENTERLH;E OF p,:icrFIC AVEJJUE JOO FEET V\' IDE. WITr. THE 
CEl'fl=.RLJNE OF THIRW-SB/E/-ITti STREET, TO FEET WIDE. A5 S.t-1.) STREET:i:, ARE SHOWN ON MP-F OF 
PECl<'!: OCEAN VIE\11/ TF.ACT IN 800 1'\. t 1, PAGES 162 .t.N.D ff,3. Of M ... PS. IN THE OFFIC-= OF THE COUMT ( 
RECORDE.l'l OF S.AiD COUtlTY THENCE NORTH fil)" 21 ' 33" E-"ST A DlSTA.NCE OF 64~-~ FEET TO THE 
SOt/THERL Y TEJ\MINVS OF THAT C5'1T/iJN CI)URSE uESC'F..lfil:D IN AGRc.EMENT BETVvEEN ThE CfT1' OF LOS 
ANGELES -6.ND SOUTuER/1 PACIFIC COMP~N, RECORDED IN BOOK 13424 PAGE 133 OfFIC lftL RECORDS. 114 
THE 0 FFJCE OF THE COUNTY RECORDER OF SAID COUNTY a..s HA',ING A BE~.P.ING ANO LENGTH OF SOUTH 6" 
38' 55• EAST 6945 FEET THENCE IJORTH e• ~'5' :-6' WEST t-.LONG SAID .A.GREEMENT LINE ~9 46 FEET. THENCE 
CClNTihlUING NO~THERL Y ALONG S,l>.J[I AGREEMENT LINE THROUGH fTS 'N ,RIOUS COURSES TO THE 
NORTHERL'f TffiMlllUS Of THP..T CERTA.1II COURSE DESCR!BED /1~ SAI[, AG.~EEM.Et~T Af, H.t.VING -~ BU R!NG 
,!,NO LENGTH OF .'::-<)l;TH 6' :lS- 35' •N EST lil!l 8-1. s.a.,o U'-ST .../,IENT10NED CC,UR.5E SHALL HA'.'E A BEARING OF 
SOIJT!i 6' ::!9' 53• W EST FOR PLIRPOSES Of THtS DESCRIPnor,J, THE! JCE SOUTH 55' 10' 06" E..A..5T lS,; _(13 FEET 
TO THE TRUE POJNT OF BEGIMJlrlG. THEMCE NORTh 7?.' 22 45· E_l>._$T l 15.50 FEET TH.ENCE SOUTH 17" 3.T :.:." 
EAST 476.50 FEET; THENCE IJORTH 7:." 2.:! 4S• EAST ~45 f EET TH!:IJCE SOUTH 17' 3T 12' EAST !3.C-0 FEET. 
THE NCE SOUTH 72" 22· 4-s• •NEST €..3 i)J FES THENCE :::iOUTh 17' 37' 12" E4STS.3.0a FEET THEl•J~ SOUTH 7'!" 
2:2' 46' WEST ~-SJJ FEET; THENCE SOUTH 17' 37' 12' EAST 66.00 FEET THENCE SOUT'ri 72' ·22 48" WEST 136 N 
FEET TO .", POINT OF TANGE1JCY IN ;,, CIJR\-'E cor,ICA'-/E IIORTHEASTERLY HAVING A R.l>-DIUS OF 25 FEET 
R.!,_!:!IAJ. ur1E PASSE.S THROUGH THE POIHT OF ENOING OF SAID ClJRVE A t~D BEAR.:i S:OUTH 53' 49 3I' 'N EST 
THENCE NORTHv'.,E5TERiY .A.LONG S.6.ID CURVE .c.N ARC DIST.i.NCE OF 31. 17 FEET TO S.AJD U'IST-ME~fflOt-lED 
PtJINT OF REVEFi.St C!JR'.ATUffi: 1l ·J t,. CLIRVE CCJH~A'/E SOITTr(VVES.TE~L'i HAVll~G t. RADIVS OF 1D7 00 
FEET. S~!D L.\ST-ME! JTIOl~ED CIJR-/E IS TANGENT AT ITS POIPJT OF ENDIIJG ltJ A COURSE ,H.,T 8EAR$ 
SOUTH :S '.:f' '27" WEST THEIK E NiJRTHWES TERL 'l . WESTERLY A! lD SJ)VTH~'vEST::RL"< A.LOI JG SAID CIJF.\ •E 
A.N J:.RC OISTANCE OF 164.97 FEET THENCE SOUTH SE' :i;,· 27' \'l-'EST W .53 FE.ET TO THE BEC,INNINGS OF A 
T;NGENT CURVi CONO -VE NORTHEP-LY ~tJD HA1.1ING. A RADIU~ OF 1"18.00 !'EET A R.0..[11AL UNi:: TO $.4ID 
CURVc PASSES 11--lROUGH ITS POINT OF E~JD!NG SEARING SOUTH 23" -18' 4?' WEST. THENCE W ESTERLY 
ALONG SAID (.URVE AN t--RC DISTAr-lCE OF l~D ! '.: FEt: J TO SAID L~T MEl•ffiOIJEO POINT, S4..IO POl/iT !S .\ 
PQINT ·:JF CDMFOUND CUR'IATURE IN A ClJR\!E CONC;!. \IE NORTHWESTERLY 1-1.4.VING A R4DIU S OF 1615 .00 
FEET, A P-.ADIAL LINE PASSES THRQUGH THE POINT OF ENDtNG Of SAlO LA.ST-MEtl/TIONED CUfM: ANO 
BE.-.,~s SOUTH ~3• 46' 49· WEST· THENCE NORTriE~STE.R.L Y PLONG SAID CURvE HAVlNG A RADIUS OF 168.illl 
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EAST. THENCE NOFffH 45• 16' 24 ' E..ST :roonn FEET TO THE BEGINNING OF A TANGENT CVR\/E CONCAVE 
NORTHWi:STERL Y Ar~o HA\'ING A RAL1IUS OF ::22.49 FEET. THENCE !~ORTHEA.S I t:Rl f A.LONG 5A.1D CURVE AN 
ARC OISTANCE OF 200.38 FEET TO tT POJJ-JT OF ENDING. A RA.DIAL LINE P.O.S5ES THROIJGH ~•Ä.ID POll<fT OF 
Ei<IDING ANO BEA..9$ SOUTH 66" 41 59• EAST. THENCE SOUTH GE-' ,ii 59' E.~ 6.225 FEET. TrlENCE SOUTH 60' 
":,,· 1:!' EA.ST .:-13.51 FEET THENCE NORTH :!9' 22' 413" EAST 13.20 FEET· THEIKE NORTri 17' 37' 12" WEST 49 00 
Ff::ET TO THE TRUE POIIH OF EEGINNING 
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THJS PERMIT ("Agreement") is made and entered into this.5_ dayof~S, by 
and between THE CITY OF LOS ANGELES, a munlcipal corporation ("City") acting by and through 
its Board af Harbor Commissioners ("Boärd"), and LA SKY HARBOR, LLC, a Delaware limited 
liability company ("Tenant") (individually referred ta as "Party" and collectively referred ta as 
"Partles"), 

ARTICLE 1 

Section 1. Agrl!ement. 

For good and valuable consideration, the receipt and sufficiency af which is acknowledged 
by the -Parties, City hereby delivers, and Tenant hereby accepts, the non-exclusive use af the 
Premises herelnafter described, subject tothe terms and. conditions af this Agreement. 

Section 2. Premises. 

2.1 Real Property and lmprovements; Definition of "Premises." The premises 
subject to this Agre.ement are those lands and improvements identified on Exhiblts "A" and "B" 
attached hereto and 1ncorporated herein as if set forth in fuII ("Premises"), Exhipit "A" states and 
describes the real property subject to this Agreement, and its square footage, and includes 
Drawing No. 1-1430 F49 (whlch drawing ison file in the office of the Chief Harbor Engineer of the 
Harbor Department ("Harbor Engineer"). Exhibit "B" ldentifies and describes ali improvements 
on the Premises, and their ownership. Should Exhibit "A" and/or Exhibit "B" be modified in 
accordance with Applicable Law afterthe Effective Date, such exhibits shall be renumbered such 
that, for example, after any such modification and renumbering, EXhiblt "B" becomes 
"Exhibit "B-1." Upon Executive Director's transmittal to Tenant, such modified and renumbered 
exhlbit shall be deemed tö be incorporated into this Agreement without further action of the 
Board or Council and supersede any earlier issued iterations ofthat exhibit. 

2.2 Acceptance and Surrender. Tenant is currently occupying the Premises and 
agrees that they are suitable in ali 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 termi nation ofthis Agreement in conformance with the terms and conditlons 
ofthis Agreement. Tenant acknowledges and agrees that it will continue occupying the Premises 
in its "AS IS" condition subject only ta Section 104. Tenant acknowledges and agrees that it is 
entering into this Agreement based solely upon its own due diligence and Jnspections ofthe 
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 to the Original Permit 
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and shall be effective ("Effectlve Date") on the first day ofthe month following the executlon by 
the Executive Dlrector of the Harbor Department ("Executive Dlrector") whlch executlon shall 
occur follawing approval as to form of thls Agreement by the Office of the Los Angeles City 
Attorney and approval by the Board, and Coun'cll pursuant to Sectlon 606 of Clty's Cha r. For 
the avoidance of doubt, the Effectlve Date of thls Agreement Is ~, \ ' 

3.2 Term. The Term ofthls Agreement shall be flfty (50) years and shall commence 
on the Effective Date and expire on the 50th anniversary ofthe Effective Date ("Expiratian Date"), 
unless sooner termlnated in accordance wlth this Agreement. 

3.3 Holdover. Should Tenant remaln ln possession of ali or any part of the Premls.es 
after the Expiration Date, with or wlthout 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 af this 
Agreement. ln such holdaver, whlch may be commenced upon written notlce fram Executlve 
Director ta Tenant, rent or other monetary sums shall be payable in the amount of one hundred 
fifty percent (150%} of the Rent payable for the last manth af the ·unexpired Term, plus other 
charges payable hereunder. Such holdover shall be subject to every other provision, term and 
condition contalned herein, Notwlthstandlng the foregoing, acceptance by City af Rent after such 
explratlon or earlier terminatlon, if any, shall not: (i) constitute a holdover, (11) result ln a renewal 
or extension of thls Agreement, (ii!) walve, alter or affect any provision of this Agreement, or (iv} 
waive, alter ar affect any rlght of, or remedy available to, City, whlch rlghts a.nd remedies 
expressly are reserved. Tenant shall be responslble for ali damages incurred by City due to 
Tenant's holdaver. 

Sectlon 4. Rent and Other Tenant Payments. 

4.1 Definitions, 

4.1.1 Compensatlon Year. "Compensation Year" means "calendar year." The 
flrst Compensation Year commetices on January 1 of the calendar year in whlch the 
Effective 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 basls of a three 
hundred and sixty-five (365) day year. 

4.1.2 Tariff Charges. "Tarlff Charges" means ali charges due and owing by 
Tenant under the Tarlff on account of Tenant's use and occupancy af the Premlses. 

4.1.3 CPI-U. "CPI-U" means the Consumer Price Index for Ali ltems, Ali Urban 
Consumers for the Los Angeles-Long Beach-Anaheim, Callfornia area, 1982-84=100, as 
published by the U.S. Department af Labor, Bureau of Labor Statistics, ora successor 
index selected by the Executlve Director in the Executlve Dlrector's reasonable discretlon. 
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4.1.4 Base Rent. "Base Rent" means the monetary sum, in U.S. Dollars, Tenant 
shall pay to City for lts use and occupancy of the Premises per Compensation Year, 
excluding Tarlff Charges and other Additional Rent. 

4,1.5 Additional Rent. "Addltional Rent" means ali monetary sums, in U.S. 
Pollars, Tenant shall pay to City for applicable Tarlff Charges, lmposlt!ons, taxes, lie ns, and 
fees imposed on the Premises, or Tenant's use and/or occupancy of the Premlses, 
includlng but not limlted to late fees, and any addltlonal monetary payments which 
Tenant is required to pay to City as more fully set forth ln thls Agreement. 

4.2 Base Rent; Adjustments Thereof. As cons.lderatlon for rlghts granted in this 
AgreementTenant shall pay to City in the manner setforth herein without abatement, deduction 
or offset, except as provlded herein, the annual Base Rent of Four Hundred Twenty-Nine 
Thousand Five Hundred Elghty-Eight Dollars ($429,588) when due, whether or not an ln\/olce for 
same has been received, paid monthly ln the amount of Thirty-Five Thousand Seven Hundred 
Ninety-Nine Dollars ($35,799) per month ("Minimum Monthly Rent") due on or before the flrst 
day of each month. 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. Beglnning on the Effective Date and monthly thereafter, 
Tenant shall pay to City for each and every month of the rental perlod, the following 
percentage rents equlvalent to the amount, if any, by whlch 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 

Offlce Rental 10.0% 
Retail sa Ies 3.0% 
Vessel lnsurance Brokerage 10.0% 
Sale of Vessels/Yacht Brokerage 10.0% 
Vending Machine Commission 25.0% 
Ali Other Revenues 5.0% 
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4,3 Rental Adjustments. Base Rent shall be adJusted by Annual CPI Base Rent 
Adjustments and 0ptional Market Base Rent Adjustments as follows: 

4.3.1 Annual Base Rent Adjustments. Effective on the flrst (1st) day of the 
second (2nd) Compensation Year (which date and subsequent annual annlversaries shall 
be referred to indlvidually as "Annual CPI Adjustment Date"), and annually thereafter, the 
Base Rent shall be adjusted as of each Annual Adjustment Date automatically atid wlthout 
further notice to reflect the percentage lncrease (but /n no event decrease), lf 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 obtalned by multiplying the Base 
Rent amount in effect on the Annual AdJustment Date by a fraction, the numerator of 
which 1s the CPI-U Index in effect three (3) months lmmediately preceding the Annual 
Adjustment Date (the "Adjustment Index") and the denominator of whlch 1s the CPI-U 
index as it stood on the same. month of the prlor year (the "Base Index"). For accounting 
purposes, the Annual Adjustment shall be rounded to the nearest hundredth, 

The formula illustratlng the adjustment computation is as follows: 
· Adlustment Index 

Annual CPI Base RentAdjustment = Base Rent as of Annual Adjustment Date x 
I 

d , Base n ex 

4.3,2 Compensation Resets. ln addltion to, and not as a substitute for the Annual 
CPI Base Rent Adjustments requlred in Subsection 4.3,1, above, on the flfth (5th) 
annlversary of the Effective Date and every five years thereafter ("Flve Year Adjustment 
Date") the annual Base Rent shall be reset based on an economic performance method 
of value where the annual Base Rent ls determined by Seventy-Five percent (75%) of the 
average of the total percentage rent paid to the City over the past three years prlor to the 
Five Year Rent Adjustment Date, unless, the calculated adjusted Base Rent of the 
preceding calculation results in an amount less than the curfent Base Rent; then, Base 
Rent shall not be adjusted. ln no case will the Base Rent be adjusted downward. The 
Adjusted Base Rent shall be established bythe order ofthe Board. 

Percentage rent in Subsection 4.2.1 may also be reset based on then current market 
conditlons. Compensatlon resets of the percentage rent shall be determlned by the 
current market' conditions for similar buslnesses wlthin a comparable market area. City 
may utilize the appointment of a qualified appraiser (Exhlbit "C") to determine the 
percentage rent. 

4.3,3 Appralsal Process. Not less than sixty (60) days prior to every Five Year 
Adjustment Date ("Reset Notice Date"), Executive Dlrector may (but 1s not required to) 
commence the following process in connection with the determination of the 
compensatiön reset of the annual Base Rent and percentage rent: Executive Dlrector shall 
provide notlce that City and Tenant shall each respectively, wlthln sixty (60) days, 
exchange the names and qualiflcations of two (2) appralsers, which appraisers shall 
possess the qualifications set forth in the attached Exhibit "C" (attached hereto and 
incorporated herein as if set forth in full), from whlch list Executive Director and Tenant 
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shall utillze best effort_s to agree, within fifteen (15) calendar days, upon a single quallfled 
appraiser from that list whom the City shall instruct to conduct the appraisal to determine 
ma'rket rental value and/or percentage rent ofthe Premlses, as improved, ln substantially 
the manner establlshed by the Executlve Director and applicable to the Premises and 
comparable properties and in compliance with the latest edition of the Uniform Standards 
of Professlonal Appralsal Practice ("Appralsal lnstructions"), Exhlblt "C-1" contains 
addltlonal supplemental lnstructlons, lf any. The selected appraiser shall be instructed to 
determine the adjusted market rent amounts and/or percentage rent wlthin ninety (90) 
calendar days of the selection. Executive Director and Teriant shall cooperate with the 
selected appralser to provlde lnformatlon or documents in their respective custody or 
control which are reasonably necessary to generate an appraisal ln conformity with' the 
Appraisal lnstructlons. City shall retain the selected appralser; however, the costs 
incurred for the appralsal shall be borne equally by City and Tenant. Tenant agrees to 
reimburse City for halfofthe fees and half of the costs for the apprafsal within flfteen (15} 
calendar days of receipt of an invoice for payment of same. lf, despite best efforts, 
Executlve Dlrector and Tenant cannot agree upon such s1ngle appralser within the 
aforementloned flfteen (15) calendar days, or lf the selected appraiser fails to transmlt 
the requlred appralsal report wlthin ninety (!10) ca/endar days followlng the appraiser's 
retentlon, Executive Dlrector, on behalf of City, and Tenant shall each retaln an appraiser 
possesslng the qualiflcations set forth in the attached Exhiblt "C" ("Appraiser 
Qualifications") to determine the Market Rent and/or percentage rent pursuant to the 
Appralsal lnstructions within no more than slxty (60) days, unless extended by mutual 
written agreement ofthe Partles. lf both Partles are requlred to retain an appralser, fees 
and costs of each apprafser shall be borne by the Party retaining that appraiser. The 
Board, Jn its sole dlscretion, may require the two appraisers to appoint a third appraiser 
possessing the Appraiser Qualiflcations to determine Market Rent and/or percentage rent 
in accordance with the Appraisal lnstructions. lf 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 thlrd appraiser possessing the Appralser Qualiflcations to 
determine Market Rent and/or percentage af rent in accordance wlth the Appralsal 
lnstructlons. 

Appraisals generated pursuant to Subsections 4.3.3, shall be submitted to the 
Board alongwlth the Executive Director's recommendation for the Board'sdeterminatlon 
af the approprlate adjusted Base Rent and/or percentage rent for the Flve-Year Adjusted 
Period, which determlnation shall be made at a pub lie meeting. Board shall review ali the 
relevant facts and evidence, includlng the appraisals, submitted 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 determinatlon by Board shall be binding on the 
Parties, and, ln that regard, Tenant knowingly and voluntarlly waives any right to contest 
such determination. 

4.4 Reconclllng Rent for Final Measurements .. Rent shall be adjusted to reflect any 
changes in City's flnal measurement of the Premises, or any lmprovements thereon, which are 
made pursuant to Subsection 102.3 (Modlflcations of Premises and Documents}, wlthout further 
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actlon af Board or the Council; provlded 'however, that in no event shall the Rent be acijusted 
belowth_e Rent provlded in Sectlon 4.2, above. Executive Dlrector shall provide wrltten notlce to 
Tenant of the revised Rent, the transmittal of which shall make the revlsed Rent effectlve, 
without further action of Board or Council. 

4.5 Additlonal Rent. 

4.5.1 Payment; Definition of Rent. ln additlon to Base ~ent and any other 
conslderatlon under thls Agreement, Tenant shall pay to City ali Additlonal Rent, as llsted 
below, when due. Base Rent and Addltlonal Rent shall collectlvely be referred to herein 
as "Rent." Ali Rent shall be paid to City at the address to set forth ln Subsection 103,2.2 
(Payments), orat such other place as City may from time to time designate. 

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

4.5.3 Taxes and lmpositions. Tenant shall timely pay ali Taxes lmposed with 
respect ta. thls Agreement, the use or the operatlon of the Premlses, including, wlthout 
lfmltatlon, any documentary or other transfer or sales taxes, property or possessory 
interest taxes, and any City of Los Angeles Business Tax appllcaple ta the use and 
operatlon of the Premises. Without waiving any rights or remedies against Tenant, City 
reserves the right, wlthout being obligated to do so, to pay the amount of any such Taxes 
Fiat timely paid by Tenant, and the amount so paid by City shall be deemed Additional 
Rent hereunder, due and payable by Tenant lmmediately upon demand by City. Tenant 
shall pay as Addltional Rent such assessments, fees, and charges as shall be set by the 
Board. Notwithstanding this Subsection 4.5.3, Tenant does not walve its right ta seek 
rellef from a court of competent Jurlsdictlon ta the extent that such Tax, assessment, fee, 
or charges are contrary ta Applicable Law. 

4.5.4 Utilities and Services. As between City and Tenant, Tenant shall be solely 
liabie for and shall pay ali charges for services furnished to the Premises, including, 
without limitation, heat, power, telephone, water, llght, janltorial servlces, security 
servlces, and trash collection services, and any other services in connection with its 
occupancy of the Premises, including, wlthout limltation, deposlts, connection fees or 
charges, and meter rentals required by the suppiler of any such service. lf any such 
servlces are not separately metered or bllled to Tenant, Tenant shall pay a reasonable 
proportiön, to be determlned by Executive Dlrector ln his or her reasonable discretion, af 
ali charges jointly metered or bllled. There shall be no abatement of Rent, and City shall 
not be llable in any respect whatsoever, for the inadequacy, stoppage, lnterruption, or 
discontinuance af any utlllty or $ervice due to riot, strike, labor dlspute, breakdown, 
accident, repalr, or other cause beyond Clty's reasonable control, or ln cooperation with 
governmental request or directions. To the extent such utllities and servlces are provlded 
by City, such sums shall be Additional Rent payable by Tenant to City. 
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4.5.5 Rent for Non-permitted Uses. Use of the Premises for purposes not 
expressly permltted herein, whether approved in writing by the Executive Director or not, 
may result in addltional charges, includlng charges required by the Tarlff, as lt may be 
amended or superseded. lmposing additional charges, and receivlng Additional Rent for 
non-permitted uses, shall not walve City's rights to declare a default, or limit Clty's 
remedies under this Agreement and at law. 

4.5.6 Rent on New lmprovements. Tenant shall not be charged Rent for the 
rentai value of any additlons, improvements, or alteratlons to the structures on the 
Premlses authorized by City and made by Tenant, at Tenant's sole expense unless and 
untll title to said addltlons, lmpravements, or alteratians revert to City pursuant to the 
terms af thls Agreement or by operatlon of law. 

4.5.7 other Amounts. Tenant shall pay as Additlonal Rent any amounts due and 
awlng fram Tenant that arlse fram or are related to its undertal<lng af the Permitted Uses 
or its occupancy of the Premls!;!s, lncludlng without llmitatlon, service charges for servlces 
provlded by the Harbor Department. 

4.5.8 Clty'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 ln this Agreement. Accordingly, Tenant shall pay as Additlonal 
Rent and discharge, before delinquency (but subject to the terms of this Agreement, 
lnduding any applicable cure periods), each and every item ofexpense, of every kind and 
nature whatsaever, includlng impositlons or other amounts customarlly paid by a tenant 
or otherwise payable by Tenant in accordance with the terms of this Agreement. 

Section s. Uses. 

5.1 Permltted Uses. The Premlses shall be used for the following purposes and no 
others: the construction, operatlon, and malntenance of structures and facilities for a Dol1bletree 
by Hilton or other first-class hotel of similar or better quality as determlned by the Board, dlriner 
and convenience restaurants, bar, banquet and event facillties, rental of conference and other 
retail spaces, sale of sundry convenience items, parking, other commerclal uses in support of the 
hotel and ali lawful activities related and incidental thereto and no other purposes ("Permitted 
Uses"), 

5.2 Llmltatlons on Use. Tenant shall not use or allaw the Premises, or any part 
thereof, to be used for purposes other than the Permitted Uses without the prlor written 
approval af the Board (which approval may be wlthheld by the Bciard in lts sole and absolute 
dlscretion), and subject to such restrlctlons, limltations and conditions as may be imposed bythe 
Board. Such restrlctions, limltations and conditions include, without llmitatlon, those matters 
comprislng Exhibit "D" attached hereto and incorporated herein as if set forth in full. 

7 



5.3 Operating Covenant. Tenant shall manage and operate the Premises, or c,ause 
them to be managed and operated, as in a manner conslstent with the manner and standard by • 
which comparable facllitles are managed and operated, (Doubletree by Hilton or other flrst-class 
hotel) and shall perform malntenance and capital improvements necessary to malntaln the 
Premises in a manner comparable to that ln whlch comparable facllitles are maintained all in 
compliance with ali terms and condltions of this Agreement. 

Section 6. Notices. 

AII notices or other communication necessary in cases where written notice, lncludlng the 
service of legal pleadings, shall be glven in writlng by persona! servlce, or express mail, Federal 
Express, DHL, UPS or any other slmllar form of alrborne/overnlght delivery, servlce, or mailing (if 
said notlce Is deposlted ln the United States mall, postage prepald, certlfie•d and return receipt 
requested ln a sealed envelope), addressed to the Parties at their as setforth below, with postage 
thereon fully prepald, When so given, such notice shall be effective as provlded be.low. Any 
notice provlded by.the Tenant to the City can also be sent by e-mail and an overnight (:lellvery 
service. Unless changed by notice in writing from the respect!ve parties, notke to the parties 
shall be as follows: 

To City (or its Los Angeles Harbor Department): 

Wlth copies to: 

and to: 

ToTenant: 

With a copy to: 

Port of Los Angeles 
P.O. Box 151 
San Pedro, Californla 90733-0151 
Attention: Executive Dlrector 

Offlce af City Attorney-Harbor Department 
425 S Palas Verdes Street 
San Pedro, California 90731 
Attention: General Counsel 

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

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

Sherry Meyerhoff Hanson & Crance LLP 
520 Newport Center Drive, Suite 1400 
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Newport Beach, CA 92660 
Attn: Andrew P. Hanson 

Any such notice shall be deemed to have been given upon delivery or three (3) business 
days after deposit in the mall as aforesaid, Elther Party may change the address at which lt 
desires to receive notice upon givlng written notlce of such request to the other Party. 

Nothing herein contained shall preclude or render lnoperatlve service of such notlce ln 
the manner provlded by Appllcable law. AII notice periods under this Agreement refer to 
calendar days unless otherwise speclfically stated. 

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

Tenant agrees to contlnue to operate the hotel on the Premises as a Doubietree by Hilton 
or other first-class hotel of similar or better quality as judged bythe Board. Fallure to do so shall 
constitute a materia! breach of the Agreement thirty (30) days after service of a wrltten Notice 
to Cure or Qult as provlded ln Section 109.1.i(b) ofthis Agreement unless Tenant commences to 
cure the breach within sald thlrty days. lf Tenant ls dlligently pursulng the cure of sald breach, as 
determlned by the Executive Dlrector, Executive Dlrector may glve further extenslons of 90 days 
with a total amount not to exceed 365 days from the date of servlce ofthe Notice to Cure or Quit. 
Payment of Rent or any other amounts shalf not be considered a waiver of the breach or Notice, 
lf Tenant fails to cure the breach and the Agreement ls termlnated, the hotel and ali 
lmprovements to the Premlses including those made by Tenant shall remain part of the Premlses 
wlthout reimbursement. (See also Sectlon 118.30). 

Section 8, Use of Hotel Premises by City, 

City may from time, at fifty-percent (50%) of normal charges, be allowed occasional 
temporary use of available hotel meeting space for City related business. Once City reserves such 
hotel meetlng space, Tenant may not cancel City's event. Such use shall indude but not be llmited 
to hotel staff asslstance, room set up, room cleanup, and ongolng room servlces durlng City's 
event, Any food and beverage servlces included ln such meetlngs shall be at eighty percent (80%) 
of then current charges. 

Section 9. Trash and Recycllng Areas. 

Tenant shall continue to allow nelghborlng userVla Cabrillo (deflned below in Sectlon 13} . 
to dispose of its trash and recycling at Tenant's trash and recycllng areas within the Premlses at 
no charge. 

Sectlon 10. Parking Valldation. 

f'atrons of the hotel restaurant will recelve valldation for three (3) hours of free parking. 

Section 11, lease Extenslon Processing Fee. Tenant shall pay a one-tlme permit processing 
fee of Fifty Thousand Dollars ($50,000) due upon the Effective Date of the Pennit. Such fee 1s in 
additlon to the Rent and other payments required under thls Agreement. 
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Section 12. Asslgnmen.t/Transfer fee. The followlng amounts replace the amounts provlded 
ln ~ectlon 112.7 (a) and (b). Before any asslgnment ortransfer for which the approval of Board is 
requlred, Tenant shall pay a transfer fee ln an amount equal to the greater of (a) one percent 
(1%} af the gross sales price for such asslgnment or (b) $100,000. 

Section 13, Parcel No. 6. Parcel No. 6 totaling approximately 39,500 square feet is provlded at 
no charge and shall remaln accesslble to the public and avallable for utlllzatlon by the adjacent 
2500 Via Cabrlllo Marina offlce bulldlng ("Via. Cabrillo"). Tenant shall be responsible for the 
maintenance and repalr of ali improvements within Parcel No. 6. 

Sectlon 14, Parcels No. 5 and 7. Parcei Nos. 5 and 7 totaling approxlmately 229,410 square feet 
of parking are included and subject to the terms of Section 4 (Compensation), above, Tenant shall 
aisa be responsible for the malntenance and repalr 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 nelghboring 
Los Angeles Yacht Club and Via Cabrillo and government employees. 

Sectlon 15. Cltywlll dellver to Tenant's lender an estoppel certlflcate wlthln thirty (30) days after 
such lender's written request, whlch certlficate will certlfy, subject to any applicable exceptlons, 
that the Agreement (permlt) ls in full force and effect, wlll ldentlfy modifications to the 
Agreement, and will indicate whether to the knowledge of City by the Harbor Department's 
Dlrector of Rea! Estate, any default then exlsts uflder the Agreement. 

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

Section 100. Applicabillty of Articie 2. 

Notwithstanding anythlng ln thls Agreement to the contrary, ln the case of any 
inconsistency between Artlcle 1 and Artlcle 2 of thls Agreement, the provlsions of Artlcle 1 shall 
control. 

Section 101. Deflnitlons. 

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

Sectlon 102. Llmltations and Condltlons Related to Premlses. 

102.1 Compliance with Applicable Laws; EKecutlve Dlrector Directlves, At ali times in 
its use and occupancy of the Premlses and in its conduct of operatlons therecin, Tenant, at lts • 
sole east and expense, shall comply with all Appllcable Laws, and with any and ali directlves lssued 
by Executive Dlrector under authority of any such Applicable Law. Tenant shall make, at Tenant's 
sole cost and expense, any and ali alteratlons, improvements, and changes to the Premises or lts 
improvements, whether structural or nonstructural, that are required by Appllcable Law, on the 
Effective Date oras may be enacted or amended durlng the Term. Such Applicable Laws lnclude, 
without limitation, those matters comprlslng Exhibit "F", attached hereto and incorporated 
herein as lf set forth in full. City shall have no liabiltty to the Tenant or any third party if thls 
transaction does not comply with any Applicable Laws or any third-party compliance or approval 
process. City ls not liable or responsible to the Tenant or any third party for any damages to the 
Tenant or the thlrd party if this Agreement is terminated due ta a vlolatlon of Appllcable Laws or 
an_y thlrd-party compllance or approval process. 

102.2 Reservatlons. This Agreement and the Premises are and shall be at ali times 
subject to the reservations and excluslons listed below, and addltional reservatlons City may 
reasonably require after the Effective Date, or whlch any Appllcable Laws may require after the 
Effective Date ("Reservations") of which Tenant shall receive advance wrltten notice. Such 
Reservatlons shall not unreasonabiy lnterf<;Jre with the condyct of Tenant's business on the 
Premlses as authorized in this Agreement. The determlnatlon af unreasanable interference sha!I 
be made salely by the Executor Directar in their discretion. ln the event af any Reservatlon, 
Teriant shall receive no compensation or abatement of rent unless atherwise provlded in thls 
Agreement. 

102.2.1 Utillties, and other Rlghts-of-Way. Rlghts-of-way for sewers, starm 
drains, plpelines (publlc or private), condults for telecommunications, cable, fiber optic, 
electric, gas, and power Iines, as may from time ta time be determined to be necessary 
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by the Board, lncludlng the right to enter upon, above, below or through the surface to 
construct, servlce, inspect, maintaln, replace, repalr, enlarge or otherwise utlllze the 
Premlses for such purpose. 

102,2,2 Streets and Hlghways. Rights-of-way for streets and other highways and 
for rallroads and other means of transportation whlch are apparent from a vlsual 
lnspectlon of the Premises or whlch shall have been duly established or whlch are 
reserved herein. 

102.2.3 Telecommunicatlon and Utlllty Equlpment, Access, temporary 
occupancy, and the rlght of City or third-partles selected by City in lts sole and absolute 
discretion ta lnstall, operate, malntaln, and repair telecommunicatlon and utillty 
equipment. 

102.2.4 Homeland Security. Access, temporary occupancy and other rlghts 
reasonably necessary to comply wlth homeland security or related requlrements of 
Applicable law or directives of the Harbor Department. City reserves the right to install, 
maintaln and operate on the Premlses equipment related to homeland security and/or • 
public safety with seventy"two (72) hours prior written notice to Tenant. 

102.2.5 Env!ronmental lnitiatives. Access, temporary occupancy and other rlghts 
reasonably necessary to comply with environmental inlt!atlves arid/or policies of C!ty, 
/ocal, state and federal agencies or the Harbor Department. 

102.2.6 Prior Exceptions. Ali prior exceptions, reservatlons, grants, easements, 
leases or licenses of any kind whatsoever that appear of record in the offlce of the 
Recorder of Los Angeles County, Cal!fornia, or in the official records of City or any of its 
varlous departments. 

102.2.7 Mlneral Rights Excluded. Rlghts-of"way over, on, under, and through the 
Prem!ses, as Board or City requires, to drill and explore new, or to maintaln existing, oli, 
gas, or mineral wells. Ali mlnerals and mineral rights of every kind and character now 
known to exist or hereafter discovered, lncluding, wlthout llmitlng the generality of the 
foregoing, oil, gas and water rlghts, together with the full, exclusive and perpetual rlghts 
to explore for, remove and dlspose of sald mlnerals, or any part thereof, are excluded 
from the Premises, wlthout, however, the rlght of surface entry on the Premises. 

102.2.8 Clty's Right of Access and lnspectlon. City, by and through lts offlcers, 
employees, agents, representatives, and contractors, shall have the right at ali reasonable 
tlmes and in a reasonable manner, upon notlce to Lessee, to enter upon the Premlses for 
the purpose of inspecting the same or for dojng any act or thing which City may be 
obllgated or have the right to do under this Agreement, or otherw!se, and no abatement 
of Rent shall be claimed by or allowed to Tenant by reason of the exercise of such rights. 
ln the exercise of its rights under this Sectlon, City, its officers, employees, agerits, and 
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contractors shall riot unreasonably interfere wlth the conduct ofTenant's business on the 
Premlses as herein authorized. 

102.3 Modlflcatlon of Premises and Documents. 

102.3.1 Final Measurement. The Premises may be subject to flnalmeasurement 
by City. To the extent that the final measurements dlffer from Exhiblt "A," the Harbor 

. Engineer shall: (1) revlse Exhlblt "A" to reflect the correct rneasurements of the Premlses 
and any lmprovements thereon; (11) renumber the revised Exhlbit "A" as Exhlbit "A-1"; 
and (111) transmlt Exhlblt "A-1" to Tenant. Upon City's transmittal to Temint, such revised 
and renumbereci Exhibit "A-1" shall be deemed to: (1) be incorporated into thls Agreement 
without further action of the Board or the Councll; and (il) supersede Exhlbit "A," 

102.3,2 Modiflcations. Subject to compliance wlth Applicable Laws, additlon or 
deletlon of Premises on whlch Tenant pays Rent, not to exceed a cumulative total of ten 
percent (10%) of the originally designated Premlses, may be made by mutual wrltten 
agreement of the Partles as detalled herein, so long as such change in area 1s not a 
temporary use of substitute premises as set forth ln Tarlff ltem 1035 (or lts successor), or 
not temporary as determined by City in its sole and absolute discretlon. Such addltion or 
deletlon shall be by wrltten amendment and shall specify appropriate adjustments ln 
Rent. Unless the modification involves an amount ln excess of the Executive Dlrector's 
contractlng authority, as that amoun( may be amended from tlme to time, the 
amendment shall not requlre approval by the Board or the Council. lf, on the other hand, 
the modlflcation lnvolves.an amount withln the Executive Director's authorlty, he or she 
shall mal<e such modlflcatlon in his or her sole and absolute discretlon and shall transmit 
the amendment memorializing the modlficatfon to Tenant. Any such amendment shall 
revise and replace the followlng: (1) Sectlon 2 (Premises) (Ii) Section 4 (Rent and Other 
Tenant Payments), and (iii) Exhibits "A," and/or "B," as necessary ta conform to these 
modificatlons. • 

102,4 Temporary Asslgnments. By issulng thls Agreement, City does not grant to Tenant 
the sole or excluslve rlght to use the Premises. Whenever the Premises, excepting an office 
building occupled 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 right, subject to Tenant's consent (which consent shall not be 
unreasonably withheld), to make temporary asslgnments to other perso ns, flrms and/or business 
entlties to use the Premises, or any part thereof, as provlded ln the Tariff. Any direct charges 
accrulng against Tenant from the use of the Premlses by a temporary user, and the ailocated 
costs of utilitles that Tenant furnishes to such temporary user, shall be paid by such temporary . 
user, ·c1ty and Tenant agree to negotlate ln good faith regarding any other terms and conditions • 
of such temporary asslgnments. 

102.5 Waste or Nuisance. Tenant shall not use the Premlses ln any manner that 
constitutes waste or nulsance. 
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102,6 Malntenance Areas. Tenant shall not conduct or permit any maintenance of 
moblle or portable equipment on the Premlses except ln full compliance wlth ali Applicable Laws 
attendant to the Premises and its use, including without llmitation, ali Envlronmental Laws and 
Mltlgation Measures as hereinafter deflned. Tenant shall not conduct malntenance activlt!es on 
unpaved portions of the Premises, lf any. 

102,7 Responslblllty for Flnancing. The procurement and/or maintenance of any 
financing required ln connectlon wlth the use of the Premlses, lncluding, wlthout llmitation, 
development and operatlon, shall be the sole responslbility, east and expense of Tenant. 

102,8 Tenant to. Supply Necessary Labor and Equlpment. Tenant shall, at its sole east 
and expense, provide ali equipment and labor necessary to undertake the Permitted Uses; 
provided, however, that nothlng contalned herein shall prevent Tenant from uslng such 
equipment as may be lnstailed by City at the Premlses upon the payment to City of ali appllcable 
charges. 

102.9 Liens; lndemnity, Except where contested by Tenant in good faith in a court of 
competent jurisdictlon, and except för non-delinquent liens arising from taxes or tax 
assessments, Tenant shall keep the Premlses free from lie ns of any kind or nature arislng out of 
its use and/or occupancy of the Premises, includlng any llens arising out of any labor performed 
for, or materials furnished to or on behalf of, Tenant on the Premises. Tenant shall at ali times 
defend, hold harmless and indemnlfy City from and against ali claims for labor or materlals in 
connectlon with the construction, erectlon, or installatlon of lmprovements made by Tenant 
upon the Premlses, orfrom additions or alteratlons made to any lmprovementson the Premlses, 
or the'repalr af the same, by orat the direction of Tenant, and the costs of defendlng against any 
such claim, including attorneys' fees. lf a mechanic's or other similar lien shall at any time be 
filed against Clty's interest in the Premlses, whlch is not contested by Tenant in good faith in a 
court of competent jurlsdlction, Tenant shall: {i) cause the same to be discharged of record within 
thirty (30) days after the date of filing the same; or, (Ii) otherwise free the Premlses from such 
claim, or lien and any action brought to foreclose such lien; or, (iii) promptly furnish City with a 
bond ·in the amount of one hundred and twenty five percent (125%). of the lien, issued by a 
surety Company, acceptable to the Executive Director, securing City against payment of such lien 
and against any a_nd all loss or damage whatsoever in any way arlslng from the failure of Tenant 
to discharge such lien. 

102.10 Tenant Electronlc Equlpment. -Tenant shall coordlnate with the Harbor 
Depa,rtment and any other applicable Governmental Agencies prlor to installing any electronic, 
radio or telecommunlcations equipment to ensure that their operations do not lnterfere wlth 
public safety communications or radio frequencies of other tenants or City. 

102.11 Property of Tenant. Ali property brought onto the Premlses by Tenant, orin 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 rlsk of Tenant. Tenant hereby waives ali claims against City with respect to 
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such property,,except for injury or damage to such property caused by Clty's sole negllgence or 
wlllful mlsconduct. 

102,12 Qulet Enjoyment. City covenants that, so long as thls Agreement has not 
expired or termlnated in accordance wlth its terms and Appllcable Laws attendant to the 
Premlses and its use, and Tenant Is not ln default under any provision af thls Agreement, Tenant 
sha/1 and may peaceably and quietly have, hold, and enjoy the Premlses for the Term, so long as 
the Premises are used in compllance wlth the State Tldelands Trust. By such covenant, City makes 
no representatlon or warranty as to the conditlon af title ·of the Premises or the sultabillty of the 
Premises for the Permltted Uses, Tenant's sole remedy for breach af thls Subsection 102.12 shall 
be an action for speciflc performance. 

Sectiim 103. Additional Provisions Related to Rent. 

103.1 Premises Subject to Tariff. Tenant accepts the Premlses and sha/1 undertake the 
Permitted Uses subject to each and every af the applicable rates, terms, and conditions of the 
Tariff ln its form on the Effective Date, oras it may be temporarlly amended, or permanently 
amended, or superseded during the Term .. Except as otherwise set forth ln this Agreement, 
Tenant is contractually bound by ali Tariff rates, terms and conditions as lf the same were set 
forth ln fu/1 herein. Executive Director, in hls or her sole and absolute discretlon, shall determine 
lf a conflict exists between a provision af this Agreement and a Tariff provision. ln the event af 
such confllct, thls Agreement shall at ali times prevall. 

103.2 Requirements Appllcable to Tenant's Payment of Rent. 

103.2.1 Tenant's Obligation to Pay; No Right af Set-Off. Notwithstandlng any 
other provision af thls Agreement, Tenant's obligations ta pay Rent ta City according to 
the terms.and conditions af this Agreement sha/1 be absolute and unconditlonal and shall 
be unaffected· by any circumstance, lncludlng, wlthout llmltatlon, off-set, counterclalm, 
recoupment, defense, or other right which Tenant may have against City. 

103,2,2 Payments. Whether lnvolced by City or not, Tenant sha/1 render !ts 
payments due and' payable under this Agreement ta the City af Los Angeles Harbor 
Department, P.O. Box 102647, Pasadena, CA 91189-2647 or any other place that City from 
time ta time may designate in wrlting. Ali payments due ta City under thls Agreement 
shall be made ln U.S. Dollars, either in the form af a check (drawn on a banklocated ln 
the State af California) or vla electronically transmitted funds. 

103,2.3 Proration af Payments, lf any payment by Tenant ls for a perlod shorter 
than ane calendar month, the Rent for that fractional calendar month shall accrue on a 
dally·basls for each day af that fractlonal month at a dally rate equal ta 1/365 af the total 
annual Rent then due and payable. Ali other payments or adjustments that are requlred 
to be made under the terms ofthis 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 guarantors of this 
Agreement shall provide to City annual audlted flnancial statements, or financlal 
statements certlfled by a third-party Certlfled Publlc Accountant (C,P.A). 

103.2.5 Force Majeure Not Appllcable. Any Force Majeure provision or principle, 
including, wlthout llmitatlon, the provislons of Sectian 109 (Force Majeure), shall not 
apply ta any of Tenant's Rent Payment Obligations, 

103.2.6 Deposlts. 

103,2.6.1 Security Deposit. NONE. As a condltion precedent to the 
effectiveness of this Agreement, on or before the Effectlve Date, Tenant shall, 
deposit with Executive Director a sum equal to O monthly installments of 
Base Rent ("Security Depasit"), whlch sum shall lncrease automatlcallywlth every 
increase Jn Rent under thls Agreement. Said Security Deposit shall be in cash ora 
standby irrevocable letter af credit, ar equlvalent, in a form appraved by City and, 
if appllcable, the Clty's City Attorney, Letters of credit shall be self-renewing from 
year-to-year and shall remain in full force and effect for a mlnlmum perlod of 
ninety (90) days follawlng the Expiration Date or any earller termination of this 
Agreement, Notwithstanding the foregolng, the irrevocable letter of credit may 
be subject to termlnation upon slxty (60) days wrltten notlce, provlded that, 
Tenant shall flrst glve City notlce in writing of its intent to terminate the letter of 
credit and provide a replacement lrrevocable letter of credit ta the City so that 
there is no lapse in coverage, 

Said deposit may be used to cover dellnquent Rent, and other obligations 
under this Agreement includlng, but not llmited to, any obligation to repalr, 
malntaln, or restore the Premlses. This deposit shall nat, in any way, reduce 
Tenant's liabilities under this Agreement unless speclflcally stated ln writing by 
City and approved by the Board. Should ali or part af such deposlt be app.lied 
agalnst Rent due and unpaid, or other obligations due and unpaid, Tenant shall 
immedlately make another deposlt ln an amount equal to the amount so used, so 
that at ali times during the term of this Agreement said deposlt 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 Dlstrict malntenance fund 
and shall be non-refundable. Upon the explration or earller termination of this 
Agreement, the Executlve Dlrector may release any standby letter of credlt, orits 
equivalent, and refund the remaining nlnety-eight percent {98%) of the Security 
Deposit to Tenant, provided that Tenant ls ln compllance wlth ali the terms and 
conditions of this Agreement. City shall have the right to apply the securlty 
deposit against Rent due and unpaid, or other obllgations due and unpald. Tenant 
shall not use any part afthe security deposit to pay any Rent due hereunder. 
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103.2.6.2 Port Environmental Fund Deposit. NONE Shouid Executive 
Director so direct Tenant ln writing, in addltlon to, and not as a substltute for, the 
Security Deposlt, Tenant shall deposlt with the Board a sum equal to { O %1 of the 
Base Rent peryear, for deposit Into the Port's general envlronmental clean-up and 
restoratlon fund to be used by City lf Tenant fails to remedlate a Term Release 
fully or lf Tenant falls to restore the Premises fully at the expiratlon or earller 
termination ofthe Agreement. Any partion of such deposlt not needed for a Term 
Release or for Restoration shall be refunded to Tenant upon termlnatlon of thls 
Agreement. 

103,2. 7 Charges on Past Due Obligations. Payments required to be made by thls 
Section 103 which have not been paid within ten {10} calendar days of the date such 
payments are due shall be subject to a delinquency charge whlch shall accrue at the rate 
provided in ltem No. 270 of the Tariff, currently conslsting of slmple lnterest of one 

. thlrtleth (1/30} of two percent (2%} of the amount remaining unpald each day. Tenant 
acknowledges that it knows the day of the month lts payments hereunder are due and 
that such payments are due to be made from that date and not the date of Clty's invoice, 
if any. The dellnquency service charge shall be imposed whether or not a deposit required 
by Subsection 103.2.6, above, is applied to the amountdue. City has the unquallfied right, 
upon thirty (30} days' prior written notice to Tenant, to change the level of the 
dellnquency servlce charge. The payment of lnterest on such amounts shall not excuse 
or cure any Default by Tenant under thls Agreement. 

Section 104. Tenant's Environmental Obligations During Term of Agreement. 

104.1 Term Contaminatlon; Remediation. During the Term, Tenant shall malntain the 
Premises free of Term Contamination, subject to Sectlons 102.2 (Reservations}, and 102.4 
{Temporary Assignments). On the ExpiratlonDate orat the earliertermination of this Agreement, 
as to Environmentally Regulated Materia!, Tenant shall surrender possession of such Premises to 
City ln the envlronmental condltlon that fully complles with Applicable Laws, the guidelines of, 
orders of, or directives of the Governmental Agency or Agencies that have jurlsdictlon of the 
Premlses and to the satisfaction of City in conformance wlth Harbor Department's remediation 
procedures, and free of encumbrances, such as deed o( la.nd use restrictions, except those that 
may be imposed as a result of the presence of Environmentally Regulated Materia! desplte 
Tenant's compllance with the foregoing requirement. Tenant shall remediate or cause the 
remediatlon of any Term Contamination whether caused by Tenant .or any thlrd-party 
consultant, contractor, or invltee of Tenant during the Term and/or Tenant's Prlor Occupancy 
(defined below in Section 104.1.1) of the Premlses, including Term Contamination of 
lmpro\tements, adjacent harbor waters, soil, sediment, groundwater, or air, or of adjacent 
premises (including soil, sedlment, groundwater, or air} and including Term Contamination that 
is considered a nuisance under Applicable Laws. Remedlatlon shall be to the satlsfaction of City, 
and the requirements of the appllcable governmental agencies lncludlng the Regional Water 
Quality Control Board, by removlng or effecting the removal of all Term Contamination including 
but not limlted to contamlnated soil, water, groundwater, sediment, or other materia! it may 
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place or cause to be placed on slte such that no encumbrances, such as deed or land use 
restrlctlons, be lmposed on the Premlses as a result of such Term Contamlnatlon. ln fulfilllng lts 
obligations under thls Sectlon, Tenant shall also comply wlth any other conditions reasonably 
lmposed by City. lf Tenant lmows or has reasonable cause to believe that Term Contamination 
has occurred in, on, under, or about the Premises, Tenant shall lmmedlately glve wrltten notice 
to City, 

City shall provide wrltten notice of the existence of any Envlronmentally Regulated Materia! to 
Tenant, but the failure of City to provide such notice shall not relieve Tenant ofthelr obllgations. 
Tenant may rebut such presumptlon by providing to City, withln nlnety {90) days of City's wrltten 
notice, concluslve evidence demonstrating that such Envlronmentally Regulated Materia) is not 
Term Contamination. Otherwlse, such presumption shall be deemed confirmed making Tenant 
solely responsible for such Environmentally Regulated Materia). Whether any lnformation 
submitted byTenant rebuts the aforementioned presumptlon shall be withln Executive Director's 
reasonab/e dlscretlon. Thls provision shall survive the expiration or earlier termlnatlon of this 
Agreement. 

104.1.1 Prior Occupancy. lf, prior to the Effective Date, the Premises, or portions 
thereof, were occupied by Tenant, or an Afflliate ofTenant, or by an asslgnor 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 
ali Envlronmentally Regulated Materia) released on the Premlses dur!ng such Tenant Prior 
Occupancy. Such responsiblllty is ln addltion to Tenant's responsibility for Term 
Contamination. 

104,1.2 Specific Tenant Obligations for Term Contamlnation. As between City 
and Tenant, Tenant shall, at its sole cost and expense, remediate ali Term Contamination 
in accordance wlth Section 104.J.. lf Appllcable Law requires Tenant to report Term 
Contamination to a Governmental Agency, Tenant shall so repqrt and thereafter, if such 
Governmental Agency asserts Jurlsdlction over such Term Contaminatlon, Tenant shall, at 
lts sole cost and expense as between City and Tenant, manage the Term Contamlnation 
consistent with Appllcable Laws and the dlrectlves of the Governmental Agencies wlth 
jurisdiction, if any. lf a schedule for such Term Contamlnation management Is not 
prescribed by Appllcable Laws, or the directives of the Governmenta! Agencies wlth 
jurlsdictlon if any, the Harbor Department shall reasonably prescrlbe such schedule in 
consultatlon with Tenant. Whether a Governmental Agency asserts jurisdictlon over 
Term COntamination or not, Tenant shall characterlze (lncludlng sampllng and analysis} 
ali Term Contamlnatlon in conformitywlth Applicable Laws and the reasonable directlves 
of Executlve Director. Tenant shall provide coples of remediation•relevant documents 
(includlng work plans, reports, remedial action plans, and progress reports) for Harbor 
Department review and approval prior to lmplementlng fleld investigatlons, stud!es, or 
cleanups. Tenant shall provide copies to City of all communlcations between Tenant (and 
any third·parties acting for or on its behalf), and any Governmental Agency wlth 
Jurisdictlon regardlng all Term Contaminatlon. lf Tenant falls to wholly or partially fulfill 
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any obligation set forth in this Subsectlon 104.1.3, City may (but shall not be required 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 lndemnify, defend and hold 
harmless the City, and Tenant shall pay for and/or relmburse City for any and ali costs 
(including any admlnistrative costs or legal costs) City incurs as a resuit of any such action 
ittakes. 

104.2 Presence and Use of Envlronmentally Regulated Materia! Durlng the Term. 

104.2.1 Tenant 1s Owner and Operator; lndemnity. Except for Environmentally 
Regulated Materia! comprlslng 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 Appiicable Laws regarding the use, storage, handling, distribution, 
processing, and/or disposal of Environmentally Regulated Materia 1, regardless of whether 
the obllgatlon for such compliance or responsibillty 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 Envlronmentai 
Response, Compensatlon and Llabillty Act of 1980) and all other Applicable Laws, Tenant 
shall be considered the owner and operator. Except for Environmentally Regulated 
Materia! comprising the Baseline Condition, and subject to Sectlon 104.1, Tenant agrees 
that any claims, damages, fines, or other penalties asserted agalnst or levied on City 
and/or Tenant as a result of noncompllance with any Applicable Laws shall be the sole 
responsibllity of Tenant and that Tenant shall indemnlfy, defend and hold City harmless 
from any and ali such clalms, damages, flnes, penalties, and/or judgments, as well as any 
costs expended to defend against such claims, damages, fines, penalties, and penalties/or 
Judgments, inciuding attorneys' and experts' fees and costs that result from 
Envlro'nmentally Regulated Materia! outside of the Baseline Condltion, or Tenant's non­
compliance with any Applicable Law during the Term regardlngthe use, storage, handling, 
distributlon, processing, and/or disposal of Envirnnmentally Regulated Materia!. City 
shall provide Tenant wlth not less than thlrty (30) days' notice to compiy with any clalms, 
damages, fines, and penalties, or if Tenant has not complled with such claims, damages, 
fines,. and penaltles, or if Tenant has not requested a meet .and confer to discuss 
compliance within such thlrty (30) days, then City, at its sole option, may pay such claims, 
damages, fines, and penalties resulting from Tenant's noncompllance wlth any of the 
Applicable Laws, and Tenant shall indemnlfy and relmburse City for any such payments. 

104.2.2 Use of Environmentally Regulated Materia!. Tenant shall not cause or 
permit any Environmentally Regulated Materia! to be generated, brought onto, handled, 
used, stored, transported from, recelved or disposed of (herelnafter sometlmes 
collectively referred to as "handle" or "handled") in or about the Premises, except for: 
(iJ llmited quantlties af standard office and Janitoriai supplies containing chemlcals 
categorlzed as Envlronmentally Reguiated Materia!; (11) Environmentally Regulated 
Materlai set forth ln Exhiblt "H" attached hereto and incorporated herein as lf set forth in 
full, which are necessary for Tenant to undertake the Permitted Uses; and (111) 
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Environmentally Regulated Materia! handled in conformity with all state and federal 
environmental regulations. Tenant shall handle all such Environmentally Regulated 
Materia! in strlct compliance wlth Applicable Laws Jn effect during the term of this 
Agreement or any holdover. 'fenant shall provlde City with a report includlng an updated 
Exhlbit ''H" which reflects ali additional Envlronmentally Regulated Materia! necessary for 
Tenant to undertake the Permitted Uses only if there are changes to Exhibit "H". 

104,3 Mltigation and Other Envlronmental Obligatlons. 

104.3.1 Compllance Obligatlon; Notice. Tenant shall comply (and shall 
immedlately hait and remedy any lncident of non-compliance) with: 

104.3.1.1 Appiicable Laws. Tenant shall immediately upon receipt 
provide City with copies of any notlces or orders or slmilar notifications recelved 
from any Governmental Agency regardlng compliance with Applicable Laws 
relative to obligations under Section 104; 

104.3.1.2 Envlronmental Policies, Rules and Directlves. AII appllcable 
environmenta I pol icies, rules and d irectives of the Harbor Department as set forth 
on in Exhiblt "I" attached hereto and incorporated herein as if set forth in full; and 

104.3,1,3 Mitigation Me.asures and MMRP. Followlng certiflcation of 
the envlronmental document required by the Californla Envlronmental Quality Act 
("CEQA") for the deveiopment at the Premises lntended to implement any 
improvements or legally entltle hereunder an additlonal term of use and 
occupancy of the Premises, the environmental mitigatlon measures ("Mltigatlon 
Measures") and Mitigatlon Monltorlng arid Reportlng Program {or "MMRP") and 
other Environmental Compliance Requirements, if any, shall be set forth 
coliectively ln Exhibit "N" hereto. Tenant shall report any non-compliance with 
Exhiblt "N" to Executive Director, including the facts of such non-compllance and 
Tenant's proposed cure of such non-compliance ln accordance with Section 108 
hereto. Following the Effective Date, upon mutual written agreement of Board 
and Tenant, Board may revise Exhiblt "N." Tenant shall be consldered to be ln 
compliance with the requlrements imposed by Exhibit "N" lf lt complies wit.h laws 
and regulations adopted by applicable Governmental Agencles that are equivalent 
to or more stringent than those of Exhibit "N." ln such event of superseding 
regulatlons, Tenant shall not be required to contlnue reportlng on the 
superseded MMRP measures unless a violation occurs, in whlch event Tenant shall 
provide notlficatiori to the City as requlred pursuant to Section 104.4, ln addltlon 
to any required agency notlfications. Tenant shall perform annual wrltten audlts 
of its compliance with Exhibit "N". The results of such audits shall be maintained 
on Premises for review by City and transmltted to the City annually. 

104,4 Waste Dlsposal. !n discharging lts obllgatlons under this Section 104, if Tenant 
dlsposes of any soi!, materia! or groundwater contamlnated with Envlronmentally Regulated 
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Materia!, Tenant shall malntaln, and shall provide to Executlve Dlrector within thirty (30) days of 
its receipt of orlglnal documents, coples of all records, lncludl.ng a copy of each uniform 
hazardaus waste manifest indicatlng the quantlty and type of materia! being disposed af, the 
method of transportation of the materia! tö the disposal site, and the locatlon of the dlsposal 
site, Tenant shall supply copies of such records to the City promptly upon Clty's request. The 
name of the City of Los Angeles, the Port of Los Angeles, ar the Harbor Department shafl not 
appear on any manifest document as a generator of such materia!. 

104.S Laboratory Testlng. ln dlscharging its obligations under thls Sectlon 104, ali 
analyses performed by or o.n behalf of Tenant shali be conducted at a State of Callfornla 
Department of Health Services certifled testlng laboratory certifled for such analyses by the Los 
Angeles Regional Water Quality Control Board or other simllar laboratory of which the Harbor 
Department shali apprave in wrlting. By slgning this Agreement, Tenant hereby irrevocably 
dlrects any such laboratory to provlde City, wlthln thlrty (30) days, upon written request from 
City, caples af ali of lts reports, test results, and data whlch that are prepared in accordance wlth 
the requlrements of thls lease and/ar regulatory agencles, Shauld Tenant fall to provide City with 
the requested lnformatlon wlthln thirty (30) days, City has the rlght to obtain such lnformatlon 

• dlrectly from-the laboratory. Tenant hereby irrevocably directs any such laboratory to provlde . 
City, upon wrltten request from Citv, coples of ali of lts reports, test results, and data gathered. 
As used in thls Subsectlon 104.5, "Tenant" includes agents, employees, contractors, 
subcontractors, and/or invltees of the Tenant. 

104,6 Survival of Obligations. Except as otherwise provided in this Section 104, this 
Sectlon 104 and the obligations herein shall survive the expiration or earller termi nation of this 
Agreement. • 

Section 105. Alteratlon of F'remlses by Tenant. 

105,1 Alteratlons Requlre City Authorlzatlon. Other than malntenance and repair 
undertaken ln compliance wlth Section 107, Tenant shall make no improvements, alterations, 
additions, modiflcations, or changes to the Premlses, including but not limited to the construction 
af works or improvements or the changlng of the grade af the Premises, or whlch affect the 
structural lntegrity of the lmprovements on the Premises, or whlch substantially changethe value 
or utillty of the lmpravements ("Alteratibn") without obtainlng the Executive Director's prior 
written authorlzatlon to undertake such Alteration and a Harbor Engineer Permlt, No Alteratlons 
shall be made for the purpose of altering the Permltted Uses unless approved ln advance in 
writing by the Harbor Department Executlve Director, which approval shall be in the Harbor 
Department's Executive Dlrector's sole and absolute discretlon. Tenant, at its sole cost and 
expense, shall procure any and all entitlements and permits {whether lssued by Harbor 
Department or otherwise) necessary to undertake an Alteratlon, and, as between City and 
Tenant, shall design and construct the Alteratlon (unless otherwise directed by Executlve 
Dlrector) ln accordance wlth Appiicable Law, Tenant shall reimburse Cityfor any reasonable casts 
City incurs ln connection with Tenant's pursuit of an Alteration wlthin thirty {30) days' wrltten 
request by Executive Director, City reserves the rlght to inspect the design and/or construction 
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of any Alteration upon reasonable notice. Tenant shall require by contract that lts constructlon. 
contractors and subcontractors comply with all Applicable Laws. Tenant shali undertake at lts 
sole east and expense any corrective actlons requested by Executive Director as a result of such 
lnspectlons. Executive Dlrector may, without belng so obllgated, direct Tenant to remove any 
Alteratlons made ln violatlon of this Sectlon 105.1 at Tenant's sole cost and expense. 

105,2 Notlce of Commencement and Completion of Work. Tenant shall glve thlrty (30) 
days advance written notice to the Chief Harbor Englneer, ln advance, of the date it will 
commence any construction. Wlthin thlrty (30) days followlng completion of the Alteratlon's 
constructlon, Tenant shall flle with the Chlef Harbor Engineer, in a form acceptable to the Chief 
Harbor Engineer, a set of ''as-built" plans for such, Alteration. Tenant shali also provide to the 
Chief Harbor Engineer copies of ali permits issued in connectlon wlth such constructlon and 
coples of ali documentatlon lssued in connection wlth such completed construction, including 
but not llmlted to lnspection reports and certificates of occupancy. 

105,3 Tenant's Cost for Governmental Agency Requirements. Any modlflcation, 
lmprovement, or addltlon to the Premlses and any equipment instaliatlon required by any 
Governmental Agency in connectlon with Tenant's undertaking of the Permitted Uses shali be 
constructed or lnstalied at Tenant's sole east and expense. 

Sectlon 106. Utilities. 

106.1 Generally. Tenant shall malntain on the Premises as-built drawings that identify 
the preclse location of any pipellnes, utilitles or slmilar lmprovements 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 purposes of thls 
Section 106, are collectively referred to as "utilitles"). 

106.2 Locating Utilities. Upon twenty-four (24) hours'. wrltten notice by the Harbor 
Department, Tenant shall undertake at lts sole east and expense whatever measures are 
reasonably necessary, includlng subsurface exploration for any utilities or any other substructure 
piaced on the Premlses by Tenant, or placed by others and accepted by Tenant for use of the 
Premlses, to precisely locate the position of such items if the Harbor Department conslders the 
as-bullt drawlngs as insufficlent to locate such items. Any work necessary to iocate such items 
or any damage that may result from the location being lncorrectly descrlbed, whether ·1ncurred 
by Tenant or the Harbor Department, shall be borne exclusively by Tenant. Exploration and 
preparatlon ofali documentatlon recordlngthe locatlon oflines or structures shall be completed 
within the Ilme specified in said notice, which time shall be commercially reasonable. The 
subsurface exploration shall verlfy the vertlcal as well as the horizontal location of ali utlllties and 
substructures. Documentation reflecting the results of said exploratlon shall be filed with the 
Chief Harbor Englneer. lfTenant neglects, fails or refuses within the time speclfled ln sald notlce 
ta begln or falis to prosecute dlligently 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 Premlses, the Harbor Department shall have the right to enter the Premises to identlfy 
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the precise locatlon of any utllitles or improvements af any type that Tenant has placed on the 
Premlses, or that were placed by others and accepted by Tenant for use of the Premlses, whether 
placed above or below ground. Tenant shall be solely responsible for City Costs assoclated with 
the right set forth in thls Subsection 106.2 and shali pay City, as Additional Rent, withln thirty (30) 
days af receiving an involce for payment from City. 

106.3 Relocatlon of Utilities; Harbor Department Rightto Relocate. At any time during 
the term·of this Agreement, the Executive Dlrector shall hav_e the right to make any change in the 
route or locatlon of any utility constructed or maintained on the Premlses by Tenant pursuant to 
the author!ty of this Agreement as may be requlred or made necessaryfor the progress of harbor 
developmeilt or the performance of any work or improvement wlthln the jurlsdictlon of the 
Board. lfthe Executlve Dlrector determines that any such change or relocation Is necessary, the 
Executive Dlrector shall glve at least ninety (90) days wrltten notlce to Tenant and the work of 
removal and relocatlon shall be completed wlthln·such tlme after said written notlce as shall be 
flxed in sald notice, The cost of any such removal and relocation shall be borne by Tenant, lf 
Tenant neglects, fails or refuses wlthln the time speclfied in sald notlce to begln or fails to 
prosecute dlligently to completion the work of relocatlng the pipelines, the Harbor Department 
shall have the rlght to enter the Premises. and relocate the utllity. Tenant shali be solely 
responsible for City Costs assoclated with the rlght set forth ln thls Subsection 106.3 and shall 
pay City, as Additional Rent, withln thirty (30} days of receiving an !nvolce for payment from City. 

106.4 Rules Governing Utillties, After lnstallatlon, and ln any event for the duratlon of 
this Agreement, Tenant shall comply wlth the Appllcable Laws regarding utilities testlng and 
lnspection requirements. 

Sectlon 107. Malntenance and Repair. 

107.1 Generally. Except for those items identifled on ln Exhlbit "J" attached hereto and 
lncorporated herein as if set forth ln full (whlch Exhiblt "J" may be amended by the Executlve 
Director, in the Executive Dlrector's reasonable dlscretlon), and as set forth in Subsection 107.6 
[City Maintenance Obligations} at ali tlmes, Tenant, at lts sole cost and expense, sha!I keep and 
malntaln the Premises, and ali bulldings, works and improvements of any kind thereon, lncluding 
wlthout limltation the paving, the improvements existing on the Premises as ofthe Effective Date 
as depicted on Exhiblt "B," in good and substantial repair and condltion, whether or not the need 
for such repairs occurs as a result of Tenant's use, any prior use, the elements, or the age of such 
partion of the Premises or improvements thereon, and shall be responsible for and perform ali 
necessary inspection, maintenance and repalr thereof, lncluding preventive maintenance, uslng 
materials and workmanshlp of similar quallty to the orlginal lmprovements, or updated to current 
standards for such lmprovements. Tenant shall obtain any permlts, lncluding but not limlted to 
those issued by City, necessary far such maintenance and repalr. City shall reimburse Tenant for 
any repalrs made necessary by use of the Premlses by a temporary user pursuant to Subsection 
102.4 (Temporary Assignments). • 
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107,2 Fallure to Malntaln. lf Tenant falls to make any repairs or to perform required 
malntenance withln thirty (30) days after recelpt of notice from City to do sci, City may, but shall 
not be obligated to, make such repalrs or perform such maintenance. Notwithstandlng, in an 
emergency as determined by City (lncluding but not llmlted to an immediate threat of physical 
harm to persons and/or materlal damage to the Premises and/or structural or foundatlonal 
damage to any lmprovements thereon), City shall have the rlglit, but not the obligatlon, to 
undertal<e lmmedlate repalrs to the Premlses and any structures thereon without notlce. Tenant 
shall reimburse City for Clty's Costs withln thlrty (30) days after receipt af City's lnvolce for work 
performed. ln the event Tenant shall commence such repairs and dlllgently prosecute the same 
to completlon or shall begin to perform the requlred malntenance wlthin the thlrty (30) day 
perlod, City shall refraln from commencing or prosecutlng further any repairs or performlng any 
required maintenance until the work has been completed by Tenant. Tenant shall thereafter pay 
on demand City's costs lncurred pursuant to this Subsectlon 107.2 prlpr to Tenant's 
commencement of repair or maintenance. The making of any repairs or the performance of 
maintenance by City, which is the responsibility of Tenant,-shall ln no event be construed as a 
walver of the duty or obligatlon of Tenant to mal<e future repairs or perform required 
malntenance 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 collection and disposal and keep the Pr.emlses free 
and clear of rubblsh, debrls, lltter, and graffiti at ali times. Tenant shall perform annually, at a 
mlnlmum, before the commencement of the rainy season, inspections and cleaning of any storm 
water catch baslns (includingfilters), malntenance holes, and drains, and, to the extent applicable 
to this Agreement, maintaining the submerged land underlylng any water berthing area at the 
Premlses free and clear of debris from the wharf and from vessels, and cargci loadlng and 
unloadlng operatlons of vessels berthed at sald berths in connection with Tenant's undertaking 
ofthe Permitted Uses. Tenant, at its sole cost and expense, further shall keep and maintaln the 
Premlses in a safe, clean and sanitary condition iA accordance wlth ali Applicable Laws. 

107.4 Fire Protectlon Systems. Ali fire protection sprlnkler systems, standpipe systems, 
fire hoses, fire alarm systems, portable fire extinguishers and • other fire"protective or 
extinguishing systems, with the exceptlon of hydrant systems, which have been or may be 
installed on the Premises shall be maintained and repalred by Tenant, at its cost, in an operative 
condition at ali times. 

107.5 City lnspections. Upon Clty's request, Tehant shall provlde personnel to 
accompany Clty's representatives on periodlc inspectlons of the Premises to determine Tenant's 
compliance wlth thls Permit. Notwlthstandingthe foregoing, nothing oqligates Cityto make such 
determinatlons and City shall not incur any llability for not making such inspections and 
determinatlons. 

107.6 City Maintenance Obllgations. ln addition to the improvements listed ln 
Exhibit "J," lf any, City shall be responsible for the malntenance and repair of ali roofs and fire 
safety systems on improvements owned by City as reflected on Exhlblt "B" but only to the extent 
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such maintenance and repair was not caused by the Tenant. To the extent that the Harbor 
Department maintalns any utilities utlllzed by Tenant, the Harbor Department shall assess a 
maintenance fee to cover the cost of such malntenance whlch assessment shall be Additional 
Rent. 

Section 108. Default and Termlnatlon. 

108,l Tenant's Default, 

108,1.1 Event of Default. The occurrence of any of the followlng shall constitute 
a materia! breach and default by Tenant under this Agreement: 

(a) Tenant's fallure to pay when due any Rent required to be pald under 
this Agreenient if the failure contlnues for three (3) business days after written 
notice of the fallure 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 to cure such 
failure withln thirty (30) days after delivery of written notlce of the fäilure from 
City to Tenant or does not cure the failure within nlnety (90) days after dellvery of 
such notice. An extension may be wanted by the Executive Director to cure such 
failure, as Tenant commences to cure wlthln thlrty (30) days of dellvery of the 
notice and diligently proceeds to cure such default to completion. 

(c) Tenant's abandonment of the Premises, including but·not litnited to 
(i) Tenant's absence from or fallure to use the Premlses or any substantial partion 
thereof for three {3) consecutive days (excluding Saturdays, Sundays, and 
California legal holldays) while in defäult of any provision of this Agreement; or (Ii) 
if not ln default, Tenant's absence from or fallure to use the Premises or any 
substantial portion thereof for a perlod of thirty (30) consecutlve days unless 
Tenant, prior to the expiratlon of any such period of thirty {30) consecutlve days, 
notifles the Executive Director in writing that such nonuse ls temporary and 
obtains the written consent of the Executive Director to such nonuse; 

(d) To the extent permitted by law: 

(1) A general assignment by Tenant or any guarantor of the 
Agreement for the beneflt of the creditors wlthout written consent of City; 

(2) The filing by or against Tenant, or any gua.rantor, of any 
proceeding under an insolvency or bankruptcy law, unless (in the case of 
an involuntary proceeding) the proceeding is dismlssed wlthin sixty (60) 
days; 
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(3) The appointment of a trustee or receiver to take possesslan af 
ali ar substantlally ali the assets of Tenant ar any guarantar, unless 
possesslon 1s unconditlonally restored ta Tenant or that guarantor withln 
thlrty (30) days and the trusteeshlp or receivership is dlssolved; and/or 

(4) Any execution or other Judiclally authorlzed seizure of ali or 
substantially ali the assets of Tenant. located on the Premises, or af 
Tenant's interest ln thls Agreement, unless that seizure ls dlscharged 
withln thirty (30) days; 

(e) The undertaklng of a use other than a Permitted Use on the Premises 
ifTenantfails to discontlnue such use wlthin three (3) calendar days after dellvery 
ofwrltten notlce from City to Tenant demanding that Tenant cease and deslst such 
unpermitted use. 

108.1.2 City's Remedles on Tenant's Default. On the occurrence of a default by 
Tenant, City shall have the rlght to pursue any one or more of the following remedies in 
addltlon to any other remedies now or later available to City at law arin equlty. These 
remedies are not exclusive but are instead cumulative. Any monetary sums that result 
from applicatlon ofthis Subsection 108.1.2 shall be deemed Additional Rent. 

108.1.2.1 Termination of Agreement. City may terminate this Agreement 
and recover possession ofthe Premlses. Once Cltyhas terminated thls Agreement, 
Tenant shall immediately surrender the Premlses to City. On termlnation of this 
Agreement, pursuant to Civil Code Section 1951.2 or its successor,. City rnay 
recover from Tenant ali of the followlng: 

{a) The worth at the tlme of the award of any unpaid Rent th<1t 
had been earned at the time of the terminatlon, ta be computed by 
allowing interest at the rate· set forth ln ltem 270 of the Tariff but in no 
case greater than the maxlmum amount af lnterest permltted by law; 

· (b) The worth at the time of the award of the amount by which 
, the unpald Rent that would have been earned between the time of the 
• terminatlon and the tlme of the award exceedsthe amount of unpald Rent 
that Tenant proves could reasonably have been avoided, to be computed 
by allowlng interest at the rate set forth in ltem 270 of the Tariff but ln no 
case greater than the maxlmum amount of lnterest 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 reasonably 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 tlme of the award plus twö percent (2%); 

(d) Any other amount necessary to compensate City for ali the 
detrlment proximately caused by Tenant's failure to perform obllgations 
under thls Agreement, lncludlng, wlthout limitatlon, restoratlon expenses, 
expenses of improvlng the Premises for a new tenant (whether for the 
same or a dlfferent use), brokerage commlsslons, and any special 
concesslons made to obtaln a new te_nant; 

(e) Any other amounts, in addltlon to or in lleu of those listed 
above, that may be permitted by Appllcable Law; and 

(f) To the extent that Tenant fails to surrender the Premises after 
Termlnatlon, Tenant agrees that the damages to City for such holdover 
_shall be one hundred flfty percent (150%) of the Rent payable for the last 
month prior to the Termlnatlon of this Agreement or one hundred fifty 
percent (150%) of the falr market rental at the tlme of the Termlnation, 
whlchever is greater. 

108.1.2.2 Contlnuatlon of Agreement ln Effect. City shall have the 
remedy descrlbed ln Civil Code Section 1951.4, which provldes that,when atenant 
has the right to sublet 9r assign (subject only to reasonable limltatlons), the City 
may continue the Agreement ln effect after the tenant's breach and abandonment 
and recover Rent as it becomes due. Accordingly, if City does not eleet to 
terminate thls Agreement on acco.unt of any default by Tenant, City may enforce 
ali of Clty's rlghts and remedies under thls Agreement, lncludlng the rlght to 
recover all Rent as it becomes .due. 

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

(a) Termlnate ·any sublease, license, concession, or other 
consensual arrangement for possession entered into by Tenant and 
affectlng the Premlses; or 

(b) Choose to succeed to Tenant's interest !n such an 
arrangement. lf City elects to succeed to Tenant's lnterest in such an 
arrangement, Tenant shall, as of the date of notlce by City of that election, 
have no further rlght to, or lnterest ln, the Rent or other consideration 
recelvable under that arrangement. 

108.1.3 Form of Payment After Default. lf Tenant l'alls to pay any amount due 
under this Agreement within three (3) days after the due date or lf Tenant draws a check 
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on an account with lnsufflclent funds, City shall have the right to requlre that any 
subsequent amounts paid by Tenant to City under thls Agreement {ta cure a default or 
otherwise) be paid ln the form af a wire transfer or ACH only drawn on an Institution 
acceptable to City, or other form approved by City despite any prior practice of accepting 
payments ln a d ifferent form. -

108.1.4 Acceptance af Rent Without Walving Rights. City may accept Tenant's 
payments wlthout waliilng any rights under thls Agreement, lncludlng rlghts under a 
previously served notice of default. lf City accepts payments after servlng a notice of 
default, City may nevertheless commence and j)ursue an actlon to enforce rlghts and 
remedies underthe previously served notice of default, lncludlng any rights City may have 
to recover possession of the property. 

108.1.5 Cross Default. A materia! breach of the terms of any other permit, 
license, lease or other contract held by Tenant and City shall constitute a materia! breach 
of the terms af this Agreement and shall give City the right ta termlnate this Agreement 
for cause ln accardance with the procedures set forth in thls Sectlon 108. 

108.2 City's Defaults. 

108.2.1 Event af Default. Clty's fallur_e to perform any af lts obllgatlons under this 
Agreement, lf City falls ta commence to cure the failure within slxty (60) days after 
delivery of written notice af the failure from Tenant to City, or if the fallure contlnues for 
ninety {90) days after delivery of such notlce, unless the failure Is such that it cannot be 
cured ln ninety {90) days, in which case if City falls to diligently cure wlthln a reasonable 
amount of time, shall constitute a default. 

108.2.2 Tenant's Remedy on City Default. Tenant's sole remedy for a City default 
shall be to seek specific performance in a court af competent jurlsdlction. 

108.3 Replacement of Statutory Notice Requlrements. When thls Agreement requlres 
service of a notice, that notlce shall replace rather than suppiement any equlvalent or simllar 
statutory notice, includlng any notices required by Code of Civil Procedure Section 1161 or any 
slmilar or successor statute. When a statute requires service af a notice in a particular manner, 
service af that notlce (ora slmilar notice required by this Agreement) ln the manner required by 
Section 6 (Notlces) shall replace and satisfy the statutory servlce•of-notice procedures, including 
those requlred by Code af Civil Procedure Section 1162 or any similar or successor statute. 
Notwithstanding the foregoing, nothlng herein contalned shall preclude or render inoperatlve 
service of notice in the manner provided by law. 

Section 109. Force Majeure. 

Except as otherwise provided in thls Agreement, whenever a day is established ln this 
Agreement on which, ora period of time, including a reasonable perlod af tlme, is designated 
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withln whlch, either Party Is required to do or complete any act, matter or thlng, the time for the 
dolng ar completlon thereaf shali be extended by a perlod of tlme equal ta the number of days 
on or during whlch such Party Is prevented from, ar is unreasonably interfered with, the dolng or 
completian of such act, matter ar thing because af acts of God, the public enemy, or pub lie riots; 
failures due ta nonperformance or delay of performance by suppliers ar contractors; any order, 
directive or other interference by municlpal, state, federal, or other governmental offlcial or 
agency (other than Clty's failure or refusal to issue permits for the construction, use, or 
occupancy of Clty's lmprovements or the Premises); any catastrophe resultlng from the 
elements, flaod, flre, or exploslon; or any other cause reasonably beyand the control af a Party, 
but excludlng strikes or other labor dlsputes, lackauts, o'r work stappages ("Force Majeure"); 
provided, however, that this Sectlon 109 shali not apply to (1) the time for payment of Rent or 
any other monetary obllgatlon or the obll~ation to pay Rent or any other monetary obllgatlon, 
(2) the insurance provislons set forth in this Agreement, or (3) to extend the term of the 
Agreement beyond fifty (50) years. ln the event of the happening of any of such contlngency 
events, the Partydelayed by Force Majeure shall immedlately give the other Party written notlce 
of such contingency, specifying the cause for delay or failure, and such natlce from the Party 
delayed shali be prima facie evidence that the delay resulting from the causes speclfied ln the 
notlce 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 th.e performance of a 
Party shall cease or be remaved, the Party delayed shali notify the other Party immediately, and 
the delayed Party shall recommence lts performance of the terms, covenants and condltipns of 
this Agreement. 

Section 110. lndemnlty and lnsurance. 

110.1 lndemnlty. 

110.1.1 Generally. Tenant shall at ali times relieve, lndemnlfy, protect, and save· 
harmless City and any and ali of lts boards, offlcers, agents, and employees from ariy and 
ali claims and demands, actions, proceedlngs, losses, liens, costs, and Judgments of any 
kind and nature whatsoever, lncludlng east of lltigatlon (including ali actual lltigatlon costs 
incurred by the City, lncludlng but not llmited to, costs of attorneys (includlng in-house 
legal counsel) and/ar 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 flnes and penaltles that may arise from or be caused dlrectly or indirectly by: 

(a) Any dangerous, hazardous, unsafe, or defective condition of, in, or on 
the Premlses, of any nature whatsoever, which may exlst by reason of any act, 
omisslon, neglect, or any use or occupatlon of the Premises by Tenant, its offlcers, 
agents, employees, sublessees, licensees or invltees; 

(b) Any operatlan conducted upon, or any use or occupatlon of, the 
Premises by Tenant, lts offlcers, agents, employeesi sublessees, licensees, or 
invitees under or pursuant to the provlsions of this Agreement or otherwlse; · 
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(c) Any act, error, omission, wlllful mlsconduct, or negiigence of Tenant, 
!ts offlcers, agents, employees, sublessees, llcensees, or invltees, arising from the 
use, operation, or occupancy of the Premises, or related to the use, or occupancy 
of the Premlses; 

(d) Any failure of Tenant, lts officers, agents or employees to comply w1th 
any of t.he terms or condltlons of thls Agreement or Appllcable Laws; 

(e) Term Contamlnatlon, lncludlng, wlthout llmltation, diminution of the 
value of the .Premises, damages for loss or restrlction on use of rentable or useable 
space or of any amenity of the Premises, damages arislng from any adverse impact 
on marketing of space, and sums paid in settlement of claims, attorneys' fees, 
consultant fees and expert fees) whlch arise durlng or after the Agreement term 
as a result of Term Contamlnation for whlch Tenant 1s otherwlse responsible for 
under the terms of thls Agreement, and costs lncurred in con,nection with any 
lnvestlgation af slte condltlans ar any clean up, remedial, removal or restoration 
work required by any federal, state or local governmental agency; 

(f) Any Tenant breach of this Agreement. 

Thls Subsectlon 110.1.1 shall not be canstrued to make Tenant responsible for 
loss, damage, liabllity, or expense to third parties to the extent caused solely by the gross 
negligence or wlllful misconduct af City. 

110.1.2 Damage ta or Loss of Property, Loss of Revenue. Tenant also agrees to 
indemnify City and pay for ali damages or loss suffered by City and Harbor Department 
inciudlng, but not limited to, damage to or loss of property, and loss of City revenuefrom . 
any source, caused by or arising out of the condltions, operations, uses, accupatlons, acts, 
omissions, or negligence referred toin this Section 110. The term "persons" as used ln 
this Sectlon 110 shall include, but not be limlted to, officers and employees of Tenant. 

110.1.3 Survlval of Obligatlons. The indemnity obligations in this Sectlon 110 
shall survlve the explration or earlier termlnatlon of this Agreement and shall apply 
regardless of the actlve or passive negllgence ofClty and regardless of whether liability 
without fault or strict liabllity is imposed or sought to be imposed on City. 

110,2 lnsurance. ln addition to, and not as a substltute for, or limitation of, any of the 
indemnlty obligations imposed by thls Agreement, Tenant shall procure and maintain at its 
expense and keep in force at ali times during the term of this Agreement the types and amounts 
of insurance speclfled on lnsurance Assessment, Exhiblt "K," attached hereta and lncorporated 
by reference herein. The speclfled insurance shall also, elther by provlslons ln the pollcies, by 
City's endorsement form or by other endorsement attached to such pollcles, include and insure 
City, lts Harbor Department, its Board and ali of Clty's offlcers, employees, and agents, their 

30 



successors and asslgns, as additional insureds, agalnst the areas of risk descrlbed ln Exhibit "I<" 
and below, with respect to Tl;lnant's acts or omisslons in its operatlon, use and occupancy of the 
Premises or other related functlons performed by or on behalf of Tenant in, on or about the 
Harbor Dlstrict. The types of lnsurance which are requlred must meet the following condltlons 
during the term of this Agreement and any holdover perlods: 

110.2.1 Commercial General Liabllity. Commercial general liabillty lnsurance, 
including contractual llability and property damage insurance written by an lnsurance 
company authorized to do business in the State of Callfornia, or approved by the 
Callfornla Department of lnsurance as a surplus Iines lnsurer eliglble to do business ln 
Callfornla, rated VII, A· or better in Best's lnsurance Guide (or an alternate guide 
acceptable to City lf a Best's Rating is not avallable) with Tenant's normal l!mits of liability, 
but not less than set forth in Exhibit "I<" for each accident or occurrence. Where Tenant 
owns watercraft, liabllity coverage for such craft must be provided as follows: 

(a) Hull and machinery coverage for the value ofeach vessel which wlll call 
at the Premises during the term of this Agreement, if any; and 

(b) Protection and lndemnity.coverage with combined single limlts as set 
forth in Exhlblt "K" per occurrence for bodily injury, lllness, death, loss of or 
damage to the property of another, Jones Act risl<s or equivalent thereto 
internationally, and pollutlon llablllty to whlch lt ls agreed that the additlonal 
insured provislons as requlred and descrlbed below must be included. Pollution 
liability s~all lnclude coverage for bodily injury, including death and mental 
angulsh, property damage, defense costs and deanup costs. Such coverage shall 
contain a defense of sults provision and a severability of interest clause. 

The submltted policy shall, in addltlon, provide the following coverage 
either ln the orlginal policy or by endorsement substantially as follows: 

"Notwithstandlng any lnconsistent statement ln the policy to whlch this 
endorsement is attached, or any endorsement or certlflcate now or hereafter 
attached hereto, lt 1s agreed that City, Bo~rd, thelr officers, agents and employees, 
are additional insureds hereunder, and that coverage is provided for ali 
operatlons, uses, occupations, acts and activities of the insured under Permit 
No. ___ , and under any amendments, modificatlons, extensions or renewals of 
said Permit regardless of whether such operations, uses, occupations, acts and 
activities occur on the Premises or elsewhere withln the Harbor District. 

"The coverage provided by the policy to which thls endorsement is 
attached ls primary coverage and any other lnsurance carrled by City is excess 
coverage; 
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"ln the event of one of the named lnsureds lncurring liabllity to any other 
of the named lnsureds, thls pollcy shall provide protection for each named lnsured 
against whom clalm is or may be made, including claims by other named lnsureds, 
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 limlt of liabillty; 
and 

"Notlce of occurrences or claims under the pollcy shall be made to the Rlsk 
Manager of Clty's Harbor Department with copies to the City Attorney's Office." 

110.2.2 Flre Legal Liability. ln addition to and concurrently with the aforesald 
insurance coverage, Tenant shall aisa secure and malntain, either by an endorsement 
thereto or by a separate poiicy, fire legal liablllty lnsurance in the amounts set forth in 
Exhiblt "K," covering legal llablllty of Tenant for damage or destruction ta the works, 
bulldlngs and improvements owned liy City provlded that sald mlnlmum limlts of llabllity 
shall be subject to adjustments by the .Executive Dlrector ta conform with the deductlble 
amount of the fire insurance policy maintained by the Board, with waiver of subrogatlon 
in favor af Tenant so long as permitted by the Baard's fire lnsurance policy. 

110.2.3 Automobile Liability. Where Tenant utili2es any vehlcles, Tenant shall 
procure and malntain automablle lnsurance with llmits of liabllity not less than set forth 
ln Exhlblt "K" coverlng injuries or death resuitihg from each accident or claim arising out 
of any one claim or accident. Thls lnsurance shall cover ali owned, non-owned, and/or 
hired automobiles. 

110.2.4 AII Risk lnsurance. Fire and extended coverage insurance covering a 
percentage of the replacement value, as set forth ln Exhlblt "K," of the works, bulldlngs 
and lmprovements erected or awned by Tenant on the Premlses, wlth such provision in 
the policies issued to cover the same, or in rlders attached thereto, as will' provlde for all 
losses the amount stated in Exhibit "I<" ta be payable to Board to be held in trust for 
reconstructlon. ln the event of loss or damage by fire to any of such bulldings or 
improvements, Tenant shall commence r.eplacement or recondltlonlng of such items 
wlthln ninety (90) days followlng any such loss. Tenant shall proceed dlligently and wlth 
reasonable dispatch to take ali steps and do ali work requlred to replace or recanditlon 
such items. ln the event Tenant commences such replacement or reconditloning wlthin 
said perlod of nlnety (90) days, such proceeds shall be released by Board to Tenant as 
payments are requlred for said purpose. Upon the completlon of such replacement or 
reconditionlng t6 the satisfaction af the Executlve Director, any balance thereof 
remaining shall be paid to said Tenant forthwlth. ln the event Tenant falls to undertake 
such replacement ar reconditioning wlthin said period of ninety (90) days, such proceeds 
may be retalned by City. 

110.2.5 Environmental lmpalrment Uabillty lnsurance. Should Tenant's 
operations involve the storage or use of any type of hazardous materlals ar pollutants, 
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the Tenant shall be required to maintain environmental lmpairment llablllty insurance 
which shall lnclude coverage for bodlly lnjury, ·property damage, including third-party 
claims for on-slte and off-site bodlly lnjury and property damage, clean-up and defense, 
wlth a limit of at least the amount set forth in E~hlbit "K" per occurrence, which is to 
remaln ln 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 performlng work or labor necessary for and 
lncidental to performance under thls Agreement ln accordance with Sectlon 3700 of the 
Labor Code of the State of Californla. Tenant shall file wlth the City ane of the followlng: 
1) a certiflcate of consent to self-insure issued by the Directorof lndustrlal Relatlons, State 
of Callfornla; 2) a certiflcate of Workers' Compensatlon lnsurance issued by an•admitted 
carrler; or 3) an exact copy or duplicate thereof of the pollcy certlfled by the Director or 
the lnsurer. Such documents shall be filed prlor to dellvery of the Premises. Where 
Tenant .has employees who are covered by the United States Longshore and Harbor 
Workers' Compensation Act, Tenant shall furn!sh proof of such coverage to the City, lt Is 
suggested that Tenant consult an lnsurance professional of lts choosing to determine 
whether its proposed operation methods will render its employees subJec:t to coverage 
under such Act. AII Workers' Compensation insurance submltted to City shall include an 
endorsement provldlng that any carrler paylng benefits agrees to walve any right of 
subrogation it may have against City. 

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

(a) Notice of CanGeliation. For each insurance pollcy described above, 
Tenant shall give to the Board of Harbor Commissloners a ten (10) days' prior 
written notice of cancellation or reductlon ln coverage for nonpayment of 
premium, and a thirty (30) days' written notice ot' cancellatlon or reductlon in 
i:overage for any other reason, bywrltten notlce via registered mail and addressed 
to the City of Los Angeles Harbor Department, Attn: Risk Manager and the City 
Attorney's Office, 42S S. Palas Verdes Street, San Pedro, California 90731. 

(b) Acceptable Evidence and Approval of lnsurance. Electronic submission 
Is the required method of submittlng Tenant's insurance documents. Tenant's 
insurance broker or agent shall obtain access • to l<wlkComply at 
http://l<wikcomply.org and follow the instructions to register and submit the 
appropriate proof of insurance on Tenant's behalf. 

(c) Renewal of Pollcles. Prior ta the explration of each policy, Tenant shall 
show through submltting to l(wikComply that the pollcy has been renewed or 
extended or, if new lnsurance has been obtalned, submlt the appropriate proof of 
lnsurance to l<wlkComply. lf Tenant neglects or fails to secure or maintain the 
required lnsurance, or if Tenant fails to submit proof af insurance as required 
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above, the City's Harbor Department may, at lts option and at the expense of 
Tenant, obtaln such insurance for Tenant. 

(d) Certlfied Cooies of Pollcies, Upon request by Executive Director, 
Tenant must furnlsh a copy of the binder of lnsurance and/or full certlfled coples 
of any or ali policles of insurance required herein, Tenant's obligation to provlde 
such copies shall survive the Expiration Date regardless of whether Executlve 
Dlrector's request Is made prior to or after the Expiration Date. 

(e) Modlficatlon of Coverage. The Executive Director, or deslgnee, at the 
Executive Director's discretlon, may requlre that Tenant increase or decrease 
amounts and types of lnsurance coverage iequired hereunder at any time durlng 
the term hereof by giving ninety (90) days' prlor written notlce to Tenant. The 
modificatlon of coverage shall occur no less than every flve (5) years of the term 
to ensure that the coverage amounts are conslstent wlth lndustry 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 
wlthin fifteen (15) days after it, its officers or managing agents have knowledge of 
any accldent or occurrence lnvolvlng death of or ln)ury to any person or persons, 

. or damage ln excess of Flfty Thousand Dollars ($50,000) to property, occurrlng 
upon the Premlses, or elsewhere withln the Harbor District, lf Tenant's offlcers, 

• agents or employees are lnvolved ln such an accident or occurrence while 
undertaking the Permltted Uses. Such report s.hall 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 witnesses; and (5) such other informatlon 
as may be known to Tenant, its offlcers or managlng agents, 

110.2,8 Rlght to Self-lnsure. The required coverage above shall provlde first 
dollar coverage except that the Executlve Dlrector may permit a self-insured retention or 
self-lnsurance in those cases where, ln the Executlve Dlrector's judgment, such retentlon 
or self-insurance is justlfied by the net worth of Tenant, The retention or self-lnsurance 
shall provide that any other insurance maintalned by the Department shall be excess of 
Tenant's insurance and shall not contribute toit. ln ali cases, regardless of any deductible, 
retentlon, or self-insurance, Tenant shall have the obllgatlons of an "insurer" under the 
California lnsurance Code and said insurance shall be deemed to include a defense of suits 
provision and a severability of interest clause, Upon written approval by the Executive 
Dlrector, Tenant may self-insure if the following conditlons are met: 

(a) Tenant has a formal self-lnsurance program ln place priorto executlon 
of thls Agreement. lf a corporatlon, Tenant must have a formal resolution of its 
board of ditectors authorlzing self·insurance; 
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(b) Tenant agrees to protect the City, its boards, offrcers, agents and 
employees at the same level as would be provlded by full insurance with respect 
to types of coverage and minimum limits of liablllty requlred by this Agreement; 

(c) Tenant agrees to defend the City, lts boards, officers, agents and 
employees ln any lawsult that would otherwlse be defended by an insurance 
carrier; 

(d) Tenant agrees that any insurance carrled by Department Is excess of 
Tenant's self-lnsurance and wlll not contrlbute toit; 

(e) Tenant provldes the name and address of its clalms admlnlstrator; 

(f) Tenant submits its most recently flled 10-Q and lts 10-K or audlted 
annual financial statements for the three most recent fiscal years prlor to the 
Executlve Dlrector's consideratlon of approval of self-insurance and annually 
thereafter; 

(g) Tenant agrees to lnform Department in wrlting immediately of any 
change in lts status or pollcy whlch would materially affect the protectlon afforded 
Department by this self-insurance; and 

(h) Tenant has complied with all laws pertalnlng to self-lnsurance. 

110.2.9 lncreased lnsurance Risks. Followlngthe Effective Date, should an event 
occurrlng ln or about the Premlses cause elther cancellatlon or increased rates with 
respect to any lnsurance that City may have on the Premises or on adjacent premises, or 
cause either canceilatlon or increased.rntes with respect to any other insurance coverage 
for the Premises or adjacent premises, upon receipt of written notlce from City that 
cancellation of insurance or increased insurance rates is threatened or has occurred, 
Tenant lmmedlately shall take appropriate steps to ensure that City is not adversely 
affected. ln City's sole reasonable discretion, such steps may lnclude Tenant: correctlng 
the condltion; provlding any necessary insurance; paylng the increased cost of City's 
insurance; and/or inde~nlfylng City against any uninsured or underinsured loss on a 
clalm. 

110.2.10 Other. City agrees to cause lnsurance policies covering City-owned 
property to be endorsed wlth a waiver of subrogation against Tenant and Tenant's parent 
and affillates, for any loss or darhage to such property arising from Tenant's operatlons 
or activities under this Agreement. 

110.3 Additional lnsurance Maintained by Tenant. lf Tenant hlaintains hlgher limits 
than the minimums requlred above by the City, City shall be entltled to coverage for the hlgher 
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llmits maintained by Tenant. Any avallable lnsurance proceeds in excess of the speclfied. 
minlmum llmits of insurance and coverage shall be avallable to City. 

110.4 llmlts for Coverage, • Limlts for coverage requlred under thls Sectlon 110 shall 
provlde flrst dollar coverage except that Executlve Dlrector may permlt a self-insured retentlon 
or self-lnsurance !n those cases where, in his or her sole Judgment, such retention or self­
lnsurance 1s Justlfled by the net worth of Tenant. The self-lnsured retention or self-lnsurance 
shall provide that any other insurance maintained by Harbor Department shall be excess of 
Tenant's lnsurance and shall not ·contribute to it. ln ali cases, regardless of any deductible, 
retention, or self-lnsurance, Tenant shall have ali the obligatlons of an "insurer" under the 
Callfornla lnsurance Code and said insurance shall be deemed to lnclude a defense of suits 
provision and a severability of interest clause. 

110:s Additional Requlrements, Policies submitted pursuant to this Section 110 shail, 
ln addition, provide the following coverage either in the orlglnal policy or by endorsement 
substantially as follows: 

"Notwithstanding any inconsistent statement in the policy to which this 
endorsement Is attached, or any endorsement or certificate now or hereafter attached 
hereto, it 1s agreed that the City of Lo.s Angeles, actlng by and through its Harbor 
Department, the Board of Harbor Commiss-ioners, and their officers, agents, and 
employees, are addltlonal lnsureds hereunder, and-that coverage is provided for ali 
contractual obligations, operations, uses, occupatlons, acts, and activitles of ali the 
insureds, including any sole negligence of the additional insureds, under Permit No. 942, 
and under any amendments, modiflcations, extensions, or renewals of sald Permit 
_regardless of whether such contractual obligations, operations, uses, occupati.ons, acts, 
and actlvities occur on the Premlses or elsewhere." 

"The coverage provided by the policy to which this endorsement Is attached is 
prlmary coverage and any other insurance carrled by the City ls excess coverage." 

"ln 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 lnsured against 
whom claim 1s or may be made, includlng claims by other named lnsureds, in the same 
manner as lfseparate poiicles had been issued to each named insured. Nothing contained 
herein shall operate to increase the insurance campany's limlt of ilabillty." 

"Notice of occurrences or claims under the policy shall be made to the City's Risi< 
Manager with copies to the Los Angeles City Attorney's Office." 

. 110.6 Worl<ers' Compensatlon. Tenant shall secure the payment of compensation to 
any employees lnjured whlle performing work or labor necessary for and lncidental to 
performance under thls Agreement in accordance with Section 3700 of the California Labor Code 
of the State of California. Tenant shall file with the City one of the foliowing: 
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110.6.1 A certlflcate of consent to self-insure lssued by the Director of lndustrial 
Relations, State of California; 

110.6.2 A certificate of Workers' Compensatlon insurance issued by an admitted 
carrler; or 

, 
110.6.3 An exact copy or dupllcate thereof of the pollcy certified by the Dlrector 

of lndustrlal Relations or the lnsurer. Such documents shall be flled prior to Tenant's 
occupancy of the Premises. 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, lt is suggested that Tenant consult with its 
insurance professional of lts chooslng to determine whether lt~ proposed operation 
methods will render its employees subject to coverage under the USLHWC Act. Ali 
Workers' Compensatlon lnsurance submitted to City shall include an endorsement 
provldlng that any carrier paying benefits agrees to walv!! any rlght of subrogatlon it may 
have against City. 

110.7 lnsurance Features. Ali lnsurance procured by Tenant shall comply with the 
foilowlng features: 

110.7.1 Notice of Cancellation. Each insurance pollcy descrlbed above shall 
provide that it will not be cancelled or reduced in coverage until after Clty's Risk Manager 
has been given a ten (10) days' written notice of cancellatlon for nonpayment of premlum, 
and a thirty (30) days' wrltten notice of cancellation for any ot.her reason. 

110.7.2 Acceptable Evldence and Approval of lnsurance. Electronlc submission 
ls the required method of submltting Tenant's insurance documents. Kwil<Comply" 1s the 
City's·online insurance compllance system and is designed to make the experience of 
submltting and retrieving lnsurance information quick and easy. The system which is 
deslgned to be used primarlly by insurance brokers and agents to submit client insurance 
certificates directly to the City, lt uses the standard insurance industry form known as the 
ACORD 25 Certificate of Uability lnsurance fn electronfc format. The advantages of 
l(wikComply lnclude standardized, universally accepted forms, paperless approval • 
transactions (24 hours, 7 days per week), and security checks and ba.lances. Tenant's 
insurance broker or agent shall obtaln access to KwlkComply° at 
https://kwikcomply.org/http:ljkwlkcomply.org and follow the instructions to reglster 
and submit the approprlate proof of insurance on Tenant's behalf. 

110,7.3 Renewal of Policles. Prlor to the explration of each pollcy, Tenant shall 
show through submlttlng to l<wlkComply° that the policy has been renewed or extended 
or, if new insurance • has been obtained, submit the appropriate proof of insurance to 
l<wlkComply". lf Tenant neglects or falls to secure or malntain the requlred lnsurance, or 
if Tenant fails to submit proof of insurance as. required above, the City's Harbor 
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Department may, at its option and at the expense of Tenant, may obtaln such insurance 
för Tenant. 

110.7.4 Modlflcatlon of Coverage, Exe.cutive Director, at his or her discretion, 
based upon recommendatlon of the Risk Manager of Harbor Department, may request 
that Tenant increase or decrease amounts and types of insurance coverage required 
hereunder at any time durlng the term hereof by glving written notlce to Tenant. 

110.7.5 Certifled Copies of Pollcies, lmmediately upon procurlng any and ali 
policies of insurance required herein, Tenant must request from Tenant's insurance 
carrier(s) full certlfied coples of such pollcies af insurance. Tenant shall thereafter provlde 
such full certified copies af such policies to City within thlrty (30) days of Tenant's receipt 
of such policies from Tenant's insurance carrier(s). Tenant's obllgation ta provlde such 
coples shall survive the Expiration Date of thls Agreement regardless of whether Tenant 
recelves such pollcles prior to or afterthe Explration Date ofthls Agreement. Tenant shall 
further provlde written notice to City of any change ofterms of any pollcles of insurance 
requlred herein withln thirty (30) days af any such change. 

110.7.6 Accldent Reports. Tenant shall report in wrltlng to Executive Dlrector 
wlthin flfteen (15) days after lt, lts offlcers, or its managing agents have knowledge of any 
accident or occurrence lnvoivlng death of or lnjury to any person or persons, or damage 
in excess of Flfty Thousand Dollars ($50,000) to property, occurring upon the Premises,. 
or eisewhere wlthin the Harbor District, lf Tenant's officers, a,gents, or employees are 
involved in such an accident or occurrence while undertaking the Permitted Uses. Such 
report shall contain to the extent available: (J.) 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 narnes and addresses af known witnesses; and 

' (5fsuch other relevant informatlon as may be known to Tenant, its officers, or its 
managing agents. 

110,7.7 Right to Self-lnsure. Upon written approval by the Executlve Director, 
Tenant may self-lnsure if the following conditions are met: 

(a) Tenant has a formal self-lnsurance program in place prior to executlon 
af thls Agreement. lf a corporation, Tenant must have a formal resoiution of lts 
board of directors authorizing self~insurance, lf a llmited liability company, Tenant 
must have a formal resolution of its members authorlzing self-lnsurance; 

(b) Tenant agrees ta protect the City, lts boards, officers, agents and 
employees at the same level as would be provided by full lnsurance with respect 
ta types af coverage and minlmum limits of liabllity required by this Agreement; 
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(c) Tenant agrees to defend the City, lts boards, officers, agents and 
employees in any lawsult that would otherwlse be defended by an lnsurance 
carrier; 

(d) Tenant agrees that any lnsurance carried by Depa.rtment Is excess of 
Tenant's self-insurance and wlll not contribute toit; 

(e) Tenant provides the name and address af its claims administrator; 

(f) Tenant submits its most recently filed 10-Q and lts 10-K or audited 
annual flnancial statements for the three most recent flscal years prior to the 
Executive Dlrector's conslderation of approval of self-insurance and annually 
thereafter; 

(g) Tenant agrees to inform Department in writing immedlately of any 
change ln its status or policy which would materially affect the protection afforded 
Department by this s~if-insurance; and 

(h) Tenant has compiled with all laws pertalnlng to self-insurance. 

110,8 lncreased lnsurance Risl<s. Followlng the Effective Date, should an event 
occurrlng ln or about th~ Premises cause either cancellation or increased rates wlth respect to 
any lnsurance that City may have on the Premises or on adjacent premises, or cause either 
cancellation or lncreased rates with respect to any othe.r insurance coverage for the Premlses or 
adjacent premlses, upon receipt of written notice from City that cancellation of insurance or 
increased insurance rates Is threatened or has occurred, Tenant lmmediately shall take 
approprlate steps to ensure that City Is not adversely affected. ln Clty's sole reasonable 
discretion, such steps may include Tenant: correctlng the condition; providing any necessary 
insurance; paying the _lncreased east of Clty's insurance; and/or lndemnifying City agalnst any 
uninsured or underinsured loss on a claim. No offenslve or refuse matter, or any substance 
constltutlng any unnecessary, unre_aso_nable, or unlawful flre hazard, or mater1al detrlmental to 
the public heaith, shall ever be permitted by Tenant to be or remaln on the Premises, and Tenant 
shall prevent any such materia! or matter from being or accumulatlng upon the Premlses. Tenant 
1'urther agrees not to keep on the Premises or permlt ta be kept, used, or sold thereon, anything 
prohibited by any policy offlre insurance coverlngthe Premises or any structure erected thereon. 

Sectlon 111. Damage and Destruction to lmprovements. 

111.1 Notlce; No Rent Abatement. Tenant shall promptly glve City notlce of any 
materia! damage or destructlon of any or ali of the improvements on the Premises {"Casualty") 
generally descrlbing the nature and extent thereof. There shall be no abatement or reduction of 
Rent on account of any Mlnor Casualty and ali obligations of Tenant under this Agreement shall 
remaln unchanged and in full force and effect. ln the case of a Major Ca-sualty, provlded that the 
Major Casualty was not caused by the act or emission of Tenant or any af its employees, agents, 
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licensees, subtenants, customers, clients or !nvitees, untll the repalr and restoration of the 
Premlses is completed, Tenant shall be requlred to pay rent only for that part of the Premises 
that Tenant is able to use while repairs are belng made, based on the ratlo that the amount of 
usable rentable area bears to the total rental area in the Premises. 

111,2 Mlnor Casualty. ln the event of any Minor Casualty at any tlme during the Term, 
and regardless ofwhether such Minot Casualty is insured or unlnsured, Tenant shall be obllgated 
to repair, rebulld or restore the damaged improvements. 

111,3 Casualty Covered by lnsurance. lf, during the Term of this Agreement, any 
buildings, structures, or lmprovements on the Premises are partlally or totally destroyed from a 
risk covered by the lnsurance requlred under thls Agreement, thereby renderlng the Premlses 
partially or totally inaccesslble or unusable, Tenant must restore the Premises to substantially 
the same conditlon as they were lmmedlately before destructlon. 

111,4 Casualty Not Covered by lnsurance. lf, during the Term of thls Agreement, 
lmprovements on the Premises are partlally or totally destroyed from a rlsk not covered by the 
fire and extended coverage insurance required under this Agreement thereby renderlng sald 
Premises partially or totally inaccesslble or unusable, such destruction shall not automatlcally 
termlnate thls Agreement. lf, however, the cost of restoratlon exceeds one hundred ten percent 
(110%) ofthe full replacement value of lmprovements, as said value exlsted lmmediately before 
said destructlon, City may, at City's option, terminate this Agreement by glving w~itten notice to 
Tenant wlthin sixty (60) days from the date of destruction. lf City elects to terminate as above 
provlded, Tenant shall be obligated, unless otherwise directed by City, to·demolish all damaged 
improvements and remove ali debris from the Premises, and otherwlse comply wlth. the­
restoratlon and surrender obligatlons contained ln Sectlon 117 (Restoration and Surrender of 
Premises), at Tenant's sole cost. lf City fails to exerclse its right to terminate thls Agreement, thls 
Agreement shall contlnue in full force and effect for the remainder of the term specifled herein 
and Tenant shall restore the Premises to substantlally the same condition as they were in 
immediately before the daniage or destruction. 

111.5 lnapplicability of Clvil Code Sections. The provisions of Californla Civil Code 
Sections 1932{2) and 1933(4), and any successor statutes, are inappllcable wlth 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 Partles to the contra ry. 

111.6 Damage to Wharf. Notwithstanding the foregoing, whether or not there Is 
insurance to cover such Casualty, Tenant shall be responslble, at its sole cost and expense, for 
ali costs, direct or indirect, assoclated wlth repairing any damage to the wharf structure on the 
Premises, includlng, but not limlted to, daniage resulting from a collision between a vessel and 
the wharf while docking or undocking, unless such damage is due ta the sole active gross 
negllgence of City or of a third-party on the Premise.s pursuant to Subsectlon 102.4 (Temporary 
Assignment), or by a secondary asslgnee to whlch the Premises are assigned. The Harbor 
Department shall have the option of either making the repairs or requirlng Tenant to make the 
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repairs. lf the Harbor Department makes the repairs, Tenant agrees to relmburse the Harbor 
Department for the City's costs lncurred !n making the repairs. AII damage shall be presumed to 
be the responsibility of Tenant and Tenant agrees to be responslble for such damage, unless 
Tenant can demonstrate to the satisfaction of the Executive Dlrector that someone other than 
Tenant, lts offlcers, agents, employees, customers, contractors, subtenants, licensees or other 
lnvltees caused the damage. The sufficiency of proof presented by Tenant to the Harbor 
Department shall be determined by the Executlve Dlrector in the Executlve Dlrector's sole 
judgment. 

Section 112. Asslgnments, Transfers and Subleases. 

112.1 Asslgnment, Transfer and Subletting; City's Consent Requlred. 

112.1.1 Generally. Tenant shall not, in any manner, transfer or asslgn thls 
Agreement, or any portlon thereof or any interest thereln, ("Assignment"), voluntarily or 
involuntarlly, without the prior written consent of the Board, nor sublet or sublease the 
whole or any part of the Premises, nor llcense or permlt the use of the same, ln whole or 
in part, without the prior wrltten consent of the Executive Director (coliectively referred 
to as a "Transfer''); provided, however, that Tenant shali only be. requlred to provlde 
notlce to the Executive Dlrector prlor to entering into a sublease for less than 2,500 
rentable square feet. Any attempted Transfers or Asslgnments in violation of this 
Section 112 shali entitle City to treat such attempted Transfer or Assignment as a default 
under this Agreement and/or to coliect from Tenant ali rent or other compensatlon 
Tenant received as a result of the attempted Transfer or Assignment, at its sole and 
absolute option and dlscretion. ln the event that the Tenant only wants to change lts 
entlty name or business name (i.e., a mere change in name not constituting a Transfer or 
Assignment withln the meanlng of thls sectlon 112), then such name change by Tenant 
may be made with the approval ofthe Executive Dlrector. Tenant shali promptly, and in 
no case later than thlrty {30) days prlor to a change in name, notlfy the Executlve Director 
ln_.wr.iting of any proposed changes to its name, or contact or delivery information, set 
forth in the preamble, or the notification sectlons, of thls Agreement. Tenant shali 
provide City with ali documents in connection wlth any name change wlthin ten (10) days 
of Clty's_written request for such documents. Tenant shall not change its name untli 
Tenant recelves wrltten approval from the Executlve Director for Tenant to change its 
name. 

112.1.2 Consent Requlred; Payment of City's Costs. No Transfer of this 
Agreement, or any lnterest thereln or any rlght or privilege thereunder, regardless of 
whether accompllshed by a separate agreement, sale of stock or assets, merger or 
consolldation or reorganization by, or of, Tenant (or any entlty that dlrectly or indirectly 
controls or owns flfty percent {50%) or more of Tenant), or accompllshed in any other 
manner, whether voluntary ör by operatlon of law, includlng but not limlted to 
asslgnment, sublease, transfer, gift, hypothecation, or grant oftotal or partial control, or 
any encumbrance of this Agreement, shall be valld or effective for any purpose unless 
(1) Tenant receives the prlor written consent of City and (Ii) Tenant satisfles the 
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requlrements ln Subsectlon 112.3 (Procedure to Obtaln Consent to Transfer). Consent to 
one Transfer shall not be deemed to be a consent to any subsequent Transfer, and 
foliowlng any consent to a Transfer, Tenant shall remain responslble under this 
Agreement for any undlscharged obligations of the Transferee . For purposes of thls 
Subsectlon 112.1.2, the term "by operation of taw" includes but is not limlted to: (1) the 
piacement of ali or substantialiy ali ofTenant's assets in the hands of a recelver or trustee; 
or (2) a transfer by Tenant for the beneflt of cre.ditors; or (3) transfers resulting frorri the 
death or lncapacity of any lndividual who is a Tenant or of a general partner of a Tenant 
(except as prnvided ln Subsection ll.2,2.2 (Partnerships)), 

Tenant acknowledges and agrees that it shali be requlred to pay the City for ali 
City Costs lncurred to review ali documents submltted in response to a request to 
Transfer. 

112,1.3 Transfer of Assets, "Transfer" also shall include. the lnvolvement of 
Tenant or lts assets in any transaction, or series of transactions (by way of merger, sale, 
acquisltion, financlng, transfer, leveraged buyout or otherwlse) whether or not there Is a 
formal assignment or hypoth.ecatlon of thls Agreement or Tenant's assets, whlch 
lnvolvement results in a reductlon of the net worth ofTenant (defined as the net worth 
of Tenant, exdudlng guarantors, establlshed by generaliy accepted accountlng prlnciples) 
by an amount greater than twenty-flve percent (25%} of such net worth as ·it was 
represented at'the tlme of the execution of thls Agreement, orat the tlme of the most 
recent Transfer to whlch City has consented, or as it exlsts immediately prlor to said 
transactlon or transactions constitutlng such reduction, whichever was or Is greate_r. 

112.2 Transfers of Ownership. A Transfer shall lnclude: 

112,2.1 Ownership or Control. The transfer of more than twenty-flve percent 
(25%) of the economic interest ln Tenant or any entity that directly or indirectly controls 
or owns flfty percent (50%) or more of Tenant ln one or more transactlons, regardless of 
whether Tenant is a publlcly or privately held entity, shall constitute a Transfer wlthln the 
meaning of thls Section 112. 

112.2,2 Partnerships. lf Tenant is a partnershlp, any transfer or attempted 
transfer by any general partner of Tenant of more than twenty-flve percent (25%) of its 
partnershlp interest in Tenant in one or more transactions shall be a prohlblted Transfer 
wlthin the meaning of this Section 112. Notwithstandlng the foregoing, if any transfer of 
a general partner's lnterest is due to the death of a general partner and results in the 
transfer to the immediate members of the general partner's family, who wlll be 
lmmedlately and personally lnvolved ln the operation of the partnership, the City shali 
not unreasonably wlthhold lts consent to such transfer, 

112.2,3 Guarantor. lf a parent or other entlty or person has guaranteed or 
otherwise secured any or all of Tenant's obligations under this Agreement and if the 
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ownershlp, makeup or financial condition of such parent or other entity or person has, ln 
the reasonable dlscretlon of the Executive Director, materially changed at any polnt 
during the term of thls Agreement, the right is reserved for City to require amendments 
of such guaranty, the provision of new security, or a comblnatlon thereof reasonably 
required by the Executive Director to maintaln the level of security as provided by the 
orlginal guaranty. Followlng the Effectlve Date, Tenant shall have a continuing obligation 
to notlfyCity in writlng of any and ali events that do or mlght constltute a materlal change 
in flnancial condltion within the meanlng of thls Subsection 112.2.3. 

112.2.4 Executlve Director Authorlty to Modlfy, The Executive Dlrector shall 
have the authority, but not the obligation, to unilaterally modify the foregolng conditions 
based on the facts of a partlcular case. 

112,3 Procedure to Obtaln City Consent to Transfer. lf Tenaht deslres to undertake a 
Transfer, lt may seek City's consent thereto.. Tenant covenants that before enterlng into or 
permltting any Transfer, lt shall provide ta City wrltten notice at !east ninety (90) days before the 
proposed effectlve date ofthe Transfer, ln any event, Te.nant's wrltten requestto Cityfor consent 
shall herelnafter be referred to as "Transfer Notice," 

112.3,1 Transfer Notice. Tenant's Transfer Notice shall contain each of the 
followlng: 

(a) Speclfic identlficatlon of the entity or entlties with whom Tenant 
proposes to undertake the Transfer ("Transferee"); 

(b) Speclfic and detailed descrlption of the Transferee's entlty type, 
ownership (including ldentification of ali parent and subsidlary entities), 

• ,background/history, nature of the Transferee's business, Transferee's character 
and reputation.and experlence in the operations proposed; 

(c) Speclflc and detailed description of the type of Transfer proposed 
(e.g., assignment, sublease, grant of control, etc.) and the rlghts proposed to be 
transferred, and the permisslbllity of the proposed Transfer under Applicable Laws 
or third-party consent concerning foreign investment and/or contra! of the 
Premises; 

(d) Speclflc and detailed descrlption of the operations proposed to be 
undertaken at the Premises by Tenant and Transferee if City consents to the 
Transfer which includes a breakdown of the responsibilities and dutles ofTenant 
and Transferee; 

(e) Ali of the terms of the proposed Transfer, including the total 
consideration payable by Transferee; the speclflc consideratlon (if any) payable by 
Transferee in connection wlth the Premlses and/or uses under thls Agreement if 
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the proposed Transfer 1s part of an acquisition or purchase that lnvolves assets 
outside this Agreement; the proposed use of the Premlses; the effective date of 
the proposed Transfer; and a copy of ali documentatlon concerning the proposed 
Transfer; 

(f) The proposed form of a guaranty or guaranties providlng greater or 
substantrally the same protection to City as any guaranty ln effect prior to or 
contemporaneous wlth the proposed Transfer; 

(g) A business pian for the Transferee includlng speclflc estimates of 
revenue anticipated under each of the following categorles: existing contracts, 
contracts under negotiation and other specified sources; 

(h) A general descrlptlon of any planned Alteratlons or lmprovements to 
the Premises; 

1 

(1) A descrlptian .af the worth of the proposed Transferee lncluding a 
certified financial statement prepared by a thlrd-party C.P.A.; 

(j) Any further lnformation relevant ta the proposed Transfer that City 
reasonably requests; and 

(k) Wrltten autharization ln a form acceptable to City allowing City to 
lnspect and review but not to copy, at tlmes and locations reasonably selected by 
City, any books and records ar ather lnformatlon ofTenant orTransferee (or third­
parties acting for or on.either of their behalf) reasanably determlned by City to be 
necessary for its assessment of Tenant's request for consent. 

112.3.2 Limitations on City's Consent. lf City consents taa Transfer, the following 
limlts apply: 

(a) City does not agree to walve or modlfy the terms and conditlons of 
th is Agreement; 

(b) Such consent does not constitute either consent to any further or 
other Transfer by either Tenant or Transferee ora bar dlsquallfying submittal of 
additlonal Transfer Notices ln accordance wlth the terms of this Agreement 
followlng such consent; 

(c) lf, following such consent, Tenant remains a party to thls Agreement, 
Tenant shall remain liable under this Agreement and any guarantor shall remaln 
llable under its guaranty; 
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(d) Such consent shall not transfer to the Transferee any option granted 
to the original Tenant by thls Agreement unless such transfer is speclflcally 
consented to by City in writing; 

(e) Tenant may enter into that Transfer ln accordance wlth this 
Sectlon 112 if: (a) the Transfer occurs within six (6) months after Clty's consent; 
(b) the Transfer, ln the sole and absolute dlscretion of the Executlve Director, ison 
substantlally the same terms as speclfled ln the Transfer Notice; and (c) Tenant 
dellvers to City promptly after execution an origlnal executed copy of ali 
documentatlon pertaining to the Transfer in a form reasonably acceptable to City; 

(f) lf the Transfer occurs more than slx (6) months after City's consent or, 
ln the sole and absolute dlscretion of the Executive Dlrector, the terms of the 
Transfer materially change from those !n the Transfer Notice, Tenant shall submlt 
a new Transfer Notice under this Section 113, requesting Clty's consent. A 
materia! change for purposes of thls Section 113 1s 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 Executlve Dlrector, the proposed Transfer , 
to be more favorable to Transferee than the terms ln the orlginal Transfer Notlce; 

(g) Tenant and/or Transferee, upon City's wrltten request, shall provlde 
proof, ln a form satlsfactory ln the sole reasonable discretion of the Risk Manager 
of Clty's Harbor Department, demonstrating that insurance of the type and· IJmits 
required by Subsection 110,2 (lnsurance) is and shall be ln full effect at ali times 
in or around the time period in which the proposed Tr;msfer 1s antlclpated to 
occur, lf requested in writlng by City, Transferee shall prCl)llde a guaranty 
agreement in a form acceptable to City obllgatlngTransferee to pay any uninsured 

• or underinsured loss on a clalm that, in City's sole and absolute discretion, would 
have been covered by lnsurance fullycompliant.wlth Subsection 110.2; 

(h) Transferee shall execute and deliver a written acceptance ofTransfer 
ln a form acceptable to City in whlch Transferee expressly assumes ali ofTenant's 
obligatlons under the Agreement; 

(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 effectlve and that failure to obtaln such n on-City approvals 
may prevent or lnvalidate the proposed Transfer or Assignment notwlthstanding 
any City approval of same, Tenant hereby releases and dlscharges City from and 
agalnst any and ali rights, claims, demands, damages, liabilitles, accounts, reckonings, 
llens, attorney's fees, costs, expenses, actlons and causes of action of every klnd and 
nature whatsoever, whether in contract, tori, at law orin equity, or otherwise, now 
known or. unknown, suspected or unsuspected, whether intentional, negligent 
(includlng join!, sole, concurrent and gross negligence) or otherwise, and whether 
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exlsting at common law, by statute or other leglslatlve act, or by constitutional 
provision which exist as of the effeclive date .of th is Agreement or the date is such 
Transfer of Assignment that are based ln whole orin part on, conslst of, or which do 
or may arise out of, or whlch are or may be related to orin any way connected with 
the lnabllity to obtain such n on-City approvals. 

112.4 Factors Germane to City Consent. ln evaluating any Transfer Notlce, lt shall not 
be unreasonable for City to withhold or condition lts consent to a Transfer based on the following 
factors, among others: 

(a) The networth, financial condition and credltworthlness ofthe Transferee and 
the existence of ariy guaranty provided by tlie Transferee's parent or related entlty or 
entltles; 

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

(c) Whether the Transfer wlll negatively impact the short-term or long-term 
development, land use or other plans of Clty's Harbor Department, and whether consent 
to such Transfer would violate any of the legal dutles of City's Harbor Department, 
includlng duties öwed to other tenants; 

(d) Whether the proposed Transfer 1s consistent with the terms and conditions 
of this Agreement in existence when Tenant submitted the Transfer Notice and with the 
laws, rules and regulations appllcable to the Premises and Tenant's use and occupancy 
thereof; 

{e) Whether the information provlded by Tenant ln connection with 
Subsectlon 112.3.1 (Transfer Notice) justlfies such consent; 

(f) The Transferee's level of commltment and speclfic plans to lnvest to lmprove 
the Premises following approval of the proposed Transfer, if any; 

(g) Whether there are uncured defaults lncludlng, wlthout limltatlon, unpaid 
Rent and, if there are, whether the proposed Transferee agrees to cure, remedy or 
otherwlse correct any default by Tenant existing at the time of the Transfer, in a manner 
satlsfactory to the Board; and 

(h) Whether the Transferee, its operator or any Afflllate of the Transferee or lts 
operator 1s listed on any of the following lists malntalned by the Offlcer of Forelgn Assets 
Control of the U.S. Department of the Treasury, the Bureau of the lndustry and Securlty 
of the U.S, Department of Commerce or thelr successors, or on any other 11st of Persons 
with whlch the City may not do business under Appllcable Law: the Specially Deslgnated 
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Natlonals List, the Denled Persons Llst, the Unverified Llst, the Entlty Llst, and the 
Debarred List. 

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

112.5 Additlonal CondJtlons for Subleases. lf Tenant requests consent to a Transfer 
consistlrig of a sublease of all or a portlon of the Premlses, the followlng terms and condltions 
shall also apply: 

(a) Notwlthstandlng Subsectlon 112.3 (Procedure to Obtain Consent to 
Transfer), Tenant may request consent for a sublease wlth less than sixty (60) days' notlce. 

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

(c) Tenant must provide City wlth 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 ali or any part of the Premlses 
wlthout City's prior written consent or lf the subleased premises are less than 2,500 
square feet, without consent of Tenant and notice to Executive Directar. 

112,6 Asslgnments for Security Purposes. Tenant's request to assign thls Agreement ta 
secure financlng af improvements on the Premises wlll requlre Board approval and will be 
considered on a case-by-case basis. Consent to Assignments for securlty purposes will not be 
granted unless Tenant and its lenders satlsfy the following conditlons, among athers, whlch may 
be reasonably impased by the Soard: 

(a) Manles borrowed will be used exclusively ta canstruct improvements or 
alterations on the Premises unless otherwise appraved bythe Board in its sole discretion, 

(b) Mo~les borrowed must be in a fixed amount. New borrowlngs ar reflnanclng 
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 lmpravements on the Premises, 
not the lnterests of City ln improvements ar land, and not any improvements or fixtures 
which, lf removed, would leave the Premises untenantable. ln this Subsection 112.6, 
"untenantable" means, the removal of lmprovements orflxtures whlch, in the City's sole 
and absolute discretian, would leave the Premlses'in a conäitlon that prevents City from 
rentlng the Premises. 
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(d) Nothing in the instrument whlch creates the securlty interest in the lender 
shall amend, modify, or otherwise affect the rights of City under this Agreement or any 
guaranty. 

(e) /n the event the lender inltiates any action to foreclose the interest of Tenant 
in thls Agreement, the lender agrees to dellver to the Board Jn person or by reglstered 
mall 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 
notlces shall be addressed as follows: 

Board ofHarbor Commissioners 
c/o Director of Real Estate Division 
P.O. Box 151 
San Pedro, CA 90733-0151 

Such notlce shall spedfy which of the below alternative courses of action the 
lenderwlll take with respect to the Agreement and anyguaranty. Anyand all ofthe below 
stated alternatives are contingent upon the Board's approval Jn accordance with the 
condltlons ln subsection (f) below. Lender may: 

(1) Assume as principal all of the obligatlons and dutles arising on or after 
the foreclosure conveyance date under the Agreement; or 

(2) Assume as prindpal ali ofthe obligations and duties arising on or after 
the foreclosure conveyance date under .the Agreement, and hlre an operator, 
acceptable to-the Executlve Director, who shall operate the Premlses pursuant to 
the Agreement; or 

(3) Assume as prlnclpal all af the obligatlons and duties arising on or after 
the foreclosure conveyance date, and thereafter reassign the Agreement wlth the 
consent af Board. Notwithstandlng any provision of this Agreement to the 
contrary, in the event the lender init!ates any act!on to foreclose the lnterest of 
any subsequent asslgnee of the Agreement, the lender agrees to make the 
notlflcatlons and electlons 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 wrltten notlce of default 
in the performance of the terms and conditions of the Agreement, by reglstered mall, 
return receipt requested, addressed as follows: 

(Name and Address of Tenant and lender is to be 
spedfied by Tenant. lf no lender is specified, notice 
to Tenant alone is agre.ed to be sufficlent.) 
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The Ien der shall have the option to cure such default wlthln the time speci'fied in 
such notice, provlded that if such default Is noncurable ln nature, City shall have the right 
to lmmediately reclaim the Premlses and lender shall have no further interest. 

(f) • Any lender proposal ta Transfer its interest in this Agreement ar interest 
thereln or right or privllege thereunder requires the Baard's cansent. The Baard may 
withhald lts cansent ln its reasonable dlscretlon lf the Board determlnes that the 
proposed Transferee cannot, meet ali of the followlng condltions, and any other 
condltlons that may be reasonably lmposed 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 ali such defaults before the 
transfer. 

{2) When requesting the Board's consent to such a Transfer, the lender 
shall demonstrate that: (a) the flnanclal conditlon of the proposed Transferee Is 
as sound as that ofTenant at the time this Agreement was lnitially entered Into or 
as at the tlme of the proposed transfer - whichever prov!des the better financlal 
security to the City; (b) the proposed Transferee has the requisite experience and 
reputation or has retained an operator with the requislte experlence and 
reputatlon to operate the Premises; and (c) the proposed Transfer will not 
unfavorably affect the revenues of the City, employment orthe services available 
to the maritlme community; and (d) the proposed Transferee, lts operator or any 
Affillate of the proposed Transferee or its operator is not listed on any of the 
following lists maintained by the Offlcer of Foreign Assets Control of the U.S. 
Department of the Treasury, the Bureau of the lndustry and Secur!ty of the U.S. 
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 Natlonals List, the Denied Persons List, the Unverified List, the Entity 
List, and the Debarred List. 

(3) Even lf the Board consents to_such a proposed.Transfer, the Board 
may flrst requlre that the Transferee and the Board agree on a new compensation 
for the Premises transferred, lf the Board modifies the compensatlon, it shall take 
Into account the then existing Board policy for setting compensatlon and the 
prevalllng market conditions as provided in Sectlon 4.3 

(g) The form of ali instruments and dacuments affecting the City's interests ln 
the Prem!ses shall be acceptable to Executive Dlrector and City Attorney of City in thelr 
sole and absolute discretlan. 

(h) The Board shall have the authority, but not the ob!igatlon, to modify any of 
the foregoing conditions based on the facts af a partlcular case. 
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112. 7 Assignment Fee. (Amended by-Section 12). 

The agreement evldencing such Transfer, as the case may be, after approval by City, shall 
not be amended wlthout Clty's prlor wrltten consent, and, at City's option, shall contain a 
provision directlng su.ch transferee to pay the rent and other sums due thereunder dlrectly to 
City upon recelvlng wrltten notice from City that Tenant 1s in Default under this Agreement 
followlng applicable notlce and cure perlods with respect to the payment of Rent. ln the event 
that, notwlthstanding the givlng of such notlce, Tenant collects any rent or other sums from such 
transferee, then Tenant shall hold such sums in trust for the benefit of City and shall immedlately 
forward the same to City. Clty's collectlon of such rent and other sums shall not constitute an 
acceptance by City of attornment by such transferee. 

112.8 Charter and Administrative Code. Tenant acknowledges that thls Agreement is 
subjectto the Charter of City and the Adminlstrative Code of City and that approval of a Transfer 

• may requlre action by several separate entltles, lncluding but not limited to the Los Angeles City 
Council. 

112.9 Tenant Remedles. lf City wrongfully denies or conditions lts consent, Tenant may 
seek only declaratory and/or injunctive relief. Tenant speclflcally waives any damage claims 
agalnst City ln connection with the withholdlng or conditlonlng of consent. 

112,10 lndemnity ln Favor of City; Tenant's Rights. ln addition to and not as a substitute 
for the lndemnitles Tenant provides to City pursuant to Subsection 110.1 (indemnlty}, Tenant 
shall indemnify, defend and hold harmless City and any and ali of its boards, offlcers, agents, or 
employees from and against any and ali claims and/or causes of action of any thlrd-party 
(including but not limited to Transferee) arlslng out of or related to a proposed Transfer except 
for claims arising from the sole gross negligence or wlllful misconduct of City ln withholdlng its 
consent in w~ich case Tenant's sole remedy shall be entltled only to seek specific performance. 

112.11 Rent or Performance. City, in its sole dlscretion, may accept Rentor performance 
of Tenant's obligations under this Agreement from any person other than Tenant pendlng 
approval or disapproval of a Transfer. City's exerclse af discretion to accept Rent or performance 
shall be reflected ln wrltlng. 

112.12 Written Certification. lf requested in writing by the Executive Director, Tenant 
shall, wlthin ten (10) days of lts recelpt of such written request, certify under penalty of perjury 
under Californla Law whether it has or has not undertaken a purported Transfer. 
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Section 113, Records, Reports and Clty's Right of lnspectlon. 

113.1 Operations, Tenant shali keep fuli and accurate books, records and accounts 
relatlng to lts operatlons on the Premlses, City shall have the rlght, through lts representatlves, 
at ali reasonable times and on reasonable notlce, to inspect such books, records and accounts in 
order to verlfy the accuracy of the sums due, owlng and pald to City hereunder. Tenant agrees 
that such books, records and accounts shali be made available to City at Tenant's offices ln the 
City of Los Angeles. City shall protect, to the extent permltted by /aw, the confident/allty of any 
such books, records and/or ac,counts so inspected. 

113.2 City Rlght of lnspection. Clty's authorized representatives sha/1 have access to the 
Premlses (a) with 24-hour notice at any and ali reasonable times to determlne whether or not 
Tenant is complylng wlth the tenns and condltlons of this Agreement, and (b) at any and ali tlmes, 
with or without notlce, for fire, and police/ or homeland securlty purposes, to investigate any 
lncidents lnvo/ving persona/ injury or property damage, or for any other purpose lncidental to 
the rights and/or duties of City. The.right of lnspection hereby reserved to City shall lmpose no 
obllgation on City to make inspections to ascertaln the conditlon of the Premlses, and shall 
lmpose no /iabi/ity upon City for fallure to make such inspection. Tenant shall provide personnel 
to accompany Clty's representatives on periodlc inspectlons of the Premises to determine 
Tenant's compliance with this Agreement. 

113.3 ACTA. (Only applicable if Permltted Uses includes a rail related use) Tenant shall 
provide to City, the Alameda Transportatlon Corridor Authority ("ACTA"), or thelr agents, any 
informatlon reasonab/y required to comp!/e accurate statistical lnformation re/ated to the 
Alameda Corrldor, and to enable ACTA to generate timely and accurate lnvolces for Alameda 
Corrldor use fees and container charges payable by users of the Alameda Corrldor. Tenant shall 
use its best efforts to provide such non,confidential and non-privileged information in the format 
requeste·d. 

113,4 Report of Accidents, Casualtles or Crlmes.. Tenant sha/1 give the Executive · 
Dlrector notice /n case of accldents, crlmes, fires or other adverse lncidents ln the 'Premlse 
promptly after Tenant 1s aware of any such event. 

Sectlon 114. Condemnation, 

114.1 Generally. The Parties agree that if during the Term there is any taklng of ali or 
any part of the Premises by Condemnatlon, the rights and obligations of the Partles shali be 
determlned pursuant to this Section 114. 

114.2 Total Taldng. Tenant may eleet to treat as a Partial Taking any Taking that would 
otherwlse quallfy as a Total Taking. lf a Total Taklng of the Premlses shali occur, and Tenant does 
not eleet by written notice to City, wlthln sixty (60} days ti)ereafter, to treat the same as a Partlal 
Taking, then thls Agreement shall termlnate as ofthe effective date of such Total Taking, and the 
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Rent shall be appo(tioned according/y, The proceeds of the Total Taklng shall be allocated 
between City and Tenant in accordance with their respective lnterests. 

114,3 Partlal Taklng. 

114,3.1 Effect on Agreement; Award. lf a Partlal Taking shall occur, then any 
award or awards shall be applled first to repair, rebulldlng or restoration of any remaining 
part of the lmprovements not sota ken. Tenant shall perform such repalr, rebuildlng or 
restoration in accordance with the app/lcab/e requlrements of this Agreement. The 
balance of any such award or awards remalning afterthe repalr, rebuilding or restoration 
shall be distributed ta City and Tenant as lfthey were proceeds of a Total Taking affectlng 
on/y a portlon af the Premises taken. if the Partlal Talklng lmpacts the usable area af the 
Premises, the City shall abate ar reduce the Rent payable hereunder as a result af such 
Partlal Taking. No other sums payabie under the Agreement shal/ be abated or reduced 
as a result of any Partial Taklng. 

114.3.2 lmprovements. Should Tenant terminate this Agreement pursuant to 
this Section 114, title ta ali improvements, additions, alteratians constructed or lnstalled 
by Tenant upo n the Premises and whlch have not already vested ln City shall thereupan 
vest ln City. 

114.3.3 Waiver of CCP §1265.130. Each Party walves the provisions of the 
California Code of Civil Procedure Section 1265.130 allowlng either Party ta petition the 
superlor court to termlnate this Agreement in the event of a Partlal Taking of the 
Premises. 

114.4 Temporary Taldng. lf a Temporary Taking shall occur with respect to use or 
occupancy of the Premises for a period greaterthan 365 days, then Tenant shall, at its option, be 
entitled to termlnate this Agreement effective as of the commencement date of the Temporary 
Taklng, lfthe TemporaryTaklng reiates to a periocj of 365 days or less, or if Tenant does not eleet 
within slxty (60) days after the 365th day of the Temporary Taking, ta terminate thls Agreement, 
then ali proceeds of such Temparary Taking (to the extent attributable to perlods wlthin the 
Term) sha/1 be paid ta Tenant, and Tenant's obligations under thls Agreement shall nat be 
affected in any way. 

114.5 Severance Damages. The entire award of compensation paid for any severance 
damages, whether paid for impairment of access, for land, buildlngs, and/or improverrients shall 
be the property of City, regardless of whether any buildlngs or ·improvements so damaged are 
owned or were constructed by City or • Tenant. • Hawever, should City determine that 
lmprovements are to be restored, that partion of the severance damages necessary to pay the 
east of restoration shall be paid to Tenant accompanled by evidence that the sum requested has 
been paid for said restora.tlon and is a proper item of such east and used for such purpose. 
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114.6 Other Condemnation. ln the event of any condemnatlon action not resulting ln a 
Tal<ing but creating a right to compensation, this Agreement shall continue ln full force and effect 
without reductlon or abatement of Rent, and the award or payment made in connection wlth 
such action shall be allocated between City and Lessee in accordance with thelr respectlve 
interests. 

114.7 Settlement or Compromise. Nelther City, ln its Proprietary Capaclty under thls 
Agreement, nor Tenant shall settle or compromise any Taking award affectlng the lnterests of 
the other Party wlthout the consent by such other Party, such consent not to be unreasonably 
withheld. Each of City and Tenant shall be entltled to appear ln ali Taklng proceedlngs affecting 
its respective lnterest, to partlcipate ln any settlement, arbltration or other proceeding involvlng 
such a Taklng and to claim its Taking award under this Agreement. 

114.8 Prompt Notice. lf elther Party becomes aware of any Taklng or threatened or 
contemplated Taklng, then such Party shall promptly give Notlce thereof to the other Party. 

114.9 ·Control. of Funds· after Partial Talking. ln the event of a Partial Taking where 
Tenant is required to, or chooses to, repair, rebuild or restore the damaged improvements, the 
follawing provlsions regarding cantrol affunds shall apply: 

114.9.1 Proceeds Less Than $1,000,000. Ali proceeds from any Partial Taking less 
than $1,000,000 shall be dlstributed to Tenant and shall be applied by Tenant in 
accordance with Subsectian 114.3 {Partial Taking). 

ll.4.9.2 Proceeds Greater Than $1,000,000. 

114.9.2.1 When Fund Contra! Mechanism in Leasehold Mortgage 
Governs. lf any Leasehald Mortgage permitted byCity and entered into byTenant 
contalns a fund control mechanism providing that ali proceeds from any Partial 
Taking in excess of $1,000,000 shali be deposited with such Leasehald Mortgagee 
ora thlrd party depasitory specified ln such Leasehald Mortgage to be dlsbursed 
to repair, rebulld or restore the Premlses, the mechanics for fund control set forth 
in such Leasehold Mortgage shall have prlarity over the corresponding mechanics 
for fund contra! set forth ln Subsection 114.9,2.2, belaw. 

114.9.2.2 When Fund Cantrol Mechanlsm ln Thls Agreement Governs. 
Subject to Subsectlon 1.14.9.2.1, above, lf proceeds from any Partial Taldng total 
in excess of $1,000,000, then • upon request of City ali such proceeds shall be 
deposited with the City to be dlsbursed to repalr, rebulid or restore the Premises 
in accordance with the procedures set forth in Sectlan 112 (Damage and 
Destructlon to lmprovements), and the balance, lf any, of such proceeds shall be 
allocated between City and Tenant in accordance with thelr respective interests. 
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114.10 Waiver. The provlslons of thls Agreement governing Taklngs are lntended to 
supersede the appllcatlon of Chapter 10, Article 2 of the Callfornia Code of Civil Procedure and 
ali simllar Laws, to the extent lnconslstent wlth this Agreement. Nothing ln this Section 114 shall 
be construed to llmlt Clty's powers wlth respect to Taklngs in its Governmental Capaclty. 

Sectlon 115. Marks. 

115.1 City-Associated Name or Mark. A "City-Assoclated" name or mark, as used in thls 
Agreement, shall mean any name or Mari< that (1) contains, ln whole or part, narne(s) and/or, 
mark{s) (including servlce marks, trademarks, names, titles, descrlptions, slogans, lnsignias, 
emblems or logos) ofthe City of Los Angeles or any department, agency or commission thereof, 
lncl1uding the "Port of Los Angeles®" and "Amerlca's Port®;" and (Ii) lmparts the color af authorlty 
of the City ofLos Angeles; and/or (3) otherwise imparts association wlth ·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 Lessee Name or Mark. City shall have the right of approval of 
names and marks coined or created by Tenant for use on the Premlses to ensure that use of the 
Premises leased herein 1s conslstent wlth that of a publlc venue leased by a governmental entlty. 
City shall not approve names or marks that lmpart notlons or contain elements that put the City 
in a false llght or that are raclst, sexlst, derogatory to any legally protected groups/class or. 
unfitting for publlc facilltles. 

115.3 No Asslgnment or Transfer of City's lntellectual Property. Nothlng ln this 
Agreement shall be construed to transfer or assign to any party, signatory herein or not, any of 
the intellectual property rights of the City, includlng but not llmited to trademark rights. Rights 
not expressly granted by City herein are reserved, Other than as approved by City, Tenant has 
no rlght to use any of the Clty-Associated Marks. 

Section 116. Restoration and Surrender of Premises. 

116.1 Tenant's Restoration Obllgations. By the ·Expiratlon Date, or any sooner or later 
termi nation of thls Agreement, Tenant shall quit and surrender possession of the Premises, and 
shall be obligated to, as dlrected by the Executlve Dlrector, in the Executive Dlrector's sole and 
absolute dlscretlon, elther (1) return the Premises to City in good and usable condition, sald 
condition to be consistent wlth a first clas$ facillty of similar age as repaired, maintalned, or 
upgraded by Tenant, or any Assignor, or Affiliate of Tenant under this Agreement or any prior 
permit, or by City, or (ii) demolish all lmprovements on the Premises and leave the Prernises in a 
clean level and usable condition as set forth below, or (ili) demolish some of the lmprovements 
on the Premises, as deslgnated by City, and leave the area of the Premlses where the 
lmprovements were demollshed. in a clean level and usable condltion as set forth beiow and the 
remainder of the Premlses in good and usable condition as set forth above or (iv) pay the cost of 
restoration to City lf City chooses to perform the work ltself or have the work performed on its 
behalf. Additlonally, in lieu of demolition, if the City determlnes that any of the improvements 
are historical, or ellglble for listing as such, the City, ln lts sole discretion, may requlre Tenant to 
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pay to City an amdunt equal to the estimated cost of demolltlon to be used by the City for the 
restoration or adaptive reuse of the historlcal structure or structures. lf City terminates thls 
Agreement due to :renant's default, or lfTenant remalns ln possesslon of all or any portion of the 
Premises as a holdoverfrom month to month per Section 3.3 (Holdover), Tenant is stlll obllgated 
to restore the Premises as provided in thls Section 117 or to pay the east of restoration if City 
chooses to perform the work. As to water areas of, or adjacent to, the Premises, if any, Tenant 
shali remove all debris and sun ken hulks from channeis, sllps, and water areas wlthin, or fronting 
upon, Premlses not solely caused by City. Tenant expressly walves the benefits of the "Wreck 
Act" {Act of March 3, 1899) 33 U.S.C. Sectlon 401, et seq. and the Limitation of Liability Acts 
{March 3, 1851, c. 43, 9 Stat. 635) (June 26, 1884, c. 121, Sec, 18, 23 Stat. 57) 46 u.s.c. 189 
(Feb. 13, 1893, c. 105, 27 Stat. 445) 46 U.S.C. Sec. 190-196, and any amendments to these 
Acts, lf it is entltled ta claim the benefits of such Acts. 

116.1.1 Envlronmental Restoration Requirements. ln additlon to and not as a 
substitute for Tenant's compliance with Subsectlon 116.1., above, Tenant, at its soie cost­
and expense, shall restore the Premlses (lncludlng the soil, groundwater, and sedlment) 
such that, on the Expiration Date, or earller or iater termination date, the Premises shall 
be returned to City: 

(a) Free of Term Contamlnation and ln at least as good of a condition as 
the condition deplcted ln the Baseilne Report, lf there is a Baseline Report, and 
free of ali contamination if there is no Basellne Report. As between City and 
Tenant, Tenant shall bear soie responslbility for Term Contamination and any 
costs related thereto; 

(b) Free af any encumbrances, lncludlng but not llmited to deed or land 
use restrictions, as a result of any Term Release and/or any llens (UCC, federal or 
state tax or otherwise) on the Premises, or on fixtures or equipment, or persona! 
property_left on the Premlses; and 

(c) Free of any and all vloiations and/or orders of government agencles 
and/or consent agreements or similar voluntary settlements wlth government 
agendes lnvolvlng contamlnation at the site. 

116,2 Restoration Procedure. - Tenant, at its sole cost and expense, shall inltlate and 
complete the procedures set forth below in Subsections 116,2.1 through 116.2.3, and compiy 
with a·ny other conditions reasonably imposed by the Executive Dlrector for the restoratlon of 
the Premises, Provided that Tenant dlscharges lts obllgations under this Subsectlon 116.2 
expeditlously and in good faith, City shall reasonably endeavor to ensure that the requirement 
to discharge lts obiigations dlsturbs, as little as reasonably posslble, Tenant's undertaklng 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 Executlve Director's sole and absolute discretion. 
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116.2.1 Site Vacation Pian. When requested to do soin wrltlng by the Executive 
Director, Teriant shall submlt to City a written pian herelnafter referred to as the "Site 
Vacation Pian." The Executive Dlrectar's written request shaii state which, if any, af the 
lmprovements or Structures on the Premises the City does or does nat want Tenant to 
remove as part of the restoratian of the Premlses. The sufflciency of the Site Vacation 
Pian is subject to City's reasonable approval. The Site Vacation Pian shall comply with the 
then existing Harbor Depar~ment procedures for Restoratlon. 

116.2.2 Permits for Restoration. Tenant shali obtain, at is sole cost and expense, 
ali permits requlred for the completion of its restoration abligations. 

116.2.3 Adequacy of Restoratian. Subject to orders or directives issued by any 
Governmental Agency with Jurisdictian which orders or directives shall take precedence 
over this Subsection 116,2.3, the adequacy of Tenant's executlon of the Restoratlon 
Obllgations shali be within the reasonable discretian of the Executive Director. Tenant 
shall notify the Executive Director in writing when it believes it has campleted ali work 
contemplated by the Site Vacatlan Pian. Tenant shall submit proof of compllance and/or 
satisfaction of ali orders, directives ar voluntary agreements or settlements with any . . 
Governmental Agency with Jurisdlctlon. The Executive Dlrector shall determlne the 
adequacy of the restoratlan uslng the Executlve's Director reasanable discretiqn, 

116.3 Restoratlon lndemnity. ln addition ta, and not as a substitute for any remedies 
provided by this Agreement orat .law or equity, Tenant shall defend, indemnify and hald harmless 
City from any and ali claims and/or causes af action braught against City from ali, damages, 
llabilities, judgments, expenses, penalties, lass of rents, and attorneys' fees and costs and 
consultants' fees that arise aut of or are related to ar lnvalving: 

(a) Claims brought by halders of llens on the Premises, Structures, and/or on 
flxtures and/or equipment ar praperty left on the Premises foiiowlng the Expiration Date; 
and 

' (b) Claims, causes of actlon, Orders ar enfor.cement actions pending agalnst orin 
carinection wlth the Premises, the Permitted Uses, and/ar this Agreement; and 

(c) The cleanup of any Cantamination including, but nat llmited ta, the east of 
investigatian, remaval, remediation, restoratfan, and/or abatement. 

This restaration indemnity is intended ta and shall survive the expiration or earlier or later 
termi nation ofthis Agreement. 

116.4 No Relocatlon Assistance. Nathlng cantained in this Agreement shall create any 
right in Tenant or any subi'essees ofTenant for relacation asslstance or payment from City upon 
expiratian ar termination of this Agreement (whether by lapse of time, default, ar any other 
reason). Tenant acknowledges and agrees that it shall nat be entitled to any relocatlon assistance 
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or payment pursuant to the provlslons of any state or federal law, includlng Title 1, Division 7, 
Chapter 16 af the California Gavernment Code (Sections 7260, et seq,) with respect ta any 
relocatlon af lts business or activitles upon the explratlon of the term of this Agreement or upon 
its earlier termination ar upon the termlnation af any holdover, regardless of whether any such 
termi nation is by City, Tenant's default, operatlon af law, or any other reason, 

116.5 Fallure to Restore. lf City has directed Tenant to demolish ar restore some or ali 
afthe lmprovements on the Premlses, or otherwise restore the Premlses, and Tenant has failed 
to do so, or failed to do so to the level required by thls Agreement, on or before the eariier to 
occur of the date of the termination of this Agreement or the Explratlon Date, City shall have the 
rlght, but nat the abligatlon, ta remave and/or demolish the same at Tenant's east. ln that event, 
Tenant agrees to pay to City, upan demand, 'City's Casts of any such removal, demoUtion, or 
restoratlon and further agrees that such Clty's Costs shall be deemed Addltlonal Rent. 

116.6 Rent Durlng RestQratlon. Tenant shall complete restoration of the Premises 
before the Expiraiion Date, or any sooner or later termlnatioh of thls Agreement, as provlded ln 
this Agreement and under Applicable Laws, includlng but not limlted to the clean-up of any 
Contamlnation ln, on or aboutthe Premises. lf, for any reason, such restaration ls not completed 
before the Expiration Date, or any sooner or later termination of thls Agreement, then Tenant Is 
obligated to pay City Rent during such restoratlan period, whlch shall be deemed Additlonal Rent, 
in an amount equal to one hundred flfty percent (150%) af the then fair market rental value of 
the Premises, as determlned by Execu.tlve Director in his or her reasonable discretlon, and the 
Harbor Department's then established rate of return as determined by City; however, sald 
compensation amaunt shall not be less than the Rent pald byTenant atthe tlme ofthe Explratlon 
Date, oras af the tlme of any sooner or later termination of thls Agreement. 

116.7 Restoration Securlty. ln addition to any other requlrement to prov!de security 
under Agree(llent, Tenant aisa agrees to pravlde City a cash deposlt or lrrevocable letter of credlt 
in the name of City to assure restoration of the premlses in accordance wlth the terms of this 
Agreement. The restoration security required herein shall be in a form acceptable to the Clty 
Attorney and the amounts shall be determined ln the sole discretion of Executive Dlrector. No 
interest is payable by City on deposits if the deposits are subsequently refunded. 

Section 117. Mlscellaneous. 

117.1 Tltles ~nd Captions. Unless otherwise indlcated, references ln this Agreement to 
.sectlons, subsectlons, paragraphs, clauses, exhibits and schedules are to the same cantained in 
or attached to thls Agreement. Additlonally, the Partles have inserted the section titles in thls 
Agreement only as a matter of convenience and for reference, and the sectlon tltles ln no way 
define, limit, extend ar descrlbe the scope af this Agreement or the intent of the Partles in 
including any particular provision in this Agreement. Unless otherwise speclfied, references to 
Section or Subsection are to sectlons and subsections afthls Agreement. 
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117.2 Exhlblts and Attachments. Ali exhlblts and attachments to whlch reference ls 
made in this Agreement are deemed incorporated ln thls Agreement, whether or not actually 
attached. References to sectlons are to sectlons of thls Agreement unless stated otherwlse. 

117.3 Constructlon of Agreement. Thls Agreement shali not be construed agalnst the 
Party preparlng the same, shall be construed wlthout regard to the ldentity of the person who 
drafted such, and shall be construed as if ali Parties had Jointly prepared this Agreement, and lt 
shall be deemed their Joint work product; each and every provision of thls Agreement shall be 
construed as though all ofthe Partles hereto partlcipated equally in the drafting hereof; and any 
uncertalnty or ambigulty shall not be lnterpreted against any one Party. As a result of the 
foregoing, any rule of constructio n that a document Is to be construed agalnst the drafting Party 
shall not be applicable. 

117.4 lntegrated Agreement; Amendments. Thls Agreement and ali exhibits referred 
to in thls Agreement constitute the final complete and exclusive statement of the terms of the 
agreement between City and Tenant periaining to Tenant's use and occupancy of the Premises 
and, subject to the provisions of Subsectlon 117.23 (Prlor Permits), supersedes ali prior and 
contemporaneous understandings or agreements of the Parties, and cancels any and all previous 
negotiatlons, arrangements, representations, agreements and understandlngs, lf any, between 
the Partles related to the subject matter of this Agreement. There are no oral agreements that 
affect any of the terms of thls Agreement. Nelther Party has been lnduced to enter Into this 
Agreement by, and neither Party is relylng on, any representation or warranty outside those 
expressly set forth in this Agreement. 

117.5 Modificatlon in Writing. Thls Agreement may be modifled only by wrltten 
Agreement of all Partles. Any such modiflcatlons are subject to ali applicable approval processes 
set forth in City's Charter, Clty's Adminlstrative Code, or Appllcable Laws. 

117.6 Walvers. A fallure of any Party to this Agreementto enforce the Agreement upon 
a breach or default shall not walve the breach or default or any other breach or default. Ali 
walvers shall be in writlng. The subsequent acceptance of Rent by Board shall not be deemed to 
be a waiver of any other breach by Tenant of any term, covenant or condftlon of thls Agreement, 
other than the fallure of Tenant to tlmely make the partlcular Rent payment so accepted; 
regardless af Board's knowledge of such other breach, No delay, failure or emission of elther 
Party to execute any rlght, power, privilege or option arislng from an,y default, nor subsequent 
acceptance of guarantee then or thereafter accrued, shall impair any such right, power, prlvilege, 
or option, or be construed to. be a walver of any such default or relinquishment thereof, or 
acquiescence thereln, and no notlce by elther Party shali be required to restore or revive the tlme 
is of the essence provision hereof after waiver by the other Party or default ln one or more 
i,nstances. No option, rlght, power, remedy or privilege ofelther Party shall be construed as being 
exhausted or discharged by the exercise thereof in o·ne or more Jnstances. lt Is agreed that each 
and ali of the rlghts, powers, options or remedles given to City bythls Agreement are cumulative, 
and no one of them shall be excluslve ofthe other or excluslve of any remedies provlded by law, 
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ln that the exercise of one rlght, power, option or remedy by City shali not impair.lts rlghts to any 
other rlght, power, option or remedy. 

117.7 Joint and Several Obligatians af Tenant. lf more than one lndivldual or entity 
comprlses Tenant, the obllgations imposed on each indlvidual or entlty that comprlses Tenant 
under this Agreement shali be jolnt and several. 

117.8 Tlme ls af the Essence. Time shall be of the essence as to ali dates and times of 
performance, and obligations set forth herein, whether or not a speclflc date ls contalned herein. 
lf performance is requireq by the terms hereof on a Saturday, Sunday or legal hollday ln 
Callfornia, the performance shali be made on the next business day. 

117,9 Statements ofTenant as Applicant, This Agreement may be granted pursuant to 
an application flled by Tenant with Board. lf the applicatlon or any of the attachments thereto 
contain any materia! misstatements of fact, Board may cancel this Agreement. Upon any such 
cancellation of the Agreement granted hereunder, Tenant shall qult and surrender the Premises 
as provlded ln Section 116 (Restoration and Surrender of Premlses), 

117.10 Governing Law; Dlspute Resolution by Judicial Reference. Thls Agreement Is 
made and entered into in the State of Callfornia and shall ln ali respects be construed, 
interpreted, enforced, and governed under and by the laws of the State of Callfornla, without . 
reference to choice of law rules. Any dispute arising under thls Agreement shall be resolved by 
Judlclal 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 retlre<1 judge or attorney 
wlth at [east 10 years of experience 1n lease related matters and/or lease litigation, or any other 
lndividual that both Partles agree has the qualiflcatlöris and experlence necessary. The Parties 
shall agree upo n the referee wlthln thlrty (30} days of the demand for judiclal reference. ln the 
absence of proof of grounds for objectlon to the appointed general referee pursuant to Code of 
Civil Procedure § 641, any Party brought Into the Judicial reference after the selectlon of the 
referee shall be deemed to have consented to such selectlon. ln the event the Parties cannot 
agree on the selection of a referee, any Party may petltlon the Superlor Court of Los Angeles 
County for the appolntment of a qualified retired judge or attorney as a general referee. The 
general referee's decision shali lie binding on the Partles as would a declsian by a court. The 
decision shall be ln writlng, and shall contain written findlngs af fact, and, to the extent 
applicable, conclusions of law, and shali be reported to the court within twenty (20} days after 
the testimony 1s closed. 

Each Party retalns the same appea! rlghts of the referee's decislon as lf the decislon were 
rendered by a trlal court judge, The judlclal reference shali be held in Los .Angeles County, 
California. ln the event of judici?I reference under this Section 117,10, the Parties shall attempt 
to develop a mi.ttually agreeable dlscovery pian taking into conslderation the number and 
complexity of lssues in the dispute. lf the Parties cannot agree upon a discovery pian, any Party 
may request that the appointed referee order the discovery the party contends is necessary. 
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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, illegal or incapable 
of being enforced by any rule of law, pubilc policy, or charter, the validity of the remalning parts, 
terms, conditions or provlsions of thls Agreement shail not be affected thereby, and such lnvalld, 
illegal or unenforceable part, term, condltlon or provision shail be treated as follows: (a) if such 
part, term, condltlon or provision ls lmmaterlal to thls Agreement, then such part, term, condltlon 
or provision shall be deemed not to be a part of thls Agreement; or (b) if such part, term, 
condltlon or provision is materia! to this Agreement, then the Parties shall revise the part, term, 
.condition or provision so as to comply with the Applicable Law or publlc pollcy and to effect the 
origlnal lntent ofthe Parties as closely as possible. 

117.12 Termlnatlon by Court. lf any court having jurisdlctlon tn the matter renders a 
ftnal declslon which prevents the performance by City of any of lts obligatlons under this 
Agreement, then either Party may terminate thls Agreement by written notice, and ali rights and 
obligations hereunder (wlth the exception of any undischarged rlghts and obligations) shall 
thereupon terminate. 

117.13 Waiver of Clalms. Tenant hereby waives any claim against City and Board and 
lts officers, agents, or employees for damages or loss caused_ by any suit or proceedlngs directly 
or lndirectly challenglng the validlty of this Agreement, or any part thereof, or by any judgment 
or award in any sult or proceeding declaring this Agreement null, void or voidable or delaying the 
same or any part thereoffrom belng carried out.. 

111.14· Conflict of lnterest. The P;irtles to thls Agreement have read and are aware of 
the provisions of Section l.090, et seq. and Section 87100, et seq. of the Callfornla Government 
Code relatlng to confllct of interest of public offlcers and employees, as well as the Conflict of 
lnterest Code of City's Harbor Department. Ali Parties hereto agree that they are unaware of any 
financlal oreconomic interest of any pub lie officer or employee of City relatlng to thisAgreement. 
Notwithstanding any other provision of this Agreement, it is further un_derstood and agreed that 
if such a flnanclal !nterest does exist at the lnception of this Agreement, City may immediately 
termlnate thls Agreement by glvlng written notice thereof. 

117.15 Extent of Water Frontage. ln case this Agreement, or any part thereof or any 
improvements made hereunder, shall be asslgned, transferred, leased or subleased and the 
control thereof be given or granted to any person, flrm, or corporation, or limited liablllty 
company so that such person, firm or, corporation, or limlted llabllity 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 lfTenant shali hold ar control such water frontage without a four­
ftfths vote of the Board and a two-thirds vote of the City Council approving the control of such 
water frontage, then this Agreement and ali rights hereunder shall thereupon and thereby be 
absolutely terminated, and any such attempted or purported assignment, transfer or sublease, 
or {liVlng or grantlng of control to any person, firm or, corporation,.or limited llabillty company, 
which will then own, hoid or control more than such permltted or authorized length of water 
frontage, shall be void and lneffectual for any purpose whatsoever. 
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117.16 State TldelandsAct, Grants and Trusts; City Charter. ThisAgreement is entered 
into in furtherance of and as a beneflt to the State Tldelands Grant and the trust created thereby, 
Therefore, thls Agreement, the. Premlses and Tenant's use and occupancy thereof, Is at ali times 
subject to the limltatlons, conditions, restrictlons and reservatlons contalned in and prescrlbed 
by the Act of the Leglslature of the State of Californla entltled "An Act Grantlng to the City oflos 
Angeles the Tldelands and Submerged Lands of the State Wlthln the Boundaries of Said City/' 
approved June 3, 1929 (1929 Cal. Stats. 1929, Ch. 651), as amended, ("Act"), and provlslons of 
Article VI of the Charter of the City of Los Angeles ("Charter") relatlng to such lands. Tenant 
agrees that any lnterpretatlon of this Agreement and the terms contalned herein must be 
consistent with such llmltatlons, conditlons, restrlctlons, and reservatlons of the Act and the 
Charter. Tenant further agrees that lt shali not underta'ke any use of the Premlses, even a 
Permltted Use, which is or wili be inconslstent wlth such llmltatlons, condltions, restrlctlons, and 
reservations. 

117.17 Dlsclosure Laws. Tenant acknowledges thai City is subject to laws, rules and/or 
regulations generally requiring it to dlsclose records upon request, which laws, rules and/or 
regulations include but are not llmlted to the Callfornla Public Records Act (Callfornia 
Government Code Sections 6250, et seq.) ("Disclosure Laws"), Tenant further acknowledges 
City's obllgatlon and lntent to comply with such Dlsclosure Laws ln ali respects, Notwlthstandlng 
the foregolng, in the event that City recelves a request for dlsdosure of records ln connection 
wlth this Agreement, which Tenant has designated in writing as confldentlal, City shall 
immediately notlfy Tenant in writing, endosit1g a copy of such request, at which point Tenant 
may take whatever steps deemed appropiiate, including but not limited to seeking a protectlve 
or other order excusing dlsclosure from a court of competent jurisdlctlon, ln the absence of such 
an order from a court of competent jurisdictlon excusing City from lts disclosure obligatlons, City 
shall undertake whatever action is necessary to comply wlth the requlrements lmposed by the 
appllcable Disclosure Laws. ln the event thatany action isfiled byTenant and/or by any requester 
of information where Tenant elects to challenge ali or any part ofthe requested dlsclosure, and 
City is named as a party to that action, Tenant shall defend and hold City and Clty's former, 
present and future boards, elected and appolnted officials, employees, offlcers, dlrectors, 
representatlves, agents, departments, subsidiary and affiliated entitles, assigns, lnsurers, 
attorneys, predecessors, successors, divislons, subdivislons and parents, and ali persons or 
entities acting by and through, under, orin concert wlth any of the foregoing, harmless from any 
and ali defense costs and judgments or settlements ln any such actlon as wen as ali other losses 
and expenses arlslng out of or related to such action. • 

117,18 \llsual Artlsts' Rlghts Act. 

117.18.1 Generaliy. Tenant shali not instali, or cause to be installed, any 
work of art subject to the Visual Artists' Rlghts Act of 1990 (as amended}, 17 U.S,C. 106A, 
et seq., or California Civil Code Sectlon 980, et seq., (hereinafter collectlvely "VARA") on 
or about the Premlses wlthout first obtaining a waiver in writlng, of ali rights under VARA, 
satlsfactory to the Executive Director and approved as to form and legality by the City 
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Attorney's Offlce, from the artist. Said walver shali be ln fuli compllance wlth VARA and 
shali name· City as a party for whlch the waiver applles. 

117.18.2 Prohlbition. Any such work of art lnstalied, or caused to be 
lnstalied, by Tenant wlthout the prior written authorization of the Executive Director shall 
be deemed a trespass, removable by City, by and through lts Executive Dlrector, upon 
three (3) days wrltten notlce, ali costs, expenses and llabillty therefor to be borne 
excltislvely by Lessee. 

117.18.3 lndemnlty, Tenant, ln addition to other obligations ta indemnlfy and 
hold City harmless, as more speciflcally set forth ln this Agreement, shali indemnify and 
hold harmless City from ali llability resultlng for Tenant's fallure to obtain the 
artist's waiverofVARA and fallure to complywlth any partion ofthisSubsectlon 117.18.3. 

117.18.4 Cumulative Remedy. The rlghts afforded the City under this 
Subsectlon 117.18 shall not replace any other rlghts afforded City ln this Agreement or 
otherwise but shali be considered in addition to ali lts other rights. 

117.19 Supervislan af Business Practices. The nature and manner of conductlng any 
and ali business activities on the Pr_emlses shall be subject to reasonable regulation by the Board. 
ln the event such business is not conducted in a reas~nable m,inner as determlned by the Board, 
lt may dlrect that correctlve actlon be ta ken by Tenant or !ts sublessees to remedy such practices 
and upon failure to comply therewith wlthin thirty {30) days of Tenant receiving such written 
notice, the Board may declare this Agreement termlnated. 

117,20 Signs and lighting. Tenant shall not erect or dlsplay, or permit to be erected or 
displayed, on the Premises, or upon works, bulldings and lmprovements made by Tenant, any 

• signs or advertlslng matter of any klnd, including signs, wlthout flrst obtalnlng the written consent 
of the Executive Director. lf Tenant obtalns consent, Tenant shali aisa comply w!th the 
requirements of Sectlon 105 (Alterations of Premlses by Tenant) prlor to erecting or displaying 
any signs or advertlsing matter on the Premises. Tenant shali further post, erect, and maintain 
on the Premises such signs as the Executlve Dlrector may direct. Ali signs erected or displayed 
on the Premlses shall comply with the regulations set forth in Sectlon 14.4.1, et seq. af the Los 
An~eles Municlpal Code ln its current or successorform. Tenant acknawledges that the Premlses 
may lack adequate llghting for any or ali Permitted Uses and that Tenant is responsible for 
installing t_emporary or permanent llghting as it may deem necessary to perform any labor, or to 
protect any property stored or located on the Premlses, or ta otherwise use the Premises for any 
Permitted Uses. Tenant shall comRIY wlth the requirements af Section 105 of thls Agreement 
prior to instaliing any llghtlng. Any lightlng installed shali meet llluminating Engineering Society 
/ American National St_andards Institute (IES/ANSI) standards. 

117.21 Ownership af lmpravements, During the Term of the Agreement, title to ali 
structures, improvements, or facilities, constructed ar instalied by Tenant or any predecessor 
tenants lncluding but not llmlted to the hotel on the Premises ("Tenant lmprovements") and ali 
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alteratlons constructed or lnstalied by Tenant on Tenant lmprovements shall belong to Tenant, 
but shall revert to the City if the Executlve Dlrector elects to have any or ali of such Tenant 
lmprovements revert to the City. Upon explratlon or termlnatlon of thls Agreement, ali Tenant 
lmprovements lncludlng but not limlted to the hotel and alteratlons, other than machines, 
equipment, trade fixtures, and similar installatlons of a type normally renioved without structural 
damage to the Premises, shall become a part ofthe land upon whlch they are constructed, or af 
the building on whlch they are afflxed, and title thereto shali thereupon vest in City unless, 
however, City requests Tenant to remove some or ali of sald lmprovements, in which case Tenant 
shall promptly remove such improvements at Tenant's sole cost and expense. ln the event of 
removal of any lmprovements, Tenant shall comply with the restoration obligatlons of 
Section 110 (lndemnlty and lnsurance). Notwithstandlng the foregolng, ln the event that the 
Harbor Department ascertalns a need to acquire Tenant owned assets prlor to tltle to those 
assets Vesting ln City, stralght-llne depreciation shall be applied to determine the purchase prlce. 

117.22 Promotion of Los Angeles Harbor Facillties, Tenant shali ln good faith and with 
ali reasonable diligence use its best efforts by suitable advertlsing and other means to promote 
the use of the Premfses granted by this Agreement. 

117.23 Prlor Permits. To the extent that Jenant and/or its predecessors or Afflliates 
used or occupied the Premises under a previous permlt or other entltlement, from and after the 
Effectlve Date ofthis Agreement, Tenant's use and occupancy ofthe Premlses shall be governed 
by thls Agreement; provided, however, that any provislons whlch survlve termlnation or 
explration of such prlor agreement by the terms of the prlor agreement or operatlon of law shall 
continue ln tuli force and effect unless speciflcally stated otherwlse in Artlcle 1 ofthis Agreement. 

117.24 No Thlrd Party Beneficiaries. Nothlng in thls Agreement shall be deemed to 
confer upon any Person (other than City, Tenant or Tenant's lender) any right to inslst upon, or 
to enforce agalnst City orTenant, the performance or observance by either Party of its obligatlons 
under thls Agreement. 

117.25 Successors. Thls Agreement shall be blndlng upon and shali inure to the benefit 
of the successors and assigns of City and shali be binding upon and lnure to the beneflt of the 
successors and permitted assigns and sublessees of Tenant. 

• 117.26 Proprletary Capaclty, The capacity of City ln this Agreement shall be as a grantor 
of the property rights set forth in this Agreement, only ("Proprietary Capacity"), and any 
obligatlons or restrictions lmposed by this Agreement on City shali be limited to that capaclty 
and shall not relate to, constltute a waiver of, supersede or otherwise limit or affect the 
governmental capacfties of City, lncluding enacting laws, inspecting structures, reviewlng, and 
lssuing permits, and ali of the other legislative and administrative or enforcement functlons of 
each pursuant to federal, State or local law ("Governmental Capacity") .. Whenever not expressly 
otherwlse stated, (a) City, when acting ln its Proprletary Capaclty, shali not unreasonably 
withhold lts approvals to matters requirlng its approvai hereunder, (b) Tenant shall not 
unreasonably withhold lts approval to matters requirlng lts approval hereunder, and (c) City, 
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when acting in its Governmental Capacity, shall be permitted to utillze lts sole discretion with 
respect to matters requiring its approval hereunder. 

117.27 Executlve Dlrector Authorlty. Whenever thls Agreement refers to an action to 
be ta ken by the Executlve Dlrector, to the extent permitted by Applicable Law, that actlon may 
be taken by the Executive Dlrector or the Executive Dlrector's designee. 

117,28 City Approvals. Any approvals or consents requlred from or glven by City under 
thls Agreement shall be approvals of the Los Angeles Harbor Department acting through the 
Board as the landlord, and shall not relate ta, constitute a waiver of, supersede or otherwise llmlt 
or affect the rights or prerogatives of the City as a government, inciudlng the rlght to grant or 
deny any permits requlred for construction in the d Premlses or malntenance of the= Premises 
and the rlght to enact, amend or repeal legal requlrements, lncluding those relating to zoning, 
land use, and building and safety. No approval or consent on behalf af City wlll be deemed blndlng 
upon City unless approved ln writing as to form by the City Attarney. Any approvals ar cansents 
required from or given by City under thls Agreement shall be approvals of the Executlve Director 
wlthln the legal authorlty of the Executive Director, subject ta the approval of the Offlce of the 
City Attorney as to form and legality; provlded, however, if the approval or consent by City ls in 
excess of the Executive Dlrector's iegal authorlty, then such matter shall be approved by the 
Board and/ar the City Caundi, as appllcable. Except as otherwise expressly set forth in this 
Agreement, with respect to any matter that ls subject to the approval o.r consent of the Executlve 
Dlrector, the Baard and/or the City Council, as applicable, such approval or cansent may be glven 
or withheld in the Executive Directar's, the Board's ar the City Councll's sole and absoiute 
discretlon. 

117.29 Brol<ers. Tenant represents and warrants that no real estate broker or real 
estate agent was used by Tenant in connectlon with this transactian and that no real estate 
broker, real estate agent or any thlrd party 1s due any campensatlan related to thls transaction. 
Tenant shall lndemnify, defend and hald City harmless for any clalm af any compensatlan due to 
any real estate broker, real estate agent ar any third party related to this transaction. 

117,30 Civil Code Section 1938 Dlsclasure. Pursuant to Section 1938 af the Callfornla 
Civil Code, City hereby advises Tenant that as of the date of thls Agreement the Premlses have 
not undergone inspection by a Certlfled Access Specialist. Further, pursuant to Sectlon 1938 of 
the California Civil Code, City,notlfies Tenant af the follawing: "A Certified Access Specialist 
(CASp) can inspect the Premises and determlne whether the Premises comply with ali af the 
applicable construction-related accessibility standards under state law. Aithough California state 
law does not require a CASp inspectian of the Premlses, the commercial property awner or iessor 
may nat prohibit the lessee or tenant fram obtainlng a CASp inspectian of the Premises for the 
accupancy or potential. occupancy of the !essee or tenant, if requested by the lessee or tenant, 
The parties shall mutually agree on the arrangements for the tlme and manner of any such CASp 
inspection, the payment af the costs and fees for the CASp inspection and the east of maklng any 
repairs necessary to correct vlalatlons of canstruction-related accesslbility standards withln the 
Premises." Therefore and notwithstanding anything to the contra ry contalned in this Agreement, 
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City and Tenant agree that (i) Tenant may, at its option and at lts sole cost, cause a CASp to lnspect 
the Premlses and determine whether the Premises complles with ali of the applicable 
constructlon-related accesslblllty standards under California law, (ii) the partles shall mutually 
coordinate and .reasonably approve of the timing of any such CASp lnspection so that City may, 
at lts option, have a representative present during such inspection, {ili) Tenant shall be solely 
responsible for the east of any repalrs necessary to correct vlolatlons of constructlon-related 
accesslbllity standards within the Premlses, Jdentlfied by any such CASp inspectlon, and (lv) any 
and all such alterations and repalrs within the Premlses to be performed by Tenant in accordance 
wlth Sectlon 107 of thls Agreement and if any alterations and repalrs to other portions outside 
ofthe Premises are required as a result ofTenant's CASp lnspectlon then Tenant shall reimburse 
City upon demand, as Additional Rent, for the cost to City of performing such alteratlons and 
repalrs; provlded, however, unless such repair or alterations relate solely to other alteratlons to 
the Premlses which Tenant is obligated to, or elects to, remove upo n the explration or earller 
termination ofthe Lease Te,rm (in which case Tenant shall slmultaneously also remove any CASp 
identified alterations and repalrs), Tenant shall have no obligation to remove any repairs or 
alterations made pursuant to a CASp lnspection under thls Sectlon 117.30, unless directed to do 
so by the Executive Director. 

117.31 OFAC Compliance. Tenant hereby represents, warrants and covenants, that 
elther (1) lt 1s regulated by the SEC, FINRA or the Federal Reserve (a "Regulated Entlty"}, or 1s a( 
wholly-owned subsidiary or wholly owned affiliate of a Regulated Entity or (Ii) neither it nor any 
person or entity (a) that dlrectly or lndlrectly controls it or (b) that has a dlrect or indirect 
ownership interest lri lt of twenty-five percent (25%) or more or {c) for which it ls acting as an 
agentin this transactlon, elther appears on any 11st of Speclally Designated Nationals and Blocked 
Persons publlshed by the Office af Foreign Assets Control of the U.S. Department of the 
Treasury or has been named by any Executlve Order of the United StatBs Treasury Department 
as a person wlth whom transactions are prohibited by law. 

· 117.32 Asbestos Notlfication. Many bulldlngs constructed durlng the 20th Century 
utillzed asbestos-containlng materials ("ACM"). ACM ls also typlcally encountered in wrapped 
heating system insulation, structural fire-proofing, acoustical cellings, vinyl flooring, roofing felts 
and other materials. Asbestos was regularly used in many other building and non-bullding 
products as well. ln fact, asbestos fibers are generally present in urban afr and water. When 
inhaled, asbestos flbers can cause certaln diseases, including asbestosis, mesothelioma and lung 
cancer (and risks for smokers are dramatlcally compounded). Accbrdlng to experts, the health 
rlsks assoclated wlth asbestos arise when and lf flbers beco.me airborne and are inhaled, for 
example, as a result of maintenance or repa!rs conducted without proper controls. The United 
States Envlronmental Protection Agency has concluded, however, that "[t]he presence of 
asbestos in a building does not mean that the health of b·ulldlng occupants is endangered. lf 
asbestos-containlng materia! remains ln good conditlon and 1s unlli<ely to be dlsturbed, exposure 
will be negligible." As a result, the applicable laws and regulatlons do not require wholesale 
removal of ACM; instead, any ACM should be malntained that are releasing or could release 
asbestos flbers into the alr should be ldentified and responded to approprlately whlle other ACM 
should be malntalned ln good condltlon, with appropriate wori< practlces followed when 
disturbance is unavoldable. 
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City hereby notifies Tenant that ACM may be present withln or about the Premlses: 

WARNING: ENTERING THIS AREA CAN EXPOSE YOU 
TO CHEMICALS l(NOWN TO THE STATE OF CALIFORNIA* 

TO CAUSE CANCER, INCLUDING ASBESTOS, 
FROM BUILDING MATERIALS. 

City has no special knowledge relatlng to ACM. Tenant must lmmedlately notify City 
of any ACM which 1s found or disturbed, and because any Tenant Alterations could disturb ACM 
ar involve exposure to.asbestos fibers, Tenant must obtal'n Clty's prlor wrhten ·approval before 
beginning anyTenant Alteratians and must en sure that ali persannel involved be praperlytrained 
and quallfled ta ldentlfy and handle any ACM. Tenant, and nat City, shall be salely liable for 
campliance wlth any natlce(s) ln or about the Premlses concernlng ACM whlch are requlred by 
appllcable law or regulations. Upo n City's request, Tenant shall deliver to City a copy of a slgned 
acknowledgement fram Tenant acknowledglng receipt of notice of the potential presence of 
ACM. 

117.33 Audlts. City may, at lts sole dlscretion and wlth reasonable notlce to Tenant, 
requlre Tenant to provlde access ta ali records and other lnformation necessary ta perform an 
audlt of rental, fees, other charges paid and payable to City, and any requlred lnformatlon for 
payments by City ta Tenant, lncludlng but not limited to lnvolces and proaf of payments related 
to relmbursement for Tenant lmprovements and other Tenant-requlred lnvestments, City shali 
have the rlght ta access such records and fnformation for flve {5) years past the end of the fiscal 
year ln Which t~ey were generated and up to flve (5) years past the expiratian or early 
termination af thls Lease, Tenant shall retaln ali records and other lnformation necessary to 
perform an audit as described above for a mlnimum offive (5) yea_rs. 

[Slgnature page follows] 
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IN WITNF.SS WHEREOf, the Parties hereto have executed this Agreement on the date to 
the Jeft of their signatures. 

Dated: /t,ttM4 Jf 

1,, ,20:S.:: 
I-IYDEE FELDSTEI SOTO, City Attorney 
STEVEN Y. OTER(jeneral Cou;;is~ 

By: -- ~ '-1 dAd-'7~//{-) 
ESTELLE M. tAF, Deputy (/ 
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THE CITY OF LOS ANGELES, by 
lts' 'ha'.d of Harb_orfommissioners 

By:~ ~ ~ . . t1/: 
EUGENE D. SEROKA 
Executive Director 

Board Secretary 

LA SKY HARBOR LLC 
a Delaware limited liability company 

By: Sl<Y HARBOR MANAGEMENT, LLC, 
A Califomia Limited Liability Company 
lts Manager 

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

ISM<O~ 
By: . . . j -,.________, 

FRAN~ 
Managing Member 



ATTACHMENT 1-Glossary of Terms 

"ACTA" means the Alameda Transportation Corridor Authority or its successor entity. 

"Additlonal Rent" means the monetary sum, in U.S. Dollars, Tenant shali pay to City for lts use 
and occupancy of the Premlses above the Base Rent as set forth in Article 1, Sectlon 4 of thls 
Agreement. 

"Adjusted Base Rent" means the adjustment to the Base Rent that occurs every five (5) years of 
the Term pursuant to Artlcle 1, Sectlon 4 of thls Agreement. 

''Afflllate" rneans, when used wlth reference to a speclfied person or entlty, any person or entlty 
that dlrectly or indirectly controls, is controlled by or 1s urider common control with the speclfied 
person or entity. A person or entity shali be regarded as in control af another entity if lt awns or 
is under common ownershlp or directly or indirectly controls at !east fifty (50%) of the votlng 
stock or other equity lnterests of the other entity, orin the absence of ownership of at !east fifty 
percent (50%) ofthe votlng securltles of an entlty, ifit possesses, directly or indirectly, the power 
to direct or cause the dlrection af the management and policies of such entity. 

"Alteratlon" or "Alterations" means lmprovements, alteratlons, addltlons or changes·to the 
Premlses including, wlthout limitation, the constructlon of works or lmprovements or the 
changlng of the grade of the Premlses, except as otherwise stated ln thls Agreement. 

"Annual Adjustment Date" shall have the meaning set forth in Article 1, Subsectlon 4.3.1. 
.. 

"Applicable La·ws" means any and ali federal, state, county or governmental agency laws, 
statutes, ordinances, standards, codes (includlng, wlthout llmltatlon, ali building codes) rules, 
consent decrees, ordlryances, resolutlon, orders, or requirements ådapted or implemented under 
color of law, ln effect at any polnt during the Term, pertaining to the use, occupancy or condition 
of the • Premises and/or Tenant's operations and activlties, lncludlng but not limited to its 
undertaking ofthe Permltted Uses. • 

"Asslgnment" means the trarisfer, or assignment of this Agreement, in whole orin part, ln any 
manner includlng without limitation the lnvolvement of Tenant or !ts assets in any transaction, 
or series of transactions (by way of merger, sale, acquisition, financing, transfer, leveragec[ 
buyout or otherwlse) whether or not there is a formal asslgnment or hypothecatlon of thls 
Agreement or Tenant's assets, which involvement results ln a reductlon of the net worth of 
Tenant (defined as the net worth of Tenant, excludlng guarantors, established by generaliy 
accepted accounting prlnclples) by an amount greaterthan twenty-flve percent (25%) of such net 
worth as lt was represented at the time of the executlon of this Agreement, orat the time of the 
most recent Transfer to whlch City has cons~nted, or as it exists immediately prlor to said 
transaction or transactions constitutlng such reductlon, whichever was or 1s greater. For 
purposes af this definition, the term "by operation of law" includes but is not limited to: (1) the 
placement of ali or substantially ali of Tenant's assets ln the hands of a receiver or trustee; or 
(2) a transfer by Tenant for the benefit of creditors; or (3) transfers resulting from the death or 
incapacity of any lndlvldual who is a Tenant of, ora general partner of, a Tenant. 
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"Asslgnor" means collectlvely any transferor or asslgnor ofTenant's interest ln the Premises, or 
any portion thereof, including any and ali entities that occupled the Premlses prior to Tenant and 
actually or purportedly transferred or assigned lts right of occupancy to Tenant elther 
contractually or under operatlon af law, includlng any "Transfer" as defined in Article 2, 
Sectlon 113, whether or not there was a wrltten assignment or approval of the asSignment by 
City. 

"Basellne Condltlon" shall have the meanlng set forth ln Artlcle 2, Subsection 104.2. 

"Base Rent" means' the monetary sum, in U.S. Dollars, Tenant shall pay to City for lts use and 
occupancy ofthe Prenilses per Compensation Year, excludlng Tariff Charges and other Addltional 
Rent, as set forth in Artlcle 1, Section 4 of thls Agreement. 

"Board" means the Board of Harbor Commissloners of the Harbor Department of the City af Los 
Angeles. 

"Casualty" means damage or destructlon of the lmprovements on the Premises. 

"CEQA"·means the California Envlronmental Quality Act, Sectlons 21000, et seq. of the Publlc 
Resources Code and the CEQA Guldelines set forth at 14 California Code of Reguiations 
Sectlons 15000, et seq. 

"Charter" or "City Charter" means the Charter af the City of Los Angeles as lt may be amended 
from time to tlme. 

"Chlef Harbor Engineer" means the Chlef Harbor Engineer, Engineerlng Division of the Harbor 
Department, or successor designations should that title be renamed or redesignated 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 ieglslative body of the City 
pursuant to Section 20 of the Charter of the City of Los Angeles. 

"City Costs" or "City's Costs" meahs the costs, determlned ln the Clty's sole reason_able 
dlscretlon, for any work performed by or for City to comply wlth a Tenant obligation under this 
Agreement including, without limitation, the east of maintenance or repair or replacement of 
property neglected, damaged or destroyed, lncluding direct and allocated costs for laoor, 
materlals,-services, equipment usage, and other indirect or overhead expenses arislng from or 
reiated.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 
processlng appllcatlons to improve the Tenant's Premlses;_ and, for the cost of complying with 
any Governmental Agencies' orders whlch were the responsibillty of Tenant. 

"Compensatlon Yeari' means the twelve (12) month perlod from the Effective Date and every 
twelve month period thereafter. 

"Condemnation" means the taklng of property through acquisition or damage of ali or part of 
the Premises by a Government Agency havlng the power af eminent dömaln. 

"County" means the County of Los Angeles. 
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"CPl·U" means the Consumer Price Index for All ltems, AII Urban Consumers for the Los Angeles­
Long Beach-Anaheim, California area, 1982-84,,100 as publlshed by the U.S. Department af 
Labor, Bureau of Labor Statistics, ora successor Index selected by the Executive Dlrector af the 
Harbor Department in the Executiwi· 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 ldentified ln Exhlbit "I" as 
set forth ln Artlcle 2, Subsect!on 104.3.1, Generally, this term encompasses the MMRP, Lease 
Measures, and any other environmental compliance and/or reportlng requlrements related to 
Tenant's envlronmental obligatlons set forth in Article 2, Section 104 of this Agreement, 

"Environmentally Regulated Materia!" means any materia!, pollutant, hazardous or toxic 
substance, materia 1, or waste at any concentration, that is or becomes regulated by the United 
States, the State of Californi9, or any local or governmental authority having jurisdlctlon over the 
Premlses and/or Tenant's undertaking of the Permitted Uses. "Executive Director" means the 
Harbor Department's Executive Dlrector referred to Jn the Charter of the City of Los Angeles and 
any other person authorized by the Board to act for the Executive Dlrector 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 competltlve 
market reflectlng all conditions and restrictions of the lease agreement, includlng permitted uses, 
use restrictlons and tenant improvements. 

"Five-Vear Adjusted Period" means each flve (5) year period of the Term of this Agreement that 
is subject to rental adJustment pursuant to Article 1, Sectlon 4, of thls Agreement. 

"Force Majeure" shall have the meaning set forth in Article 2, Section 109 of thls Agreement. 

"Governmental Agency" or"Governmental Agencies" means any and ali federal, state, regional, 
county, municipal, and local governmental and quasi-governmental bodles and authorltles 
(including the United States of Amerlca, the State of California, the City, the County of Los 
Angeles, and any polltical subdivision, public corporation, district or other polltical or publlc 
entity), departments or Joint power authorities thereof having or exercising Jurlsdictlon over the 
parties, the Premises, or such portions thereof as the context indicates or courts. 

"Governmental Capacity" means City acting ln its authorlzed capaclty as the City of Los Angeles, 
a m.unicipal 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 de'fined in Section 651(a) of City's Charter or ln any successor provision of 
City's Charter. 

"Harbor Englneer" means the Chief Harbor Engineer 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, buildlng or buildlngs, but may be any 
permanent structure or other_ development such as, but not limited to, a street or _utllities. 

''Market Rent" means the most prob'able rent that a property should bring in a competitlve and 
open market reflecting ali conditlons and restrictlons ofthe lease agreement, includlng permitted 
uses, use restrictions, expense obligations, term, concessions, renewai and purchase optlons, and 
tenant lmprovements. 

"Major Casualty''. . .means any casualty, whether covered by lnsurance or not, whose repair wo_uld 
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 ls not a Major 
Casualty, 

"Mitigation Monitorlng and Reporting Program" or "MM RP" means the Mitlgatlon Monltoring 
and Reportlng and Program described ln Exhiblt "I," herein. 

"Partial Taldng" means the Condemnatlon of ali or a partion af the Premises that does not 
substantially impair Tenant's use of the l'remises for the l'ermitted Uses. 

"Person" means lndividuals, partnershlps, firms,· associatlons, corporations, limited llabillty 
companies, trusts, and any other form of governmental or business entity, and the singuiar shall 
include the plural. 
11Proprietary Capacity" is as deflned in Artlcle 2, Subsection 117.26, ofthis Agreement. 

"Rent" means the combined Base Rent and Additlonal Rent due from Tenant to City for the use 
and occupancy of the Premises ... 

"Severance Oamages" means the compensation due to a property owner for the decrease in 
value of the-remalnlng property where the Condemnation is for a portlon of a larger property 
whose value has been dimlnished as a result of severance of the condemned property from the 
larger property, 

"Slte Vacation Pian" is as deflned in Article 2, S\.lbsection 116.2,1 of this Agreement. 

"State Tidelands Act" means the Act of the Legislature of .the State of Callfornia entitled "An Act 
Granting to the City of Los Angeles the Tidelands and Submerged Lands of the State Wlthln the 
Boundaries of Said City" (Stats. 1929, Ch. 651) as amended, and as lt may be amended from 
time to tlme. 

"Taklng" means the acquisition through condemnatlon, inverse condemnation, or agreement in 
lieu of condemnation, of the Premlses or any part thereof. 

"Tariff" means Tariff No. 4 of City oflos Angeles',Harbor Department as lt may be amended from 
time to time. 

"Tarlff Charges" means ali charges due and owing by Tenant under the Tariff on account of 
Tenant's use a~d occupancy ofthe Premises. 

"Tax" or "Taxes" means the aggregate of any federal, state or local or foreign income, gross 
recelpts, license, payroll, empioyment, excise, severance, stamp, occupatlon, business, premium, 
windfall profits, envlronmental, customs duties, permit fees, capital stock, franchlse, proflts, 
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withholdlng, social securlty (or slmllar), unemployment, disablllty, goods and servlces, water, 
school, real property, possessory lnterest, persona! property, sales, use, transfer, registratlon, 
value added, multl-staged, alternatlve or add-on minimum, special, estimated or other tax, levy, 
impost, stamp tax, duty, fee, wlthholding or slmilar impositlon of any ldnd whatsoever payable, 
levled, imposed, collected, wlthheld or assessed at any time, including any lnterest, penalty or 
additlon thereto, whether dlsputed or not lncludlng ln each case utlllty rates or rents, upon, 
concerning or applicable to the Premises, any fixtures, machinery, and equipment installed or 
malntained on the Premises, the lmprovements, and the use and operation of the Premlses by 
any Governmental Authority. 

"TemporaryTaldng" means the Condemnation of ali ora partion ofthe Premises for a speclfled 
perlod of time. 

"Tenant lmprovements" means those improvements on the Premises whlch 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 evldent 
from the context in whlch the term ls used, the use of the Premlses by Tenant, its employees, 
contractors, subcontractors, licensees, invltees, suppliers ar anyone else present at the Premlses • 
pursuant to Tenant's lnvltatlon or permisslan. 

"Term" means the terl'h ofthisAgreement, which shall commence on the Effective Date and end 
on the Expiration Date or earlier termlnation of this Agreement. 

"Term Cqntamlnatlon" means ali contaminatlon of improvements, adjacent harbor waters, soi!, 
sediment, graundwater or alr ofthe Premises arthe adjacent premlses (lncluding soil, sediment, 
groundwater ar air of those adjacent premlses) resulting from a spill, discharge or any other type 
of release of Environmentally ReguJated Materia! that occurs on the Premlses during the term af 
this Agreement, or prlor Agreement for the Premises, or any holdover, whether caused by 
Tenant or a thlrd,party, lncludlng any Assignor (other than invitees under a temporary 
assignment pursuantto Subsection 1()2.4 (Temporary Asslgnments) orthird-parties whose access 
to the Premises has been requested by City pursuant to Subsection 102.2 (Reservations), that 
contamlnates or threatens to ccintaminate improvements, adjacent harbor waters, soil, 
sediment, groundwater or alr of the Premises or of adjacent premlses (including soil, sedlment, 
groundwater or alr· of those adjacent premlses). Term Contamlnation shall also include ali 
contamination that is consldered a nuisance under Appllcable law. 

"Tidelands"means the land between the ordinary high tlde and the mean low tide. 

"Total Taking" means the Condemnation of ali or a substantlal partion of the Premises which 
renders the Premlses unsultable for the Permitted Uses. 

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

"Transferee" means the person, entfty or entities with whom Tenant proposes to uridertake a 
Transfer. 

"Transfer Notlce" means the wrltten notlce required to be submltted by Tenant as set forth ln 
Artlcle 2, Subsection 112.3.1 af this_Agreement. 
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EXHIBIT A- REAL PROPERTY 
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EXHIBIT B- IMPROVEMENTS 

CITV"OWNED IMPROVEMENTS: 

No Clty"Owned lmprovements. 

LOAD LIMITS 

NA- No wharf. 

TENANT-OWNED IMPRDVEMENTS: 

Any and all improvements to the land excludlng the City-Owned lmprovements stated above 
and subject to the terms of the Agreement including Sectlon 117.21. 
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EXHIBIT C-APPRAISER QUALIFICATIONS 

Any appralsals that provide opinions af market value shall be performed by an appraiser whose 
business is located ln Los Angeles or Orange Counties and hold a Certlfled General Appralser 
classiflcation wlthin the State of California obtained through the qualiflcatlon procedures set 
forth by the California Office of Real Estate Appralsers (0REA) and be a member ln good standlng 
with the Appraisal Institute and hold the designatlon of MA!. A copy of ali licenses and 
certifications shall be submitted prior to commencement of work. 

Any appraiser selected to perform an appraisal of Harbor Department related properti~s (total 
property, land and/or improvernents) shail have \o\'orking kriOwledge of port related propertles 
that is approprlate for the work being performed, as well as haite geographic market knowledge 
of the Los Angeles County area, lmowiedge of the entlre Southern Callfornia real estate market 
1s preferred. 

75 



EXHIBIT D- LIMITATIONS ON USE 

Load Limlts. City warrants and represents that wharfs and pavlng on the Premlses will support 
the load llmlts, lf any, speclfled ln Exhlblt "B." Tenant shall aflow no loadlng in excess of such 
limlts wltho-ut the prior written consent of the Harbor Department, which consent may be 
provlded by a Harbor Engineer's Permit ora Heavy Llft Permit. Upon recelpt of a notice from City 
that the load limlts on Exhibit "B" have been exceeded, Tenant immediately shall take ali 
approprlate steps to correct such condition and, irrespective af such notlce, shall, as between 
City and Tenant, be solely responsible for any east, expense, or damage resulting from exceeding 
the load llmlts. 

Wilmington Truck Route. City and Tenant acknowledge that Tenant does not directly control the 
• trucks servlng the Premises, However, Tenant shall make its best efforts ta notify truck drlvers, 
truck brokers and trucklng companies thai trucks seriling the Premises must confine thelr route 
ta the deslgnated Wilmlngton Truck Route '("Wlfmlngton Truck Route") as deplcted on the map 
attached hereto as Exhibit "E," The Wilmlngton Trucl< Raute may lie modified from time to tlme 
at the sale and absolute dlscretlon of the Executlve Director. The Harbor Department shall 
provide Tenant with natice of any modificatlons to the Wilmington Truck Route. 

Pipelines. Tenant shall mainta.in on the Premises as-bullt drawings that identlfy the precfse 
position of any plpel!nes, utflitles or lmprovements af any type Tenant places on the Premlses, 
whether placed above or below ground, lf any. Upon twenty-four (24) hours' written notlce by 
the Executive Director, Tenant shall undertal<e at its sole cost and expense whatever measures 
are reasonably necessary, includlng subsurface exploratlon for anv pipefine or any other 
substructure under Tenant's control or servlclng Tenant's operation within the Premises granted 
herein, to precisely lacate the position af such items if City considers such as-built drawlngs 
insufffcient ta locate such items. Tenant agrees any work necessary ta locate such ltems or any 
damage that may result from the location belng incarrectly descrlbed, whether lncurred by 
Tenant ar City, shall be borne exdusively by Tenant. Exploration and preparatlon af ali 
documentation recordlng the location of Iines or structures shall be completed withln the time 
specified in said notlce. The subsurface exploration shall verlfy.the vertical as well as horizontal 
location of ali pipellnes and substructures. Documentatlon reflecting the results of sald 
exploration shall be filed with the Harbor Engineer. 

Asta locatlng and lacation, if Tenant neglects, fäils or refuses within the time specified in sald 
notice to begin or fails ta prosecute diligently to complete the work of locating any pipeline or 
any other substructure under Tenant's contra! or serviclng Tenant's. operation withll'I the 
Premlses, City shall have the right to enter onto the Premlses and perform the work deslgnated 
in the natice, Ali subsurface exploration requlred by the provislons contalned herein whether 
performed by Tenant or City shali be performed at Tenant's expense. ln addition, Tenant agrees 
ta bear the ~ost af any and ali _damage of whatever nature caused by any act, omisslon, or 
negl-igence of City and any and ali af lts boards, offlcers, agents, consultants, and employees in 
the performance of said subsurface exploratian as requlred by this provision. Work performed 
by City or Clty's contractors under thls provision daes nat alter Tenant's obfigation to malntain 
the Premlses in a safe conditlon, both durlng and after completlon of the work. 
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After installation, and ln any event for the duration of thls Agreement, Tenant shall comply wlth 
plpellne testlng and inspectlon requlrements, as well as the laws and regulatlons under CFR 
Title 49, Subtitle B, Chapter 1 Subchapter D, the Pipellne Safety Act, the Cailfornla Publlc Utllities 
Code, the Callfornla Publlc Utilltles Commisslon regulatlons for plpellnes, the California State 
Lands Commlssion Marine Facllitlss Division {"CSLC/MFD"), the State of Callfornia Bureau of 
Conservatlon/Division of Oli, Gas, and Geothermal Resources (''DOGGR"), and any other federal, 
state, or local agency not mentioned above, and as requlred by the Californla State Fire Marshall 
("CSFM") under the Plpellne Safety Act. The City reserves the rlght to request tests for facllltles 
not under the direct authority of the CSFM, the CSLC/MFD, the DOGGR, the Callfornia Public 
Utillties Commlssion, and the Federal Office of Plpellne Safety ("FOPS"). 

As to plpeline tests or lnspectlons, Tenant shatl comply wl_th the following: 

(a) Wlthln thirty (30) days from the Effective Date of this Agreement, and at least 
annual/y thereafter, Tenant shall provide. the Dlrector of Real Estate of the Harbor 
Department and the Director cif Envlronmental Management of the Harbor Department 
with a master schedule showing dates for plpeline testing and inspectlon(s) in accordance 
wlth the requlrements referenced above. The master schedule shall include an ltemized 
list with corresponding line item reference numbers for each pipellne covered under this 
Agreement, correspondlng required test(s) or lnspection(s), date(s) of test(s) or 
inspectlon(s), method(s) of test(s) or fnspection(s), appllcable agency, the frequency of 
required test(s) or inspectfon(s), and the Callfornla State Flre Marshall Line- Number and 
the California State Fire Marshall Test lb Number, lf appllcable. lf Tenant's existlng 
plpelines are modlfied, or new pipelines are added to Tenant's Premises, Tenant shall 
follow the authorization procedure requlred by Appllcable Law, and provide an updated 
master schedule with any addition or subtraction of pipellnes .. 

(b) lfTenant's plpellne test(s) or inspectlon{s) are approved by the applicable agency 
requiring or overseelng the test(s) or inspections{s), Tenant shall conflrm in wrltlng to the 
Harbor Department approval of the test(s) or inspectlons(s) and/or submit 
documentation including master schedule • reference number for plpellne(s) being 
reported on, date{s) of test(s) or lnspectlon(s), method(s) of test(s) or inspectlon{s) and a 
general non-technical summa ry of results. 

(c) Tenant shall submit a summary of !ts certlfled test or lnspectlon approval results 
to the Dlrector of Environmer.1tal Management of the Harbor Department within thlrty 
(30) days after they have been approved by the agencies which required the pipellne 
testing or inspection{s), and the records of such test(s) shall be retalned by Tenant for as 
long as 1s requlred by Appllcable Law, but in any event not less than three (3) years. 
Records of all tests. wlll be made avallable for inspectlon by the Executive Dlrector. 

(d) lf Tenant's plpeline test(s) or inspection(s) are disapproved, and/or there are 
irregularltles wlth Tenant's plpeline test(s) or lnspection(s), lndicatlng a leak or other 
operatlonal deficlency, Tenant shall notify the Dlrector of Environmental Management of 
the Harbor Department wlthln three {3) days of disapproval and/or receipt of test(s) or 
lnspection{s) results wlth a non-technical summary of the results including the 
circumstances that resulted in the disapproval or test(s)/lnspection(s) irregularitles as 
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well as ali test documentation produced and a descrlptlon and schedule for 
implementatlon of corrective action as directed by the appllcable agency requlring or 
overseeing the test(s) or inspection(s), 

As to relocation of pipelines, at any tlme during the term of thls Agreement, the Board 
shall have the rlght to make any change in the route or location of any pipellne 
constructed or maintained on the Premises by Tenant pursuant to the authorlty of this 
Agreement as may be re.quired or made necessary for the progress of harbor 
development or the performance of any work or improvement wlthln the Jurisdictlon of . 
the Board. lf thff Board shall determine that any such change or relocatlon is necessary, 
the Board shall give at least nlnety (90) days' written notice to Tenant and the work of 
removal and relocation shall be completed within such tlme after said written notlce as 
shall be flxed ln said notice. The east of any such removal and relocation shall be borne 
by Tenant. lf Tenant neglects, falls or refuses wlthin the tlme specified in said notlce to 
begln or falls to prosecute dlllgently to complete the work of relocating the plpelines, the 
Harbor Department shall provide written notice to Tenant whlch shall specify such 
neglect, failure or refusal. Upon dellvery ofthe notlce specifying Tenant's neglect, fallure 
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 wlthln a thirty (30) day perlod 
and thereafter ·dlllgently prosecutes such cure to completlon. lf Tenant falls ta cure in a 
tlmely and dlligent manner, City shall have the rlght to enter the Premises and relocate 
the pipelines. Tenant shall be solely responsible for City Costs associated with the right 
set forth herein, and shall pay City, as Addltlonal Rent, within thirty (30) days.of receivlng 
an invoice for payment from City, Tenant hereby waives the provisions of the Water 
Resources Development Act o-f 1980, and as amended, pertaining to cost allocation for 
pipellne relocation. 
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EXHIBlT E -WILMINGTON TRUCI( ROUTE 

TRUCKS llNTEfllNG ANt> LoAVINQ THe PORT MUS1' use THE AOVTE SHOWN eeLow. 
CAMl\'JNl;S 5NTRAl'IOO V SALIE:NOO läL PORTO D~VEN DE USAR LARUTA INDIOAQO ABAJO, 

Ruta dcsignado de caml6n de ca1•ga 

Designated Truclc Route 
at the Port of Los Angeles 
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EXHIBIT F -SPECIFICALLY IOENTIFIEO APPLICABLE LAWS 

Local Job Participation; Llvlng Wage. ln furtherance of the policies of the Board and the Councll, 
Tenant shall strive to achieve the goals of local job partlclpatlon ln the use and operation of the 
Premlses and the Living Wage Ordinance of the ·c1ty of Los Angeles as defined in the City of Los 
Angeles Adminlstrative Code -Sectlon 10.37. The Tenant is obllgated to make that determlnatlon, 
and shali be bound by and comply with provislons of the Appllcable Law, including, but not 
llmited to, the Callfornla Labor_Code. • 

Business Tax Registration Certification. 

(a) Tenant. Tenant represents that lt has reglstered its business with the Offlce of Flnance 
of the City of Los Angeles and has obtained and presently holds from that Office a Business 
Tax Registratlon Certlflcate, or a Business Tax Exemption Number, requlred by Clty's 
Business Tax Ordlnance (Artlcle 1, Chapter 2, Sections 21.00, et seq., of City's Munlclpal 
Code, or its successor), Tenant shali malntain, or obtaln as necessary, ali such Certificates 
required of it under said Ordinance and shall not allow any such Certlficate to be revoked 
or suspended during the Term ofthls_Agreement. See https:Ubusiness.lacity.org/start/BTRC. 

(b) Contractors. Tenant representsthat lt shali require !ts contractors and subcontractors 
to register their business wlth the Office of Finance of the City of Los Angeles and to 
obtained and hold from that Offlce a Business Tax Registratlon Certlflcate, ora Business 
Tax Exemption Number, requlred by City's Business Tax Ordinance (Article 1, Chapter 2, 
Sections 21.00, etseq. of City's Munlcipal Code, or its successor) for ali work done on the 
Premises. • • 

{c) Subtenants. Tenant represents that it shall lnclude in all lts subleases the requirement 
that the subtenant reglster its business with the Office of Flnance of the City of Los 
Angeles and obtaln and hold from that Office a Business Tax Registratlon Certificate, ora 
Business Tax Exemptlon Number, requlred by City's Business Tax Ordlnance (Article 1, 
Chapter 2, Sections 21.00, et seq. of City's Munlcipal Code, or its successor) and further 
requlre that the subtenant maintain, or obtain as necessary, ali such Certlficates requlred 
of lt under said Orålnance and not allow any such Certiflcate to be revoked or suspended 
during the Term of its sublease. 

Nondiscrimlnation and Afflrmative Action. Tenant agrees not to dlscriminate Jn lts employment 
practices against any employee or applicant for employment because of the employee's or 
applicailt's race, religion, ancestry, national origin, sex, sexual-orlentation, age,-disability, marital 
status, domestic partner status or medical condition. AII assignments, subleases and transfers of 
lnterest in this Agreement under or pursuant to thls Agreement shall contaln thls provision. The 
provisions of Section 10.8.4 of the Los Angeles Administrative Code as set forth in the attached 
Exhibit "L" are iricorporated herein and made a part hereof. 
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Servlce Contractor Worker Retentlon Pollcy and Llving Wage Pollcy Requirements. The Board 
adopted Resolutlon No, 5771 on January 3, 1999, agreeing to adopt the provlslons of Los Angeles 
City Ordinance No. 171004 relatlng to Service Contractor Worker Retention ("SCWR"), set forth 
at Section 10.36, et seq. of the Los Angeles Administrative Code, as the policy of Clty's Harbor 
Department. Further, Charter Section 378 requires compliance with the Clty's Llvlng Wage 
requirements as set forth by orclinance, set forth at Section 10.37, et seq. of the Los Angeles 

. Adminlstrative Code. Tenant shall comply with the policy wherever app/icable. Violation of this 
provision, where applicable, shall entitle the City to.term/nate this Agreement ahd otherwise 
pursue legal remedles that may be avallable, See https:!/bca.lacity.or.g/service-contract-worker­
retention-ordlnance-scwro. 

Wage and Earnings Asslgnment Orders/Notlces of Assignments. Tenant ls obilgated to fully 
comply with ali app/lcable state and federal employment reporting requlrements for tne Tenant 
atid/or its employees. Tenant shall certify thatthe principa/ owner(s) are in compilance with any 
Wage and Earnlngs Assignment Orders/Notices of Assignments app/icable to them personal/y. 
Tenant shall fully comply wlth ali lawfully served Wage and Earnings Assignment Orders and 
Notices of Assignments in accordance with California Family Code Sectlon 5230, et seq. Tenant 
sha/1 maintaln such comp/lance throughout the term of this Agreement. 

Equal Beneflts Policy. The Board adopted Resolutlon No. 6328 on January 12, 2005, agreeing to 
adopt the provisions of Los Angeles City Ordinance No, 172,908, as amended, relating to Equal 
Beneflts, set forth at Sectlon 10.8.2..1, et seq. of the Los Angeles Admlnlstrative Code, as a policy 
of Clty's Harbor Department. Tenant sha/1 comply with the policy wherever applicable. V!olation 
of the policy shall entitle the City to termlnate any Agreement with Tenant and pursue any and 
all other legal remedles that may be available. See https:!/bca,lacity,org/egual-benefits­
ordinance-ebo. 

Minorlty, Women, and Oher Business Enterprise (MBE/WBE/OBE) Outrea,h Program. lt ls the 
policy of the City to prov/de minorlty business enterpr/ses ("MBEs"), women's business 
enterprises ("WBEs"), and ali other business enterprises ("OBEs") an equal opportunity to 
participate in the performance of ali City contracts in ali areas where such contracts afford such 
partlcipatlon opportunities. Tenant shall asslst City in lmplementing thls pollcy and shall use its 
best efforts to afford the opportunity for MBEs, WBEs, and OBEs to achieve particlpation in 
subconi:racts where such participation opportunlties present themselves and attempt to ensure 
that all available business .. enterprlses, lnduding MBEs, WBEs, and OSEs, have an equal 
opportunity to compete for, and particlpate in, any such particlpation opportunity which might 
be presented under thls Agreement. 

Applicable Law and Thlrd•Party approval or Consent. The City sha/1 have no liabllity to the 
Tenant or any thlrd party lf this transactlon does not comply with any Applicable Laws or any 
third-party comp/lance or approval process. The clty 1s not llable or responslble ta the Tenant 
or any third partyfor any damages to the Tenant or the third party if thls Agreement Is 
terminated due to a violation of Applicable Laws or any third-party compllance or approval' 
process. 
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EXHIBIT G - BASELINE REPORT 

Baseline Environmental Assessment Report 

None. 
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EXHIBIT H -ACCEPTABLE ENVIRONMENTALLV REGULAT.ED MATERIAL 

ENVIRONMENTAL REGULATED MATERIAL 

• Janltorlal Supplles 

• Small amounts af Maintenance and Repair materials for day-to-day activities. 
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EXHIBIT 1- 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;ljwww.portofla.org/lmg/Env Mgmt Pollcy.gif 

2, San Pedro Bay Ports Clean Alr Actlon Pian, as amended, or !ts successor plan/document. 
Avallable at: http://www.cleanairactionplan.org. 

3. Port of Los Angeles and Port of Long Beach Water Resources Action P!an or Jts successor 
plan/document. Avallable at https:Uwww.portoflosangeles.org/envlronment/water­
a nd-sed lment-q ualltv/water-resou rces-action-pla n. 

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

5, Port of Los Angeles Sustalnable Construction Guldellnes {2008), as amended, or its 
successor documeni:. 

6. Resolutiön No. 5317 - Pollcy for Operatlon of Hazardous Waste Transfer, Storage and 
Dlsposar (TSD) Facillties on Harbor Department- Property and any amendments or 
successor resolution, 

7. Tenant shall implement the Harbor Department's ·pollcies, known as Best Management 
Practices, ln order to reduce the potential for pollutants to enter Harbor waters, as 
follows:10.1 Facility Operatlons. Tenant shall clean and maintain its facllltles regularly 
using dry cleanlng methods whenever posslble and avoidlng washing areas down. Tenant 
shall not allow sweepings or sediment to enter the storm drain or the Harbor. Tenant 
shall collect wash water for dlsposal 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. 

Asta maintenance operatlons, Tenant shall use drip pans to prevetit any drlps or leaks 
from contactlng the ground during maintenance and fueling operations. Tenant shall 
clean spiils or drips lmmediately using dry methods and use splll cleanup kits to confine 
or contaln spllls, Tenant shall not hose down equipment or allow process water to enter 
the storm draln or the Harbor: Tenant shall place tarps beneath malntenance and repair 
operations to prevent materials such as palnt chlps and metals from contactlng the 
ground, 

As to materia! and waste handling and storage. Tenant shall train employees responsible 
for waste management on handllng and disposal procedures. Tenant shall store ali 
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hazardous and unlversal waste ln accordance with ali federal, state, and local regulations, 
Tenant shall store all materials and waste inside and in secondary containment. lf 
hazardous and .unlversai waste 1s stored outside, it shall be stored only ln designated, 
covered, and contalned areas. Tenant shall store waste in covered, leak proof, labeled 
contalners. Tenant shall keep lids closed on ali outdoor cohtainers lncluding dumpsters. 
Tenant shall store ali olly products (e,g. engines), batteries, tires, and metal off the 
ground and under cover when stored outdoors. 

8. Tenant acknowledges that City has provlded coples or made copies avallable vla the Port's 
webslte, of the above pollcies to the Tenant. 
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EXHIBIT J - CITY MAINTENANCE ITEMS 

Maintenance Performed Bv City 

City 1s not obligated to perform any malntenance on the Premises covered under the 
permit (Agreement). 

Maintenance Performed By Tenant 

Tenant shall maintain and repalr the Premises {includlng landscaplng) and ali lmprovements 
thereon at its soie east and expense in accordance wlth the Agreement, 

86 



EXHIBIT K- INSURANCE 

INSURANCE ASSESSMENT Rl:QUEST FORM LÅ 
THIPOllJ 
(Ii ffi'.i JQ41.lius 

Se1:1d oomJlletetl fan~ ln Word fomt«t to palarJ:d<•ngmt@portla.om for prm:esi;ing. Please 
atrow Ub)1Q 10 business d11.vsfot oompletc:d 'fAR to be rehtrned, fQr status fnquires, 
oont~« ·Risk Managei,1~nt at 3-10'-732.-3753, 

:-'. • .: .' \0 ~-~1.Su~fl:~~ /~~tl!r~~r q_rilY IJ~~-~d.ilJ~~}lo~ _; • . 
' .:,t:JA_tneridrh~dl'.le.5."nötri! uin?..chflnmi:tm!x'1drn s nsura110:nllq rre 

: ~swi~tt-tu:®HtEMEl>iTS<.', • .• .•- •• .: ... : •.' \. · . ·· • • • ----+!':..,_ • :·\ce) :,, 

:aG•~•I ~•lill tyi,, :i: ,:_'·::' . / ·• 
. < ),H>ereuo~·pt ,.1Ji/,ofe,o:!u,fon • 
•,' ·.Ci:ieriiiiri~iiiJ;~,i~ Ll•bllttv: 

. ' ' -t'l.!l• .. li• kee{ier.i'Legal llobJllty ' . : : 
•. ' lltfoit L@ior ~•~11l)V " '' ·. • 

·._ :·· 0 ~l~~t~,, :~lfap5e å,1(,: Lin~i:!rur:Dl:!nd ha:färds 
• • 11 Ffi,, logo! Uabili ' lim!t. $SOOK .er occ 

.,!(Aut0;Llabi1lty (ali ••los) • .: ~~M , 
/ '□ 6nH'otikCOver e·:· / ,.·;;.,c.· .o.,.+;-,:,;_:-.~-"---...-,-'--,'-'-C.C.,,C:..,_;..+±-'='c,,,','2---'-~.....,..,.,.....:.":'-I 
lfWi>J:l<ei,' Compen,•Ho~fmpipyer', Uabi\lty . StATIJTOR'( 
, •ust&H *fler.iui!e~I where V.e-GsP.~ w/11 ~e µBed 
• • .•. WålVe~·Of.sµbro ·åuOli ·' • ., ' 

:Cl,Ps(!!e,.,J.on~ Uabliltf •• , . .·.. . . 
·.' ---iO:~rcå1 M~prar:tt,;l,- . • •• • •• ... • . _ 
·t ,:.,:.tJ-_l,å, 1:Htoq;,m~r:if~gilllt~~~l~ : . • .. : _:~ 

·, -□:.te~rt~.olam,lrtoi:5&'0mTsS1öns (E&o' • - ; 
C:t;!tDi!rQad Pr,;,tectl_11e. Liil~i~iy n.:i:~fng·_?~c:"i_fii;: 1-10.r})r,,i :u ne ·as)h~-rii.l'ni:~ .. 
li!lure~ 

$514, 
•. :·1:·. 

. • ,Pi~perfy/AII fflskJniuramj, . :· • . . . . , .. · ., .... ~ 
"1~~-t~~llic.ertleritval.~_~V~r .. 

SOOK· 
: t:mw1rOnme·nta1Jmpåtrinf!rit !:.iaDilii:.y·· 
:·t:l 8q)'lderfs RT.sk -.· . . ._ .. .. ..~ru-~_ofth_å_jrlröJ~~ • • • 

1.,,:~•~:(~11e~f~•re~··~•'r"~··s~pe~c~lfkat~·=·~100r·~1~0r~ex~·~d~u,rio~'ns~.~)·--,-''·~·-'-,-:;.-~_.:.;_=~-----'~.;,,_~·~~·r'-~~~--,-a-~----1 
ÖF.ittfl: i'irt~ 1ns·uri!nCe. : . .':.~ ~·,:-' :. • ·: __ : • • . ·:· .. ;_ • • .: · J!id;-Lia c~sh·Va{ue 
Q~'1lo.ll~n/Alrp0/tllablllty. •. • .• .. ; :· •. . . : . : $ "·' 
.□ A!rtiaft Uåbll!Ly'(pas_Sf)riger liabJIJtv Per.&e.!lt} · • 
Duditjtninf.d:Afrµ-fiftsV$t~lrls.lfäb1i1ty"-.-'-'._: ~· -·-"--~"----~-''--"-~=-~~----' 

Dale Reviewed:9/29/2023 By: ChrlltlHe Makaepa for. 
AJsk Manager 

RMSrnff;MG 

Page2of2 
S:\AS.5.E":55\.W!tt:O • LA Skytti!Jhor P!lll.4.daor 

F(l'IDJ tARO!ioa;i,r,20 

87 



EXHIBIT L- LOS ANGELES ADMINISTRATIVE CODE: AFFIRMATIVE ACTION 
(These provlsions are attached for Tenant reference only) 

Sec. 10.8.4 Afflrmatlve Action Program Provislons. 

Every non•constructlon contract with or on behalf of the City of Los Angeles for which the 
conslderatlon 1s $100,000 or more and every constructlon contract wlth or on behalf of the City 
of Los Angeles for which the consideratloi:i is $5,000 or more shall contaln the following 
provlslons which sha/1 be designated as the AFFIRMATIVE ACTION PROGRAM provlslons of such 
contra et: 

A. During the performance of a City contract, the contractor certifies and 
represents that the contractor and each subcontractor hereunder will adhere to an 
afflrmatlve action program to ensure that ln its employment practices, persons are 
employed and employees are treated equally and without regard to or because of race, 
religion, ancestry, national orlgln, sex, sexual orlentatlon, age, disabllity, marltal status or 
medical condition. 

1. This provision applles to worl< or servlces performed or materials 
manufactured or asseml:iled in the United States. 

2. Nothing in this section shall require or prohibit the establishment of new 
classiflcatlons of employees ln any glven craft, work or service category. 

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

B. The contractor will, in ali solicitations or advertisements for employees 
placed by or on behalf of the contractor, state that ali quallfied app/lcants wlll receive 
conslderation for employment witho1.it regard to thelr race, rellgion, ancestry, national 
origln, sex, sexual orlentation, age, disabillty, marltal status or medical condltlon. 

C. As part of the City's supplier reglstratlon process, and/or at the request of 
the awarding authorlty or the Office of Contract Compllance, the contractor shall certify 
on an electronic or hard copy form to be supplled, that the contractor has not 
discriminated in the performance of City contracts agalnst any employee or appllcant for 
employment on the basls or because ofrace, religion, ancestry, national orlgln, sex, sexual 
orientation, age, dlsabilily, marital status or medical condltlon. 

D. The contractor shall permlt access to and may be required to provlde 
certified coples of ali of its records pertaining to employment and ta its employment 
practices by the awarding authority or the Office of Contract Compllance, for the purpose 
of investigation to ascertain compliance with the Affirmative Actlon Program provislons 
of City contracts, and on their or either of their request to provide evidence that it has or 
will comply therewith. 

E. The failure of any contractor to comply wlth the Affirmative Action 
Program provislons of City contracts may be deemed to be a materia! breach of contra et. 
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Such failure shall only be establlshed upon a finding to that effect by the awardlng 
authorlty, on the basis of its own lnvestigatlon or that of the Board of Public Works, Offlce 
of Contra et Compliance. No such flndlng shall be made except upon a full and falr hearing 
after notlce and an opportunlty to be heard has been glven to the contractor. 

F. Upon a flndlng duly mad·e that the contractor has breached the Afflrmatlve 
Actlon. Program provlslons of a City contract, the contract may be forthwlth cancelled, 
termlnated or suspended, ln whole or ln part, by the awardlng·authorlty, and ali monles 
due or ta become due hereunder may be forwarded to and retalned by the City of Los 
Angeles. ln addltlon thereto, such breach may be the basis for a determlnation by the 
awardlng authorlty or the Board of Publlc Worl<s that the sald contractor is an 
lrresponsible bidder or proposer pursuant to the provislons of Section 371 of the Los 
Angeles City Charter. ln the event of such determinatlon, such contractor shall be 
disqualified from belng awarded a contract wlth the City of Los Angeles for a period of 
two years, or until he or she shall establish and carry out a program in conformance with 
the provlslons hereof. •• 

G. ln the event of a flndtng by the Falr Employment and Houslng Commission 
of the State of California, or the Board of Public Works af the City of Los Angeles, or any 
court of competent jurisdictlon, that the contractor has been gullty of a willful vl.olatlon 
of the Callfornla Fair Employment and Houslng Act, or the Affirmative Action i>rogram 
provislons of a City contract, there may be deducted from the amount payable to the 
cootractor by the City of Los Angeles under the contract, a- penalty of TEN DOLLARS 
{$10.00) for each person for each ca!endar day on whlch such person was dlscriminated 
agalnst ln violatlon of the provlsions of a City contra et. 

H. Notwithstanding any other provisions of a City contract, the City of 
Los Angeles shall have any and ali other remedies at law or ln equlty for any breach 
hereof. • 

1. The Public Works Board of Commissioners shall promulgate rules and 
regulatlons through the Office of Contract Compliance and provlde to the awardlng 
authoritles electronic and hard copy forms for the implementation of the Affirmative 
Actlon Program provislons of City 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 awardlng authority of the City to 
accomplish thls contnict compliance program. 

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

K. The contractor shall submlt an Affirmative Actlon Pian, which shall meet 
the requirements of this chapter at the time it submits.its bid or proposal orat the tlme 
it registers to do business with the City. The pian shall be subject to approval by the Office 
of Contract Compllance prlor to award of the contract. The awardlng authorlty may also 
require contractors and suppllers to take part in a pre-reglstration, pre-bid, pre-proposal, 
or pre-award conference in order to develop, improve or implement a qualifylng 
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Affirmatlve Actlon Pian. Afflrmative Actlon Programs developed pursuant to this section 
shall be effective for a perlod of twelve months from the date of approval by the Offlce 
of Contract Compliance. ln case of prior submission of a pian, the contractor may submlt 
documentation that lt hasan Afflrmative Action Pian a·pproved by the Offlce of Contract 
Compliance within the previous twelve months. lf the approval Is 30 days or less from 
expiratlon, the contractor_must submit a new Pian to the Offlce of Contract Compllance 
and that Pian must be approved before the contract Is awarded. 

(1) Every contract of $5,000 or more which may provide construction, 
demolltlon, renovatlon, conservation or major malntenance of any klnd shall ln 
addition comply with the requlrements of Section 10.13 of the Los Angeles 
Admlnistratlve Code. 

(2) A contractor may establish and adopt as lts own Afflrmative Actlon Pian, 
by affixlng his or her signature thereto, an Affirmative Action Pian prepared and 
furnfshed by the Offlce of ContractCompliance, or it may,prepare and submit fts 
own Pian for approval. 

L. The Offlce af Contract Compflance shall annually suppfy the awarding 
authorities of the City wfth a 11st of contractors and suppllers who have developed 
AffirmatJve Action Programs. For each contractor and supplier th·e Office of Contract 
Compflance shall state the date the approval expfres. The Offlce of Contract Compliance 
shaff not wlthdraw lts approval for any Afffrmative Actlon Pian or change the Affirmatlve 
Action Pian after the date of contract award for the entlre contract term without the 
mutual agreement of the awarding authority and the contractor. 

M. The Affirmatlve Action Pian required to be submitted hereunder and the 
pre-registration, pre-bld, pre-proposal or pre-award conference which may be requlred 
by the Board of Public Works, Office of Contract Compliance or the awardlng authority 
shalt, wfthout llmltatfon as to the subject or nature af employment activfty, be concerned 
with such employment practfces as: 

1. Apprenticeshlp where approved programs are functionlng, and other on-
the-job training for non-apprenticeable occupations; 

2 .. Classroom preparation for the job when not apprenticeable; 

3. Pre-apprenticeshlp education and preparatfon; 

4. Upgradlng trainlng and opportunlties; 

5. Encouraglng the use of contractors, subcontractors and suppflers of ali 
racial and ethnlc groups, provided, however, that any contract subject ta this 
ordinance shall require the contractor, subcontractor or supplier to provide not 
less than the prevailing wage, working condltions and practices generally 
observed in prlvate industries in the contractor's, subcontractor's or supplfer's 
geographical area for such work; 

6. The entry of qualified women, mlnority and ali other journeymen into the 
industry; and 
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7, The provision af needed supplies or job condltlons ta permit persons wlth 
disabllltles to be employed, and mlnimize the impact af any disability. 

N. Any adjustments whlch may be made ln the contractor's or supplier's work 
force to achleve the requirements of the City's Affirmatlve Actlon Contract Compliance 
Program in purchaslng and constructlon shall be accompllshec! by elther an lncrease in 
the slze of the work force or replacement of those employees who leave the work force 
by reason of resignation, retirement or death and not by termlnatlon, layoff, demotion or 
change in grade.. • 

O. Affirmative .Action Agreements resulting from the proposed Affirmatlve 
Action Pian or the pre-reg)stration, pre-bid, pre-proposal or pre-award conferences shall 
not be confidentlal and may ~e publlclzed by the contractor at his or her dlscretlon. 
Approved Affirmatlve Actlon Agreements become the property of the City and may be 
used at the dlscretlon af the City ln lts Contract COmpl!ance Affirmatlve Actlon Program, 

P. Thls ordlnance shall not confer upon the City of Los Angeles or any Agency, 
Board or Commisslon thereof any power not otherwlse provlded by law ta determlne the 
legality of any existing collectlve bargainlng agreement and shall have application only ta 
dlscrlminatory employment practices .by contractors or suppliers engaged ln the 
performance af City contracts, 

Q, Ali contra.ctors subject to the provlslons of thls sectlon shall lnclude a like 
provision ln ali subcontracts awarded for work to be performed under the contra et with 
the City and shall impose the same obligatlons, lncluding but not llmited ta fillng and 
reporting obflgations, on the subcontractors as are applicable ta the contractor. Failure 
of the contractor ta comply wlth thls requirement or to obtain the compliance of lts 
subcontractors with ali such obligations shall subject the contractor to the imposltlon af 
any and ali sanctions ailowed by law, including but not llmlted to termlnation of the 
contractor's comract wlth the City. 
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EXHIBIT M 

INTENTIONALLY LEFT BLANI( 

92 



EXHIBIT N ··MITIGATION MEASURES AND MMRP 

NONE ATTHIS TIME 
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