SUBLEASE

BLUE ROBOTICS, INC.
PARCEL B59

THIS SUBLEASE (this “Sublease”) is made and entered into as of November 22, 2025 (“Effective Date”),
by and between AltaSea at the Port of Los Angeles, a California nonprofit public benefit corporation
(“‘Sublandlord”), and Blue Robotics, Inc., a Delaware corporation (“Subtenant”).

A. Pursuant to that certain Amended and Restated Lease No. 904 effective as of August 23, 2017 (as
amended from time to time before, on or after the Effective Date, the “Master Lease”), by and between the
City of Los Angeles, a municipal corporation, acting by and through its Board of Harbor Commissioners,
(“Master Landlord”) and Sublandlord, Sublandlord is leasing from Master Landlord, certain real property
consisting of a portion of “Parcels B56-B61A, B61C, B60B, B72A and B72B” defined in the Master Lease
(“Initial Total Premises”). The Initial Total Premises together with any and all “Parcels” (defined in the
Master Lease) that are added from time to time before, on or after the Effective Date, to the “Demised
Premises” (defined in the Master Lease) excluding any “Parcel(s)” that are removed from such “Demised
Premises”, are sometimes referenced herein as the “Total Premises”. A copy of the Master Lease and all
amendments thereto executed on or before the Effective Date is attached hereto as Exhibit A.

B. Sublandlord desires to sublease to Subtenant, and Subtenant desires to sublease from Sublandlord,
a portion of the Total Premises consisting of approximately 46,162 square feet of space (subject to
remeasurement as provided herein) in the warehouse portion of Parcel B5S9 with an address of 2451 Signal
Street, Berth 59, San Pedro, California 90731, as more particularly described and shown on Exhibit B
attached hereto and incorporated by reference (the “Premises”).

In consideration of the foregoing, and of the terms and conditions set forth herein, Sublandlord and
Subtenant hereby agree as follows:

ARTICLE 1. Sublease of Premises.

Sublandlord hereby subleases to Subtenant, and Subtenant hereby subleases from Sublandlord, for the term
and upon the terms and conditions hereinafter set forth, the Premises, together with non-exclusive access
to common area space of the Total Premises as designated by Sublandlord from time to time subject to the
other terms and conditions of this Sublease. Notwithstanding anything to the contrary, Subtenant
understands and agrees that Sublandlord is the lessee of the Premises by virtue of the Master Lease, and
that this Sublease is and shall at all times be subject to and subordinate to the provisions of the Master
Lease; provided, that the foregoing shall not affect the terms of this Sublease as between Sublandlord and
Subtenant, it being the specific intent of the parties that the terms of this Sublease control as between
Sublandlord and Subtenant, and in the event of any inconsistency between the terms of the Master Lease
and the terms of this Sublease, the terms of this Sublease shall control as between Sublandlord and
Subtenant. Without limitation, the prior approval of Master Landlord as required under the Master Lease
shall be a condition precedent to the effectiveness of this Sublease, and Sublandlord shall have no obligation
or liability whatsoever to Subtenant if Master Landlord does not provide its approval; provided that
Sublandlord shall use commercially reasonable efforts to obtain such approval by Master Landlord
promptly following the mutual execution of this Sublease, and if such approval is not obtained by April 1,
2026, either party may terminate this Sublease without penalty upon providing written notice to the other
at any time until such consent is obtained. The approximate size and location of the Premises are more
particularly shown on the floor plan attached hereto as Exhibit B. The square footage of the Premises as
specified above and on Exhibit B is only an approximation. Within thirty (30) days following the Effective
Date, Sublandlord shall, at Sublandlord’ sole cost, cause the Premises, the Expansion Space and the ROFO
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Space (as such terms are defined below) to be remeasured in accordance with commercially reasonable
industry standards, and the parties agree to document such factually accurate square footage based on such
re-measurement; provided, that no variation between the stated square footage and the actual square footage
of the Premises shall affect or modify any rights or obligations of either party under this Sublease; without
limiting the foregoing, the Basic Rental in Article 3(a) and all other economic terms set forth in this
Sublease are not based upon the square footage of the Premises and shall not be subject to adjustment in
the event the actual square footage differs from that stated herein. The square footage of the Premises
determined by Sublandlord’s remeasurement shall be deemed final and not subject to change for any reason,
even if Subtenant adds additional square footage in the Premises (e.g., mezzanine office), but shall be
increased for any Expansion Space or ROFO Space described on the Addendum to this Sublease.

(a)

As used herein, the term “Incorporated Provisions” means all of the provisions of the Master Lease
except the following provisions of the Master Lease (which provisions specifically shall not be
incorporated into or applicable to this Sublease or binding on Subtenant in any respect):

(1) Section 1 (Grants and Findings).
(ii) Section 2 (Effective Date; Term and Holdover).

(iii) Sections 3.1 (Description), Section 3.2 (Acceptance, Possession and Surrender),
Section 3.3 (Improvements), 3.4 (Renovation Fund), 3.5 (Premises Subject to Tariff), 3.7
(Inspection by Tenant), 3.8 (Executive Director-Authorized Additions to Premises), 3.9 (Radio
Equipment), the first sentence of Section 3.11.1 (except to the extent Sublandlord grants to
Subtenant any exclusive parking right under this Sublease), and Section 3.12.

(iv) Section 4.8 (Temporary Assignments), 4.11 (Maintenance Areas), 4.13 (Covenant
to Open and Operate), 4.14.1 (Supervision of Business Practices), and 4.14.4 (Board Review of
Rates and Prices); provided, however, notwithstanding anything to the contrary, (A) Subtenant shall
use the Premises for the purposes permitted in Article 6 of this Sublease, (B) Subtenant shall not
use, or cause, permit or suffer to be used, the Premises for any purpose except as permitted in
Article 6 of this Sublease, and shall not use, or cause, permit or suffer to be used, the Premises for
any purpose or in any manner that is expressly prohibited by the Master Lease, (C) Subtenant shall
not be required to spend the required minimum investment in the Premises under Section 3.3 of the
Master Lease, but the foregoing shall not limit Subtenant’s obligations expressly set forth in Article
8 of this Sublease, and (D) Subtenant shall not be required to fund a renovation fund in accordance
with Section 3.4 of the Master Lease, but the foregoing shall not limit Subtenant’s rental obligations
expressly set forth in Article 3 of this Sublease.

v) Sections 5.1 (Definitions), 5.2 (Compensation Required of Tenant), 5.3 (Interim
Compensation Period Minimum Annual Rent), 5.4 (Final Compensation Period Minimum Annual
Rent), 5.5 (Rent Adjustments), 5.6 (Additional Rent), 5.7 (Requirements Applicable to Tenant’s
Payment of Rent), and 5.8 (Rent Credits). Notwithstanding anything to the contrary, Subtenant
shall not be entitled to use any “Rent Credit” or other credit, reduction or abatement described in
the Master Lease, except to the extent permitted by this Sublease.

(vi) Section 6.2.3 (except the first sentence thereof), including Sections 6.2.3(a) and
Section 6.2.3(b), 6.5 (Environmental Compliance), except Subtenant shall comply with all
Environmental Laws (except as otherwise expressly set forth in this Sublease), and 6.6
(Environmental Audits).



(vii)  Section 7.1, Section 7.2.1 (it being specifically acknowledged and agreed that
Subtenant is not required to perform any tenant improvements or other work required of
Sublandlord under the Master Lease, including the work set forth in Section 3.3.4 and Exhibit M
of the Master Lease), Section 7.3 (except to the extent Subtenant is required or permitted to make
any installation, alteration, addition, improvement or other modification in or to the Premises under
this Sublease), Section 7.4 (except to the extent Subtenant is required or permitted to make any
installation, alteration, addition, improvement or other modification in or to the Premises under this
Sublease), Section 7.5, Section 7.8, Section 7.9.

(viii)  Section 8.1 (Tenant’s Maintenance Obligations), 8.2 (Tenant Failure to Maintain),
the second sentence of Section 8.4 (Litter and Debris), 8.5 (Fire Protection Systems), 8.7 (Services
and Utilities), 8.8 (City’s Maintenance Obligations).

(ix) Section 9 (Default and Termination).
(x) Section 11 (Restoration and Surrender of Premises).

(xi) Section 12.1.4, except that the hold harmless provisions of the Subtenant, to the
benefit of the Master Landlord, are applicable and in full force and effect; Section 12.2.2(d) (except
to the extent Subtenant is required or permitted to make any installation, alteration, addition,
improvement or other modification in or to the Premises under this Sublease), Section 12.2.3
(except to the extent Subtenant is required or permitted to make any installation, alteration,
addition, improvement or other modification in or to the Premises under this Sublease), and Section
12.2.4. The Incorporated Provisions also exclude any provision of the Master Lease providing for
Master Landlord to provide any insurance.

(xii))  Section 13.4 (except Section 13.4.2 shall be deemed part of the Incorporated
Provisions), 13.5, Section 13.9, Section 13.10.

(xiii)  Section 14 (Recordkeeping, Inspection and Audit)

(xiv)  Sectionl5 (Marks and Naming Opportunities). Notwithstanding anything to the
contrary, except for identification of Subtenant’s address and other similar purposes, Subtenant
shall not use any service mark, trademark, name, title, description slogan, emblem, logo or other
intellectual property owned or used by Master Landlord or Sublandlord, except with the prior
written consent of Sublandlord. Without limiting the foregoing or any other rights or remedies of
Sublandlord with respect to its intellectual property or otherwise, Subtenant does not and shall not
acquire any right or interest of any nature whatsoever in Sublandlord’s name or other intellectual
property, notwithstanding Subtenant’s name and/or its collaboration with Sublandlord on certain
projects, and Subtenant shall at all times, during and after the Term of this Sublease, (1) hold itself
out as an entity separate and apart from Sublandlord, (2) not take or omit to take any action that
may cause any confusion regarding the fact that Sublandlord and Subtenant are separate and distinct
from one another, including but not limited to with respect to Subtenant’s logos and other indicia
of Sublandlord or any of its affiliates or partners, or that may diminish or degrade Sublandlord’s
intellectual property or its rights or interests therein or otherwise reflect poorly on Sublandlord or
any of its affiliates or partners, and (3) not contest or attack any of Sublandlord’s marks or indicia
or other intellectual property, whether or not the same registered or patented. Sublandlord agrees
that the terms above shall be mutual with respect to Subtenant. The provisions of this paragraph
shall survive expiration or termination of this Sublease indefinitely.



(b)

(c)

(xv)  The second sentence of Section 16.4 (Modification in Writing), and Sections 16.9
(Notices), 16.10 (Statements of Tenant as Applicant), 16.14 (Possessory Interest), 16.27
(Disclosure Laws), 16.29 (Proprietary Capacity).

(xvi)  Exhibits M (except to the extent Subtenant is required or permitted to make any
installation, alteration, addition, improvement or other modification in or to the Premises under this
Sublease), N1, N3, and R.

(xvii) The Incorporated Provisions exclude all provisions of the Master Lease providing
for Master Landlord to indemnify, defend and/or hold harmless Sublandlord; and

(xviii) The Incorporated Provisions exclude any and all provisions of the Master Lease
redacted from the copy thereof attached to this Sublease as Exhibit A.

Except as otherwise expressly provided in, or otherwise inconsistent with this Sublease, the
Incorporated Provisions are hereby incorporated in this Sublease by reference with the same force
and effect as if set forth herein, except that, unless the context requires otherwise:

(1) References in such provisions to the Master Landlord, “City”, “City Council”,
“Council”, “Board”, “Executive Director”, “Harbor Department”, and “Harbor Engineer” in the
Incorporated Provisions shall be deemed to refer to Sublandlord in this Sublease;

(i) References in such provisions to “Tenant” in the Incorporated Provisions shall be
deemed to refer to Subtenant in this Sublease;

(iii) References in such provisions to the “Demised Premises” or “Premises” in the
Incorporated Provisions shall be deemed to refer to the Premises in this Sublease;

(iv)  References to the “Term” in the Incorporated Provisions shall be deemed to refer
to the Term of this Sublease.

W) References to the Master Lease in the Incorporated Provisions shall be deemed to
refer to this Sublease.

(vi)  References in the Incorporated Provisions to other provisions of the Master Lease
that are not incorporated in this Sublease shall be disregarded; and

(vii)  References in such provisions to subleases, sublettings or subtenants shall be
deemed to refer to sub-subleases, sub-sublettings or sub-subtenants (it being understood that no
sub-subtenants shall be permitted without the written approval of Master Landlord).

Sublandlord shall not be deemed to have given any representation or warranty made by Master
Landlord in any of the Incorporated Provisions. Moreover, except to the extent Sublandlord is
separately required to perform such obligation under the terms of the Master Lease or this Sublease,
Sublandlord shall not be obligated:

(1) To perform any obligation or provide any of the services or utilities that Master
Landlord has agreed in the Master Lease to provide;

(i1) To make any of the installations, alterations, additions, improvements, other
modifications, repairs or restorations that Master Landlord has agreed in the Master Lease to make;



(d)

(1i1) To comply with any laws or requirements of public authorities with which Master
Landlord has agreed to in the Master Lease to comply;

(iv)  To remove, encapsulate or otherwise treat any Environmentally Regulated
Material (as defined in the Master Lease), including, without limitation, any asbestos-containing
materials or other hazardous materials, located in the Premises and/or the Total Premises that
Master Landlord has agreed in the Master Lease to perform;

v) To provide any insurance that Master Landlord has agreed to provide; provided,
however, that this clause (v) does not mean that Master Landlord has agreed to provide any
insurance; or

(vi) To take any action with respect to the operation, administration or control of the
Total Premises or any other area that the Master Landlord has agreed in the Master Lease to take.

(all the foregoing being herein called the “Master Landlord Services”). Sublandlord shall have no
liability to Subtenant on account of any failure of Master Landlord to do so, or on account of any
failure by Master Landlord to observe or perform any of the terms, covenants or conditions of the
Master Lease required to be observed or performed by Master Landlord. For the avoidance of
doubt, nothing contained herein shall be deemed to relieve Sublandlord of its obligations to comply
with the terms of the Master Lease, including, without limitation, Sublandlord’s obligations with
respect to Environmentally Regulated Material under the Master Lease. Subtenant hereby
expressly waives the provisions of any statute, ordinance or judicial decision, now or hereafter in
effect, which would give Subtenant the right to make repairs at the expense of Sublandlord, or to
claim any actual or constructive eviction by virtue interruption in access or services to, or failure
to make repairs in or to, the Premises or the Total Premises; provided, that Sublandlord and
Subtenant agree that the foregoing shall not limit the parties’ rights expressly set forth in this
Sublease.

Sublandlord agrees:

(1) Upon Subtenant’s request, to use reasonable efforts (excluding litigation,
arbitration, administrative or other proceedings), at Sublandlord’s expense, to cause Master
Landlord to provide any Master Landlord Service, and

(ii) That, if under the Master Lease any right or remedy of Sublandlord or any duty or
obligation of Master Landlord is subject to or conditioned upon Sublandlord’s making any demand
upon Master Landlord or giving any notice or request to Master Landlord, if Subtenant shall so
request, Sublandlord, at Subtenant’s expense, shall make such demand or give such notice or
request; provided, that Sublandlord shall not be required to request Master Landlord’s consent or
approval with respect to any act or thing as to which Sublandlord shall have determined in
accordance with this Sublease to withhold its consent or approval.

(ii1) Sublandlord shall use commercially reasonable diligent efforts to keep the Master
Lease in full force and effect during the Term of this Sublease, and Sublandlord shall not take any
action or modify the Master Lease in a manner that materially and adversely affects Subtenant’s
rights under this Sublease, including, without limitation, any action that could reduce Subtenant’s
rights or increase Subtenant’s liability in connection with this Sublease. Sublandlord further
represents and warrants to Subtenant that the Master Lease is in full force and effect, and
Sublandlord has neither given nor received a notice of default under the Master Lease. Except as



(e)

®
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expressly provided in Section 1(m) below, Sublandlord further agrees not to terminate the Master
Lease voluntarily.

Whenever Subtenant desires to do any act or thing which requires the consent or approval of Master
Landlord:

(1) Subtenant shall not do such act or thing without first Subtenant’s having obtained
the consent or approval of Sublandlord and Sublandlord’s having obtained the consent or approval
of Master Landlord (and Sublandlord’s right to withhold consent or approval shall be independent
of Master Landlord’s right and, if Sublandlord withholds consent or approval, Sublandlord shall
have no obligation to obtain the consent or approval of Master Landlord);

(i1) Subtenant shall not request Master Landlord’s consent or approval directly (and
no efforts by Sublandlord to obtain Master Landlord’s consent or approval shall constitute
Sublandlord’s consent or approval or prejudice Sublandlord’s right to withhold consent or
approval); and

(iii)  In no event shall Sublandlord be required to give its consent or approval prior to
Master Landlord doing so. Sublandlord may give or refuse to give its consent or approval under
this Sublease in its sole and absolute discretion, except as otherwise provided in this Sublease
(including, without limitation, with respect to Subtenant’s Work). Except with respect to Master
Landlord’s consent to this Sublease, the Non-Disturbance Agreement (as defined in Section 2 of
the Addendum) and Subtenant’s Work, Subtenant shall reimburse Sublandlord for all reasonable
costs incurred by Sublandlord in processing any request by Subtenant for Sublandlord’s consent or
approval or request by Sublandlord for Master Landlord’s consent or approval.

The time limits contained in the Incorporated Provisions for the giving of notices, making of
demands or performing of any act, condition or covenant on the part of the tenant thereunder, or
for the exercise by the tenant thereunder of any right, remedy or option, are changed for the
purposes of incorporation herein by reference by shortening the same in each instance by five (5)
days, so that in each instance Subtenant shall have five (5) days less time to observe or perform
hereunder than Sublandlord has as the tenant under the Master Lease. If Master Landlord shall
give any notice of failure or default under the Master Lease arising out of any failure by Subtenant
to perform any of its obligations hereunder (other than the payment of money), then Sublandlord
shall promptly furnish Subtenant with a copy thereof. If the Master Lease shall provide any grace
or cure period for such failure or default then the grace or cure period hereunder shall expire five
(5) days prior to the date on which the grace or cure period under the Master Lease shall expire. In
no event shall this Section 4.6 extend the time, date or period by or within which Subtenant is
required to perform.

If (i) Subtenant shall fail to perform any of its obligations hereunder and such failure shall continue
beyond any cure period provided for herein, or (ii) Master Landlord shall give Sublandlord any
notice of failure or default under the Master Lease arising out of any failure by Subtenant to perform
any of its obligations hereunder then, in either case, Sublandlord shall have the right (but not the
obligation) to perform or endeavor to perform such obligation, at Subtenant’s expense, and
Subtenant shall, within ten (10) days of Sublandlord’s demand from time to time, reimburse
Sublandlord for all reasonable costs and expenses incurred by Sublandlord in doing so.
Sublandlord shall have the right to enter the Premises in connection with exercising its rights under
this clause (g).



(h)

(1)

G

(k)

M

This Sublease is and shall at all times be subject and subordinate to the Master Lease; provided,
that the foregoing shall not affect the terms of this Sublease as between Sublandlord and Subtenant,
it being the specific intent of the parties that the terms of this Sublease control as between
Sublandlord and Subtenant, in the event of any inconsistency between the terms of the Master Lease
and the terms of this Sublease, the terms of this Sublease shall control as between Sublandlord and
Subtenant. Subtenant shall not do anything, or permit anything to be done, in connection with
Subtenant’s use or occupancy of the Premises which would violate any covenants or agreements
contained in the Incorporated Provisions of the Master Lease. Sublandlord shall not do anything,
or permit anything to be done, in connection with Sublandlord’s use or occupancy of the Total
Premises which would violate any covenants or agreements contained in the Master Lease that
would reasonably be expected to result in a termination of the Master Lease and Subtenant’s
subtenancy hereunder or that otherwise would reasonably be expected to materially and adversely
affect Subtenant’s use of the Premises. Master Landlord (under the Master Lease) or Sublandlord
may enforce directly against Subtenant, each in its own capacity, any of the rights granted to Master
Landlord pursuant to the Incorporated Provisions of the Master Lease, except as expressly modified
by this Sublease. Sublandlord may not grant to Subtenant, and nothing in this Sublease shall be
construed to grant, any greater rights than Sublandlord has received as tenant from Master Landlord
pursuant to the Master Lease. Subtenant does not have any greater rights against Sublandlord with
respect to this Sublease or the Premises than Sublandlord has as tenant against Master Landlord
with respect to the Master Lease.

During the Term of this Sublease, and thereafter for obligations that arose during the Term of this
Sublease, Subtenant (i) hereby expressly assumes and agrees to perform and comply with, for the
benefit of Sublandlord, every duty, liability, obligation and responsibility of Sublandlord with
respect to the Premises in accordance with the terms of the Incorporated Provisions of the Master
Lease, as modified by this Sublease, which accrue during the term of this Sublease, and (ii) hereby
agrees to observe all negative covenants of Sublandlord as tenant with respect to the Premises in
accordance with the terms of the Incorporated Provisions of the Master Lease, as modified by this
Sublease (collectively, the “Assumed Obligations™). Subtenant shall defend, indemnify and hold
Sublandlord harmless from and against any and all claims, demands, directives, orders, actions,
causes of action, judgments, damages, penalties, fines, liabilities, losses, obligations, costs and
expenses (including, without, limitation attorney’s fees and costs, consultant fees, expert fees and
settlement payments) (collectively, “Claims”) to the extent caused by any failure by Subtenant to
perform the Assumed Obligations.

Any non-liability, release, indemnity or hold harmless provision, and any provisions pertaining to
waiver of subrogation rights and or the naming of a party under an insurance policy, in the Master
Lease for the benefit of Master Landlord which is an Incorporated Provision, shall be deemed to
inure to the benefit of Sublandlord and Master Landlord, for the purpose of incorporation by
reference in this Sublease.

Any Additional Charges resulting from Subtenant’s abnormal use of services or otherwise
attributable to Subtenant’s use of the Premises shall, notwithstanding any other provision of this
Sublease, be promptly paid by Subtenant to Sublandlord within 10 business days following written
demand from Sublandlord, together with reasonable supporting documentation.

Any Master Lease provisions with respect to rent abatements (whether in connection with a
destruction of the Premises or otherwise) shall entitle Subtenant to an equitable and proportionate
abatement of all rental hereunder for the affected portion of the Premises.



(m)

(n)

(0)

(p)

Where the Master Lease expressly grants Sublandlord any discretionary right to terminate the
Master Lease as to all or any portion of the Total Premises, whether due to casualty, condemnation,
or otherwise, Sublandlord shall be entitled to exercise or not exercise such right in its sole and
absolute discretion, but only after notice to Subtenant if the Premises are affected. If the Master
Lease shall terminate for any reason then, subject to the terms of Section 2 of the Addendum and
any “Non-Disturbance Agreement” (as defined therein), this Sublease shall also terminate. Neither
Sublandlord nor Master Landlord shall be liable to Subtenant for any such termination.

Any right of the Master Landlord for access or inspection and any right of the Master Landlord
under the Master Lease to do work in the Premises or in the Total Premises or in any other area,
and any right of the Master Landlord in respect of policies, rules, regulations and directives, shall
be deemed to inure to the benefit of Sublandlord and Master Landlord, for the purpose of
incorporation by reference in this Sublease.

Subtenant’s rights, title and interests under this Sublease are subject nevertheless to the terms and
conditions of this Sublease (which by definition includes the Incorporated Provisions of the Master
Lease) and any other leases, mortgages, deeds of trust, liens, covenants, conditions, restrictions,
easements and other encumbrances to which this Sublease is or becomes subordinate. Sublandlord
represents to Subtenant that, as of the date hereof, except for the Master Lease and those matters
identified in the Master Lease (such as, by way of example and without limitation, the State
Tidelands Act and the Tariff, and all applicable laws, rules and regulations), there is no lease,
mortgage, deed of trust, liens, covenants, conditions, restrictions, easements and other
encumbrances affecting the Premises or this Sublease.

Notwithstanding anything to the contrary contained in this Sublease, if requested by Subtenant
from time to time, and without cost to Sublandlord, Sublandlord shall use commercially reasonable
efforts to assist Subtenant understand and comply with the following Sections of the Incorporated
Provisions: 4.6 (State Tidelands Act), 4.7 (Load Limits), 4.9 (Wilmington Truck Route), 6.5.1
(Environmental Compliance — Generally), 6.5.2 (Environmental Compliance Program), 16.12
(Affirmative Action), 16.21, 16.22, 16.23, 16.24, 16.28, 16.30 (collectively, the “Special
Compliance Provisions”). Subtenant shall not be in default under this Sublease, nor shall
Subtenant’s indemnification obligations apply, as a result of any non-compliance with the terms of
the Special Compliance Provisions, unless (a) Sublandlord notifies Subtenant in writing of such
specific non-compliance, (b) if requested by Subtenant, Sublandlord uses commercially reasonable
efforts to assist Subtenant with such compliance, at no cost to Sublandlord, and (c) Subtenant fails
to commence to remedy such non-compliance within five (5) business days following
Sublandlord’s specific instructions and guidance with respect to such matter, or thereafter fails to
diligently prosecute the same to completion.

ARTICLE 2. Term.

(a)

The term of this Sublease (the “Term”) shall be for a period of ten (10) years, commencing on the
Commencement Date (as defined below), and ending on the last day of the calendar month that is
one hundred twenty (120) full calendar months following the Commencement Date (the
“Expiration Date”), unless sooner terminated in accordance with this Sublease, including the
Incorporated Provisions and Addendum.

The “Commencement Date” shall mean the date that is the earliest of (i) the date that Subtenant
commences normal business operations in any portion of the Premises, (ii) the date that Subtenant’s
Work is substantially complete and Subtenant has received a temporary or final certificate of
occupancy (or its jurisdictional equivalent) that allows Subtenant to lawfully access and use the



(b)

Premises for the uses permitted hereunder, or (iii) the date that is three hundred sixty-five (365)
days after the Delivery Date (as defined below); provided, that (A) such 365 day period shall be
extended on a day-for-day basis as a result of any Event of Force Majeure (as defined in the Master
Lease), any Approval Delay (as defined below) or any Sublandlord Delay (as defined below), and
(B) notwithstanding anything to the contrary contained in this Sublease, in no event shall the
Commencement Date occur prior to the date that Sublandlord’s Work is substantially complete
such that Subtenant may lawfully use and occupy the Premises and the improvements thereon
without unreasonable disruption.

The “Delivery Date” shall mean the date that is the later of (a) the date Sublandlord tenders
exclusive possession of the Premises to Subtenant in the Required Condition (as defined below),
(b) the date Master Landlord’s provides its written consent to this Sublease, and (c) the date the
Master Landlord and Subtenant enter into the Non-Disturbance Agreement.

Sublandlord shall use commercially reasonable efforts to cause the Delivery Date to occur promptly
following the mutual execution of this Sublease; provided, that Sublandlord shall not be in default
under this Sublease if the Delivery Date does not occur by a particular date; provided, further that
if the Delivery Date has not occurred by July 1, 2026 (the “Outside Date”), Subtenant may, as its
sole and exclusive remedy, terminate this Sublease by delivering written notice to Sublandlord at
any time following the Outside Date and prior to the actual Delivery Date. The remedies set forth
in this paragraph shall be Subtenant’s sole and exclusive remedies for Sublandlord’s failure to
timely cause the Delivery Date to occur.

Provided that Subtenant is not then in default under this Sublease beyond any applicable notice and
cure period, Subtenant shall have two (2) options (each, an “Extension Option”) to extend the Term
for consecutive periods of sixty (60) months each (each an “Extended Term”). Each Extension
Option must be exercised, if at all, by written notice to Sublandlord no later than nine (9) months
prior to the last day of the initial Term (or the first Extended Term, if applicable). Monthly Basic
Rental at the commencement of any Extended Term shall be 102% of the Monthly Basic Rental
payable in the last month of the initial Term or the first Extension Term, as applicable, and Basic
Rental shall thereafter increase annually and cumulatively by 2% per year.

Subtenant shall vacate and surrender the Premises in accordance with this Sublease, including the
Incorporated Provisions, on the Expiration Date or the earlier termination of this Sublease.
Subtenant has no right to holdover thereafter. Subtenant shall defend, indemnify and hold harmless
Sublandlord from and against any and all Claims to the extent caused by Subtenant’s failure to so
vacate and surrender the Premises in accordance with this Sublease, including without limitation,
liabilities to real estate brokers, Master Landlord, new subtenant(s) or others. Such damages shall
include, without limitation, the rental value of the Premises in a monthly amount equal to one
hundred fifty percent (150%) of the Monthly Basic Rental due during the last full month prior to
such Expiration Date or earlier termination of this Sublease (provided that if the Sublease
terminates during the first 48 months of the Term, the Monthly Basic Rental used for such
calculation shall be that amount payable in month 49 of the Term), plus any additional hold over
rent owing under the Master Lease for the Total Premises if Subtenant remains in possession of the
Premises after the expiration or earlier termination of the Master Lease so long as Subtenant has
received at least thirty (30) days prior written notice of its obligation to vacate, subject to the terms
of any Non-Disturbance Agreement.



ARTICLE 3. Rental.

(a)

(b)
(c)

Basic Rental. From and after the Commencement Date, Subtenant agrees to pay to Sublandlord
during the Term hereof, at Sublandlord’s office or to such other person or at such other place as
directed from time to time by written notice to Subtenant from Sublandlord, the monthly basic
rental (“Basic Rental”) in accordance with the schedule set forth below, due and payable in equal
monthly installments in advance on the first day of each calendar month, without demand, set off
or deduction. Notwithstanding the foregoing, Subtenant shall be entitled to the Basic Rental
abatement as set forth in Section 3 of the Addendum to this Sublease (and, for avoidance of doubt,
the Monthly Basic Rent set forth in the schedule below is before application of any abatement to
which Subtenant may be entitled pursuant to Section 3 of the Addendum to this Sublease).
Notwithstanding the foregoing, the Basic Rental applicable to the first month of the Term together
with the Security Deposit referred to in Article 4 below, shall be paid to Sublandlord within two
(2) business days following the mutual execution and delivery of this Sublease.

Lease Months Monthly Basic Rental
1-48 $12,920
49 - 120 $75,420

Equity and Royalty Rent. Not Applicable.

Additional Fees. This is a triple net Sublease, subject to the Additional Fee Cap (as defined in
Section 5 of the Addendum). From and after the Commencement Date, Subtenant shall pay to
Sublandlord during the Term hereof, due and payable in equal monthly installments in advance on
the first day of each calendar month, without demand, set off or deduction, as “Additional Fees” a
“Proportionate Share” equal to a fraction, the numerator of which is the number of square feet of
space of the Premises, and the denominator of which is the number of square feet of leasable space
at the Total Premises, of the following items allocated by Sublandlord to the applicable Parcel(s)
without duplication; provided, however, that Sublandlord may reasonably create cost pools and
allocate a different percentage of any of the following amounts to Subtenant and/or other subtenants
and users of the Total Premises if Sublandlord reasonably determines that such different percentage
should be used due to the nature of such premises or such party’s use of their premises, and
Subtenant’s payment of its Proportionate Share of Additional Fees shall be subject to the Additional
Fee Cap in any event. The “Additional Fees” shall mean and refer to:

(1) Intentionally Omitted;

(i1) Fees, charges, reimbursements, taxes, common area expenses, general and
administrative expenses, overhead and other costs and expenses incurred by Sublandlord,
including, without limitation, the following items: (A) any and all real estate taxes and other similar
charges on real property, leaseholds or improvements, assessments, water and sewer charges, and
all other charges assessed or levied upon the project and appurtenances thereto and the parking or
other facilities thereof, or the real property (the “Property”) thereunder (collectively the “Real
Property”) or attributable thereto or on the rents, issues, profits or income received or derived
therefrom which are assessed or levied by the United States, the State of California or any local
government authority or agency or any political subdivision thereof, and shall include
Sublandlord’s legal fees, costs and disbursements incurred in connection with proceedings for
reduction of any of the foregoing or any part thereof, but shall not include any net income taxes;
provided, however, if at any time after the date of this Sublease the methods of taxation now



(d)

prevailing shall be altered so that in lieu of or as a supplement to or a substitute for the whole or
any part of any tax costs, there shall be assessed or levied (1) a tax, assessment, levy, imposition or
charge wholly or partially as a net income, capital or franchise levy or otherwise on the rents, issues,
profits or income derived therefrom, or (2) a tax, assessment, levy (including but not limited to any
municipal, state or federal levy), imposition or charge measured by or based in whole or in part
upon the Real Property and imposed upon Sublandlord, or (3) a license fee measured by the rent
payable under this Sublease, then all such taxes, assessments or levies or the part thereof so
measured or based, shall be deemed to be included under this clause (A); and (B) all costs and
expenses incurred by the Sublandlord in connection with the maintenance, operation, replacement,
ownership and repair of the Total Premises, the equipment, adjacent walks, and landscaped and
common areas and the parking structure areas and facilities of the Total Premises, including, but
not limited to, salaries, wages, medical, and general welfare benefits and pension payments, payroll
taxes, fringe benefits, employment taxes, workers’ compensation, uniforms and dry-cleaning
thereof for all persons who perform duties connected with the operation, maintenance and repair of
the Total Premises, its equipment and the adjacent walks, including janitorial, gardening, security,
operating engineer, painting, plumbing, electrical, carpentry, hired services, an allowance for
depreciation of the cost of acquiring or the rental expense of personal property used in the
maintenance operation and repair of the Total Premises, accountant’s fees incurred in the
preparation of rent adjustment statements, legal fees, real estate tax consulting fees, personal
property taxes on property used in the maintenance and operation of the Total Premises, capital
expenditures incurred to effect economies of operation but only to the extent of the estimated annual
savings, and capital expenditures required by new government regulations, laws, or ordinances
enacted after the execution of this Sublease; the cost of all charges for electricity, gas, water and
other utilities furnished to the Total Premises, including any taxes thereon; the cost of all charges
for fire and extended coverage, liability and all other insurance for the Total Premises carried by
Sublandlord; the cost of all building and cleaning materials; the cost of all charges for cleaning,
maintenance and service contracts and other services with independent contractors (including
property management fees); license, permit and inspection fees relating to the Total Premises; costs
and expenses (“Capital Expenses”) which Sublandlord or Sublandlord’s managing agent has
incurred or will incur (without offset for any revenue derived from any source whatsoever) in the
making or installation of capital improvements, modifications or additions to any of the Total
Premises (including, without limitation, an amortized amount of the required minimum investments
under Section 3.3 of the Master Lease) and/or the machinery, equipment and facilities related
thereto and/or capital reserves established for the repair or replacement of any of the foregoing,
either, (1) required by directive of a government, quasi-government or regulatory agency or
authority, but only those Capital Expenses which are so required either, pursuant to a law or statute
newly enacted after the execution of this Sublease, or pursuant to an interpretation of a law or
statute existing as of the execution of this Sublease, which interpretation is newly promulgated after
the execution of this Sublease, (2) made with the intent of reducing common area maintenance
charges; or (3) deemed reasonably necessary by Sublandlord to maintain the quality, integrity
and/or charter of any of the Total Premises and/or the machinery, equipment and facilities related
thereto, all as existing at the time of execution of this Sublease; and

(1i1) Electric, gas, power, water, cable, telephone, internet, WIFI, trash collection,
janitorial, security and other services and utility costs, expenses and charges to the extent not paid
directly by Subtenant or allocable to other leasable space in the Total Premises.

On the first day of each month in advance following the Commencement Date, Subtenant shall pay
to Sublandlord the Subtenant’s Proportionate Share of the foregoing amounts, as estimated by
Sublandlord from time to time. Within one hundred eighty (180) days following the end of each
calendar year, Sublandlord shall provide to Subtenant a reconciliation of the difference between



(e)

()

(2

such estimated payments made by Subtenant and the actual amounts owing by Subtenant under this
clause (d). If, for any calendar year, such actual amounts exceed the estimated payments by
Subtenant, then Subtenant shall pay to Sublandlord such excess on or before the date thirty (30)
days after receipt of any such reconciliation showing such excess. If, for any calendar year, the
estimated payments by Subtenant exceed such actual amounts, then Sublandlord shall give to
Subtenant credit in the amount of such excess against the Additional Fees payments first due after
delivery of such reconciliation. Neither Sublandlord’s failure to deliver nor the late delivery of any
such estimate shall constitute a default by Sublandlord hereunder or a waiver of Sublandlord’s right
to receive Subtenant’s share of such amounts; provided, that Subtenant shall not be responsible for
paying any Additional Fees which is first billed to Subtenant more than two (2) years after the
expiration of the applicable calendar year in which such costs were incurred. Notwithstanding that
the term of this Sublease has expired or been terminated, Subtenant shall pay to Sublandlord any
additional sums due Sublandlord and Sublandlord shall rebate to Subtenant the amount of any credit
due to Subtenant, as set forth in the reconciliation for the year in which this Sublease expired or
terminated. Subtenant shall have the right request reasonable backup documentation for the same
provided that any such inspection or request may only occur once per calendar year and not later
than one hundred eighty (180) days after receiving an invoice from Sublandlord therefor, together
with reasonable backup documentation (if requested). If the Total Premises is not fully occupied
by tenants or subtenants during all or any portion of a year, Sublandlord may make an appropriate
adjustment to those Additional Fees which vary by occupancy, employing sound accounting and
property management principles consistently applied, to the amount that would have been incurred
if the leasable area of the Total Premises had been 95% occupied, thereby avoiding unequitable
fluctuations in Subtenant’s payment for variable Additional Fees (such as janitorial, trash removal,
and utilities).

Tariff. Subtenant shall pay to Master Landlord the Tariff and Tariff Charges, if any, billed directly
by Master Landlord to Subtenant, and Subtenant shall pay to Sublandlord the Tariff and Tariff
Charges, if any, billed by Master Landlord to Sublandlord for the Subtenant’s operations and/or for
the Premises.

Non-Monetary Compensation. Subtenant shall provide to Sublandlord the “Non-Monetary
Compensation” services and public benefits established in Section 2.3(d) in Exhibit F of Master
Lease (the other terms of Section 2.3 in Exhibit F shall not be applicable to Subtenant), in general
and as applicable to the Premises. Notwithstanding that Sublandlord may permit Subtenant to use
space in the Total Premises outside of the Premises for the purpose of providing Non-Monetary
Compensation to Sublandlord under this Sublease, and except as otherwise provided in this
Sublease (e.g., parking, common area access, use of the Wharf Patio, etc.), Subtenant’s use of any
space in the Total Premises outside of its Premises for any purpose other than providing Non-
Monetary Compensation to Sublandlord or as otherwise expressly set forth in this Sublease requires
Sublandlord’s prior written approval, in Sublandlord’s sole and absolute discretion, and, if any such
approval is obtained, the use of such other space in the Total Premises will be subject to additional
fees and charges as determined by Sublandlord in its sole and absolute discretion. Notwithstanding
anything to the contrary, Subtenant shall not use, or cause, permit or suffer to be used, any of the
Premises for any purpose or any manner that is not expressly permitted by the first paragraph of
Section 4.1 or other provision of the Master Lease or that is prohibited by Section 4.2 or any other
provision of the Incorporated Provisions.

Other Rent Provisions. Subtenant shall make each of its payments due to Sublandlord under this
Sublease to Sublandlord at Sublandlord’s office or in accordance with other payment instructions
designated by Sublandlord from time to time, in U.S. Dollars, either in the form of a check (drawn
on a bank located in the State of California) or via electronically transmitted funds. Except as



otherwise provided in this Sublease, Subtenant’s obligations to pay rent and other amounts and
Non-Monetary Compensation to Sublandlord under this Sublease shall be absolute and
unconditional and shall be unaffected by any circumstance, including, without limitation, off-set,
counterclaim, recoupment, defense or other right which Subtenant may have against Sublandlord
or Master Landlord. If any payment by Subtenant is for a period shorter than one calendar month,
the compensation for that fractional calendar month shall accrue and be prorated on a daily basis
for each day of that fractional month at a daily rate equal to 1/365 of the total annual compensation.
Any payment required to be made by Subtenant under this Sublease which has not been paid within
ten (10) calendar days of the date such payment is due (“grace period”) shall be subject to a service
charge assessed as simple interest at the rate equal to the lesser of 1/30 of two percent (2%) of the
amount remaining unpaid each day or the maximum rate of interest allowed by applicable law.
Subtenant acknowledges that it knows the day of the month its payments hereunder are due and
that the grace period commences from the date such payments are due to be made, not the date of
any invoice therefor. Said service charge shall be imposed whether or not a deposit required by
Article 4 below is applied to the amount due.

ARTICLE 4. Security Deposit.

Subtenant shall deposit with Sublandlord, within two (2) business days following the mutual execution of
this Sublease, the sum of $75,420.00 as security for the timely full and faithful performance of every
provision of this Sublease to be performed by Subtenant. If Subtenant breaches any provision of this
Sublease, including but not limited to the payment of rent, Sublandlord may use all or any part of this
security deposit for the payment of any rent or any other sums in default, or to compensate Sublandlord for
any other loss or damage which Sublandlord may suffer by reason of Subtenant’s default. If any portion of
said deposit is so used or applied, Subtenant shall, within five (5) business days after written demand
therefor, deposit cash with Sublandlord in an amount sufficient to restore the security deposit to its original
amount, and Subtenant’s failure to do so shall constitute a material breach of this Sublease. No trust
relationship between Sublandlord and Subtenant shall be created hereby with respect to such security
deposit, and Sublandlord shall not be required to hold such deposit separate from its general accounts.
Subtenant hereby waives the provisions of Section 1950.7 of the California Civil Code, and all other
provisions of law, now or hereafter in force, which (a) establish a time frame within which a landlord must
refund a security deposit under a lease, and/or (b) provide that Sublandlord may claim from a security
deposit only those sums reasonably necessary to remedy defaults in the payment of rent, to repair damage
caused by Subtenant or to clean the Premises, it being agreed that Sublandlord may, in addition, claim those
sums reasonably necessary to compensate Sublandlord for any other loss or damage caused by the default
of Subtenant under this Sublease, including without limitation all damages or rent due upon termination of
this Sublease pursuant to Section 1951.2 of the California Civil Code. If Subtenant performs all of
Subtenant’s obligations hereunder, such deposit, or so much thereof as has not been applied by Sublandlord,
shall be returned to Subtenant (or, at Sublandlord’s option, to the last assignee, if any, of Subtenant’s interest
hereunder), without interest, within thirty (30) days following the expiration or earlier termination of this
Sublease and after Subtenant has vacated the Premises.

ARTICLE 5. Personal Property Taxes.

Subtenant shall pay prior to delinquency all taxes assessed or levied upon fixtures, furnishings, equipment
and all other personal property of Subtenant located in the Premises. In the event any or all of Subtenant’s
fixtures, furnishings, equipment and other personal property shall be assessed and taxed with the property
of Sublandlord, Subtenant shall pay to Sublandlord its share of such taxes within ten (10) days after delivery
to Subtenant by Sublandlord of a statement in writing setting forth the amount of such taxes applicable to
Subtenant’s property. Subtenant shall assume and pay to Sublandlord at the time of paying Basic Rental
any excise, sales, gross receipts or other taxes (other than net income taxes) which may be imposed on or



on account of letting of the Premises or the payment of Basic Rental or any other sums due or payable
hereunder, and which Sublandlord may be required to pay or collect under any law now in effect or
hereinafter enacted. Subtenant shall pay directly to the party or entity entitled thereto all business license
fees, gross receipts taxes and similar taxes and impositions which may from time to time be assessed against
or levied upon Subtenant, as and when the same become due and before delinquency. Notwithstanding
anything to the contrary contained herein, any sums payable by Subtenant under this Article 5 shall not be
included in the computation of tax costs under Article 3(c).

ARTICLE 6. Use.

Subtenant shall use and occupy the Premises only as a robotics manufacturing, distribution and R&D
facility and for any other legally permissible use related to robotics manufacturing, distribution and R&D,
with ancillary uses that generally advance the promotion and accommodation of maritime education,
commerce, navigation and fishery, and/or that specifically advance and promote the Los Angeles
Waterfront and/or Port of Los Angeles as a visitor destination, all in compliance with all laws and
regulations, and Subtenant shall not use or occupy the Premises or cause, permit or suffer the same to be
used or occupied for any other purpose, and Subtenant agrees that it will use the Premises in such a manner
so as not to unreasonably interfere with or infringe the rights of Sublandlord or other subtenants or other
users of the Total Premises. Subtenant shall at its sole cost and expense promptly comply with all laws,
statutes, ordinances and governmental regulations or requirements now in force or which may hereafter be
in force relating to the condition and Subtenant’s use or occupancy of the Premises, including, but not
limited to, all load limits and structural changes directly caused by Subtenant’s improvements or specific
use of the Premises (as distinguished from other industrial/warehouse tenants in general), and subject in
any event to Subtenant’s Limited Compliance Obligation (as defined below). Subtenant shall not do or
cause, permit or suffer to be done anything which will invalidate or increase the cost of any fire and
extended coverage insurance policy covering any of the Total Premises and/or the property located therein
and Subtenant shall comply with all rules, orders, regulations and requirements of any organization which
sets out standards, requirements or recommendations commonly referred to by major fire insurance
underwriters. Subtenant shall promptly upon demand reimburse Sublandlord for any additional premium
charges for such policy by reason of Subtenant’s failure to comply with the provisions of this Article.

ARTICLE 7. Condition of Premises.

Except as otherwise provided in this Sublease, Subtenant hereby agrees that the Premises shall be taken in
an “as is”, “where is” and “with all faults” condition, without any representation or warranty, expressed or
implied, and Subtenant hereby warrants that it has inspected the condition of the Premises and the suitability
of same for Subtenant’s purposes, and Subtenant does hereby waive and disclaim any objection to, cause
of action based upon, or claim that its obligations hereunder should be reduced or limited because of the
condition of the Premises or the Total Premises or the suitability of same for Subtenant’s purposes. Except
as otherwise provided in this Sublease, Subtenant acknowledges that neither Sublandlord nor Master
Landlord nor any agent nor any employee of Sublandlord or Master Landlord has made any representation
or warranty with respect to this Sublease, the Premises or the Total Premises, with respect to the suitability
of either for the conduct of Subtenant’s business or with respect to any other matter. Subtenant hereby

waives Sections 1941 and 1942 of the Civil Code of California or any successor provision of law.

Notwithstanding the foregoing or anything to the contrary contained in this Sublease, Sublandlord shall
deliver the Premises to Subtenant is in the following condition: (a) the Premises shall be vacant, broom-
clean and free from dust and debris, (b) the “Sublandlord Delivery Work™ set forth in Exhibit C-2 shall be
completed in such a manner that Subtenant can lawfully access and use the Premises and commence to
perform Subtenant’s Work, (¢) the mechanical, electrical, plumbing and other project systems serving the
Premises shall be in good working order, (d) the structure of the Premises (including, without limitation,



the roof, bearing walls, foundation, exterior windows and exterior doors) shall be free of material defects,
(e) the Premises shall not contain any Environmentally Regulated Material (including, without limitation,
any hazardous level of mold or fungi) in violation of applicable law or regulation, and (f) Subtenant shall
have reasonable access to the Premises and the parking facilities serving the Premises (collectively, the
“Required Condition”); provided, that, as of the date of Subtenant’s execution of this Sublease, Subtenant
acknowledges that the portion of Required Condition set for in subsections (c), (d), (¢) and (f) above are in
satisfactory condition and will not be considered unsatisfactory in any respect unless there is a material
adverse change in the condition thereof between the date hereof and the Delivery Date. If the Premises is
not in the Required Condition as of the purported Delivery Date, and Subtenant notifies Sublandlord of
such defect within ten (10) business days after taking possession of the Premises or any portion thereof, the
Delivery Date shall not then occur and, instead, the Delivery Date shall occur only upon delivery of the
Premises to Subtenant in the Required Condition, and Sublandlord shall remedy the same at Sublandlord’s
sole cost and expense, and, provided that Subtenant has timely notified Sublandlord of any defect, the period
beginning on the next day after Outside Date and ending on the date the Premises is delivered in the
Required Condition shall be deemed a Sublandlord Delay. Failure to notify Landlord shall be deemed
Subtenant’s acceptance that the Premises is in the Required Condition, subject to Sublandlord’s other
obligations set forth in this Sublease. For the avoidance of doubt, by the Delivery Date, Sublandlord shall
have complied in all material respects with all of its obligations with respect to Environmentally Regulated
Materials, including the removal of such Environmentally Regulated Materials from the Premises, that
Sublandlord is obligated to perform pursuant to the terms of the Master Lease as of the Delivery Date.

Notwithstanding anything to the contrary contained in this Sublease, and without limiting Sublandlord’s
other obligations set forth in this Sublease, Sublandlord represents and warrants that, on the Delivery Date,
the Premises and the common areas will be in compliance with all applicable laws. If, after the Delivery
Date, Sublandlord receives notice from a governmental entity that a portion of the Total Premises or the
common areas that is Sublandlord’s responsibility to repair or maintain under this Sublease is not in
compliance with applicable laws, and if such non-compliance must be remedied in order for Subtenant to
perform Subtenant’s Work and/or use and occupy the Premises for the permitted use, then Sublandlord
shall, at Sublandlord’s cost, cause such specified portion of the Total Premises or common areas to so
comply with applicable laws. Notwithstanding the foregoing, but subject in any event Sublandlord’s
representations, warranties and covenants expressly set forth elsewhere in this Sublease, if such non-
compliance with applicable laws is directly caused by (a) Subtenant’s unique and specific use of the
Premises (as distinguished from general industrial/warehouse uses), or (b) any improvements or alterations
made by Subtenant to the Premises, then Subtenant shall, at its sole cost, either (i) discontinue such use or
remove such improvement or alteration giving rise to such non-compliance, or (ii) at Sublandlord’s election,
promptly cure the non-compliance or promptly reimburse Sublandlord for the reasonable costs incurred to
cure such non-compliance (“Subtenant’s Limited Compliance Obligation”). For the avoidance of doubt, if
a violation of applicable law outside of the Premises is merely discovered in connection with the
performance of any improvements or alterations made by Subtenant to the Premises, Subtenant shall not be
responsible to cure the pre-existing violation of law.

ARTICLE 8. Repair and Alterations.

(a) Except as otherwise provided in this Sublease, Subtenant agrees to accept the Premises strictly in
an “AS IS”, “WHERE IS” and “WITH ALL FAULTS” condition, without any express or implied
warranty as to the safety, condition, compliance with laws or regulations, or fitness for use of the
Premises or any fixtures or appurtenances therein or any common areas to be used in connection
therewith or otherwise. It is understood and agreed that Subtenant shall at its sole cost and expense
promptly comply with all laws, statutes, ordinances and governmental regulations or requirements
now in force or which may hereafter be in force relating to or affecting the condition, use or
occupancy of the Premises, and that, except as otherwise provided in this Sublease, neither
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Sublandlord nor Master Landlord shall have any responsibility to make any alteration, addition,
improvement or repair to the Premises in connection with this Sublease, nor to bear any cost
incident to any such alteration, addition, improvement or repair which may be requested or
undertaken by Subtenant. Notwithstanding the foregoing or anything to the contrary contained in
this Sublease, Subtenant shall not be required to make, or pay for the cost of, any alterations,
improvements, repairs, replacements or other modifications to the Total Premises outside of or
underneath the Premises (including, without limitation, any portion of the parking facilities or path
of travel to the Premises or the Wharf Area, as defined below), the Premises structure (including
the roof, foundation or exterior walls of the Premises), the Premises systems or any structural
portion of the Premises, except to the extent the same are required pursuant to Subtenant’s Limited
Compliance Obligation.

Without limiting the generality of the Incorporated Provisions or the other provisions in this
Sublease, but subject in any event to Subtenant’s Limited Compliance Obligation, Sublandlord
shall, at its sole cost, be specifically required to: (i) make such modifications in or to the Premises
or the Total Premises required to comply with applicable laws to the extent the same constitutes a
correction of pre-existing non-compliance of the Premises or the Total Premises with applicable
laws as of the delivery of possession of the Premises to Subtenant, (ii) make structural
modifications in or to the Premises or the Total Premises required to comply with applicable laws
to the extent that failure to make the same would reasonably be expected to prevent Subtenant from
obtaining a temporary or final certificate of occupancy or jurisdictional equivalent allowing
Subtenant to use and occupy the Premises for the permitted use, and (iii) make any modifications
to the Premises or the Total Premises to the extent required because of the presence of pre-existing
Environmentally Regulated Materials.

Subtenant shall not make any alteration, installation, addition, improvement or other modification
in or to the Premises without first Sublandlord’s having obtained the consent or approval of Master
Landlord if and to the extent required by the Master Lease and Subtenant’s having obtained the
consent or approval of Sublandlord (and Sublandlord’s right to withhold consent or approval shall
be independent of Master Landlord’s right and, if Sublandlord withholds its consent or approval,
Sublandlord shall have no obligation to obtain the consent or approval of Master Landlord). If
Master Landlord and Sublandlord shall consent to or approve of any alteration, installation,
addition, improvement or other modification, then Subtenant shall observe and perform all of the
terms, covenants and conditions of this Sublease, including the Incorporated Provisions, applicable
thereto.

Exhibit C attached hereto sets forth the work plan, rights and obligations of Sublandlord and
Subtenant in connection with certain improvements, alterations, installations, additions, and other
modifications, if any, to be constructed by Sublandlord or Subtenant and the payments by
Sublandlord or Subtenant in connection therewith.

ARTICLE 9. Liens.

Subtenant shall keep the Premises and the Total Premises free from any mechanics’ lien, material man’s
lien, vendor’s lien or any other lien, security interest or encumbrance arising out of any work performed,
materials furnished or obligations incurred by Subtenant, and agrees to defend, indemnify and hold
harmless Sublandlord from and against any such lien, security interest or encumbrance, or any Claim
incurred by Sublandlord in connection with any such lien, security interest or encumbrance. Before
commencing any work of alteration, installation, addition or improvement to the Premises, Subtenant shall
give Sublandlord at least ten (10) business days’ written notice of the proposed commencement of such
work (to afford Sublandlord an opportunity to post appropriate notices of non-responsibility). Subtenant



shall not be required to secure a completion and lien indemnity bond for said work. In the event that there
shall be recorded against the Premises or any of the Total Premises or the property of which the Premises
is a part any claim or lien arising out of any such work performed, materials furnished or obligations
incurred by Subtenant and such claim or lien shall not be removed or discharged within ten (10) days of
filing, Sublandlord shall have the right but not the obligation to pay and discharge said lien, security interest
or encumbrance, without regard to whether such lien, security interest or encumbrance shall be lawful or
correct or to require that Subtenant deposit with Sublandlord in cash, lawful money of the United States,
150% of the amount of such claim, which sum may be retained by Sublandlord until such claim shall have
the right to apply such deposit in discharge of the judgment on said claim and any costs, including attorney’s
fees and costs incurred by Sublandlord, and shall remit the balance thereof to Subtenant.

ARTICLE 10. Utilities.

All general common area utilities will be furnished and paid by Sublandlord and included in common area
maintenance charges pursuant to Article 3(c). Subtenant is solely responsible to initiate service for and pay
all utilities and services for the Premises (but submetering shall be Sublandlord’s responsibility).

ARTICLE 11. Rights of Sublandlord.

Sublandlord and its agents shall have the right to enter the Premises at all reasonable times with one (1)
business day notice, except in the case of emergency in which case no advance notice is required, for the
purpose of examining or inspecting the Premises, serving or posting and Sublandlord keeping posted
thereon notices as provided by law, or which Sublandlord deems necessary for the protection of Sublandlord
or the Total Premises showing the same to prospective subtenants (during the last 6 months of the Sublease)
or purchasers of the Master Lease, in the case of emergency, and for making such alterations, repairs,
improvements or additions to the Premises or to the Total Premises as Sublandlord may deem necessary or
desirable. Notwithstanding the foregoing or anything to the contrary contained in this Sublease, except in
the case of an emergency (in which case Sublandlord shall endeavor to provide reasonable prior notice to
Subtenant in light of the circumstances), Sublandlord shall schedule and be accompanied by a representative
of Subtenant during any such entry into the Premises, and make all such entries during Subtenant’s normal
business hours, or at such other time as may be reasonably requested by Subtenant. Subtenant shall have a
representative present to accompany Sublandlord in any such entry during normal business hours, and
Sublandlord shall not require a representative of Subtenant to accompany Sublandlord for any entry
required in the case of an emergency.

ARTICLE 12. Indemnity of Sublandlord from Liability.

(a) Whenever, pursuant to any of the Incorporated Provisions as incorporated herein, Subtenant is
required to indemnify, defend or hold harmless Sublandlord, Subtenant shall be required also to
indemnify, defend and hold harmless Master Landlord and such other persons as shall be entitled
thereto under the Master Lease. In addition to Subtenant’s obligations under the Incorporated
Provisions, except to the extent caused by the negligence or willful misconduct of Sublandlord or
its employees, agents or contractors, Subtenant shall indemnify, defend and hold harmless
Sublandlord from and against any and all Claims to the extent caused by (i) action taken by
Sublandlord at Subtenant’s request (except to the extent the same is Sublandlord’s duty to perform
under this Sublease), (ii) any failure by Subtenant to observe or perform any of the terms, covenants
or conditions of this Sublease required to be observed or performed by Subtenant, including any
claims, actions, causes of action, losses, damages, liabilities, obligations, costs and expenses
(including attorneys’ fees and costs) which may result from (A) any default under or termination
of the Master Lease arising by reason of any such failure, or (B) any holding over by Subtenant in
the Premises beyond the expiration or earlier termination of this Sublease, including any such



(b)

(c)

(d)

liability with respect to the entire Total Premises arising out of such holding over by Subtenant,
(iii) Subtenant’s use of the Premises or from the conduct of its business or from any activity, of
work or thing which may be caused, permitted or suffered by Subtenant in the Premises or (iv) any
negligence or willful misconduct of Subtenant or any of its agents, contractors, employees or
invitees, patrons, customers or members.

Subtenant hereby assumes all risk of damage to property or injury to persons in or about the
Premises from any cause, and Subtenant hereby waives all claims in respect thereof against
Sublandlord, excepting in all circumstances to the extent where the damage is caused by the
negligence or willful misconduct of Sublandlord or Sublandlord’s employees, agents or
contractors. Except to the extent caused by the negligence or willful misconduct of Sublandlord or
its employees, agents or contractors, Subtenant hereby agrees that Sublandlord shall not be liable
for injury to Subtenant’s business or any loss of income therefrom or for damage to goods, wares,
merchandise or other property of Subtenant, Subtenant’s employees, invitees, customers, or any
other person in or about the Premises; nor shall Sublandlord be liable for injury to the person of
Subtenant, Subtenant’s employees, agents or contractors and invitees, whether such damage or
injury is caused by results from fire, steam, electricity, gas, water or rain or from the breakage,
leakage, obstruction or other defects of pipes, sprinklers, wires, appliances, plumbing, air
conditioning, lighting fixtures, or mechanical or electrical systems or from any other cause, whether
the damage or injury results from conditions arising upon the Premises or upon other portions of
the Total Premises, or from other sources or places, and regardless of whether the cause of the
damage or injury or the means of repairing the same is inaccessible to Sublandlord or Subtenant.
Sublandlord shall not be liable to Subtenant for any damage arising from any act or omission of
any subtenant of the Total Premises.

Sublandlord shall install an electronic surveillance system as reasonably determined by
Sublandlord for the parking areas outside of the Premises as part of Sublandlord’s Work. Subtenant
acknowledges that any election by Sublandlord to provide mechanical surveillance or to post
security personnel in any of the Total Premises is solely in Sublandlord’s discretion; Sublandlord
shall have no liability in connection with the decision whether or not to provide such services and
Subtenant hereby waives all claims based thereon. Except to the extent caused by the negligence
or willful misconduct of a Sublandlord Party, Sublandlord shall not be liable for losses due to theft,
vandalism, or like causes. Except to the extent caused by the negligence or willful misconduct of
a Sublandlord Party, Subtenant shall indemnify, defend and hold harmless Sublandlord from and
against any and all Claims to the extent arising out of any claim made by any employee, licensee,
invitee, contractor, agent, or other person whose presence in, on or about the Premises or the Total
Premises is attendant to the business of Subtenant.

Except to the extent caused by Subtenant’s negligence or willful misconduct, Sublandlord shall
indemnify, protect, defend and hold harmless Subtenant from and against any and all Claims arising
out of, involving, or in connection with any default by Sublandlord under this Sublease beyond any
applicable notice and cure period or the negligence or willful misconduct of Sublandlord or its
employees, agents or contractors. If any action or proceeding is brought against Subtenant by
reason of any of the foregoing matters, Sublandlord shall upon notice defend the same at
Sublandlord’s expense by counsel reasonably satisfactory to Subtenant. Subtenant need not have
first paid any such claim in order to be defended or indemnified.

ARTICLE 13. Insurance.

(a)

Whenever, pursuant to any of the Incorporated Provisions as incorporated herein, Subtenant is
required to furnish insurance to or for Sublandlord, Subtenant also shall be required to furnish such



(b)

(c)

(d)

insurance to or for Master Landlord and such other persons as shall be entitled thereto under the
Master Lease, provided that, in the case of any such other person not named in the Master Lease,
Sublandlord shall have notified Subtenant thereof. Without limiting the Subtenant’s obligations to
maintain insurance under the Incorporated Provisions, Subtenant, shall at all times during the term
of this Sublease, and at its own cost and expense, procure and continue in force the following
insurance coverage: (i) Commercial General Liability Insurance with a combined single limit for
bodily injury and property damages of not less than Five Million Dollars ($5,000,000.00), including
the Broad Form Comprehensive General Liability endorsement form (No. GL0404), products
liability coverage, covering the insuring provisions of this Sublease and the performance of
Subtenant of the indemnity agreements set forth in Article 12 above; (ii) a policy of All Risk
extended coverage and special coverage insurance (all risks), including vandalism and malicious
mischief endorsement, sprinkler leakage coverage and earthquake sprinkler leakage where
sprinklers are provided in an amount equal to the full replacement value new without deduction for
depreciation of all fixtures, furniture, and leasehold improvements installed by or at the expense of
Subtenant; (iii) Insurance on all plate or tempered glass in or enclosing the Premises; for the
replacement and cost of such glass, and (iv) Worker’s Compensation required by law.

All policies of insurance maintained by Subtenant must comply with the requirements of the
Incorporated Provisions. Also, all such policies for such insurance shall be in form and substance
and with an insurer reasonably acceptable to Sublandlord (but such insurer must in any event have
a rating of not less than A-X in Best’s Insurance Guide), shall require at least thirty (30) days’ prior
written notice to Sublandlord for any termination or material alteration during the term of this
Sublease, and shall waive any right of subrogation against Sublandlord or Master Landlord.
Subtenant’s liability insurance shall name as additional insureds and loss payee Sublandlord and
all other persons reasonably designated by Sublandlord from time to time, and shall contain cross-
liability endorsements and shall cover liabilities based on doctrines of strict liability. All such
policies shall be endorsed to agree that Subtenant’s policy is primary and that any insurance covered
by Sublandlord is excess and not contributing with any insurance requirement hereunder.
Subtenant shall furnish to Sublandlord, from the insurance companies, certificates of coverage with
reasonable evidence that such policies are in effect and certificates naming Sublandlord as
additional insured or loss payee, as applicable. Subtenant shall, at least twenty (20) days prior to
the expiration of any such policy, furnish Sublandlord with evidence of the renewal or replacement
thereof.

The minimum limits of policies maintained by Subtenant shall in no event limit the liability of
Subtenant hereunder. Subtenant agrees that if Subtenant does not take out and maintain such
insurance or furnish Sublandlord with renewals, Sublandlord may (but shall not be required to)
procure said insurance on Subtenant’s behalf and charge Subtenant the cost thereof, which amount
shall be payable by Subtenant upon demand with interest from the date such sums are extended.
Subtenant shall have the right to provide such insurance coverage, pursuant to blanket policies
obtained by Subtenant, provided such blanket policies expressly afford coverage to the Premise
and to Subtenant as required by this Sublease.

Sublandlord shall, at Sublandlord’s expense, procure and maintain at all times during the Term of
this Sublease, a policy or policies of insurance covering loss or damage to the portion of the Total
Premises of which the Premises are a part, in the amount of the full replacement cost without
deduction for depreciation thereof (exclusive of Subtenant’s trade fixtures, inventory, personal
property and equipment), providing protection against all perils included within the classification
of fire and extended coverage, vandalism coverage and malicious mischief, sprinkler leakage, water
damage, and special extended coverage on the building. Additionally, Sublandlord may (but shall
not be required to) carry (i) Bodily Injury and Property Damage Liability Insurance and/or Excess



Liability Coverage Insurance; and (ii) Earthquake and/or Flood Damage Insurance; and (iii) Rental
Income Insurance and its election of if required by its lender from time to time during the term
hereof, in such amounts and with such limits as Sublandlord may deem appropriate. The costs of
such insurance shall be included in common area maintenance charges described in Article 3(c).

(e) The parties release each other and their respective authorized representative from any claim for
damage to any person or the Premises, and to the fixtures, personal property, improvements, and
alterations of either Sublandlord or Subtenant, in or on the Premises, and the Total Premises, to the
extent that such claim and damage are insured against under any insurance policies carried by any
of the parties hereto and in force at the time of any such damage. Sublandlord and Subtenant shall
each obtain from their respective insurers under all property and liability insurance now or hereafter
required to be maintained under this Sublease during the term hereof insuring or covering the
Premises or operations therein, a waiver of all rights of subrogation which the insurer of one party
might have against the other party, and Sublandlord and Subtenant shall each indemnify, defend
and hold harmless the other against any and all Claims resulting from the failure to obtain such
waiver.

® Subtenant agrees that it will not at any time, during the term of this Sublease, do anything in or
about the Premises that will in any way tend to increase the insurance rates upon any of the Total
Premises. Subtenant agrees to pay Sublandlord forthwith within ten (10) business days following
written demand the amount of any increase in premiums for insurance against loss by fire or other
casualty that may be charged during the term of this Sublease on the amount of insurance to be
carried by Sublandlord on any of the Total Premises resulting from the foregoing, or from
Subtenant doing any act in or about the Premises that does so increase the insurance rates, whether
or not Sublandlord shall have consorted to such act on the part of Subtenant. If Subtenant installs
upon the Premises any electrical equipment which constitutes an overload of electrical lines of the
Premises, Subtenant shall at its own expense make whatever changes are necessary to comply with
requirements of the insurance underwriters and any governmental authority having jurisdiction
thereover, but nothing herein contained shall be deemed to constitute Sublandlord’s consent to such
overloading. Subtenant shall, at its own expense, comply with all requirements of the insurance
having jurisdiction thereover necessary for the maintenance of reasonable fire and extended
coverage insurance for the Premises, including without limitation thereto, the installation of fire
extinguishers or an automatic dry chemical extinguishing system.

ARTICLE 14. Assignment and Subletting.

Independent of and in addition to any Incorporated Provision, including without limitation the obligation
to obtain the Master Landlord’s consent to any sublease or assignment, Subtenant shall not, either
voluntarily or by operation of law, sell, assign, transfer or hypothecate this Sublease, or sublet the Premises
or any part thereof, or permit the Premises or any part thereof to be occupied by anyone other than Subtenant
or Subtenant’s employees (each, a “Transfer”) without first Subtenant having obtained the consent or
approval of Sublandlord in its reasonable discretion and Sublandlord having obtained the consent or
approval of Master Landlord (and Sublandlord’s right to withhold consent or approval shall be independent
of Master Landlord’s right and, if Sublandlord withholds its consent or approval, Sublandlord shall have
no obligation to obtain the consent or approval of Master Landlord). Any Transfer by Subtenant without
such prior written consent shall be void and shall, at the option of Sublandlord, terminate this Sublease. If
Subtenant is a corporation, limited liability company, partnership, unincorporated association or other
entity, then the sale, assignment, transfer or hypothecation of any stock or other ownership interest in such
corporation, limited liability company, partnership, unincorporated association or other entity shall be
deemed a prohibited Transfer within the meaning and provisions of this Article 14; provided, that the
foregoing shall not apply to a “Permitted Transfer” (as defined in the Addendum). Notwithstanding



anything to the contrary, Sublandlord may condition its consent or approval of any Transfer on any of the
following: (a)ifrequired by Sublandlord in connection with any Transfer that is an assignment or a sublease
for all or substantially all of the Premises for the remainder of the Term, the transferee must enter into a
new sublease directly with Sublandlord in the form requested by Sublandlord, and Subtenant must enter
into any commercially reasonable amendment to or termination of this Sublease in the form requested by
Sublandlord, and/or (b) if required by Sublandlord, Subtenant must pay to Sublandlord all (or any lesser
portion designated by Sublandlord) of the consideration paid or payable by the transferee in excess of the
rent owing under this Sublease, less all actual and reasonable costs incurred (e.g., broker commissions) and
concessions given (e.g., improvement allowances) by Subtenant in connection with such Transfer;
provided, that the foregoing subsections (a) and (b) shall not apply to a Permitted Transfer.

If requested by Subtenant, on a one-time basis only, Sublandlord shall assist Subtenant in Subtenant’s
subleasing efforts, at no cost, expense or liability to Sublandlord, by marketing and attempting to find a
suitable sub-subtenant for portions of the Premises that Subtenant desires to sub-sublease (for such
purposes, the “Potential Sub-Sublease Premises”), including, without limitation, contacting and sharing
marketing materials prepared by Subtenant with other tenants in the Total Premises and other potential
subtenants interested in the Total Premises); provided, however, if the square footage of the Potential Sub-
Sublease Premises is greater than fifty percent (50%) of the entire Premises, then Sublandlord shall have
the right, but not the obligation, to recapture the Potential Sub-Sublease Premises and terminate this
Sublease with respect thereto by delivering written notice to Subtenant; provided, further Subtenant shall
have the right to rescind such termination by notice to Landlord (to be given, if at all, no later than ten (10)
business days after receipt of Landlord’s notice), at which time this Sublease shall continue to remain in
full force and effect and the terms of this paragraph shall thereafter be null, void and of no further force and
effect. If, despite the reasonable efforts of Sublandlord and Subtenant, Subtenant fails to enter into a sub-
sublease or other occupancy agreement for the Potential Sub-Sublease Premises within six (6) months of
publicly marketing the Potential Sub-Sublease Premises for sublease (the “Marketing Period”), then,
Sublandlord agrees, on a one-time basis only, to abate fifty percent (50%) of the Monthly Basic Rental for
the Potential Sub-Sublease Premises for the months that are not otherwise subject to the Basic Rental
Abatement Months pursuant to Sections 3 of the Addendum, beginning on the first full calendar month
after the Marketing Period and ending upon the earlier to occur of the date that is six (6) months after the
expiration of the Marking Period (the “Partial Abatement Expiration Date”) or date of any sublease for the
Premises. If Subtenant fails to enter into a sub-sublease or other occupancy agreement for the Potential
Sub-Sublease Premises before the Partial Abatement Expiration Date, then, provided that Subtenant has
exhausted all reasonable efforts therefor, Subtenant shall elect, within ten (10) days after the Partial
Abatement Expiration Date, to either (i) terminate this Sublease with respect to the Potential Sub-Sublease
Premises and surrender and return the Potential Sub-Sublease Premises to Sublandlord (with Subtenant
responsible for all costs to demise the Potential Sub-Sublease Premises), or (ii) keep the Potential Sub-
Sublease Premises as part of the Premises hereunder and re-commence paying full Monthly Basic Rental
therefor, and in any event Monthly Basic Rental shall no longer be abated for any reason under this
paragraph. If an Event of Default is continuing on the Partial Abatement Expiration Date, then Subtenant
shall be deemed to have elected option (ii) above.

ARTICLE 15. Damage or Destruction.

(a) In the event of damage or destruction to the Premises or to the Total Premises or any part thereof,
the Master Lease shall either continue or terminate with respect to the Premises pursuant to the
terms thereof.

(b) If the Master Lease terminates, this Sublease shall also terminate and Subtenant shall not be entitled
to any insurance proceeds or other remuneration except for insurance proceeds from insurance
policies it purchased for its personal property.



(c)

If the Master Lease does not terminate, then Sublandlord shall promptly commence the necessary
repair or restoration of the Total Premises, including that portion of the Premises, suffering damage
or destruction, but only to the extent insurance proceeds are available therefor and to the extent
required of Sublandlord under the terms of the Master Lease; provided, however, that Sublandlord
shall have no responsibility whatsoever to Subtenant for the repair or restoration of the tenant
improvements in the Premises. If the Master Lease is not terminated, Subtenant shall be required
to repair or replace the Subtenant’s property at Subtenant’s sole cost and expense. Subtenant shall
be entitled to a proportional and equitable reduction or abatement of rent for any period during
which Subtenant is unable to use the Premises, in whole or in part, due to the repairs or restoration
required under this paragraph. Upon request by Subtenant, Sublandlord shall provide Subtenant
with its reasonable estimate to complete the repairs and restoration required under this Sublease.
If Sublandlord estimates the repairs and restoration of the Premises will exceed nine (9) months
after such damage or destruction, Subtenant and Sublandlord shall have the right to terminate this
Sublease by giving at least thirty (30) days’ prior written notice to the other. Further, if the Premises
are not repaired or restored on or before the date twelve (12) months after such damage or
destruction, then either party hereto may terminate this Sublease by giving at least thirty (30) days’
prior written notice to other party hereto prior to such restoration; provided, Sublandlord may
nullify said termination if Sublandlord competes its repairs and delivers the Premises to Subtenant
within said thirty (30) day period. If the damage or destruction occurs during the last year of the
Term, Subtenant and Sublandlord shall have the right to terminate this Sublease by giving at least
thirty (30) days’ prior written notice to the other. With respect to any damage which Sublandlord
is obligated to repair or elects to repair, Subtenant, as a material inducement to Sublandlord entering
into this Sublease, irrevocably waives and releases its rights under the provisions of Sections
1932(2) and 1933(4) of the California Civil Code.

ARTICLE 16. Eminent Domain.

(a)

(b)

(c)

In the event a proceeding in eminent domain or condemnation is instituted against the Total
Premises or any part thereof, the Master Lease shall either continue or terminate according to the
terms thereof.

If the Master Lease terminates, this Sublease shall also terminate and Subtenant shall not be entitled
to any award of damages for Subtenant’s interest in the Premises, other than for the taking of
Subtenant’s tenant improvements, alterations, additions, personal property, furniture, equipment
and fixtures, all other sums being paid to the Sublandlord or Master Landlord, as their respective
interests may appear. Nothing herein shall prevent Subtenant from brining a separate action for the
foregoing.

If all of the Premises have not been condemned or taken and Subtenant’s access to and use of the
Premises is not materially affected as determined by Subtenant in its sole but good faith discretion,
then this Sublease shall continue in full force and effect except that the rent payable hereunder shall
be reduced by the greater of (a) a proportional reduction of rent based on the square footage of the
Premises, or (b) to the extent that rent applicable to the Premises is equitably reduced under the
terms of the Master Lease. If Subtenant determines that such partial condemnation or taking
materially affects Subtenant’s access or use of the Premises, Subtenant may terminate this Sublease
by delivering at least thirty (30) days prior written notice to Sublandlord. Neither Subtenant nor
Sublandlord shall have any responsibility or obligation to rebuild or restore the Premises.
Subtenant shall be entitled to a reduction or abatement of rent for any period during which
Subtenant is unable to use the Premises, in whole or in part, due to the condemnation or taking.



ARTICLE 17. Subordination.

This Sublease is subject and subordinate to all ground or underlying leases (including, without limitation,
the Master Lease), mortgages and deeds of trust which now affect the Premises or the Total Premises and,
provided that Sublandlord shall use commercially reasonable efforts, at no cost, expense or liability to
Sublandlord, to obtain a commercially reasonable non-disturbance agreement from such lessor and/or the
holders of any such mortgage or deed of trust, to all renewals, modifications, consolidations, replacements
and extensions thereof; provided, however, if the lessor under any such lease or the holder or holders of
any such mortgage or deed of trust shall advise Sublandlord that it desires or requires this Sublease to be
prior and superior thereto, upon written request of Sublandlord to Subtenant, Subtenant agrees to promptly
execute, acknowledge and deliver any and all commercially reasonable documents or instruments which
Sublandlord or such lessor, holder or holders deem necessary or desirable for purposes thereof. Sublandlord
shall have the right to cause this Sublease to be and become and remain subject and subordinate to any and
all ground or underlying leases, mortgages or deeds of trust which may thereafter be executed covering the
Premises or the Total Premises or any renewals, modifications, consolidations, replacements or extensions
thereof, for the full amount of all advances made or to be made thereunder and without regard to the time
or character of such advances, together with interest thereon and subject to all the terms and provisions
thereof, provided, however, that Subtenant agrees, within ten (10) business days after Sublandlord’s written
request therefor, to execute, acknowledge and deliver upon request any and a subordination, non-
disturbance and attornment agreement requested by Sublandlord to assure the subordination and non-
disturbance of this Sublease to any such mortgages, deed of trust, or leasehold estates.

ARTICLE 18. Default.

Each of the following acts or omissions of Subtenant or of any guarantor of Subtenant’s performance
hereunder, or occurrence, shall constitute an “Event of Default.”

(a) The occurrence of any of the events specified in Section 9.1 of the Master Lease; provided that, for
purposes of this Article 18, “City” shall be read as “Sublandlord,” “Tenant” shall be read as
“Subtenant,” and “Agreement” shall be read as “this Sublease”.

(b) Failure or refusal to pay Basic Rental, Additional Fees or any other amount provided hereunder
within five (5) business days after written notice from Sublandlord to Subtenant of such failure
(such notice shall constitute the notice required under Section 1161(2) of the California Code of
Civil Procedure and Sublandlord shall not be required to provide to Subtenant any other notice
under Section 1161(2) of the California Code of Civil Procedure);

(©) Failure to perform or observe any other covenant or condition of this Sublease to be performed or
observed within thirty (30) days after delivery of written notice from Sublandlord to Subtenant of
such failure (such thirty (30) days’ notice shall constitute any notice required under Section 1161(2)
of the California Code of Civil Procedure and Sublandlord shall not be required to provide to
Subtenant any other notice under Section 1161 of the California Code of Civil Procedure);

(d) Abandonment (as defined under California law) or failure to accept tender of possession of the
Premises or any signification portion thereof;

(e) The taking in execution or by similar process of law (other than by eminent domain) of the estate
hereby created;

® The filing by Subtenant or any guarantor hereunder in any court pursuant to any statute of a petition
in bankruptcy or insolvency or for reorganization or arrangement of for the appointment of a



(2

receiver of all or a portion of Subtenant’s property; the filing against Subtenant or any guarantor
hereunder of any such petition, or the commencement of a proceeding for the appointment of a
trustee, receiver or liquidator for Subtenant, or for any guarantor hereunder, or of any of the
property of either, or a proceeding by any governmental authority for the dissolution or liquidation
of Subtenant or any guarantor hereunder, if such proceeding shall not be dismissed or trusteeship
discontinue within thirty (30) days after commencement of such proceeding or the appointment of
such trustee or receiver; or the making by Subtenant or any guarantor hereunder of an assignment
for the benefit of creditors. Subtenant hereby stipulates to the lifting of the automatic stay in effect
and relief from such stay for Sublandlord in the event Subtenant files a petition under the Federal
Bankruptcy laws, for the purpose of Sublandlord pursuing its rights and remedies against Subtenant
and/or a guarantor of this Sublease; or

Subtenant’s failure to cause to be released any mechanics liens filed against the Premises or the
Total Premises within twenty (20) days after the date the same shall have been filed or recorded.

ARTICLE 19. Remedies.

(a)

(b)

In the event of any such default by Subtenant as provided in Article 18, above, Sublandlord shall
have, in addition to all other rights and remedies set forth in this Sublease or available at law or in
equity, the same rights and remedies against Subtenant as Master Landlord has against Sublandlord
as tenant under the Incorporated Provisions of the Master Lease.

In the event of a default under this Sublease as provided in Article 18 above, Sublandlord may
exercise all of its remedies as may be permitted by law, including but not limited to the remedies
provided by Section 1951.2 of the California Civil Code and Section 1951.4 of the California Civil
Code (Sublandlord has the remedy described in California Civil Code Section 1951.4).
Sublandlord may continue this Sublease in effect after Subtenant’s breach and abandonment and
recover rent as it become due, if the Subtenant has the right to sublet or assign, subject only to
reasonable limitations. Those remedies include, without limitation, the following:

(1) Terminate Subtenant’s right to possession of the Premises by any lawful means, in
which case this Sublease and the term hereof shall terminate and Subtenant shall immediately
surrender possession of the Premises to Sublandlord. In such event Sublandlord shall be entitled
to recover from Subtenant: (A) the worth at the time of the award of the unpaid rent which had
been earned at the time of termination; (B) the worth at the time of award of the amount by which
the unpaid rent which would have been earned after termination until the time of award exceeds
the amount of such rental loss that the Subtenant proves could have been reasonably avoided;
(C) the worth at the time of award of the amount by which the unpaid rent for the balance of the
term after the time of award exceeds the amount of such rental loss that the Subtenant proves could
be reasonably avoided; and (D) any other amount necessary to compensate Sublandlord for all the
detriment proximately caused by the Subtenant’s failure to perform its obligations under this
Sublease or which in the ordinary course of things would be likely to result therefrom, including
but not limited to the cost of recovering possession of the Premises, expenses of reletting, including
necessary renovation and alteration of the Premises, reasonably attorneys’ fees, and that portion of
the leasing commission paid by Sublandlord applicable to the unexpired term of this Sublease. The
worth at the time of award of the amount referred to in provision (C) of the prior sentence shall be
computed by discounting such amount at the discount rate of the Federal Reserve Bank of San
Francisco at the time of award plus one percent. Efforts by Sublandlord to mitigate damages caused
by Subtenant’s Event of Default or breach of this Sublease shall not waive Lessor’s right to recover
damages under this Paragraph. If termination of this Sublease is obtained through the provisional
remedy of unlawful detainer, Sublandlord shall have the right to recover in such proceeding the



(c)

(d)

(e)

Q)

unpaid rent and damages as are recoverable therein, or Sublandlord may reserve therein the right
to recover all or any part thereof in a separate suit for such rent and/or damages.

(i1) Sublandlord may continue this Sublease in effect after Subtenant’s breach and
abandonment and recover rent as it becomes due, because the Subtenant has the right to sublet or
assign, subject only to reasonable limitations. Notwithstanding anything to the contrary set forth
herein, Sublandlord’s re-entry to perform acts of maintenance or preservation of or in connection
with efforts to re-let the Premises or any portion thereof, or the appointment of a receiver upon
Sublandlord’s initiative to protect Sublandlord’s interest under this Sublease shall not terminate
Subtenant’s right to possession of the Premises or any portion thereof and, until Sublandlord does
elects to terminate this Sublease, this Sublease shall continue in full force and effect and
Sublandlord may enforce all of Sublandlord’s rights and remedies hereunder including, without
limitation, the right to recover from Subtenant as it becomes due hereunder all rent, additional fees,
additional rent and other charges required to be paid by Subtenant under the terms hereof.

Nothing in this Article 19 and no remedy described in this Article 19, including, without limitation,
a termination of the Sublease, shall be deemed to affect Sublandlord’s rights and Subtenant’s
obligations under the indemnification, defense and hold harmless provisions of this Sublease, and
such indemnification, defense and hold harmless obligations of Subtenant shall survive the
termination or expiration of this Sublease.

All rights, powers and remedies of Sublandlord hereunder and under any other agreement now or
hereafter in force between Sublandlord and Subtenant shall be cumulative and not alternative and
shall be in addition to all rights, powers and remedies given to Sublandlord by law, and the exercise
of one or more rights or remedies shall not impair Sublandlord’s right to exercise any other right
or remedy.

Any amount due from Subtenant to Sublandlord hereunder which is not paid when due shall bear
interest at the lower of 10% per annum or the maximum lawful rate of interest from the due date
until paid, unless otherwise specifically provided herein, but the payment of such interest shall not
excuse or cure any default by Subtenant under this Sublease. In addition to such interest: (a) if
Basic Rental is not paid within 5 days after the same is due, a late charge equal to 10% of the
amount overdue, shall be assessed and shall accrue for each calendar month or part thereof until
such rental, including the late charge is paid in full, which late charge Subtenant hereby agrees is a
reasonable estimate of the damages Sublandlord shall suffer as a result of Subtenant’s late payment
and (b) an additional charge of $25 shall be assessed for any check given to Sublandlord by or on
behalf of Subtenant which is not honored by the drawee thereof;, which damages include
Sublandlord’s additional administrative and other costs associated with such late payment and
unsatisfied checks and the parties agree that it would be impracticable or extremely difficult to fix
Sublandlord’s actual damage in such event. Such charges for interest and late payments and
unsatisfied checks are separate and cumulative and are in addition to and shall not diminish or
represent a substitute for any or all of Sublandlord’s rights or remedies under any other provision
of this Sublease. If, in a singular instance, a Subtenant should provide a check that is not honored,
said Subtenant shall be assessed the charge or charges mentioned above, but may continue to pay
rent with a personal or business check. If any additional instances of insufficient funds occur, the
Subtenant shall, from that point forward to the expiration of the term of this Sublease, pay all
monies due by cash or cashier’s check.

All covenants and agreements to be performed by Subtenant under any of the terms of this Sublease
shall be performed by Subtenant at Subtenant’s sole cost and expense and without any abatement
of rent, except as otherwise provided in this Sublease. If Subtenant shall fail to pay any sum of



money, other than rent, required to be paid by it hereunder or shall fail to perform any other act on
its part to be performed hereunder, and such failure shall continue beyond any applicable period of
notice set forth in this Sublease, Sublandlord may, but shall not be obligated to do so, and without
waiving or releasing Subtenant from any obligations of Subtenant, make any such payment or
perform any such other act on Subtenant’s part to be made or performed as is in this Sublease
provided. All sums so paid by Sublandlord and all reasonably incidental costs, together with
interest thereon at the rate of ten percent (10%) per annum from the date of such payment by
Sublandlord, shall be payable to Sublandlord on demand and Subtenant covenants to pay any such
sums, and Sublandlord shall have (in addition to any other right or remedy of Sublandlord) the
same rights and remedies in the event of the nonpayment thereof by Subtenant as in the case of
default by Subtenant in the payment of the rent.

ARTICLE 20. Transfer of Sublandlord’s Interest.

In the event of any transfer of Sublandlord’s interest in the Premises or in any real property of which the
Premises are a part (such as a transfer of the tenant’s interest under the Master Lease), other than a transfer
for security purposes only, the transferor shall notify Subtenant of such transfer and the transferor shall be
automatically relieved of any and all obligations and liabilities on the part of Sublandlord from and after
the date of such transfer, including without limitation the obligation of Sublandlord under Article 4 above
to return the security deposit as provided therein as long as Sublandlord transfers or credits the security
deposit to the transferee.

ARTICLE 21. Broker.

In connection with this Sublease, Sublandlord and Subtenant each represents and warrants and represents
to the other that, except for Stan Gerlach and Jeff Gerlach of CBRE, Inc. (“Subtenant’s Broker”), it knows
of no person or entity who is or might be entitled to a commission, finder’s fee or other like payment in
connection herewith and does hereby agree to indemnify, defend and hold harmless the other from and
against any and all Claims that such party may incur should such warranty and representation prove
incorrect, inaccurate or false. Subtenant shall be solely responsible for any commission or other
compensation payable to Subtenant’s Broker, subject only to Subtenant’s right to apply credits against Basic
Rental as set forth in the Addendum to this Sublease. For the avoidance of doubt, Sublandlord is not
represented by a broker.

ARTICLE 22. Parking.

Subtenant shall have the right, beginning on the Delivery Date and continuing through the Term, to use (a)
the public street parking located in front of and adjacent to the Premises on a first-come, first-served basis,
and (b) parking spaces on an undifferentiated basis within the spaces in the improved parking lot located at
210 East 22" Street, Los Angeles, California to the extent the Master Landlord makes such spaces available
to Sublandlord under the Master Lease, at the rates and subject to the terms and conditions set forth in the
Master Lease. Such spaces are available to Sublandlord, other tenants, other subtenants, and the public at
large, and each user shall be subject to the parking fees, if any, as may be charged for such use. Such
parking rights are subject to change in accordance with Section 3.11 of the Master Lease.

ARTICLE 23. Waiver.

No waiver by Sublandlord of any provisions of this Sublease shall be deemed to be a waiver of any other
provision or of any subsequent breach by Subtenant of the same or any other provision. No provision of
this Sublease may be waived, except by an instrument in writing executed by the waiving party.
Sublandlord’s consent to or approval of any act by Subtenant requiring Sublandlord’s consent or approval



shall not be deemed to render unnecessary the obtaining of Sublandlord’s consent to or approval of any
subsequent act of Subtenant, whether or not similar to the act so consented to or approved. No act or thing
done by Sublandlord or Sublandlord’s agents during the term of this Sublease shall be deemed an
acceptance of a surrender of the Premises, and no agreement to accept such surrender shall be valid unless
in writing and signed by Sublandlord. Any payment by Subtenant or receipt by Sublandlord of an amount
less than the total amount then due hereunder shall be deemed to be in partial payment only thereof and not
a waiver of the balance due or an accord and satisfaction, notwithstanding any statement or endorsement to
the contrary on any check or any other instrument delivered concurrently therewith or in reference thereto.
Accordingly, Sublandlord may accept any such amount and negotiate any such check without prejudice to
Sublandlord’s right to recover all balances due and owing and to pursue its other rights and remedies against
Subtenant under this Sublease, regardless of whether Sublandlord makes any notation on such instrument
of payment or otherwise notifies Subtenant that such acceptance or negotiation is without prejudice to
Sublandlord’s rights.

ARTICLE 24. Estoppel Certificate.

Subtenant shall, at any time and from time to time, upon not less than ten (10) business days’ prior written
notice from Sublandlord, execute, acknowledge and deliver to Sublandlord a factually correct statement in
writing certifying (a) that this Sublease is unmodified and in full force and effect (or, if modified, stating
the nature of such modification and certifying that this Sublease, as modified, is in full force and effect),
(b) the current amount of rentals and other charges owing by Subtenant hereunder and dates to which such
rentals and other charges are paid, and the amount of Subtenant’s security deposit, (c) that there is not, to
Subtenant’s knowledge, any uncured default on the part of Sublandlord hereunder, and no event,
circumstance or condition then in existence which, with the passage of time or notice or both, would
constitute a default on the part of Sublandlord hereunder, or specifying such defaults, events or conditions,
if any are claimed, and (d) such other matters as Sublandlord may reasonable request. It is expressly
understood and agreed that any such statement may be relied upon by Sublandlord and any prospective
purchaser or encumbrancer of all or any portion of the Total Premises. Subtenant’s failure upon
Sublandlord’s request to deliver such statement within such time shall, at the option of Sublandlord,
constitute a material default under this Sublease. Furthermore, Subtenant’s failure to deliver such statement
within such time shall constitute an admission by Subtenant that all statements contained therein are true
and correct. Subtenant agrees to execute all documents required in accordance with this Article 24 within
ten (10) business days after delivery of said documents and the failure to execute such documents within
ten (10) business days shall entitle Sublandlord to execute such documents on behalf of Subtenant as
Subtenant’s attorney-in-fact. Subtenant does hereby make, constitute and irrevocably appoint Sublandlord
as Subtenant’s attorney-in-fact and Subtenant’s name, place and stead to execute such documents pursuant
to this Article, in the event of such failure. Such power, being coupled with an interest, is irrevocable.

ARTICLE 25. Liability of Sublandlord.

Subtenant agrees to look solely to Sublandlord’s interest in the Premises (or the proceeds thereof) for the
satisfaction of any remedy of Subtenant for the collection of a judgment (or other judicial process) requiring
the payment of money by Sublandlord hereunder, and no other property or asset of Sublandlord, no property
or asset of Master Landlord, or no property or asset any officer, director, shareholder, partner, member,
trustee, agent, servant, employee or other representative of Sublandlord or Master Landlord, shall be subject
to levy, execution or other enforcement procedure for the satisfaction of Subtenant’s remedies under or
with respect to this Sublease, the relationship of Sublandlord and Subtenant hereunder, or Subtenant’s use
or occupancy of the Premises.



ARTICLE 26. Reserved.

ARTICLE 27. Environmentally Regulated Material.

(a)

(b)

(c)

(d)

(e)

Subtenant shall perform all obligations under the Incorporated Provisions, and comply with the
Incorporated Provisions related to “Environmentally Regulated Material” described in the Master
Lease, including, without limitation, Section 6 of the Master Lease to the extent included in the
Incorporated Provisions.

In addition and not in limitation of the indemnification provisions set forth in the Incorporated
Provisions, Subtenant shall indemnify, defend and hold harmless Sublandlord and Master Landlord
from and against any and all Claims to the extent caused by any default by Subtenant under the
Incorporated Provisions related to any “Environmentally Regulated Material” (defined in the
Master Lease) or any transportation, storage, installation, use, generation, manufacture, treatment,
disposal, discharge, spill, or release of any Environmentally Regulated Material in, on, under,
about, from or to the Premises during the Term of this Sublease to the extent caused by Subtenant
or its employees, agents or contractors. Such Claims include, without limitation, diminution in
value of the Total Premises or the Master Lease, default under or termination of the Master Lease,
loss or restriction of use of any of the Total Premises, adverse impact on marketing of space in the
Total Premises, costs incurred in connection with any investigation of site conditions or any
cleanup, remedial, removal, or restoration work required by any federal, state, or local
governmental agency or political subdivision or by Master Landlord because of Environmentally
Regulated Material present in the soil or ground water on or under the Total Premises.

If Sublandlord pays or is required to pay any amount under the Master Lease or otherwise in
connection with Environmentally Regulated Material, then such amount shall not be a common
area maintenance charge or included as Additional Fees.

Subtenant agrees that it would not be unreasonable for Sublandlord to withhold its consent to any
proposed Transfer if (i) the anticipated use of the Premises after such Transfer involves the
transportation, storage, installation, use, generation, manufacture, treatment, disposal, discharge,
spill, or release of any Environmentally Regulated Material, except to the extent approved in
writing by Sublandlord and Master Landlord; (ii) the proposed user after such Transfer has been
required by any other landlord, lender, or governmental authority to take remedial action in
connection with Environmentally Regulated Material, or (iii) the proposed user after such Transfer
is subject to an enforcement order issued by any governmental authority in connection with the use,
disposal, or storage of an Environmentally Regulated Material.

Sublandlord hereby represents to Subtenant that, to Sublandlord’s actual knowledge, as of the
Effective Date, (a) Master Landlord has taken all action required of Master Landlord under the
Master Lease to be performed on or prior the Effective Date to remove and/or remediate any
Environmentally Regulated Material in the Premises, and (b) Sublandlord has taken all action
required of Sublandlord under the Master Lease, including, without limitation, Section 3.3.5 of the
Master Lease and Section 12.1.4 of Master Lease, to remove and/or remediate any Environmentally
Regulated Material in the Premises. Notwithstanding anything to the contrary contained in this
Sublease, the liability of Subtenant, and any indemnity provided by Subtenant under this Sublease
with respect to Environmentally Regulated Material, shall not extend to (i) any Environmentally
Regulated Material that exist in, on, under or about the Premises and/or the Total Premises prior to
the Delivery Date, or (ii) any Environmentally Regulated Material that was placed or released in,
on, under or about the Premises and/or the Total Premises by any person or entity other than
Subtenant or its employees, agents or contractors and such release was not the result of any



negligence, willful misconduct or other breach of this Sublease by Subtenant or any of its
employees, agents or contractors.

ARTICLE 28. Surrender of Premises; Removal of Property.

(a)

(b)

(©)

(d)

The voluntary or other surrender of this Sublease by Subtenant to Sublandlord, or a mutual
termination hereof, shall not work a merger, and shall at the option of Sublandlord, operate as an
assignment to it of any or all sub-subleases or sub-subtenancies affecting the Premises.

Upon the expiration of the Term of this Sublease, or upon any earlier termination of this Sublease,
Subtenant shall comply with all of Subtenant’s obligations under the Incorporated Provisions in
connection with the surrender or vacation of the Premises, Subtenant shall quit and surrender
possession of the Premises to Sublandlord in as good order and condition as the same are now and
hereafter may be improved by Sublandlord or Subtenant, reasonable wear and tear excepted, and
shall, without cost or expense to Sublandlord, remove or cause to be removed from the Premises
all debris and rubbish, all furniture, equipment, and other articles of personal property owned by
Subtenant, and all similar articles of any other persons claiming under Subtenant unless
Sublandlord exercises its option to have any sub-subleases or sub-sub tenancies assigned to it, and
Subtenant shall repair all damage to the Premises resulting from the removal of such items to be
removed.

Whenever Sublandlord shall re-enter the Premises as provided in this Sublease, any property of
Subtenant not removed by Subtenant upon the expiration of the term of this Sublease (or within
forty-eight (48) hours after a termination by reason of Subtenant’s default), as provided in this
Sublease, shall be considered abandoned and Sublandlord may remove any or all of such items and
dispose of the same in any manner or store the same in a public warehouse or elsewhere for the
account and at the expense and risk of Subtenant, and if Subtenant shall fail to pay the cost of
storing any such property after it has been stored for a period of ninety (90) days or more,
Sublandlord may sell any or all of such property at public or private sale, in such manner and at
such times and places as Sublandlord, in its sole and absolute discretion, may deem proper, without
notice to or demand upon Subtenant, for the payment of all or any part of such charges of the
removal of any such property, and shall apply the proceeds of such sale: first, to the cost and
expense of such sale, including reasonable attorney’s fees for services rendered; second, to the
payment of the cost of or charges for storing any such property; third, to the payment of any other
sums of money which may then or thereafter be due to Sublandlord from Subtenant under any of
the terms hereof; and fourth, the balance, if any, to Subtenant.

Any and all fixtures, equipment, alterations, additions and improvements installed by Subtenant
must be removed by Subtenant from the Premises prior to the last day of the Term or the termination
of this Sublease, unless Sublandlord instructs Subtenant otherwise. Notwithstanding the foregoing
or anything to the contrary contained in this Sublease, upon the expiration or earlier termination of
this Sublease, Subtenant shall not be required to: (i) remove or restore any improvement that existed
within the Premises on the Delivery Date, (ii) remove or restore any Subtenant’s Work shown on
the Final Space Plan (and none of the foregoing shall be removed by Subtenant and shall become
part of the Premises and the property of Sublandlord upon expiration or termination of this
Sublease), (iii) remove or restore any change orders to Subtenant’s Work unless Sublandlord
notifies Subtenant in writing of such obligation at the time when Sublandlord approves such change
order to Subtenant’s Work (provided that Sublandlord may not demand such removal or restoration
for ordinary and customary general office, warehouse or industrial improvements), or (iv) remove
any telephone, data cabling or related conduits from the Premises. All fixtures, equipment,
improvements, alterations and/or appurtenances attached to or built into the Premises prior to or



during the Term shall be and remain part of the Premises and shall not be removed by Subtenant at
the end of the Term; provided, that Subtenant shall remove Subtenant’s trade fixtures, furniture,
equipment and other personal property, even if the same is shown on the Final Space Plan.

ARTICLE 29. Miscellaneous.

(a)

(b)

(c)

Severability; Entire Agreement. Any provision of this Sublease which shall prove to be invalid,
void, or illegal shall in no way affect, impair or invalidate any other provision hereof and such other
provisions shall remain in full force and effect. This Sublease and the exhibits and any rider
attached hereto constitute the entire agreement between the parties hereto with respect to the subject
matter hereof, and no prior agreement or understanding pertaining to any such matter shall be
effective for any purpose. No provision of this Sublease may be amended or supplemented except
by an agreement in writing signed by the parties hereto or their permitted successors in interest.
This Sublease shall be construed, interpreted, enforced and governed under and by the laws of the
State of California, without reference to choice of law rules. Any action or proceeding arising out
of or related to this Sublease shall be filed and litigated in the state or federal courts located in the
County of Los Angeles, State of California, in the judicial district mandated by applicable court
rules. If Sublandlord or Subtenant files or attempts to litigate an action in violation of this Article
29(a), the other party hereto shall be entitled to recover reasonable costs and attorneys’ fees incurred
to enforce this Article 29(a).

Attorney’s Fees.

(1) In the event of litigation or any other situation requiring the use of an attorney by
Sublandlord, including without limitation all collection costs, between Subtenant and Sublandlord
under this Sublease, the prevailing party shall be entitled to recover its court costs and the fees of
its attorneys in such litigation in such amount as the court may adjudge reasonable.

(i1) If Subtenant or Sublandlord shall bring any action for any relief against the other,
declaratory or otherwise, arising out of or under this Sublease, including any suit by Sublandlord
for the recovery of rent of possession of the Premises, the losing party shall pay the successful party
a reasonable sum for attorney’s fees which shall be deemed to have accrued on the commencement
of such action and shall be paid whether or not such action is prosecuted to judgment.

(ii1) Should Sublandlord, without fault on Sublandlord’s part, be made a party to any
litigation instituted by Subtenant or by any third party against Subtenant, or by or against any person
holding under or using the Premises by license of Subtenant, or for the foreclosure of any lien for
labor or material furnished to or for Subtenant or any such other person or otherwise arising out of
or resulting from any act or transaction of Subtenant or of any such other person, Subtenant
covenants to indemnify, defend and hold harmless Sublandlord from any and all Claims against
Sublandlord, the Premises or any of the Total Premises in connection with any of the foregoing.

(iv) Reasonable attorney’s fees shall include fees for services rendered prior to the
commencement of any such action or litigation and, when legal services are rendered by an attorney
at law who is an employee of a party, shall be determined as to amount, including overhead, by
consideration of the same factors, including but not limited by, the importance of the matter, time
applied, difficulty and results, as are considered when an attorney not in the employ of a party is
engaged to render such service.

Time of Essence. Each of Subtenant’s covenants herein is a condition and time is of the essence
with respect to the performance of every provision of this Sublease and the strict performance of
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each shall be a condition precedent to Subtenant’s right to remain in possession of the Premises or
to have this Sublease continue in effect.

Headings. The article headings contained in this Sublease are for convenience only and do not in
any way limit or amplify any term or provision hereof. The terms “Sublandlord” and “Subtenant’
as used herein shall include the plural as well as the singular, the neuter shall include the masculine
and feminine genders and the obligations herein imposed upon Subtenant shall joint and several as
to each of the persons, firms or corporations of which Subtenant may be composed.

Rules and Regulations. Subtenant shall observe faithfully and comply strictly with any rules and
regulations attached to this Sublease and made a part hereof, and such other rules and regulations
as Sublandlord may from time to time reasonably adopt for the use, safety, care and cleanliness of
the Total Premises or the Premises, the facilities thereof, or the preservation of good order therein.
Sublandlord shall not be liable to Subtenant for violation of any such Rules and Regulations, or for
the breach of any covenant or condition in any sublease by any other subtenant in the Total
Premises. A waiver by Sublandlord of any rule or regulation for any other subtenant shall not
constitute nor be deemed a waiver of the rule or regulation for this Subtenant.

Rent. All payments required to be made by Subtenant hereunder shall be deemed to be rent,
whether or not described as such

Successors and Assigns. Subject to the provisions of Article 14 hereof, all of the covenants,
conditions and provisions of this Sublease shall be binding upon and shall inure the benefit of the
parties hereto and their representative heirs, personal representatives, successors and assigns.

No Third Parties Benefited. This Sublease is made for the purpose of setting forth certain rights
and obligations of Sublandlord and Subtenant, and no other person shall have any rights hereunder
or by reason hereof; provided, however, that Master Landlord shall be entitled to the benefit of
provisions of this Sublease pertaining to Master Landlord, including, without limitation,
indemnification obligations in favor of Master Landlord.

Notices. Any notice required or permitted to be given hereunder shall be in writing and may be
given by personal service evidenced by a signed receipt, registered or certified mail, return receipt
requested, overnight professional courier, or email, addressed to Subtenant or to Sublandlord at the
address set forth below its respective signature block below. Each such notice shall be deemed
given upon delivery or tender of delivery to the recipient. Either party may, by notice given in
accordance with this Article, change its address for notices under this Sublease. A copy of all
notices to be given to Sublandlord hereunder shall be concurrently transmitted by Subtenant to such
party hereafter designated by notice from Sublandlord to Subtenant. Any notices sent by
Sublandlord regarding or relating to eviction procedures, including without limitation three day
notices, may be sent by regular mail.

Costs of Improvements. Subtenant shall complete Subtenant’s Work at Subtenant’s cost (except
as otherwise expressly provided in this Sublease), and Subtenant shall ensure Subtenant’s Work is
completed in accordance with all applicable building codes.

Use of Project Name and Subtenant’s Name. Subtenant shall not be allowed to use the name,
picture or representation of the Total Premises, or words to that effect, in connection with any
business carried on in the Premises or otherwise (except as Subtenant’s address) without the prior
written consent of Sublandlord. Sublandlord shall not be allowed to use the name, picture or
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representation of the Subtenant without the prior written consent of Subtenant, which shall not be
unreasonably withheld, conditioned or delayed.

Signage. Subtenant shall have the right, at Subtenant’s expense, to brand the entry door(s) and
entry area(s) to the Premises with Subtenant’s signage (e.g., name and/or logo) and, if Sublandlord
installs a monument sign at the Total Premises (it being agreed that Sublandlord is not required to
install such monument sign), Subtenant shall have the right to a panel on such monument sign;
provided, that all such exterior signage shall be in compliance with all applicable laws and the
Incorporated Provisions of the Master Lease, in accordance with all required permits, and subject
to the prior written approval of Sublandlord and Master Landlord. No separate exterior signage
shall be installed by Subtenant, except with the prior written consent of Sublandlord.

Exhibits. The Exhibits attached hereto are incorporated by this reference into this Sublease as if
fully set forth herein.

Further Assurances. Each party hereto shall execute, acknowledge and deliver to each other party
hereto all documents, and shall take all actions, reasonably required by such other party hereto from
time to time to confirm or effect the matters set forth herein, or otherwise to carry out the purposes
of this Sublease.

Corporate Authority. If Subtenant is a corporation, partnership, limited liability company, trust
or other entity, then each individual executing this Sublease on behalf of Subtenant represents and
warrants that such person is duly authorized to execute and deliver this Sublease on behalf of
Subtenant in accordance with such entities organization documents, and that this Sublease is
binding upon Subtenant in accordance with its terms. Subtenant shall provide to Sublandlord
evidence thereof satisfactory to Sublandlord.

Counterparts. This Sublease may be executed in counterparts with the same force and effect as if
the parties had executed one instrument, and each such counterpart shall constitute an original
hereof and all of such counterparts shall be deemed to constitute one and the same instrument.

No Option. The submission of this Sublease by Sublandlord, its agent or representative for
examination or execution by Subtenant does not constitute an option or offer to sublease the
Premises upon the terms and conditions contained herein or a reservation of the Premises in favor
of Subtenant, it being intended hereby that this Sublease shall only become effective upon the
execution and delivery hereof by Sublandlord and Subtenant.

Additional Provisions. Additional provisions to this Sublease are attached hereto by an
addendum, which additional provisions are incorporated into this Sublease in all respects as if fully
set forth herein.



IN WITNESS WHEREOF, Sublandlord and Subtenant have duly executed this Sublease as of the day
and year first above written.

“SUBTENANT”

Blue Robotics, Inc.,
a Delaware corporation

By: 7;«%7&7’\
Name: Rustom Jehangir
Title: CEO

Address for Notices Prior to Commencement
Date:

2740 California Street
Torrance, CA 90503
Attention: Rustom Jehangir
Telephone: 630-903-9239
Email: rusty@bluerobotics.com

Address for Notices After Commencement Date:

2451 Signal Street, Berth 59

San Pedro, California 90731
Attention: Rustom Jehangir
Telephone: 630-903-9239

Email: rusty @bluerobotics.com




“SUBLANDLORD”

AltaSea at the Port of Los Angeles,
a California nonprofit public benefit corporation

ﬁ:;f/x-m&fq
By:

Name: Terry Tamminen
Title: President and Chief Executive Officer

By: \ /\
Name:\J en}ly Krusoe
Title: Executive Vice President and Chief Operating Officer

Address for Notices:

AltaSea at the Port of Los Angeles

2451 South Signal Street

Berth 59

San Pedro, CA 90731

Attention: Terry Tamminen, President and CEO
Telephone: 424-259-3730

Email: tt@altasea.org

with email copy to:

DH Brumer PC
Attention: Daniel Brumer
Email: dhb@dhbrumer.com



ADDENDUM TO SUBLEASE

The following terms and conditions of this Addendum to Sublease (this “Addendum”) supplement
the terms and conditions of that certain Sublease dated as of November 22, 2025 (the “Sublease”), by and
between AltaSea at the Port of Los Angeles, a California nonprofit public benefit corporation
(“Sublandlord”), and Blue Robotics, Inc., a Delaware corporation (“Subtenant”), and such terms and
conditions are incorporated into the Sublease in all respects as if fully set forth therein. Capitalized terms
used but not defined herein shall have the meanings set forth in the Sublease. Unless the context clearly
indicates otherwise, all references in the Sublease and this Addendum to the “Sublease” shall mean the
Sublease, as modified by this Addendum. To the extent of any conflict between the terms of the Sublease
and the terms of this Addendum, the terms of this Addendum shall control.

1. Total Premises Improvements. Notwithstanding anything to the contrary in the Sublease,
Subtenant acknowledges and agrees that, in accordance with the terms and conditions of the Master Lease,
Sublandlord and/or Master Landlord may, but shall not be obligated to, undertake certain renovations,
remediation, and/or improvements to the Total Premises and/or surrounding areas, including, without
limitation, new construction, additions to existing improvements, environmental remediation, and/or
infrastructure installations or improvements. In connection therewith, Sublandlord and/or Master Landlord,
and their respective contractors, subcontractors, vendors, employees, representatives and agents, shall have
continuous access to the Total Premises and may, among other things, perform work around the Premises
which work may create noise, dust or debris. Subtenant agrees that, so long as Subtenant has reasonable
access and use of the Premises, and such work is performed in a commercially reasonable manner so as to
minimize interference with Subtenant’s business operations, the performance of any such work shall in no
way constitute a constructive eviction of Subtenant nor entitle Subtenant to any abatement of rental or other
amounts, and neither Sublandlord nor Master Landlord shall have any responsibility or for any reason be
liable to Subtenant for any direct or indirect injury to or interference with Subtenant’s business, or its use,
occupancy, or enjoyment of the Premises, arising from the performance of any such work, nor shall
Subtenant be entitled to any compensation or damages from Sublandlord or Master Landlord for loss of the
use of the whole or any part of the Premises or of Subtenant’s personal property or improvements resulting
from the performance of any such work, or for any inconvenience or annoyance in connection therewith.
Provided that Subtenant has reasonable access and use of the Premises, and such work is performed in a
commercially reasonable manner so as to minimize interference with Subtenant’s business operations,
Subtenant hereby waives and disclaims any objections to, causes of action based upon, or claim that its
obligations under the Sublease should be reduced or limited in any way because of any such work, or that
any such work renders the Premises in any way unsuitable for Subtenant’s purposes. Subtenant shall, and
shall cause its employees, contractors, representatives, and agents to, at no cost to Subtenant, reasonably
cooperate with Sublandlord and/or Master Landlord and their respective contractors, subcontractors,
vendors, employees, representatives, and agents in connection with the performance of any such work, as
Sublandlord and/or Master Landlord may reasonably direct from time to time.

2. Non-Disturbance Agreement. Sublandlord shall request a commercially reasonable non-
disturbance agreement in substantially the form attached hereto as Exhibit D (“Non-Disturbance
Agreement”) from Master Landlord in accordance with the terms and conditions of the Master Lease, and
the parties shall reasonably cooperate and use commercially reasonable efforts to obtain the Non-
Disturbance Agreement from Master Landlord; provided that Sublandlord shall have no obligation or
liability whatsoever to Subtenant if Master Landlord does not provide or execute the Non-Disturbance
Agreement (which may include commercially reasonable edits requested by Master Landlord); provided
that if the Non-Disturbance Agreement is not obtained and executed by the date of Master Landlord’s final
consent to this Sublease, such event shall be deemed a Sublandlord Delay, and Subtenant shall have the
right, in its sole and absolute discretion, to terminate this Sublease without penalty upon providing written
notice to Sublandlord until such Non-Disturbance Agreement is obtained and fully-executed.



3. Basic Rental Abatement. Subject to the terms of this Section 3, Basic Rental shall be
abated for months 60, 72, 84, 96 and 108 of the initial Term (the “Basic Rental Abatement Months”), for
a total maximum aggregate possible abatement of $377,100.00, provided Subtenant shall remain obligated
during such period to pay all Additional Fees, Non-Monetary Compensation, and all other amounts due
under the Sublease for the Basic Rental Abatement Months. If an Event of Default occurs at any time, any
remaining abatement shall be suspended until such time, if ever, that such Event of Default is cured (at
which time such abatement shall resume as if no such default occurred); provided, that if the Sublease is
terminated as a result of Event of Default by Subtenant, then in addition to Sublandlord’s other remedies
under this Sublease, at law or in equity, Subtenant shall be obligated to immediately pay to Sublandlord all
amounts of accrued abated Basic Rental together with interest thereon at the rate set forth in Article 3(g)
below, from the initial due date until the date paid to Sublandlord, and Basic Rental shall not be further
abated pursuant to this paragraph.

4. Required Minimum Investment. As consideration for Sublandlord’s agreement to the
terms of this Sublease, Subtenant shall invest no less than $3,000,000 in hard and soft costs for Subtenant’s
initial tenant improvements in the Premises, which shall be substantially in accordance with the Final Space
Plan.

5. Additional Fees. Notwithstanding anything to the contrary contained in this Sublease,
Subtenant’s Proportionate Share of any Additional Fees shall not exceed (a) during the initial Term,
$2,263.00 per month, and (b) during any Extended Term or other renewal or extension of the Term, three
percent (3%) of the full Basic Rental payable by Subtenant for such applicable calendar year or portion
thereof during the Term, not including any abatement or credits to which Subtenant may be entitled pursuant
the Sublease (collectively, the “Additional Fee Cap”). For the avoidance of doubt, with the exception of
Subtenant’s Proportionate Share of Additional Fees (subject to the Additional Fee Cap), Subtenant shall
not be responsible for any other so-called operating costs or pass through costs in connection with this
Sublease or the Master Lease.

6. Premises Utilities. From and after the Delivery Date and continuing through the Term,
Sublandlord shall maintain all utility systems at the Total Premises to ensure that utilities, including power
and water, are connected and can be furnished to the Premises at all times. Prior to the Delivery Date,
Sublandlord shall, at Sublandlord’s cost, ensure that all utilities for the Premises are separately metered.
From and after the Delivery Date, Subtenant shall be solely responsible to initiate service for and pay when
due the cost of all utilities consumed in the Premises.

7. Sublandlord Repairs. Sublandlord shall, at Sublandlord’s sole cost and not to be included
in Additional Fees, maintain, repair and/or replace as reasonably necessary the roof and structure of the
Premises, all common areas, and perform any major capital repairs or replacements of any Sublandlord-
installed HVAC and/or MEP systems (mechanical, electrical, plumbing) and solar system. If Subtenant
provides written notice to Sublandlord of the need for repairs, replacement and/or maintenance that is
Sublandlord’s obligation pursuant to this Section 7 or elsewhere in this Sublease, and Sublandlord fails to
commence such repairs, replacement and/or maintenance within a reasonable period of time, given the
circumstances, after receipt of such notice (but in no event later than thirty (30) days after receipt of such
notice), or if Sublandlord thereafter fails to diligently pursue completion of the same, then Subtenant may,
at its option, proceed to undertake such work upon delivery of an additional five (5) business days’ notice
to Sublandlord that Subtenant is taking such required action. If such work is required under the terms of
this Section 7 to be performed by Sublandlord and is not performed by Sublandlord prior to the expiration
of such five (5) business day period, then Subtenant shall be permitted, but not required, to such take such
action and Subtenant shall entitled to reimbursement by Sublandlord of Subtenant’s actual, reasonable and
documented out-of-pocket costs and expenses in performing such work. Such reimbursement shall be made
within thirty (30) days after Sublandlord’s receipt of Subtenant’s invoice of such costs and expenses, and



if Sublandlord fails to make such payment within ten (10) business days following a second written notice
from Subtenant, Subtenant shall be permitted to deduct such costs and expenses against the rental next
coming due under this Sublease. In the event Subtenant undertakes such work and such work will affect
the building structure or systems, Subtenant shall use only those unrelated third-party contractors used by
Sublandlord in the Total Premises for such work unless such contractors are unwilling or unable to perform
such work, in which event Subtenant may utilize the services of any other qualified contractor which
normally and regularly performs similar work in comparable buildings.

Sublandlord shall, at Sublandlord’s sole cost (subject to reimbursement to the extent included in
the Additional Fees), provide sufficient dumpsters or other like containers for trash collection and disposal
and use commercially reasonable efforts to keep the common areas of the Total Premises reasonably free
and clear of rubbish, debris, graffiti and litter.

8. Supplemental HVAC. Subtenant shall be permitted to install dedicated heating,
ventilation and air conditioning units (“Supplemental Units”) at Subtenant’s sole cost and expense in a
location reasonably approved by Sublandlord and Subtenant in writing; provided, that Sublandlord hereby
approves installation of the Supplemental Units on the roof of the B59 warchouse. The plans and
specifications for any Supplemental Units shall be subject to Sublandlord’s prior approval, not to be
unreasonably withheld, conditioned or delayed; provided in all events that, in connection with any roof-
related work (a) such work shall be performed only by Sublandlord’s designated roofing contractor or
another contractor reasonably approved in writing by Sublandlord, (b) Subtenant shall comply, and cause
its contractors to comply, with all manufacturer specifications, warranty requirements, and Sublandlord’s
reasonable rules and procedures in connection with any such work, (¢) Subtenant shall not take, or permit
to be taken, any action that would void, invalidate, impair, or limit the coverage of any roof warranty in
effect, and (d) without limitation, Subtenant shall not damage, disturb, interfere with, or otherwise adversely
affect any solar panels, equipment, wiring, or related installations located on or serving the roof, nor take
or permit any action that could impair the performance, operation or efficiency of such systems. In addition
to any other rights and remedies available to Sublandlord, Subtenant shall indemnify, defend, and hold
harmless Sublandlord, its affiliates, and their respective officers, directors, members, partners, and agents,
from and against any and all losses, costs, claims, damages, liabilities, expenses, and obligations (including,
without limitation, reasonable attorneys’ fees and costs) to the extent caused by any breach of this section
by Subtenant or its contractors, including without limitation any amounts, damages, penalties, or obligations
that may become payable by Sublandlord to any subtenant, licensee, or occupant with equipment or
installations on the roof, including, without limitation, any solar energy subtenant with panels located
thereon. Subtenant shall be solely responsible for maintenance and repair of the Supplemental Units. Any
Supplemental Units shall be installed by Subtenant at its sole cost and expense and in accordance with the
terms of this Sublease, and all electricity costs in connection with any such Supplemental Units shall be
Subtenant’s sole responsibility.

9. Subtenant’s Security System. Subtenant may, at its own expense, install its own security
system and/or security access control system (“Subtenant’s Security System”) for the Premises; provided,
however, that Subtenant shall coordinate the installation and operation of Subtenant’s Security System with
Sublandlord, at Subtenant’s sole cost and expense, to assure that Subtenant’s Security System is compatible
with Sublandlord’s security system and the warchouse systems and equipment. Subtenant shall be
responsible, at Subtenant’s sole cost and expense, for the installation, monitoring, operation and removal
(subject to the last sentence of this section) of Subtenant’s Security System and Subtenant shall restore the
Premises and other portions of the Total Premises utilized for Subtenant’s Security System to their prior
condition and repair any damage caused by the installation, maintenance, repair and/or removal (subject to
the last sentence of this section) of Subtenant’s Security System. Subtenant’s Security System shall be
installed by Subtenant in accordance with the terms of this Sublease and in accordance with plans and
specifications previously approved in writing by Sublandlord, not to be unreasonably withheld, conditioned



or delayed. Sublandlord shall have no liability to Subtenant or its agents, employees, contractors and
invitees arising out of Subtenant’s Security System. Subtenant may, but shall not be required to, remove
any wiring, fixtures or cabling relating to Subtenant’s Security System, upon the expiration or earlier
termination of this Sublease; provided, that if Subtenant elects to remove any wiring, fixtures or cabling
relating to Subtenant’s Security System, Subtenant shall do so and restore the Premises and other portions
of the Total Premises utilized for Subtenant’s Security System to substantially their condition existing prior
to the installation of Subtenant’s Security System at Subtenant’s sole cost.

10. Expansion Option. Subject to the terms and conditions of this Section 10, Sublandlord
hereby grants the original Subtenant specifically named above in this Sublease (the “Original Subtenant™)
and any Permitted Transferee an ongoing option during the Term and any Extended Term to sublease all or
any portion of the remaining vacant space in the warchouse portion of Parcel B59 consisting of
approximately 7,620 square feet (“Expansion Space”). Such expansion option shall be exercised, if at all,
in the following manner: (a) if Subtenant desires to sublease Expansion Space, Subtenant shall deliver
written notice to Sublandlord stating that Subtenant is interested in subleasing an Expansion Space; (b)
Sublandlord shall, within fifteen (15) business days after its receipt of Subtenant’s notice, deliver written
notice to Subtenant (the “Expansion Availability Notice”) identifying all Expansion Space that is available
for sublease, and setting forth the exact square footage and potential configurations of the Expansion Space
that is available for sublease, and the then-current rent amount and other economic terms being offered by
Sublandlord (collectively, the “Economic Terms”), or stating that no portion of the Expansion Space is
available for sublease; and (c) if the Expansion Availability Notice provides that the Expansion Space, or
a portion thereof, is available for sublease, and Subtenant wishes to exercise its expansion option, then
Subtenant shall, within ten (10) business days after its receipt of the Expansion Availability Notice (time
being of the essence), exercise the expansion option by delivering an unconditional and irrevocable written
notice thereof to Sublandlord (the “Expansion Exercise Notice™) electing to sublease the Expansion Space
that Sublandlord states is available for sublease in the Expansion Availability Notice (“Subleased
Expansion Space”), in which event Subtenant shall sublease the Subleased Expansion Space from
Sublandlord on the terms set forth below in this Section 10. For avoidance of doubt, nothing in this Section
10 shall prevent or restrict Sublandlord from subleasing any space in Total Premises at any time. Subtenant
may only sublease Expansion Space hereunder if the term of this Sublease for said Expansion Space is not
less than two (2) years (including any Extended Term if Subtenant has timely and properly exercised the
Extension Option), and the term of this Sublease for said Expansion Space shall be co-terminus with that
for the initial Premises. If Subtenant subleases any Subleased Expansion Space as set forth above, such
sublease shall be on the Economic Terms, the Subleased Expansion Space shall be deemed to be part of the
Premises, and Basic Rental and Subtenant’s Proportionate Share shall be increased based on the additional
number of square feet of the Subleased Expansion Space. If Subtenant subleases Subleased Expansion
Space as set forth herein, Sublandlord and Subtenant shall execute a sublease amendment with respect to
the addition of such Subleased Expansion Space on the terms set forth in this Section 10 promptly after
receipt thereof. The rights contained in this Section 10 shall be personal to the Original Subtenant and any
Permitted Transferee, and may only be exercised by the Original Subtenant or any Permitted Transferee
(and not any other assignee, sublessee or other transferee of the Original Subtenant’s interest in this
Sublease). Notwithstanding the foregoing provisions of this Section 10, Subtenant shall not have the right
to sublease Subleased Expansion Space as provided in this Section 10, if, as of the date of the Expansion
Exercise Notice, or as of the scheduled date of delivery of the Subleased Expansion Space to Subtenant,
Subtenant is in default under this Sublease beyond any applicable notice and cure period. Additionally,
Sublandlord’s obligations and Subtenant’s rights set forth in this Section 10, and the expansion option
herein, shall not apply, in the event the Original Subtenant has assigned this Sublease to any party other
than a Permitted Transferee, or Subtenant is then-currently sub-subletting the Premises (or any portion
thereof) to any party other than a Permitted Transferee, or Subtenant is not in possession of the entire initial
Premises (as may have been previously expanded), as of the date of the Expansion Exercise Notice. In the
event of a default by Sublandlord under this Section 10, Subtenant’s sole and exclusive remedy shall be a



claim for actual damages, and, without limiting the foregoing, Subtenant shall have no right to claim any
possessory or other rights with respect to the Expansion Space or any portion thereof. For avoidance of
doubt, in no event shall Sublandlord be required to pay or provide any credit or other compensation related
to any broker or finder fee in connection with any Subleased Expansion Space.

11. Right of First Offer. Subject to the terms and conditions of this Section 11, Sublandlord
hereby grants the Original Subtenant and any Permitted Transferee a one-time right of first offer with
respect to space in the warehouse portion of Parcel B59 that is contiguous to the Premises consisting of
approximately 7,620 square feet (“ROFO Space”). Notwithstanding the foregoing, such first offer right of
Subtenant shall commence only following the expiration or earlier termination of the existing sublease
pertaining to the ROFO Space (the “Superior Sublease”), including any renewal of such Superior Sublease,
whether or not such renewal is pursuant to an express written provision in such sublease, and regardless of
whether any such renewal is consummated pursuant to a sublease amendment or a new sublease. Subject
to the foregoing, Sublandlord shall notify Subtenant (a “ROFO Notice”) from time to time when
Sublandlord determines that Sublandlord desires to sublease of any ROFO Space to third parties, where the
current subtenant under the Superior Sublease does not desire to sublease such space. The ROFO Notice
shall describe the space so offered to Subtenant and shall set forth the Economic Terms with respect to such
ROFO Space. If Subtenant wishes to exercise Subtenant’s right of first offer with respect to the ROFO
Space described in the ROFO Notice, then within five (5) business days after delivery of the ROFO Notice
to Subtenant, Subtenant shall deliver an unconditional irrevocable notice to Sublandlord of Subtenant’s
exercise of its right of first offer with respect to the entire ROFO Space described in the ROFO Notice, and
the Economic Terms shall be as set forth in the ROFO Notice. If Subtenant does not unconditionally
exercise its right of first offer within the five (5) business day period, then Sublandlord shall be free to lease
the space described in the ROFO Notice to anyone to whom Sublandlord desires on any terms Sublandlord
desires and Subtenant’s right of first offer shall terminate as to the ROFO Space described in the ROFO
Notice. Notwithstanding anything to the contrary contained herein, Subtenant must elect to exercise its
right of first offer, if at all, with respect to all of the ROFO Space offered in the ROFO Notice by
Sublandlord to Subtenant at any particular time, and Subtenant may not elect to lease only a portion thereof.
If Subtenant timely and properly exercises Subtenant’s right to lease the ROFO Space as set forth herein,
Sublandlord and Subtenant shall execute an amendment adding such ROFO Space to this Sublease upon
the same non-economic terms and conditions as applicable to the initial Premises, and upon the Economic
Terms. Unless otherwise specified in the Economic Terms, Subtenant shall commence payment of rent for
the ROFO Space and the Term of the ROFO Space shall commence upon the date of delivery of such space
to Subtenant. Except as part of the Economic Terms, Subtenant shall take the ROFO Space in its “as-is”
condition. For avoidance of doubt, nothing in this Section 11 shall prevent or restrict Sublandlord from
subleasing any space in Total Premises at any time. Subtenant may only sublease ROFO Space hereunder
if the Term of this Sublease for said ROFO Space is not less than two (2) years (including any Extended
Term if Subtenant has timely and properly exercised the Extension Option), and the term of this Sublease
for said ROFO Space shall be co-terminus with that for the initial Premises. The rights contained in this
Section 11 shall be personal to the Original Subtenant and any Permitted Transferee, and may only be
exercised by the Original Subtenant or any Permitted Transferee (and not any other assignee, sublessee or
other transferee of the Original Subtenant’s interest in this Sublease). Notwithstanding the foregoing
provisions of this Section 11, Subtenant shall not have the right to sublease ROFO Space as provided in
this Section 11, if, as of the date of the ROFO Notice, or as of the scheduled date of delivery of the ROFO
Space to Subtenant, Subtenant is in default under this Sublease beyond any applicable notice and cure
period. Additionally, Sublandlord’s obligations and Subtenant’s rights set forth in this Section 11, and the
right of first offer herein, shall not apply, in the event the Original Subtenant has assigned this Sublease to
any party other than a Permitted Transferee, Subtenant is then-currently sub-subletting the Premises (or any
portion thereof) to any party other than a Permitted Transferee, or Subtenant is not in possession of the
entire initial Premises (as may have been previously expanded), as of the date of the ROFO Notice. In the
event of a default by Sublandlord under this Section 11, Subtenant’s sole and exclusive remedy shall be a



claim for actual damages, and, without limiting the foregoing, Subtenant shall have no right to claim any
possessory or other rights with respect to the ROFO Space or any portion thereof. For avoidance of doubt,
in no event shall Sublandlord be required to pay or provide any credit or other compensation related to any
broker or finder fee in connection with any ROFO Space.

12. Subtenant Use of Wharf Patio. Without limiting Subtenant’s non-exclusive right to use
common areas of the Total Premises, including shared access of the docks and outdoor wharf space,
Subtenant shall specifically have the right on a non-exclusive basis to access, utilize and furnish a portion
of the wharf space of Parcel BS9 designated by Sublandlord immediately adjacent to the Premises (the
“Wharf Patio”) for purposes of non-exclusive outdoor seating, dining, meetings and other purposes
reasonably related to Subtenant’s use of the Premises, provided that (i) Subtenant shall not make any
alterations, additions, improvements or decorations to the Wharf Patio without the prior written consent of
Sublandlord; (ii) the placement of any outdoor furniture provided by Subtenant (“Patio Furniture™) shall be
subject to the prior written consent of Sublandlord, and any Patio Furniture provided by Subtenant shall be
at Subtenant’s sole cost; (iii) the specific numbers and locations of the Patio Furniture shall be subject to
Master Landlord’s prior approval if required under the Master Lease; (iv) Subtenant shall have the
obligation of securing the Patio Furniture (through the use of locks or removal of same) during those hours
which Subtenant is closed for business and Sublandlord shall have no responsibility with respect to the
Patio Furniture, and Subtenant shall bear all risk of loss (theft, vandalism, casualty) with respect to the Patio
Furniture; (v) Subtenant’s use of the Wharf Patio shall be subject to all requirements of this Sublease, the
Incorporated Provisions of the Master Lease, City of Los Angeles and other governmental authorities
(including, without limitation, Subtenant’s obligation to obtain and maintain throughout the Term of this
Sublease, all necessary governmental approvals and permits for the use of such area, at Subtenant’s sole
cost, a copy of which shall be provided to Sublandlord); (vi) in no event shall Subtenant use the Patio for
cooking or preparing food or any retail purpose unless Subtenant obtains the prior written approval of
Sublandlord (which, with respect to food preparation, shall not be unreasonably withheld, conditioned or
delayed, and Sublandlord may withhold its consent to cooking in its sole and absolute discretion); and (vii)
Subtenant shall comply with all reasonable additional rules and directives as Sublandlord may issue with
respect to the Wharf Patio on an industry standard basis without discriminating against Subtenant.
Subtenant shall be responsible, at Subtenant’s sole cost and expense, for all maintenance of the Patio
Furniture. Subtenant shall ensure that all waste and recyclable materials generated by Subtenant in and
around the Wharf Patio are disposed of in suitable water-tight receptacles for garbage and recycling, and
Subtenant shall reasonably clean the Patio Furniture from time to time as reasonably determined by
Subtenant. Subtenant shall be responsible for any damage to the Wharf Patio caused by Subtenant’s use.
In the event Subtenant fails or refuses to satisfy its obligations set forth in this Section and such failure
continues for five (5) business days following written notice from Sublandlord to Subtenant, then
Sublandlord may, but shall not be obligated to, take such actions on Subtenant’s behalf and bill the cost
thereof to Subtenant, and Subtenant shall pay such cost to Sublandlord within five (5) business days
following Sublandlord’s demand as additional rent, plus a sum equal to the reasonable overhead fee (not to
exceed ten percent (10%) of the cost). Sublandlord’s right hereunder shall be cumulative and shall in no
way restrict Sublandlord’s other rights under this Sublease or at law or in equity. Subtenant agrees that any
maintenance by Sublandlord pursuant to this Section is neither a re-entry nor a breach of any covenant of
quiet enjoyment contained in this Sublease. In the event Subtenant receives approval from the applicable
governmental authorities for its use of the Wharf Patio and such approval is later withdrawn by the
applicable governmental authorities, Subtenant agrees to return the Wharf Patio to the condition required
under this Section as set forth below and agrees that Sublandlord shall not be liable therefor and that the
availability or non-availability of Subtenant’s right to use the Wharf Patio shall not affect any of Subtenant’s
other obligations under this Sublease. Upon the expiration or earlier termination of this Sublease, or
Subtenant’s right to use the Wharf Patio, (a) Subtenant shall remove all Patio Furniture; (b) Subtenant shall
repair any damage to the Wharf Patio to the extent such damage was caused by Subtenant; and (c) if
Subtenant made any alterations, additions, improvements or decorations to the Wharf Patio, Subtenant shall



return the Wharf Patio to its original unimproved state upon request of Sublandlord. If Subtenant does not
return the Wharf Patio to the condition required under this Section, Sublandlord may, but shall not be
required to, make any and all needed repairs to return Wharf Patio to said original condition and charge
Subtenant for said repairs including a reasonable fee for coordinating said work (not to exceed 10% of the
cost thereof). For the avoidance of doubt, the Wharf Patio shall not be deemed a part of the Premises, nor
shall square footage of the Wharf Patio be deemed added to or included in the square footage of the
Premises. Further, except as expressly set forth in this Section and subject in any event to Subtenant’s
Limited Compliance Obligation, Subtenant shall not have any responsibility with respect to the Wharf
Patio, pier, dock or pilings (collectively, the “Wharf Area”), except to the extent damage is caused by
Subtenant or any of its employees, representatives or guests, and Sublandlord shall be solely responsible
for the Wharf Area, including, without limitation, the maintenance, repair, replacement and compliance
with laws with respect to the Wharf Area, and if any work to any portion of the Wharf Area is required by
any governmental authority for any reason (subject to Subtenant’s Limited Compliance Obligation and
except to the extent damage is caused to the Wharf Area by Subtenant or any of its employees,
representatives or guests), Sublandlord shall promptly remedy the same at Sublandlord’s sole cost.

13. Access. Subject to the terms and conditions of this Sublease, the Incorporated Provisions
of the Master Lease, and all applicable governmental requirements, Subtenant shall have access to the
Premises 24/7/365.

14. Section 1938 Disclosure. Subtenant acknowledges that California Civil Code Section
1938 provides, “A commercial property owner or lessor shall state on every lease form or rental agreement
executed on or after January 1, 2017, whether or not the subject premises have undergone inspection by a
Certified Access Specialist (CASp).” In accordance with California Civil Code Section 1938, Sublandlord
hereby discloses to Subtenant that the Premises (and the Total Premises) have not undergone inspection by
a Certified Access Specialist (CASp), and neither Sublandlord nor Master Landlord shall have any liability
or responsibility to make any repairs, improvements or modifications (or to perform any other work) to the
Premises or the Total Premises in connection with California Civil Code Section 1938. In order to comply
with California Civil Code Section 1938(e), Sublandlord hereby makes the following disclosure to
Subtenant: “A Certified Access Specialist (CASp) can inspect the subject premises and determine whether
the subject premises comply with all of the applicable construction-related accessibility standards under
state law. Although state law does not require a CASp inspection of the subject premises, the commercial
property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the
subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee
or tenant. The parties shall mutually agree on the arrangements for the time and manner of the CASp
inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary
to correct violations of construction-related accessibility standards within the premises.” Nothing contained
in this Section 14 shall affect the other terms of this Sublease.

Notwithstanding anything to the contrary in the Sublease, and notwithstanding any contrary
presumption under applicable law, if Subtenant obtains or requests a CASp inspection, then all costs and
expenses for (or otherwise in connection with) the inspection, and all costs and expenses for any and all
repairs, improvements, modifications and other work required as a result of an inspection (including, but
not limited to, the cost of making repairs necessary to correct violations of construction-related accessibility
standards within the Premises) shall be paid solely by Subtenant, and all such costs and expenses shall be
paid by Subtenant to Sublandlord within ten (10) days after the date of Sublandlord’s invoice. Any CASp
inspection requested or obtained by Subtenant shall be conducted solely with respect to the Premises (and
not any other portion of the Total Premises, including but not limited to any common areas thereof), and
shall be performed, at Subtenant’s sole cost and expense and only (i) by a contractor reasonably approved
in writing in advance by Sublandlord, (ii) in accordance with reasonable rules and regulations as
Sublandlord may establish, (iii) only at times reasonably approved by Sublandlord in writing in advance,



and (iv) only with a scope, specifications and methodology, (and otherwise in a manner) reasonably
approved by Sublandlord in writing in advance.

15. Exclusions to Additional Fees. Notwithstanding anything to the anything to the contrary
contained in this Sublease, Additional Fees shall specifically exclude all of the following: (a) any ground
lease rental (including rent under the Master Lease) or similar financing costs, (b) any capital cost, repair,
replacement, addition, improvement or other expenditure, except for permitted Capital Expenses, (c) any
cost for which Sublandlord is entitled to reimbursement (other than tenant contributions to costs of
Additional Fees under their respective leases) or which are covered by any warranty, (d) any cost incurred
in connection with improvements for leased or leasable space within the Total Premises, (e) depreciation,
amortization and interest payments, (f) marketing and advertising costs, (g) any cost incurred in connection
with a transaction with a prospective or present tenant or other occupant of the Total Premises, or in
connection with a financing, refinancing, restructuring, disposition, transfer or other transaction involving
the Total Premises or any portion thereof, (h) any cost in connection with services which are not available
to Subtenant, (i) any cost related to a lessor-lessee dispute, (j) Sublandlord’s general corporate overhead
and general and administrative expenses not specifically incurred in the direct management, maintenance
and operation of the Total Premises, (k) overhead and profit paid to Sublandlord or its affiliates for goods
and/or services for the Total Premises to the extent the same exceeds the costs of such goods and/or services
rendered by qualified, unaffiliated third parties on a competitive basis, (1) principal, interest, points and fees
on debts or amortization on any mortgage or any other debt instrument encumbering the Total Premises or
any portion thereof, (m) any cost incurred in connection with or correcting any non-compliance of the Total
Premises with any applicable law where such non-compliance existed as of the date of this Sublease, (n)
any cost incurred to assess, remove and/or remediate any Environmentally Regulated Material existing in,
on, under or about the Total Premises, (0) any charitable or political contribution, (p) any cost for sculpture,
paintings or other objects of art, and (q) reserves of any kind.

16. ADA Compliance. Notwithstanding anything to the contrary contained in this Sublease,
Sublandlord shall cause the Premises and the Total Premises to comply with the American with Disabilities
Act, including all incorporated laws, statutes, rules and regulations (the “ADA”) as in effect on the Delivery
Date and taking into account any prior non-conforming rights that may exist with respect to the Premises
and Total Premises, and Sublandlord shall protect, defend, indemnify and hold Subtenant harmless from
and against any and all Claims in any way arising or resulting from any such ADA violations.

17. Abatement Event. Notwithstanding anything to the contrary contained in this Sublease,
if Subtenant’s access to or use of the Premises or any portion thereof is materially and adversely affected
as a result of (a) any repair, maintenance, alteration or renovation performed by Sublandlord or Master
Landlord (or which Sublandlord or Master Landlord have failed to perform if so required by this Sublease
or the Master Lease), (b) any failure by Sublandlord or Master Landlord to provide the services and/or
utilities required to be provided by Sublandlord or Master Landlord under the this Sublease or the Master
Lease, (c) the negligence or willful misconduct of Sublandlord, or (d) the existence of any Environmentally
Regulated Material or violation of any applicable that, in either such case, is not Subtenant’s obligation
under this Sublease, Subtenant may provide Sublandlord with written notice of such event, and if such event
continues for three (3) consecutive business days after Sublandlord’s receipt of such written notice from
Subtenant (or ten (10) non-consecutive days in any twelve (12) month period), then, the monthly rent under
this Sublease shall be equitably and proportionally abated during such event(s).

18. Permitted Transfer. Notwithstanding anything to the contrary contained in this Sublease,
Subtenant may at any time, without Sublandlord’s or Master Landlord’s consent, but subject to the terms
of this Section, (a) assign this Sublease or sublease the Premises to an affiliate of Subtenant (e.g., an entity
controlled by, under the control of, or under common control with, Subtenant); (b) assign this Sublease or
sublease the Premises to any entity that purchases all or substantially all of Subtenant’s stock or assets; (c)



assign this Sublease or sublease the Premises to any entity that succeeds to Subtenant by merger,
consolidation, or reorganization; or (d) effect a change in ownership of Subtenant through the admission or
withdrawal of members, partners or shareholders in connection with the raising of additional capital (any
such transfer satisfying the terms of this Section, a “Permitted Transfer”, and any transferee under a
Permitted Transfer, a “Permitted Transferee”), provided, that the following conditions are satisfied: (i)
Subtenant shall remain primarily liable, jointly and severally with any such Permitted Transferee, for the
payment of rent due and the performance of all other obligations of Subtenant under this Sublease, and (ii)
either Subtenant (e.g., in the case of an assignment in which Subtenant survives as a separate and unchanged
entity still liable under this Sublease) or, if separate and apart from Subtenant, the resulting entity (e.g., in
the case of a merger of Subtenant or the sale of the business, assets and/or ownership interests of Subtenant)
has a net worth equal to or in excess of the net worth of Subtenant immediately prior to the Permitted
Transfer.

19. Consent. Except as otherwise expressly provided in this Sublease, and except for matters
which could have a material, adverse effect on the structural integrity of the Premises or the mechanical,
electrical and plumbing systems serving the Premises (whereupon in each such case Sublandlord’s duty is
to act in good faith and in compliance with the terms of this Sublease), any time the consent of Sublandlord
is required, such consent shall not be unreasonably withheld, conditioned or delayed. Whenever this
Sublease grants Sublandlord or Subtenant the right to take action, exercise discretion, establish rules and
regulations or make allocations or other determinations, Sublandlord and Subtenant shall act reasonably
and in good faith and take no action which might result in the frustration of the reasonable expectations of
a sophisticated sublandlord or subtenant concerning the benefits to be enjoyed under this Sublease.

20. Relocation. For the avoidance of doubt, notwithstanding anything to the contrary
contained in this Sublease, Sublandlord shall not have any right to relocate the Premises to space elsewhere
in the Total Premises.

21. Dog Policy. Currently Sublandlord has a policy allowing dogs at Total Premises, which
policy may be modified or terminated at any time by Sublandlord in its sole and absolute discretion.
Subtenant shall have the right to bring dogs into the Premises in accordance with applicable laws and such
policy as may be in effect from time to time, and if Sublandlord terminates such policy then Subtenant shall
no longer be permitted to bring dogs onto the Total Premises.

22. Equipment Financing. Subtenant has advised Sublandlord that some of Subtenant’s
furniture, trade fixtures, equipment and other personal property (“Subtenant’s Property”) installed and used
by Subtenant at the Premises may be financed by a third-party lender (collectively, an “Equipment Lienor”).
Sublandlord agrees that all of Subtenant’s Property installed or to be installed at the Premises that can be
removed without damaging any part of the Premises or Total Premises shall be and remain personal property
and not real property. Sublandlord agrees to subordinate any right, lien or claim in or to the financed or
leased Subtenant’s Property to Equipment Lienor. Upon Subtenant’s request, Sublandlord shall promptly
execute and deliver to Subtenant a commercially reasonable lien subordination and consent to remove
personal property form in favor of Equipment Lienor, subject to commercially reasonable comments from
Sublandlord.

23. Internet/Telecom. Subtenant and Subtenant’s telecommunications companies, including
but not limited to local exchange telecommunications companies and alternative access vendor services
companies approved in advance by Sublandlord, such approval not to be unreasonably withheld,
conditioned or delayed, shall have a reasonable and necessary right of access to and within the Total
Premises, excluding the roof, at no additional fee, cost or expense to Subtenant for the installation and
operation of telecommunications lines and systems for part or all of Subtenant’s telecommunications at the
Premises. Any such installation shall be done at Subtenant’s sole cost, expense and liability, and Subtenant



shall repair any damage caused thereby and shall indemnify, defend and hold harmless Sublandlord, Master
Landlord and all Indemnities from and against any and all losses, damages, claims, liabilities, costs and
expenses in connection therewith.

24, Material Adverse Event. Notwithstanding anything to the contrary contained in this
Sublease, if Subtenant is unable to reasonably open or operate from the Premises as a result of a “Material
Adverse Event” (as defined below), Sublandlord and Subtenant shall work together in good faith to resolve
such Material Adverse Event. If despite such good faith efforts, Subtenant remains unable to reasonably
open or operate from the Premises for a period of ninety (90) days as a result of such Material Adverse
Event, Subtenant shall have the right to terminate this Sublease by delivering written notice to Sublandlord
at any time prior to the cure of such Material Adverse Event. As used herein, the term “Material Adverse
Event” means any of the following: (a) any Approval Delay or Sublandlord Delay, (b) any Special
Compliance Provision of the Master Lease, (c¢) any condition, event or circumstance arising from any
agreement, covenant, condition, restriction, easement and other encumbrances affecting the Total Premises,
(d) any Abatement Event, or (¢) any condition, event or circumstance at the Premises that materially and
adversely affects the life, health or safety of Subtenant’s employees, including, without limitation, the
presence of Environmentally Regulated Materials in quantities in excess of those permitted under applicable
law, to the extent the same were not placed on the Premises by Subtenant.

25. Financing Contingency. Promptly following the mutual execution of this Sublease,
Subtenant shall use commercially reasonable, good faith efforts to obtain bank financing for the cost of
Subtenant’s Work and brokerage commissions in connection with this Sublease (the “Loan”). If Subtenant
is unable to the Loan with commercially reasonable interest, terms and conditions as determined by
Subtenant in its sole and good faith discretion by April 1, 2026 (the “Financing Contingency Date”),
Subtenant shall have the right to terminate this Sublease by delivering written notice to Sublandlord within
three (3) business days following the Financing Contingency Date, unless Subtenant obtains the Loan prior
to such date; provided, that if Subtenant does not exercise its termination right as permitted hereunder by
the Financing Contingency Date or if Subtenant obtains the Loan prior to termination of this Lease,
Subtenant shall forfeit and waive its right to terminate this Sublease pursuant to this Section.

26. Restrooms; Conference Room. Sublandlord shall at all times maintain, clean, repair and
provide routine janitorial service to the common area restrooms and conference room serving the Parcel
B59 warehouse. Such janitorial service shall be provided 5 days per week and shall be consistent with the
janitorial service provided to comparable industrial projects.

27. Solar. Sublandlord (or its subtenant operating and maintaining the solar electrical system
for the warehouse) shall be solely responsible to maintain the solar transformers within the Premises and to
ensure they are insulated in a way that mitigates any unreasonably disruptive noise caused by the
transformers. Sublandlord or its subtenant (and their respective contractors) shall have reasonable access
to the Premises to perform any such work.

28. Landlord Lien Subordination. Sublandlord agrees to subordinate any security interest
or lien, including, without limitation, any “landlord’s lien” or any statutory lien in or upon the personal
property of Subtenant located in the Premises, provided that such lender’s lien is limited solely to
Subtenant’s trade fixtures, equipment, furnishings, or other personal property and does not extend to any
interest in the leasehold estate or the Premises. Sublandlord shall from time to time, at no cost or liability
to Sublandlord, execute such commercially reasonable documents as Subtenant may reasonably request to
effectuate such subordination in favor of Subtenant’s lender(s), subject to Sublandlord’s reasonable edits
thereto. For the avoidance of doubt, Subtenant shall not, under any circumstances, mortgage, pledge,
hypothecate, or otherwise encumber its leasehold interest in the Premises or this Sublease, nor shall
Subtenant permit or suffer any leasehold mortgage, deed of trust, collateral assignment, or similar



encumbrance to be placed upon its interest in this Sublease or the Premises, whether voluntarily or by
operation of law. Any such purported mortgage, pledge, hypothecation, encumbrance, or assignment shall
be null and void and of no force or effect, and shall constitute an immediate Event of Default under this
Sublease. Sublandlord’s rights and remedies in connection with any violation of this provision shall be
cumulative and in addition to all other rights and remedies available at law or in equity.



EXHIBIT A
Master Lease

(attached)



THE CITY OF LOS ANGELES
HARBOR DEPARTMENT

Landlord

ALTASEA AT THE PORT OF LOS ANGELES

Tenant

AMENDED AND RESTATED LEASE NO. 904

Dated as of: il,z_ﬂr]

AltaSea at the Port of Los Angeles
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AMEMNDED AND RESTATED
LEASE NO. 904
GRANTED BY THE CITY OF LOS ANGELES
TO
ALTASEA AT THE PORT OF LOS ANGELES

THIS AMENDED AND RESTATED LEASE ("Agreement™) is made and entered into
this ¥ day of, 2017, by and between THE CITY OF LOS ANGELES, a municipal
corporation (“City™) acting by and through 1ts Board of Harbor Commissioners (“Board™}, and
ALTASEA AT THE PORT OF LOS ANGELES (“AltaSea™) a California nonprofit public
benefit corporation (" Tenant™), (referred to herein singularly as “Party” or collectively as
“Partics™).

Section 1.  Grants and Findings.

1.1  WHEREAS, the Board programmatically approved the use of the property
known as City Dock No.1 for institutional, research and commercial purposes as part of the
San Pedro Waterfront Project on September 29, 2009; and

1.2 WHEREAS, the Board approved the City Dock No. 1 Urban Marine Research
Center Project and certified a Final Environmental Impact Report SCH#2010121013 for the
Project on October 18, 2012 (“Project™); and

1.3 WHEREAS, on Sepiember 5, 2013 the Board approved Lease No. 904 by and
between the City and Rockefeller Philanthropy Advisors, Inc. for future assignment to
AltaSea in November 2013 (Orniginal Lease No. 904); and

1.4  WHEREAS, on October |, 2014 the City approved the assignment of Lease
MNo. 904 to AltaSea; and

1.5 WHEREAS, the Project will diversify the economic base of the Port of Los
Angeles; creale new job opportunities through a world class urban marine research facility
for Southemn Califormia universities and draw researchers from around the world; and provide
apportunities for new busingss enterprises to commercialize technologies and discoveries
made at the Project; and

1.6 WHEREAS, the Project will include an interpretive center to educate the
general public regarding oceanic science and the manne rescarch being undertaken at the
Progect, along with other public amenities such as a café and viewing areas; and

1.7 WHEREAS, the Project will provide shared infrastructure, such as a saltwater
system, storage areas, and vessel berthing facilities, which will benefit all users by avoiding
duplicative expenses and minimizing on-going operational and maintenance cosis; and
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1.8 WHEREAS, the long-term coordination and administration of the Project’s
joint use manne research infrastructure by academic institutions and business interests, as
well as public facilities, will require special expertise and dedicated resources; and

1.9  WHEREAS, the Project’s development and operational costs are substantial
and therefore require a significant outside philanthropic fundraising effort and identification
of other outside funding sources such as grants: and

L10 WHEREAS, through and in accordance with and subject to the terms of this
Agreement Tenant shall commit to significant financial investment in an amount of at least
2300 milhon for the development of the Premises, including but not limited to the
redevelopment of the historic warchouses at City Dock No. 1; construction and maintenance
of an urban marine research interpretive center; construction and maintenance of a Public
Promenade; and various other public-serving facilities, all of which will provide substantial
benefits to the City, the Port of Los Angeles, its surmounding communities, the region, and
the general public; and

1.11 WHEREAS, Tenant agrees that the Premises under this Agreement are
approximately 34.75 acres, the possession and occupancy of which shall be contingent upon
Tenant fulfilling certain development requirements, along with operational and funding
obligations, all to be met within specific time periods, the terms of which are specified
herein;

1,12 WHEREAS, this Agreement and the uses permitted thereby are in compliance
with, in furtherance of and as a benefit to the State Tidelands Grant and the trust created
thereby as referenced in Section 16.24 of this Agreement;

1.13  WHEREAS, as of the Effective Date of the Agreement (as defined below),
and for the years in which rent will be paid by Tenant under this Agreement, the rent charged
will be reduced from market rent and Board and City Council find that this 15 reasonable and
justifiable in exchange for the economic development and public benefits that are expected to
be derived from the Project over the term of the Agreement,

1.14 WHEREAS, City desires to issue to Tenant and Tenant desires to accept from
City this Agreement, granting Tenant use and possession of the Premises pursuant to the
terms of this Agreemcnt, which Agreement shall become effective pursuant to the tcrms of
Section 2.1 of this Agreement;

NOW, THEREFORE, based on the grants and findings listed above and the terms,
conditions and restrictions contained below, and for other pood and valuable consideration, the
reccipt and sufficiency of which are acknowledged by the Parties, City hereby grants and Tenamt
hereby accepts this Agreement granting Tenant use and occupancy of the Premises, on which it
shall undertake the Permitted Uses for the Term (all as hereinafier defined) pursuant to the terms
and conditions described herein.
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Section 2. Effective Date: Term and Holdover.

2.1 Effective Date. This Agreement shall become effective on the date of
execution by the Executive Director of the Harbor Department (“Exccutive Director™), or her or
his designee, which shall follow Tenant approval and execution, approval as o form and legality
by the City Atlormey of the City of Los Angeles, approval by the Board, and approval by the City
Council of City ("Council™) pursuant to Sections 606, 607 and 654 of the City's Charter,
{“Effective Date™).

2.2  Term. The term of this Agreement shall be for the remainder of the 50 year
Term, as stated in the Original Lease No. 904, terminating December 22, 2063 (*Term™) unless
sooner terminated in accordance with the terms of this Agreement.

2.3  Holdover After Expiration Date. Should Tenant remain in possession of all
or any part of the Demised Premiscs after the expiration of this Agreement as provided herein,
with or without the express or implied consent of City, such occupancy shall be considered to be
as “holdover™ from month to month only, and not a reneéwal of this Agreement nor an extension
for any further term, and in such case, Rent or other monetary sums due hereunder for such
expired or terminated Agreement shall be payable in the amount of: (i) one hundred fifty percent
(150%) of the Rent (as defined in Section 5) payable for the last month of the Term, plus (ii)
other charges and non-monetary compensation payable hereunder at the time specified in this
Agreement, and such month to month eccupancy shall be subject to every other provision,
covenant and agreement contained herein, including any applicable adjustment of Rent set forth
in Section 5. Nothing contained in this subsection shall be construed as consent by City to any
holding over by Tenant, and City expressly reserves the right to require Tenant to surrender
passession of the Demised Premises to City as provided in this Agreement, and to the extent
permissible by Applicable Law, upon the expiration or other termination of this Agreement. The
foregoing provisions of this Subsection are in addition to and do not affect the right of re-entry or
any right of City hercunder or as otherwise provided by Applicable Law, and in no way shall
siech provisions affect any nght which City may otherwise have to recover damages to the extent
permitted by Applicable Law from Tenant for loss or liability incurred by City resulting from
such failure by Tenant to surender the Denised Premises.

Section 3. Premiscs.

3.1 Description. The premises subject 1o this Agreement consist of Parcel Nos.
B56A, B56B, B57, B57.5, B5&, B39, B60, B61A, B61B, B70, B71, 822 , as delineated and more
particularly descnbed on Permit Map-Authonity Mo, L904 (“Premises™) that is on file in the
office of the Chuef Harbor Engineer of the Harbor Department (“Harbor Engineer™) and 15
attached hereto as Exhibil A, The list of Existng City Improvements 15 attached hereto as
Exhibit C. The total acreage of the Premises is 34.75 acres of land/wharf/'warehouse and water
meluding 23.73 acres of land/wharffwarehouse and 11,02 acres of water. The Premises
encompass the total property and improvements subject to this Agreement. However, Tenani
shall be entitled to accept and take possession of individual Parcels within the Premises pursuant
to the process for Tenant acceptance and possession of individual Parcels described in Section
1.2 below, Exhibit B identifies the Demised Premises, Upon incorporating an individual Parcel
intix the Demised Premises, the Executive Director shall issue an updated Exhibit B, then Exhibit

3
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B-1 and so forth numerically as Tenant accepts and takes possession of Parcels over the Term of
the Agreement. Said revised Exhibit shall be transmitted to Tenant and shall list all of the Parcels
that Tenant has accepted or is in possession of as permitted in Section 3.2 of this Agreement.
Upon City's transmittal to Tenant, each such issued Exhibit B-# shall be deemed to: (i) be
incorporated into this Agreement without further action of the Board or Council; and (i1)
supersede any earlicr iterations of Exhibit B-#.

i.1.1  Memorandum of Lease. Upon request by Tenant from time to time, the
Harbor Departiment shall execute and deliver to the Tenant 8 memorandum of lease, provided
such memorandum is based solely upon information that exists within the Harbor Department.
Tenant, at its sole cost and expense, shall be responsible for development of any information
necessary but not existing within the Harbor Departiment, including but not limited 1o, legal
description(s) of the Premises or Demised Premises, that may be necessary for the Tenant's
mtended purpose and for the City to complete the Tenant requested Memorandum of Lease. All
information generateéd by the Tenant related to the Premises and Demized Premises shall be
subject to review and approval by the City.

1.1  Acceplance, Possession and Surrender. Tenant may, at Tenant's sole
oplion, accept Parcels on the Premises over a period of time afier the Effective Date, upon the
satisfaction of the obligations, conditions and timelines set forth in Section 3.2.1 and pursuant to
all other terms and conditions of this Agreement. Upon Tenant’s acceptance of a Parcel, Tenant
shall be obligated to: (i) possess and occupy the Parcel on the timeframe established in Section
3.2.1.3; (ii) design, construct, and complete Tenant Improvements on the Parcel as set forth in
Section 3.3.4, 7.2 and Exhibit M; (iit) provide the benefiis and services enumerated in Exhibit F
for the Parcel; and (iv) perform all other obligations and comply with all other terms and
conditions of this Agreement related to Tenant acceptance and possession of such Parcel. Tenant
agrees to surrender the Demised Premises and forfeit any and all nghts to any Parcels provided
for herein upon the expiration or earlier termination of this Agreement. Notwithstanding
anything to the contrary, Tenant is not obligated to accept any Parcel or satisfy any condition or
requirement of Section 3.2.1 for those parcels Tenant does not accept.

1.2.1  Parcel Acceplance and Possession Process.

3.2.1.1.  Tenant Requirements for Accepting Individual Parcels.
Tenant's exercise of its rights to accept any Parcel(s) and add such Parcel(s) to the Demised
Premiscs, 15 conditioned upon Tenant being in current compliance with this Agreement and
Tenant's completion and submission to the Executive Director, for review and approval, the
following information for such Parcel{s) to be accepted by Tenant;

(a} Forcach Parcel, deliver a writlen notice of Tenant's intent 1o
exercise its right to accept such Parcel. The date the City receives such written notice
shall be the “Tenant Acceéptance Date.”™

(b) Five(5) ycar business plan for such Parcel(z) to be accepted by
Tenant
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{c} Harbor Department Application for Port Permit (APP) which
complies with the San Pedro Waterfront Design Guidelines if applicable, with such
Parcel(s) development cost estimates, in compliance with Section 3.3.4 of this
Agreement.

(d) Capital Campaign Plan for such Parcel(s) to be accepted by
Tenant.

(e) Ewvidence of Committed Capital of Fifty percent (50%) of such
Parcel(s) development cost estimates, meaning funds received as cash or evidenced in
a Pledge Commitment Agreement, in the amount established below for development
of such Parcel(s) 1o be accepted by Tenant. Tenant and City shall agree on a form of
Pledge Commitment Agreement no later than the first anniversary of the effective
date. The Executive Director has delegated authority to approve the form of such an
agreement and incorporate the Pledge Commitment Agreement as Exhibit ©.

() Demonstration of completion of prior Demised Premises
obligations,

i. Compliance with prior Demised Premises Non-Monetary
Compensation requirements established in Section 5.2.2 and

Exhibit F and

ii. Completion of Demised Premises Tenant Improvements
deseribed in Section 3.3.4. The Board, at its sole discretion,
may waive the requirement that Tenant Improvements be
completed prior to accepting a subsequent Parcel, but only if
Tenant requests a waiverin writing a minimum of gix (6)
months prior to the acceptance deadline established in Section
3213

(g) For Parcels B70, B71, submil a proposal for Non-Monetary
Compensation, if any.

3.2.1.2.  Executive Director Determination of Compliance. For
purposes of this Section 3.2.1.2, ef yeg. the Executive Director shall review the submitral and
determine 1f Tenant 15 in comphance with the terms and conditions of this Agreement, including
satisfaction of the applicable requirements listed in (a) through (g) above, and the Parcel
acceptance order, timelines, and requirements established in Section 3.2.1.3. Executive
Director's authonty in the section does not waive the requirement that future construction
contracts for New City Improvements in excess of the Executive Director’s contracting authority
are required to be approved by the Board, The Executive Director shall notify the Tenant n
writing of the determination. If the Executive Dircctor finds compliance, the Executive Director
shall issue an updated Exhubit B as set forth in Section 3.1, with those Parcels accepted by
Tenant that require immediate Tenant possession pursuant to Section 3.2.1.3 added to the
Demised Premises and with those Parcels accepted by Tenant that require Tenant possession
after completion of New City Improvements pursuant to Section 3.2,1.3 added as accepted
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parcels, with the Tenant Acceptance Date and the date the City determined Tenant compliance
with the procedures established in Section 3.2.1. I the Executive Director finds non-compliance,
the Executive Director’s written determination shall identify the deficiencies that resulted in non-
compliance and the Partics shall meet to resolve the outstanding issues or concerns of the
Executive Director. If the Parties are unable to agree on compliance, the matter shall be
presented to the Board for their determination, in their sole and final judgment.

If Tenant does not satisfy the conditions for acceptance of any Parcel in accordance with
the requirements established i Section 3.2.1, as reasonably deterrmined by the Board, then the
Parcel shall not be included in the Demised Premises or otherwise deemed accepted by the
Tenant.

3.2.1.3. Timeline and Process for Acceptance and Possession of
Individual Parcels.

(a) Parcel B57.5: Tenant's acceptance of Parcel B57.5 shall be within
twelve (12) months of the Effective Date of this Agreement.

(b} Parcels B53-B60 and B61A: Tenant may accept multiple smaller
portions of Parcels B58-B60 and B61 A during the twelve (12) months following the
Effective Date of this Agreement, provided however, the enfirety of Parcels B5S8-B60
and BA1A shall be accepted within twelve months of the Effective Date of this
Agreement.

{c} Parcels B57 and B61B: Tenant shall accept Parcel B57 no later
than December 31, 2019. The following shall be required prior to acceptance:

i. City and Tenant shall agree on a final scope of work for the
Parcel BST Wharf Improvements under Section 3.3.5.2(a) with
a not to exceed amount of $10.2 million for total construction
and soft costs which shall not include seismic improvements to
the sea wall. Buildings constructed or existing within Parcel
B57 require independent structural support to meet seismic and
other structural requirements which shall be the Tenant’s
responsibility; and

ii. City and Tenant shall agree on a final scope ol work for the
Signal Street improvements under Section 3.3.5.2(b) which
shall only include the complete width of the street on the
castern boundary hine of Parcel B57 with an estimated not to
exceed amount of $5.42 mllion in tetal construction and soft
cOo81s,

i, City and Tenant shall agree on a final completion schedule for
Parcel B5T afier the final project scope is defined and a final
scope ol environmental assessment 1$ determined by City.
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(d) Parcels 522, B56A and B56B: Tenant shall accept Parcels 822,
B56A and B56B no later than December 31, 2023. The following shall be required
prior to acceptance:

i. Tenant shall complete a design concept for the integration of a
Public Promenade from Parcels B5S6A, B56B and S22 into a
Public Promenade and pedestrian night of way within the
realigned 22nd Street. The promenade design concept shall
adhere to the San Pedro Waterfront Design Guidelines,

1. City and Tenant shall agree on a final scope of 22nd Street
improvements under Section 3.3.5.3(a) with a not to exceed
amount of $9.04 million in total construction and soft costs.

ii. City and Tenant shall agree on a final completion schedule for
Parcels B56A and B36B after the project scope is finalized and
a final scope of environmental assessment is determined by
City.

(¢) Parcels B70 and B71: Tenant shall have until December 31, 2023
o submit a conceptual project proposal, including a Business Plan, for Parcels B70
and B71, or arcel B71 separately. Tenant's proposals for the Parcel(s) shall include a
project with an estimated cost of ninety-eight million dollars ($98,000,000) for Parcel
B71 or $196 million for the entirety of Parcels B70 and B71 and shall include the
Fublic Promenade improvements design concept for the entire north to south length of
the Parcels B57, BSR, B39, B60, B61, B70, and B71. AltaSea will be required to
present a Public Promenade design concept that provides continuous public access
from the inlersection of 22™ Sireet and Signal Street progressing in a southerly
direction through Parcels B57, B58, B59, B60 and B61A and then progressing in a
northerly direction through Parcels B70 and B71 regardless of whether AltaSea
proposes only acceptance of Parcel B71 separately. City and Tenant shall have until
December 31, 2024 to agree on a schedule for completion of the proposed project,
compensation terms and applicable rent credits associated with the proposed
improvements. Tenant shall have until December 31, 2028 to accept Parcels B70 and
B71 or Parcel BT separately.

i. Conditioned on the successful acceptance of Parcel B71 under
3.2.1.3, il the proposal incliedes only one parcel, then Tenant
shall have unul December 31, 2024 to submit a conceplual
project proposal, including a Business Plan, for Parcel B70 and
City and Tenant shall have until December 31, 2025 to agree
on schedule for completion of the proposed project,
compensation terms and applicable rent credits associated with
the proposed improvements on Parcel BT0. Tenant shall have
until December 31, 2029 1o accept Parcel B70.



1i. Notwithsianding the forgoing, City shall have the obligation to
complete remediation activitics on Parcels B70 and B7] prior
to Tenant’s acceptance of one or both parcels and as set forth in
Section 3.3.5.4.

3.2.2  Failure by Tenant to Accept Parcel(s). If Tenant fails to accepl any
individual Parce]l within the timeframe established in Section 3.2.1, nghts to that individual
Parcel and all Parcels contingent upon acceptance of that individual Parcel shall be terminated.
The Executive Director shall revise Exhibit A as necessary to remove said Parcel(s) from the
Premises. The Execulive Director shall issue an updated Exhibit A, then Exhibit A-1 and so forth
numerically as Tenant fails to accept Parcels over the term of the Agreement. Said revised
Exhibit shall be transmitted to Tenant. Upon City’s transmittal to Tenant, each such issued
Exhibit A-# shall be deemed to: (i) be incorporated into this Agreement without further action of
the Board or Council; and (ii) supersede any earlier iterations of Exhibit A-#.

323  City Rights Pre-Possession of Parcels. City shall have unrestricted use of
each Parcel within the Premises prior to Tenant taking possession of such Parcels pursuant io
Section 3.2, provided, however, leases by the City to third parties shall be limited to 30-day
Revocable Permits, or longer upon mutual written agreement between Executive Director and
Tenant, or a temporary use agreement with a maximum 30-day termination provision, or longer
upon mutual written agreement between Executive Director and Tenant. Tenant shall in no way
interfere with the access to or use of such Parcels by City or such other third parties. Tenant shall
not have rights of any kind, including but not limited to, right-of-entry, for any Parcels that are
not within the Demised Premises.

3.24  Parcel B61A Existing Tenants, Tenant acknowledges that at the
Effective Date of this Agreement, City has leased portions ol Parcel B6 1A as identified on
Exhibit A to U.S. Water Taxi, pursuant o Revoecable Permit #1491 and to the United States
Department of Commerce National Oceanographic and Atmospheric Administration ("NOAA™),
pursuant to Revocable Permit #1406 (collectively, “Existing Tenants”). Tenant shall in no way
interfere with the Existing Tenants® access to or use of Parcel B61A, pnior to Tenant taking
possession of Parcel B61 A, Prior to taking possession of Parcel B61A, Tenant shall cooperate
with City to cvaluate appropriate locations for NOAA within the Premises. Tenant shall be
required to accommodate NOAAs operation of a tide survey and gauging station in a location
that ensures long-term continuity of data collected at that station and consistent with the terms of
Revocable Permil #1406.

325  Environmental Review. Tenant's Development Proposal for each Parcel
shall be subjeet to environmental review by City for compliance with the California
Environmental Quality Act (CEQA) and the National Environmental Policy Act (NEPA). The
City has completed and certified Final Environmental Impact Report SCH#2010121013
(*certfied FEIR™) for the Project. Tenant shall be responsible for paying for all costs related 1o
document preparation and City review required by any environmental review, including an EIR
under CEQA and an EIS under NEPA, if applicable. Upon Tenant’s request for acceptance of
any Parcel(s) pursuant to Section 3.2.1.1, City shall review the APP submitted pursuant to
Section 3.2.1.1(c) for Tenant development proposal(s) lor consistency with the certified FEIR,
and any subsequent environmental reviews performed for the Project. In the event Tenant's
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development proposal is inconsistent with the previously performed environmental analyses or
documents, subject to Section 7.5.1, the City shall perform, at Tenant’s expense, additional
environmental analysis in accordance with CEQA and NEPA, as appropriate. The Executive
Director’s determination of Tenant’s compliance in meeting the requirements for Parcel
acceptance pursuant to 3.2.1.2 shall be held i abeyance until the environmental consistency
review process and any subsequent environmental review processes have been completed and, if
required, Board approval of Tenant’s development proposal, Nothing in this Section 3.2.4 shall
commit City or Board to approve the requested development proposal. The Board reserves the
night to consider and act on Tenant’s development propoesals that deviate from the certified EIR,
including, but not limited to, the requirement of mitigations measures,

326  Extension of Time. The Board, at its sole option, may extend any
timeline established in Section 3.2.1.3 for Tenant to accept an individual Parcel, if such an
extension is requested by Tenant in writing at least six (6) months prior to the expiration of the
Tenant Parcel acceptance period. Tenant shall include with any such written request information
and documentation detailing the status of compliance with the requirements set forth i Section
3.2.1.1 for the Parcel(s) for which the extension 15 being requested.

i3 Improvements.

31.3.1  Existing City Improvements, The improvements on the Premises as of
the Effective Date, which improvements are owned by City (“Existing City Improvements™) and
subject to this Agreement, are identified in Exhibit C, Section 1.

332  New Improvements. City and Tenant acknowledge that improvements
may be constructed on the Premises following the Effective Date by either City or Tenant (either
“New City Improvements™ or “Tenant Improvements”, as applicable). If, following the Effective
Date an improvement is added to the Premises, the Harbor Engineer shall: (i) revise Exhibit C to
include both depiction of such additional improvement and & statement identifying such
improvement’s ownership; (1) renumber the revised Exhibit C (such that, for example, after any
such revision and renumbering, Exhibit C becomes Exhibit C-1); and (iii) transmit such revised
and renumbered Exhibit C to Tenant. Upon City’s transmittal to Tenant, such revised and
renumbered Exhibit C shall be deemed to: (1) be incorporated into this Agreement without
further action of Board or Council; (i1) supcrsede any earlier issued iterations of Exhibit C and
(i1} with respect to improvements, depict all improvements on the Premises and ownership of
such improvements.

333 Ownership of Improvements. City’s Improvements are and shall remain
City-owned improvements. New City Improvements shall also be City-owned improvements.
Tenant Improvements shall be Tenant-owned improvemenis until the expiration or earlier
termination of this Agreement at which time title to such improvements shall vest in City, Any
improvements to or alterations of City-owned improvements made by Tenant, whether
constructed pursuant to the requirements established in Section 3.3.4, or Section 7.2 of this
Agreement, shall be City-owned improvements.
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334  Tenant Improvement Scope

3341, General Requirements — See Exhibit M.
3.3.4.2. Parcel B57.5
(a) Scope

Wharf - One component of the Project 15 for Tenant to
rehabilitate a section of the existing wharf by removing and
replacing approximately 120 linear feet of conerete and
asphalt/concrete decking on Parcel B57.5. In addition,
approximately 42 concrete piles each approximately 24 inches
in diameter shall be installed in this same area to improve the
structural and seismic stability and provide a greater load
capacity lo this seetion of the wharf. These improvements will
allow research vessels to utilize cranes for loading and
unloading within this 120 linear foot wharf area.

1. Building Improvements - Building improvements will include

a 2,500 square fool building suitable for lectures, learning
space and events. Building will include restroom and kitchen
facility for light food service. The roof of the building will
slope to the wharf for a scenic outside amphitheater-style
seating with 325-person capacity where students and visitors
can altend outdoor lectures, demonstrations and exhibitions,
Additional timber seating may be installed between the
building and the wharf. The public shall have access to Parcel
B57.5 with unobstructed views of the waterfront, as well as the
ability to observe the research and museum vessels docked at
the wharf,

(b) Schedule - Tenant to complete Parcel B57.5 improvements within
24 months from the effective date of the Agreement.

{e) Required Minimum Investmeni — Tenant shall invest no less than
80% of the estimated project cost of $4.6 million in Parcel B57.5.

31343,

Parcels B38, B39, Bo0, BolA

(a) Scope

Warchouses 38-60 - Develop leasable space for subtenants who
qualify to occupy the warehouses at Berths 58-60 with waler-
dependent and ocean-related activities. Improvement of up to
120,000 square feet of the existing | 80,000 square feet shall be
required to meet code requirements for the expected subtenants
including but not limited to: New electrical service, electrical
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ii.

rooms and distribution, Upgraded interior and exterior lighting,
MNew cold water system, Mew fire alarm system, Provisions for
trailer hook-up within the sheds for office use, Modular
restroom facilines, Modular ramp and stair systems for ADA
access 10 cach subtenant space, Modular storeflront, Modular
trailers, Chain link walls between subtenant spaces, New
guardrails along loading dock, Signage and environmental
graphics displays, Parking, Exterior seating, New landscaping.

Public Promenade - Tenant shall provide Public Promenade
improvements for the entire north to south length of Parcels
B58-60 andB61A, including integration into Parcels B57, and
if applicable Parcels B70 and B71.

(b) Schedule

i,

Warehouses 58-60 - Tenant shall complete all required
abatement, remediation and improvements within 24 months of
effective date of the Agreement, provided that aficr the Partics
evaluate the remediation scope of work, the parties shall meet
and confer in good faith no later than six (6) month following
the effective date of the Agreement to determine if the project
completion date referenced in Section 3.3.4.3(b)(1) requires
adjustment. Any such schedule adjustment of one year or less
15 subject to approval by the Board in the form of an
amendment to the Agreement with no further action required
by the Los Angeles City Council.

Public Promenade — Tenant's concept design for the Public
Promenade shall be completed in adherence to the San Pedro
Waterfront Design Guidelines no later than December 31,
2023, Tenant's construction of the Public Promenade shall be
completed no later than December 31, 2026,

{¢) Required Minimum [nvestment - Tenant shall invest no less than
80% of the estimated project cost of $15 million in Parcels B58, B39 and B60.

313144

Parcel B37 and B61B

(a) Scope

Demelish and remove 3,640 square foot facade on the north
end of transit shed Warehouse 57,

. Redevelop the 46,500 square foot transit shed Warchouse 37,

including upgrades necessary to meet City of Los Angeles
Building Code requircments, including but not limited to,
seismic, electncal, and fire life safety system standards for the



[ 20ns 2

v,

¥i.

Permitted Uses established in Section 4.1 of the Agreement.
City shall be responsible for the wharf and/or sea wall
improvements to the extent required in Section 3.3.1.3{c)(i)
and Section 3.3.5.2. Tenant shall install renewable energy
systems, including to the extent feasible, solar panels.

Install within the redeveloped warehouse any infrastructure,
furniture, tanks, accessories and facilities necessary to conduct
world class marine research. Business incubator/accelerator
laboratory facilities, university classrooms, associated office
and storage space may be developed within Parcel B57 or
Parcels B56A and B56B.

State-of-the-art saltwater and life support system 1o serve
Parcels BS6A, B36B and B57, with the ability to expand to
serve future parcels as they are developed.

A Public Promenade consistent with the San Pedro Waterfront
Design Guidelines along the entire length of Parcel B37
fronting 22nd Strect, Signal Street and the wharf fronting the
East Channel.

Public restrooms accessible to Public Promenade users.

(b} Schedule ~ Tenant shall complete construction of improvements
described in Section 3.3.4.4(a) within five (5) years from the public 1ssuance of City's
Improvements bid package which results in an award of a construction contract for
cither the Signal Street improvements or the Berth 57 wharfl improvements, whichever

is earlier,

(e} Required Minimum Investment - Tenant shall invest no less than
B0%s of the estimated project cost of $35 million in Parcel B57.

3.34.5.

Parcels B56A and B56R

fa) Scope

1.

A signature building, certified as Leadership in Energy &
Envirenmental Design (LEED) gold standard, to house an
interpretive center, with a minimum of 5,000 square feet
dedicated to manne research interpretive exhibits open to the
public and public restrooms accessible to both interpretive
center and public promenade users.

A public promenade consistent with the San Pedro Waterfront
Design Guidelines along the entire length of Parcel 1A fronting
22nd Street, and portions of the head of East Channel not
blocked by the intérpretive center building.
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(b) Schedule - Tenant shall complete the improvements for Parcels
B56A and BS6B within five (5) years from the public issuance of a bid package for
New City Improvements referenced in Section 3.3.5.3(a).

{€) Required Minimum Investment - Tenant shall invest no less than
80% of the estimated praject cost of $50.3 million in Parcels B56A and 56B.

1.3.4.6.

Parcels B70 and B71

(a) Scope

I.

iL

General Project Scope. Upgrade all or a portion of the existing
approximately 700 linear feet of timber and concrete wharf
fromting Parcel B71 or Parcels B70 and B71 along the Main
Channel for vessel berthing related to new development for
marine research and business incubator/accelerator laboratory
facilities, marine/port related government facilities, university
classrooms, associated office and storage space. Expansion of
the state-of-the-art saltwater and life support system o serve
Parcel BT or Parcels B70 and B71.

Public Promenade - Tenant shall provide Public Promenade
improvements for the entire north to south length of Parcels
B58-60, B61 A, B61B and including integration into Parcels
B57, and B70 and B71.

(b) Schedule

CGeneral Project Scope — Schedule will be determined no later
than December 31, 2024.

Public Promenade — Tenant shall complete the concept design
for the Public Promenade which design shall be completed no
later than December 31, 2023, Tenant shall complete the
construction of the Public Promenade no later than December
31, 2026.

(c) Reguired Minimum Investment

I

One Parcel Acceptance - Tenant shall invest no less than 80%
of the estimated project cost of $98 million in Parcel B71.

ti. Twao Parcel Acceptance - Tenant shall invest no less than 80%

of the estimated project cost of $196 million in Parcels BTO
and B71,
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3.35  New City Improvements Scope
3.3.5.1. Parcels B57.5, B58, B59, B60

(a) Reimbursement for Remediation - On the authonty of the
Executive Director and subject to reimbursement process established in Exhibit M,
City shall reimburse up to a maximum of 56 million subject to the reimbursement
allocation conditions established in Section 3.3.6.1 for Tenant’s actual remediation
costs for removal of any Environmentally Regulated Materials including addressing
soil, ground water, or hazardous building materials relating to construction of Tenant
Improvements referenced in Section 3.3.4.3. Tenant shall notify City in wnting
within sixty (60) days of the date Tenant determines that remediation costs are
estimated to exceed $6 million. City and Tenant shall schedule a meeting within thirty
(30) days of such wrilten notice to discuss opportunities and strategies to complete the
Tenant Improvements referenced in Sections 3.3.4.2 and 3.3.4.3 in consideration of
Tenant's finding.

3.3.5.2. Parcel B57

(n) Berth 57 Wharf Improvements — City shall expend up to $10.2
million in construction and soft costs for wharl and/or sea wall improvements which
scope of work shall not include seismic improvements to the existing sea wall. The
Parties shall agree to a final scope of work as a condition of acceptance referenced in
Section 3.2.1.3(c).

(b) Signal Street Improvemenis - City shall expend up to $5.42 million
in construction and soft costs for Signal Street improvements south of 22™ Street
which shall only include the complete width of Signal Street adjacent to the eastern
boundary line of Parcel B57. The Parties shall agree to a final scope of work as a
condition of acceptance referenced in Section 3.2.1.3(c).

(e} Reimbursement for Remediation — Upon the authority of the
Executive Director and subject to reimbursement process established in Exhibit M
City shall reimburse Tenant up to a maximum of 36 million for Tenant’s actual
remediation costs for removal of any Environmentally Regulated Materials including
addressing soil, ground water, or hazardous building materials relating to construction
of Tenant Improvements referenced in Section 3.3.4.4.

3353, Parcels S22, B56A and BS6B

{a) 22™ Street Realignment — City shall expend up to $9.04 million in
construction and soft costs for a road realignment project of 22nd Street 1o add
approximately 1.05 acres to the parcels fronting 22nd Street, and do 5o in coordination
with Tenant’s construction project referenced in 3.3.4.5(a). The Parties shall agree to
a final scope of work no later than December 31, 2023 as a condition of acceptance
referenced in Section 3.2.1.3(d).
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(b) Reimbursement for Remediation — Upon the authority of the
Executive Director and subject to the reimbursement process estublished in Exhibit M,
City shall reimburse for Tenant's actual remediation costs for removal of any
Environmentally Regulated Materials including addressing soil, ground water, or
hazardous building materials relating to Tenant's construction of the Tenant
Improvements referenced in Section 3.3.4.5. The maximum reimbursement pursuaznt
o this subsection shall be the remamder, if any, of the funds not expended under
Section 3.3.5.2(c). Tenant shall notify City in wnting within sixty (60) days of the date
Tenant determines that remediation costs referenced in Section 3.3.5.2(c) and
3.3.5.3(b) are estimated to exceed $6 million. City and Tenant shall schedule a
meeting within thirty (30) days of such written notice to discuss opportunities and
strategies to complete the Tenant Improvements refercnced in Section 3.3.4.4 and
3.3.4.5 in constderation of Tenant’s finding.

3.354. Parcels B0 and B71

{a) Remediation — Tenant acknowledges that Parcels B70 and B71
have known soil and groundwater contamination. Tenant further acknowledges that
l'enant has reviewed the soil and groundwater reports related to Parcels B70 and B71
provided to the Los Angeles Regional Water Quality Control Board by the City. City
shall remediate soils and groundwater on Parcels B70 and B7 1o standards established
by the Los Angeles Regional Water Control Board for commercial uses. City shall
complete such remediation activities within five (5) years of Tenant’s acceptance of
Parcels B70 and B71 pursuant to Section 3.2.1.3(¢) and triggening Section 3.3.6.4, In
the event soil and groundwater remediation requires significant additional time, or the
Regional Water Control Board remediation standards are modified, City shall notify
Tenant in writing within ninety (90) days of such determmation. City and Tenant shall
schedule a mecting within thirty (30) days of such written notice, to discuss
opportunities and strategies to move the Project forward in consideration of the soil
and groundwater remediation issues identified.

336 City Improvement's Conditions Precedent.

3.3.6.1. Parcels B57.5, B5B. B39, B60. Reimbursement for
Remediation of Environmentally Regulated Matenal including addressing soil,
groundwater, hazardous building matenals.

(a) In comphiance with the Remediation Reimbursemem Process in
Exhibit M, City shall reimburse Tenant up to six million dollars (56,000,000 of
Tenant's actual costs for remediation addressing soil, groundwater and hazardous
building materials related to Existing City Improvements and New Tenant
Improvements. Tenant shall complete the required abatement within 24 months of the
effective date of the Agreement. Following Tenant’s evaluation of the scope of
remediation work allowable under this scetion, the Parties shall meet and confer in
good faith no later than six {6) months following the cffective date of the Agreement
to determine if the project completion dates referenced in Sections 3.3.4.2(b) and
334 3{bN1) require adjustment, which shall be subject to the approval process
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described in Section 3.3.4.3(b)(i). Tenant shall be eligible for reimbursement in
phases, subject to the Executive Director’s determination that Tenant has completed
the following conditions:

1L

.

3.3.6.2.

Tenant shall be reimbursed up to one million five hundred
thousand dollars ($1,500,000) upon completion of Parcels B58-
B60 Tenant Improvements in accordance with Section
3.3.4.3(b)(i} and submission by Tenant to City of
documentation showing actual costs paid for the remediation;

Tenant shall be reimbursed up to one million five hundred
thousand dollars ($1,500,000) upon completion of Parcel B57.5
Tenant Improvements in accordance with Section 3.3.4.2(b)
and submission by Tenant to City of documentation showing
actual costs paid for the remediation;

After payment under subsections (i) and (ii) herein, any
remaining amount of the six million dollars ($6,000,000) may
be paid upon Tenant's execution of the construction contract
for Parcel B57 Tenant Improvements, which shall include a
performance bond for the project, said payment conditioned on
Tenant's acceptance of Parcel B57 in accordance with Section
3.2.1.3(c) and submission by Tenant to City of documentation
showing actual costs paid for the remediation.

Parcel B57. Berth 57 Wharf and Signal Street Improvements.

(a) City’s Design Work Conditions Precedent

Tenant shall document payment of at least $3.4 million in
design services for Parcel B57.

Tenant shall document it has Committed Capital in the amount
of $8.75 million (25% of $35 million) or 25% of the APP
estimated project costs, but in no event Commuitted Capatal less
than $7 million.

(b)Y City's Construction Work Conditions Precedent

Tenant shall complete Parcels B57.5, B58, B59, and B6&0)
Tenant Improvements in accordance with Sections 3.3.4.2 and
3.34.3.

1. Tenant shall document it has Committed Capital in the amount

of al least $26.25 million (75% of $35 million) or T5% of the
APP estimated project costs but in no event less than 521
million.
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Precedent:

Precedent:

Precedent

iii. Tenant shall execute a construction contract for Parcel BS7

Tenant Improvements which includes a Performance Bond.

(¢} City's Environmental Remediation Reimbursement Conditions
Precedent

ii.

3.3.6.3.
Environmental Remediation Reimbursement,

Tenant shall document 1ts actual costs paid for remediation of
the Premises at Parcel B57.

Tenant shall complete Parcels BS7 Tenant Improvements.

Parcels S22, B56A and B56B. 22™ Street Realignment and

(a) City's 22™ Street Realignment Design Work Conditions

(b}

()

1.

il

iv.

Tenant shall document its design investment in Parcels S22,
B56A and B56B totaling at least $5 million.

Tenant shall document it has Committed Capital in the amount
of at least of $12.575 million (25% of $50.3 million) or 25% of
the APP estimated project costs but in no event less than
$10.06 million.

Tenant shall complete construction of Parcels B57.5, B38, B9,
and B60 Tenant Improvements in accordance with Sections
3342and 3343

Tenanl executes construction contract for Parcel B57 Tenant
Improvements including Performance Bond.

City’s 22" Street Realignment Construction Work Condition

Tenant shall document it has Committed Capital in the amount
of at least $37.725 million {75% of $50.3 million) or 75% of
the APP estimated project costs but in no event less than
$30.18 million.

City’s Environmental Remediation Reimbursement Conditions

Tenant shall document its actual costs paid [or remediation of
the Parcels at S22, B56A and B568.

ii. Tenant shall complete Parcels 522, B56A, and B36B Tenant

Improvements.
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31.3.64. Parcels B70 and B71
(a) City"s Remediation Condition Precedent

1. Tenant meets all Acceptance requirements set forth in Section
3.2.1 ncluding but not limited to submission of a concepiual
Design Proposal including a business plan for Parcels B70 and
B71, or only for BT1, by December 31, 2023 with an estimated
cost of $98 million (1 parcel proposal) to $196 million (both
parcels proposal) in compliance with Section 3.2.1.3(e).

ii. The Partics shall agree on compensation terms and schedule by
December 31, 2024 including applicable rent credits, if any,
associated with public access improvements planned by
Tenant.

34 Renovation Fund.

34.1 Renovation Fund Creation and Use. No later than the tenth (10th) vear
after the Effective Date of Original Lease No. 904, Tenant shall establish and maintain a reserve
fund (the *Renovation Fund™) to provide funding for the revitalization, renovation and upgrading
to the Demised Premises as further deseribed herein. Tenant and City agree and acknowledge
that the Renovation Fund shall be used for capital or other expenditures to maximize the
attractiveness and aesthetics of portions of the Demised Premises that are publicly accessible and
viewable, including without limitation building exteriors, excluding, however, any saltwater
systems for which Tenant shall separately provide maintenance funds. The Renovation Fund
shall not be utilized to fund the cost of periodic, recurning or ordinary expenditures, repairs or
replacements that keep the Demised Premises in a good, operating condition, all of which costs
shall be separately funded by Tenant and which are intended to be subject to Section 8. Tenant
shall utilize the Renovation Fund to revitalize, renovate and upgrade the publicly accessible and
viewable areas and structures at a minimum interval of, and no later than 20, 30 and 40 years
after the Effective Date of the Onginal Lease No, 904,

342 Renovation Fund Investment Requirements. Initially upon ercation of the
Renovation Fund, the Tenant shall annually deposit into the Renovation Fund the lesser of: (1)
two percent (2%) of its Gross Receipts for the Compensation Year (as defined in Section 5) for
the year preceding that in which the deposit 1s due, or (1i) One Hundred Thousand Dollars
($100,000). On the tenth year following completion of all Tenant Improvements on Parcel B71,
sel forth in Section 3.3 .4, issuance of a cenificate of use or occupancy by City of Los Angeles
Building and Safety Department, or Tenant otherwise places the property into use, other than for
purposcs of completing Tenant Improvements detailed in Section 3.3.4, whichever occurs first,
the maximum annual deposit to the Renovation Fund established in (i) above shall be increased
to One Hundred Fifty Thousand Dollars (3150,000). On the tenth year following completion of
all Tenant Improvements on both Parcels BT0 and B71, set forth in Section 3.3.4, issuance of the
certificate of use or occupancy by City of Los Angeles Building and Safety Department for both
Parcels B70 and B71, or Tenant otherwise places both Parcels B70 and B71 into use, other than
for purposes of completing Tenant Improvements detailed in Section 3.3.4, whichever ocours
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first, the maximum annual deposit to the Renovation Fund established in (i1} above shall be
increased o 200,000, All interest and earmings on the Renovation Fund shall be added to the
Renovation Fund. The Renovation Fund shall be an account established with a reputable
financial institution acceptable to the Executive Director into which deposits shall be made by
Tenant pursuant to this Section 3.4. Any monies remaining in the Renovation Fund at the end of
a Compensation Year shall remain in the Renovation Fund for use in future years and shall not
reduce the annual deposit requirement.

343  Renovation Fund Reporting Requirements. Starting at the fifth vear after
the creation of the Renovation Fund and no less than every five vears thereafter, Tenant shall
provide to the City a status report of the Renovation Fund which shall include but not be limited
to reporting the fund investment location(s), the fund amount, prior application of funds for
Demised Premises renovation and a forecast of future fund use.

3.5  Premises Subject to Tarifl. Tenant accepts this Agreement and shall
undertake the Permitted Uses set forth in Section 4.1 on the Demised Premises subject to each
and every of the terms and conditions provided in this Agreement, and to each and every of the
rates, terms and conditions of Tanff No. 4 of City"s Harbor Department as it now exists or may
be amended or superseded (“TarifT"). Tenant represents and warrants that it has received, read
and undersiands the rates, terms and conditions of Tanff and covenants that, at all times during
the term of this Agreemcent, it shall maintain a complete and current TarifT at the address set forth
in Section 16.9. Excepl as otherwisc set forth in this Agreement, Tenant is contractually bound
by all Tariff rates, terms and conditions as if the same were set forth in full herein, City in its sole
and absolute discretion shall determine if a conflict exists between a provision of this Agreement
and & Tanff provision. In the event of such conflict, this Agreement shall at all times prevail,

3.6  Reservations. Thiz Agreement and the Premises are and shall be at all times
subject to the reservations listed below and additional reservations City may reasonably require
after the Effective Date, of which Tenant shall receive advanee written notice, for which Tenant
shall receive no compensation unless otherwise provided,

3.6.1  Utility or other Rights-of-Way. Rights-of-way for sewers, pipelines
(public or private), conduits for telecommunications, electric, gas, and power lines, as may from
time (o time be determined to be necessary by the Board, ineluding the right to enter upon,
above, below or through the surface to construct, maintain, replace, repair, enlarge or otherwise
utilize the Premises for such purpose, without compensation or abatement of rent and with as
minimal terference with the Permitted Uses as possible, If the Board makes such determination
of necessity, City shall issue a wnitten right of eniry or other entitlement to the applicable third-
party requinng it andfor its parent to name Tenant as an additional insured on any insurance
policies required by City and to defend and indemnify Tenant from and against any claims,
demands, actions, proceedings, losses, liens, costs and judgments of any kind and nature
whatsocver, including expenses incurred in defending against legal action that anse from or are
related 1o such third-party’s entry onto the Premises.

36.2  Strects and Highways, Rights-of-way for streets and other highways and
[or railroads and other means of transportation which are apparent from a visual inspection of the
Premises or which shall have been duly established or which are reserved herein. At the time of
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the Effective Date of the Onginal Lease No. 904, the Premises contain non-functional rail lines
that will remain non-functional and may be removed by Tenant or City as part of Tenant’s or
City's Improvements. The City hereby reserves the right (o construct and instal]l passenger red
car rail lines in the Signal Street nght-of-way as generally depicted in Exhabatl A.

3.6.3  Prior Exceptions. All prior exceptions, reservations, grants, easements,
leases or licenses of any kind whatsoever that appear of record in the office of the Recorder of
Los Angeles County, California, or in the official records of City or any of itz various
departments,

3.6.4  Minecral Rights Excluded, All minerals and mineral nghts of every kind
and character now known to exist or hereafter discovered, imcluding, without hminng the
generality of the foregoing, oil, gas and water rights, together with the full, exclusive and
perpetual rights to explore for, remove and dispose of said minerals, or any pan thereof, from the
Premises, without, however, the nght of surface entry on the Premmises, as long as such nghts do
not materially interfere with the Permitted L'ses.

365  Homeland Security. Access, temporary occupancy and other rights
reasonably necessary to comply with homeland security or related requirements of local, stale
and federal law enforcement agencies or City's Harbor Department. City reserves the right to
install, mantain and operate on the Premises equipment related to homeland secunty and/or
public safety with seventy-two (72) hours' prior written notice to Tenant.

3.6.6  Environmental Initiatives. Access, temporary occupancy and other rights
reasonably necessary to comply with environmental initiatives and/or policies of City, local, state
and federal agencies or the Harbor Department, provided that the exercise of such rights do not
materially interfere with the Permitted Uses.

3.6.7  Telecommunication Equipment. Access, lemporary occupancy and the
right of City or third-parties selected by City in its sole and absolute discretion to install, operate,
miaintain and repair telecommunication equipment, without compensation to Tenant unless
otherwise agreed to in writing by City. City shall minimize any interference with the Permitted
Lises o the extent possible.

1.7  Inspection by Tenant.

Tenant has inspected the Premises in contemplation of occupying them for the
Permitted Uses set forth in Section 4.1 and acknowledges and agrees that:

{a) The Premises arc suitable for the Permutted Uises. No individual of
or affiliated with City has made any representation or warranty with respect to the
Premises, or improvements existing or planned, unless the nature and extent of such
representation or warranty 15 described in writing and attached hereto.

{b) With respect to the Demised Premises, including the City's
Improvements delivered by City and in Tenant’s possession, any modilication,
improvement, or addinon to the Demised Premises and any equipment installation
required by the City Fire Department, City Department of Building and Safety, Air
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Quality Management District, Regional Water Quality Control Board, United States
Coast Guard, Environmenial Protection Agency, Depariment of Homeland Security or
any other local, regional, state or federal agency in connection with Tenant's
undertaking of the Permitted Uses shall be constructed or installed at Tenant’s sole
cost and expense unless such modification, improvement or addition is part of the New
City Improvements required to be constructed by City pursuant to this Agreement.

(c) I, prior 1o mking possession of any Parcel as contemplated in this
Agreement, Tenant discovers any site condition that was previously unknown with
respect to a particular Parcel that it disapproves, then Tenant shall promptly inform
City in writing of such condition. City shall respond in writing to Tenant within ninety
(90} days with either a proposed resolution of the site condition or notify Tenant that
City will not eorrect such site condition. City and Tenant will negotiate in good faith
to find mutually acceptable resolutions to any previously unknown unsatisfactory site
condition identified by Tenant, however, failure to reach a resolution shall not result in
a declaration of default of either Party by the other. Board approval of any resolution
that requires a monetary contribution from the City in excess of the financial
commitments required by this Agreement shall be required.

18 Executive Director-Aunthorized Additions to Premises. Addition or deletion
of Premises for which Tenant is charged, not to exceed a cumulative total of ten percent (10%) of
the originally designated Premises in Section 3.1, may be made by mutual agreement of the
Executive Director and Tenant, so long as such change in area is not a temporary use of
subsztitute premises as set forth in Tanff ltem 1035 (or its successor) or not temporary as
determined by City in its sole reasonable discretion. Such addition or deletion shall be by written
amendment and shall specify appropriate adjustments in rent and shall not require approval by
the Board or Council unless the modification involves an amount in excess of $150,000 per year,
in which case prior Board approval shall be required. The Executive Director shall revise and
replace Scction 3, Premises, Exhibit A, Exhibit B, and Section 5. Compensation, as necessary.

3.9  Radio Equipment. Tenant shall coordinate with City's Harbor Department
prior to nstalling any radio or telecommunications equipment to ensure that frequencies do not
interfere with public safety communications or radio frequencies.

310 City Right of Inspection. City's authorized representatives shall have access
ta the Premises at any and all reasonable times for fire and police/homeland secunty purposes, to
investigate any incidents involving personal injury or properly damage, and to investigate and
delineate soil, water or sediment contamination, or for any other purpose incidental to the rights
and/or duties of City. City's authorized representatives shall have access to the Premises at any
and all reasonable mes upon at least twenty-four (24) hours” prior written notice to determine
whether or not Tenant 15 complying with the terms and conditions of this Agreement or to
investigate and delineate soil, water or sediment contamination that does not pose an immediale
threat to the health and safety of people or the Premises. The right of inspection hereby reserved
te City shall impose no obligation on City to make inspections to ascertain the condition of the
Premises, and shall impose no liability upon City for failure to make such inspection.
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311 Parking.

3111 Exclusive Parking Rights. Tenant shall have exclusive parking rights
within Parcels B57 and B57.5 of the Demised Premiscs, Any parking spaces otherwise locaied
along strects adjacent to the Premises shall be open and available for use by the public at large.
Tenant shall operate any parking areas within the Demised Premises in a manner designed 1o
efficiently utilize such parking areas for the use of Tenant and its invitees in order 1o minimize
the number of Tenant’s employees’, subtenants” and invitees® use of off-site parking.

1.11.2  Non-Exclusive Parking Rights. Notwithstanding the foregoing
paragraph, the City shall authorize Tenant, at no rental charge to Tenant, the shared, non-
exclusive use of the improved parking lot located at 210 East 22nd Street which will be available
lo other tenants and the public at large; provided however, that Tenant use of this parking lot
shall be subject to the same parking fees, ifany, as may be charged (o other tenants and the
public at large

3.11.3 Reclocation of Parking Areas. City is developing a comprehensive San
Pedro Waterfront Parking Management Plan (“SPWFMP™). Following the Board's approval of
the SPWPMP, City, through wnitten notice provided by the Executive Director and without
further action of the Board or Council, has the right, but not the obligation, to substitule
reasonable new parking requirements regarding the Demised Premises and surrounding off-
Premises parking lofs consistent with such SPWPMP. Upon the Executive Dircctor’s transmitial
to Tenant of such new wntten parking requirements, such new requirements shall be
incorporated in this Agreement.

Notwithstanding the foregoing, at all imes duning the term of this Agreement, Tenant agrees to
ensure that parking on the Demised Premises remains consistent with the SPWPMP. City and
Tenant shall work together in good faith to implement any measures or recommendations of the
SPWPMP or its successor parking management plans,

312 Cooperation. City and Tenant agree to work cooperatively with one another
to complete the Project as set forth in this Agreement, to further the vision of the Project and
fulfill their obligations under the Agreement. Such cooperation may include, but not be limited
to: 1) cooperation and coordination regarding design, planning and construction of City and
Tenant improvements, including assisting with permitting agencics as appropnate and
collaborating in an effort to mimmize overall City and Tenant construction costs and schedules;
2} cooperation and coordination regarding grant, tax credit and other similar applications for
capital improvements; 3) collaboration and coordination to expeditiously resolve issues within
each Party's purview; 4) cooperation and collaboration regarding design of, and public
workshops for, the Public Promenade Tenant Improvements; and 5) cooperation and
coordination regarding Tenant obtaining access to Parcel(s) to perform duee dihigence related
activities pror to acceptance of a Parcel(s) pursuant to Section 3.2.1.

Section 4. Lises,

4.1 Permitted Uses. The Premises shall be used for construction, operation and
mamtenance of academic, governmental, non-profit and for-profit manne research and
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educational facilities; manne-related, water-dependent business incubator and/or accelerator(s);
marine-related, water-dependent bosinesses testing or developing new technologies and products
or performing ocean, weather and greenhouse gas monitoring and research activities; an
engagement center; and Public Promenade.

Ancillary uses such as cafés, gift shops, fundraising and other events and aclivities
directly related to the marine research facilities and educational activities and intermittent
filming activities shall also be permitted,

Additionally, other uses not expressly described herein, as long as such uses are for the
benefit of the primary uses or generally advance the promotion and accommodation of maritime
commerce, navigation and fishery, or specifically advance and promote the Los Angeles
Waterfront and/or Port of Los Angeles as a visitor destination, including special evenisfactivities
provided that Tenant meets all requirements for any such special events/activities and receives
prior wrilten approval from the Executive Director, which may not be unreasonably withheld,
These may be subject to restrictions, limitations, and conditions as may be imposed by the
Executive Director or designee. All Permitted Uses shall be consistent with the State Tidelands
Act as defined herein,

Tenant may enter into agreements for use of the Demised Premises, consistent with the
terms of this Agreement, and as approved by the Board pursuant to Section 13.4.

4.2 Limitations on Use. Tenant shall not use or allow the Demised Premises or
any part thereof to be used for purposes other than the Permitied Uses in Section 4.1 without the
prior written approval of the Board {which approval may be withheld by the Board in its sole and
absolute discretion), and subject to such restrictions, limitations and conditions as may be
imposed by the Board. Tenant’s personnel, volunteers, sublenants and their personnel and
volunteers, invitees and other personnel shall not reside on the Demised Premises or use the
Demised Premises for any type of overnight accommaodations at any time, except for personnel
sleeping on vessels while they are temporarily berthed at the facility and vouth sleepovers at the
interpretive center.

43  Compliance with Applicable Laws. A1 all times in its use and occupancy of
the Demiscd Prenuises and in its conduct of operations thereon, Tenant shall comply with all
applicable federal, state, county, City or government agency laws, statules, ordinances,
standards, rles, requirements or orders in foree on the Effective Date or thereafter enacted,
promulgated or issued (“Applicable Laws"™). In addition to the foregoing, Tenant shall comply
immediately with any and all directives issued by the Executive Director or his or her authorized
representative under authority of any such law, statute, ordinance, rule or regulation, City shall
comply with Applicable Laws when entering the Premises or dealing with Tenant.

44  Increased Insurance Risks. Following the Effective Date, should an event
occumng in or about the Demised Premises cause either cancellation or increased rates with
respect o any insurance that City may have on the Demised Premises or on adjacent premiscs, or
cause either cancellation or increased rates with respect to any other insurance coverage for the
Demised Premises or adjacent premises, upon receipt of written notice from City that
cancellation of insurance or increased insurance rates 15 threatened or has occurred, Tenant
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immediately shall take appropriaie steps to ensure that City is not adversely affected. In City’s
sole reasonable discretion, such steps may include Tenani: correcting the condition; providing
any necessary insurance, paving the increased cost of City's insurance; and/or indemnifying City
agamst any uninsured or underinsured loss on a claim.

4.5  Waste or Nuisance. Tenant shall not use the Demised Premises in any
manner that constitutes wasie or nuisance.

4.6  State Tidelands Act. This Agreement, the Premises and Tenant’s use and
ocoupancy of the Demised Premises thereof shall at all times be subject to the limitations,
conditions, restrictions and reservations contained in and prescribed by the Act of the Legislature
of the State of California entitled “An Act Granhing to the City of Los Angeles the Tidelands and
Submerged Lands of the State Within the Boundaries of Said City,” approved June 3, 1929,
(Stats. 1929, Ch. 651), as amended, and Article V1 of the Charter of the City of Los Angeles
relating to such lands. Tenant shall not undertake any use of the Demised Premises, even a
Permitted Use, which 1s or will be inconsistent with such limitations, conditions, restrictions and
reservations,

4.7  Load Limits. Tenant shall allow no loading in excess of load limits shown in
Exhibit [ without the prior written consent of the Harbor Department, which consent may be
provided by a Harbor Engineer’s Permit or a Heavy Lift Permit. Upon receipt of a notice from
City that the load limits on Exhibit [ have been exceeded, Tenant immediately shall take all
appropriate steps to comect such condition and, irrespective of such notice, shall, as between City
and Tenant, be solely responsible for any cost, expense or damage resulting therefrom. If, as a
result of New City Improvements made during the Term of this Agreement, the load limits, as
shown in Exhibit D, are modified, Exhibit [3 shall be revised to Exhibit D-1 and so forth
numerically as load limits are modified during the Term of the Agreement. Modified exhibits
shall be transmitted 1o Tenant and shall list the new load limits. Upon City's transmittal 1o
Tenant, each such issued Exhibit D-# shall be deemed to: (i) be incorporated into this Agreement
without further action of the Board or Council; and (ii) supersede any earlier iterations of Exhibil

D-#,

4.8  Temporary Assignments. By issuing this Agreement, City does not granl to
Tenant the sole or exclusive night to use the Premises. Any portion of the Demised Premises,
excepling the engapement center located at Parcels 522, B56A and B56B and occupied by
Tenant, not being used, in whole or in part, by Tenant or if City requires the Demised 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 assignments 1o
other persons, firms and/or corporations to use the Demised Premises, or any part thereof, as
provided in the Tanfl. Any direct charges accruing agamst Tenant from the use of the Demised
Premises by a temporary user, and the allocated costs of utilities which Tenant furmishes to such
temporary user, shall be paid by such temporary user, directly or indirecily, o Tenant. City and
Tenant agree to negoliate in good faith regarding any other terms and conditions of such
lemporary assignments.

4.9  Wilmington Truck Route. City and Tenant acknowledge that Tenant does
not directly control the trucks serving the Premises. However, Tenant shall make its best efforls
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to notify truck drivers, truck brokers and trucking companies that trucks serving the Demased
Premises must confine their route to the designated Wilmington Truck Route of Alameda Street
and Harry Bridges Boulevard; Figueroa Street from Harry Bridges Boulevard to “C™ Street; and
Anaheim Street east of Alameda Street. Exhibit E attached hereto is a copy of the Wilmington
Truck Route, and may be modified from time to time at the sole and absolute discretion of the
Executive Director with written notice to Tenant.

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

4.11 Maintenance Areas. Tenant shall not conduct or permit any maintenance of
mobile or portable equipment on the Demised Premises except in full compliance with all
Environmental Laws, Port Environmental Policies, and Mitigation Measures as hereinafter
defined.

4.12  Liens. Excepl where contested by Tenant in good faith in a court of competent
yunsdiction, and except for non-delinguent liens arising from taxes or tax assessments, Tenant
shall keep the Premises free from liens of any kind or nature ansing out of its use and/or
occupancy of the Demised Premises, including any liens anising out of any labor performed for
or matenals furnished to or on behalf of Tenant on the Demised Premises. Tenant agrees that it
will at all imes defend and indemnify City from and against all claims for labor or materials in
connection with the construction, erection or installation of improvements made by Tenant upon
the Demised Premises, or from additions or alterations made thereto, or the repair of the same,
by or at the direction of Tenant, and the costs of defending against any such claim, including
reasonable attomeys” fees. IT a mechanic’s or other similar lien arising out of Tenant's rights 1o
use and/or occupancy of the Demised Premises shall at any time be filed against City’s interest in
the Premises, which is not contested by Tenant in good faith in a court of competent jurisdiction,
Tenant shall cause the same to be discharged of record within thirty (30) days after the date of
filing the same or otherwise free the Premises from such claim or lien and any action brought to
foreclose such lien or Tenant shall promptly fumnish City with a bond in the amount of the lien
plus twenty-five percent (25%) thercof issued by a surety company acceplable to the Executive
Director, securing City against payment of such lien and against any and all loss or damage
whatsoever in any way arising from the failure of Tenant to discharge such lien.

4.13  Covenant to Open and Operate.

4.13.1  Project Operations and Maintenance. Tenant covenanis to develop and
open for business or to the public cach Parcel of the Demised Premises consistent with the
procedures and schedules established in Section 3.3 4. Tenant further covenants that Tenant and
its subtenants shall operate and maintain the Demised Premises in gecordance with Exhibit F and
other applicable provisions of this Agreement, and consistent with and in the manncr of a
premier world-class research and educational facility, and do so in a continuous and
uninterrupied basis, recogmizing that periodic and temporary vacancies may occur in subleased
spaces.
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4.13.2 Operation Hours. When Tenant deems it necessary for use of the
Demised Prenmses as described herein, Tenant may operate the facilities on a twenty-four (24)
hours per day, seven (7) days per week basis,

4.13.3 Covenant to Maintain Facility. Tenant further covenants that Tenant
shall invest its project revenues for capital and other expenditures to operate, revitalize, update
and/or reposition the Project as may be necessary from time to time to maximize the Project’s
goals and position as a premier world-class manne rescarch and educational facility, as more
fully set forth in Section 5.2.4.

4.14 Supervision of Business Practices.

4.14.1 Generally, The nature and manner of conducting any and all business
activities on the Demised Premises shall be subject o reasonable regulation by the Board. In the
event such business is not conducted in a reasonable manner as determined by the Board, it may
direct that corrective action be taken by Tenant or its subtenants to remedy such practices and
upon failure to comply therewith within thirty (30) days of Tenant receiving such written notice,
or as otherwise reasonably agreed to by the Parties, the Beard may declare this Agreement
terminated pursuant to the procedures established in Section 9.1 of this Agreement.

4.14.2 Non-Discrimination, Pursuant to the provisions of Section 608 of the
City Charter and the Tidelands and Submerged Lands Grant referred to in Section 4.6 of this
Agreement, Tenant, or its subtenants shall use the Demised Premises in such a manner so that
there shall be no discrimination made, avthorized or permitted in the rates, tolls or charges or in
the facilities provided for any use or service in connection therewith,

4.14.3 Siandards. Tenant shall conduct its business and cause the businesses of
its subtenants upon the Demised Premises to be conducted in a first-class manner. Tenant shall
fumish and maintain a standard of service at least equal (o that of the better class of similar
businesses providing similar services and facilities in the City of Los Angeles and adjacent
communities during the entire term of this Agreement.

4.144 Board Review of Rates and Prices. The Board reserves the right to
inspect the schedule of rates and prices for services performed and facilities provided upon the
Demised Premises. The Executive Director shall inform Tenant in writing that a rate or price has
been questioned as unreasonable and Tenant shall be given a reasonable opportunity to confer
with the Executive Director to justify the rate or price. In the event that Tenant and Executive
Director are unable to agree upon the reasonableness of the rate or price or a new rate or price,
the matter shall be presented to the Board to determine the appropriate rate or price for the
service performed or facility provided and such rates or prices shall be modified by Tenant as
directed by the Board.
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Section 5. Compensation.
5.1 Definitions.

5.1.1  Compensation Year, “Compensation Year” shall mean each twelve (12)
month period, commencing on the Effective Date of the Agreement or an anniversary thereof
during the Term on the Agreement.

5.1.2  Tanff Charges, “Tariff Charges™ shall mean all charges due and owing
by Tenant under the TarfT on account of Tenant’s use and occupancy of the Demised Premises.

5.1.3  Initial Compensation Period. “Initial Compensation Period” shall mean
the period commencing on the Effective Date of the Original Lease No. 904,

5.1.4  Interim Compensation Period: “Interim Compensation Period” shall
mean the period commencing the date Tenant first takes possession of Parcels B53-B60 and
B61A, or a portion thereof, as established in Exhibil B pursuant to Section 3.2.1.3(b) and ends on
the mitiation of the Final Compensation Period.

5.1.5  Final Compensation Period: “Final Compensation Period™ shall mean the
period commencing on the anniversary of the second (2) vear following the effective date of the
Agreement.

5.1.6  CPL “CPI"” shall mean the Consumer Price Index for All ltems, All
Urban Consumers for the Los Angeles-Riverside-Orange County, Califormia arca, 1982-84=100
as published by the U.5. Department of Labor, Bureau of Labor Statistics, or a successor index
selected by Executive Director in his or her sole reasonable discretion.

5.1.7  Gross Receipts. “Gross Receipts” as used in this Agreement means: (a)
the gross amounts paid to Tenant by all occupiers of the Demised Premises, including but not
limited to sublenants, licensees and concessionaires (but not the total gross income received by
such occupiers); (b) Equity or Royalty Income paid to Tenant; (¢} the gross selling price of all
food and beverage, parking fees, film production revenues, admission fees, special event rental
fees, and all sales from businesses operated directly by the Tenant and associated with on-site
activitics whether for cash or on credit; (d) membership fees from persons or entities that are not
occupiers of the Demised Premises; (e) donations; and (f) grants; (g) tax eredits; and (h) other
financial sources, but exclusive oft (i) retail sales taxes, excise taxes and other direct taxes on
consumers, or similar taxes imposed by governmental entities on the sale of merchandise or
services; (ii) proceeds from the sales of fixtures, equipment, or other property that 15 not stock in
trade; and (1ii) cash or credit refunds 1o customers.

5.1.8  Equity or Royally Income. “Equily or Royally Income™ shall mean
monies paid to the Tenant based upon equity, royalty, or other similar agreements Tenant
mainiains with any entities that utilize the Demised Premises during the Term of this Agreement,
including but not limited to subtenants, partners, rescarchers, businesses, and public or private
academic institutions.
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51.9  Minimum Annual Rent. “Minimum Annual Rent” shall mean the
monetary sum, in LS. Dollars, Tenant shall pay to City for its use and occupancy of the
Demised Premises per Compensation Year, excluding Tar [T Charges. Minimum Annual Rent
shall automatically be modified to reflect Tenant 1aking possession of Parcels pursuant to Seclion
1.2.1 of this Agreement.

5.2  Compensation Required of Tenant.

5.2.1 Compensation Obligation. On and after the Effective Date of the
Omnginal Lease No. 904, and as consideration for the rights granted in this Agreement, Tenant
shall pay compensation to City, in the manner herein described, without prior demand,
abatement, deduction or setofT, as more particularly set forth in Sections 5.2.2, 5.2.3, 5.2.4, 5.2.5,
5.3 and 5.4 of this Agreement. Notwithstanding the provisions of Section 3.5, Tenant’s
obligation to pay rent to City for the use of the Demised Premises shall be as prescribed in this
Agreement. In the event of conflict between the provisions of this Section 5 and the provisions of
the Tariff, this Agreement shall at all times prevail.

5.2.2  Non-Monetary Compensation. Tenant shall provide to the City the “Non-
Monetary Compensation™ services and public benefits established in Exhibit F, in general and as
applicable to each Parcel possessed by the Tenant pursuant to Section 3.2.1 of this Agreement,
beginning in the Initial Compensation Period. City and Tenant agree that modification to Exhibit
F over the Term of this Agreement may result in adjustments up or down to the Minimum
Annual Rent established in Section 5.4,

523  Percentage Rent. Tenant shall pay to City as “Percentage Rent” fifty
percent (50%) of Equity or Royalty Income, as defined in Section 5.1, beginning in the Initial
Compensation Period. Percentage Rent, if any, shall be due within thirty (30) days afler the end
of each Compensation Year based on the Equity or Royalty lncome collected for that
Compensation Year. Tenant shall not be allowed to utilize Rent Credits to pay Percentage Rent.

In the event that equity, royalty, or other similar agreements Tenant maintains with any
entities that utilize the Demised Premises during the Term of this Agreement extend beyond the
Term of this Agreement, this Section 5.2.3 and the Percentage Rent payments required herein
ghall survive expiration or earlier termination of this Agreement until such time as equity,
rovalty, or other similar agreements Tenanl maintains expire or otherwise lerminate.

52.3.1. Gross Reccipts. Tenant shall maintain Gross Receipt records
and report Gross Receipt's to the City annually.

{a) Tenant shall fumish or caused to be furmished to City a statement
of the annual Gross Receipls of Tenant, with Equity or Royalty Income separately
detailed for each equity or royalty income agreement held by the Tenant, whether or
not any income was paid pursuant to such agreements, during the Compensation Year,
within sixty (60) days after the close of cach Compensation Year. Such statements
shall be in a form acceptable to the Executive Director as well as a wrilten statement
signed and certified to be true and correct by Tenant’s duly authonized officer or by
Tenant”s certified public accountant showing in reasonable detail the elements and
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amount of Gross Receipts duning the preceding year, together with the calculation(s)
used by Tenant to determine the amount of Percentage Rent due to the City.

(b) Books and Records. For a period of five (5) years following the
submittal of its certified annual statement for cach Compensation Y ear, Tenant must
keep and maintain full and accurate accounting books and records relative to
transactions from the Demised Préemises in accordance with generally accepted
accounting principles consistently applied. The accounting books and records kept and
maintained by Tenant for audit purposes must include all records, receipis, joumnals,
ledgers and documents reasonably necessary to enable City or its auditors to perform a
complete and accurate audit of Gross Receipts in accordance with generally accepted
accounting principles.

(e} Audits. In addition to and not as a substitute for the audit rights
provided by Section 14, City, at any time within five (3) years after receipt of any
certified annual statement for each Compensation Year and on not less than thirty (30)
days" prior written notice to Tenant, may cause an audit to be made of Gross Receipts
and all of Tenant's records and accounting books necessary (in City's sole reasonable
discretion) to audit such items. Tenant shall make such books and records available for
the audit at the Demised Premises, If such audit discloses an underpayment by Tenant,
Tenant shall immediately pay City the amount of such underpayment with interest (the
amount of which shall be determined by Tariff Item No. 270) which shatl accrue from
the date the payment should have been made through and including the date of
payment. If such audit discloses an overpayment of Percentage Rent, Tenant shall be
entitled to a credit in the amount of the overpayment against the next payment(s) of
Percentage Rent due, unless the avdit was for the last year of the term of this
Agreement or any holdover, in which event City shall refund to Tenant the
overpayment within sixty (60) days following the date of the finalization of the audit.

5.24  Tenant Reinvestment of Gross Receipts. Beginning in the Imitial
Compensation Year, Tenant shall reinvest all Gross Receipts into the Project at the Demised
Premises, consistent with the responsibilities and purposes established for AliaSea at the Port of
Los Angeles in this Agreement. Tenant’s compliance with this section shall be subject to audit
by City pursuant to the terms of this Agreement, including Section 14,

525  Minimum Annual Rent. Tenant shall pay in advance to the City
*Minimum Annual Rent” during the Interim and Final Compensation Periods in the amounts set
forth in Sections 3.3 and 5.4, in equal quanterly installments on the first day of each calendar
guarter.

53  Interim Compensation Period Minimum Annual Rent.

531  Parcels B58-B60 and B61A Interim Compensation Penod Rent. Tenant
shall pay the Mimmum Annual Rent established below for Intenm Compensation Penod for
Parcel B58-B60 and B61A, or portions thereof, accepted by Tenant pursuant to Section
3.2.1.3(b}. The Minimum Annual Rent shall be prorated for the remainder of the Compensation
Year during which Minimum Annual Rent first becomes due. During the Interim Compensation

29

| KNS 2



Period, upon the date of Tenant's possession of Parcels B58-B60 and B61A, or portions thercof
pursuant to Section 3.2.1.3(b), Tenant shall pay Minimum Annual Rent to the City as calculated
by the City based upon a rental rate of $0.10 per square foot per year for water area and $0.42
per square foot per year for warehouse space. The warehouse rental rate includes the adjacent
paved land and wharf area of Parcels B58-B60 and B61A. The square footage of the water and
warchouse area in Tenant's posscssion shall be multiplied by the $0.10 and $0.42 per square foot
per year rental rate, respectively, to establish the Interim Compensation Period Minimum Annual
Rent. Tenant shall concur with the City's calculation of the rental area square footage. Tenant
shall not receive any additional rental discount for any public areas for Parcel B5S8-B60 and
B61A areas.

54  Final Compensation Period Minimum Annual Reni.

Minimum Annual Rent on Demised Premises shall begin on the earlier of; (1) the date
Tenant Improvements are required to be completed pursuant to Section 3.3.4; (i1) a certificate of
use or occupancy is issued by City of Los Angeles Building and Safety Depariment for the
Tenant Improvements for a specific parcel; or (iii) Tenant otherwise places the property into use,
other than for purposcs of completing Tenant Improvements detailed in Section 3.3.4. During the
Final Compensation Period, Minimum Annual Rent will be caleulated at the beginning of each
Compensation Year and will include the combined amount of Minimum Annual Rent for all
Parcels required to pay Minimum Annual Rent in that Compensation Year, For those Parcels for
which Minimum Annual Rent first becomes due in the Compensation Year, Minimum Annual
Rent for such Parcels shall be prorated from the date due to the end of the Compensation Year.

5.4.1  Parcel B50A and B56B. No Minimum Annual Rent shall be charged for
Parcel B36A and B56B provided the Tenant complies with Exhibit F.

5.4.2  Parcel B57.5. No Minimum Annual Rent shall be charged for Parcel
B57.5 provided the Tenant complies with Exhibit F.

54.3  Parcel 522. No Minimum Annual Rent shall be charged for Parcel 522
provided the Tenant complies with Exhibit IF.

5.4.4  Parcel B57. Minimum Annual Rent for Parcel B57 shall be $24 242,
provided the Tenant complies with Exhibt IF,

5.4.5  Parcels BSR-B60 and B6 1A Minimum Annual Rent for Parcel B53-B60
and B61A shall be $75,600, provided the Tenant complies with Exhibi F.

5.4.6  Parcel B61B: Minimum Annuval Rent for Parcel B61 1B shall be 529,

547  Parcels BT0-B71. Mimmum Annual Rent for Parcels B70-B71 {or any
combination thereof) shall be established and approved by the Board and City Council prior o
Tenant taking possession of the Parcels pursuant 1o this Agreement.

548  Parcels with Minimum Annual Rent Pending. Tenant agrees and
recognizes that the location, condition, circumstances, and planned facilities at Parcels BT0-B71
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differ significantly from those of Parcels B56A, B56B, B57, B57.5, B58, B39, BA0, B61A, and
B61B. Tenant agrees and recognizes that the basis of the Minimum Annual Rent established for
Parccls B56A, B56B, B57, B57.5, B58, B59, B60, B61A, and B61B may not be applicable to
cstablishing Minimum Annual Rent for Parcels B70 and B71 in the future.

549  Use of Rent Credits. Rent Credits established pursuant to Section 5.8 of
this Agreement for specific Parcels may be used to pay Minimum Annual Rent, other than past
due Minimum Annual Rent, for the Demised Premises upon Rent Credit effectiveness and until
the Rent Credits are completely utilized or upon expiration or earlier termination of this
Agreement.

55  Rent Adjustments.

5.5.1  CPl Adjustments.

5.5.1.1. Except as established for the Interim Compensation Perod
Minimum Annual Rent in Section 5.5.1.2, on July 1 of the first Compensation Year following
the Final Compensation Period (which date and subsequent anniversaries shall be referred to
individually as “Adjustment Date™), and annually thereafter, the Minimum Annual Rent shall be
adjusted (in no évent downward) to yield an Adjusted Minimum Annual Rent. Such Adjusted
Minimum Annual Rent shall be equal to the product obtained by multiplying the Minimum
Annual Rent {without regard to any temporary abatement or reduction of Compensation then or
previously in effect pursuant to the provisions of this Agreement) by a fraction, the numerator of
which 1s the CPI on the Adjustment Date and the denominator of which is the CPl in July of the
Compensation Year preceding the Compensation Year in which the Adjustment Date occurs.
CP1 will have a three percent (3%) cap for each adjustment year,

5.5.1.2 Parcels B58-B60 and B61 A Interim Compensation Period
Minimum Annual Rent. CP1 adjustments as detailed in Section 5.5.1.1 shall begin on the July |
of the first Compensation Year following the interim Compensation Period (which date and
subsequent anniversanes shall be referred 1o individually as “Interim Rent Adjustment Date”),
and annually thereafter.

5.5.1.3. The formula illusirating the computation applicable to Section
5.5.1.1 is as follows:

Adjusted Surfsce Land Rent = Current Surface Land Rent x__ July CP1 ol ¢ugrent yeur
Tuly CPI of previous yem

3.5.2  Five-Year Rate Adjustments.

5.5.2.1. In addition to and not as a substitute for the CPI adjustments
required by Section 5.5.1, on every fifth anniversary of the Effective Date of Onginal Lease No.
S04, the then-applicable compensation established pursuant to Sections 5.2, 5.3 and 5.4 shall be
adjusied (in no event downward), with such adjustments established by order of the Board, The
five-year periods in which such adjusted rates shall apply shall be referred to as “Adjusted 5-
Year Periods.”
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5.5.2.2. Not fewer than nine (9) months before the commencement of
each Adjusted 5-Year Penod, Tenant and City shall undertake best efforts 1o negotiate and
mutually agree upon the compensation that shall apply at the commencement of cach such
period. In establishing compensation, City and Tenant may consider, but shall but not be limited
to, the following factors:

(a) Basis of Annual Minimum Rent established for each Parcel in the
previous compensation reset.

(k) Rent charged to other nonprofit entities located within the harbor
district boundaries for buildings dedicated to public education and open to the public a
minimum of B-hours days per day, five (5) days a week.

{¢) Tenant's actual delivery and performance of the services and
public benefits set forth in Exhibil F, as updated to reflect the Parcels in Tenant's
possession pursuant to Section 3.2.1.

{d) The actual amount of Tenant reinvestment of Gross Receipts into
the Project pursuant to Section 5.2.4. '

(e} Review of Tenant's annual tax filings for the prior five (5) year
period.

(f) City and Tenant capital investments,

() Tenant's utilization of the Demised Premises for business
incubator purposes as measured by square footage allocated for such purposes and/or
the amount of Equity or Royalty [ncome paid by Tenant to City during the prior five
(5) year period.

(h) Tenant's compliance with all provisions and conditions of this
Ajgreemen.

5.5.2.3,  If, despite best efforts, City and Tenant are unable to mutually
agree upon such compensation, the Compensation shall be adjusted in the following manner: (i)
City may, upon written notice from the Executive Director, establish such value at amounts not
to exceed one hundred fifty percent (150%) of the Minimum Rent in effect at the end of the fifth
Compensation Year of the five-year period preceding the Adjusted 5-Year Period, which shall be
paid in the same manner as provided hercin until completion of the procedure sel forth below or
{i1) either City or Tenant upon written notice to the other may, no sooner than nine (9) months
prior to the commencement of the upcoming Adjusied 5-Year Period, initiate commencement of
the process set forth below (“Appraisal Process™).

(a) City and Tenant shall utilize best efforts to agree upon, within ten
(10} calendar days following the commencement of the Adjusted 5-Year Penod, a
single appraiser to delermine the value of the as-is, fee simple interest of the Demised
Premises (including total property, land and/or improvements} based upon the existing
use as set forth in Exhibit G hereto (“Market Rem™), which appraiser shall possess the
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qualifications set forth on the attached Exhibil H. Such appraiser’s determination shall
be binding upon the Parties and shall be retroactive to the commencement of the
applicable 3-year period. Fees and costs incurred for such appraisal shall be borne
equally by City and Tenant. The appraiser will be retained by City and Tenant will
reimburse City for half of the fees and costs within fifteen (15) days of submission of
an invoice therefor.

(b) If, despite best efforts, City and Tenant cannot agree upon such
single appraiser within such ten (10) calendar days, City and Tenant shall, within sixty
(60} calendar days afier the expiration of such ten (10) calendar day period, appoint
one appraiser each to determine Market Rent pursuant to Exhibit G and shall provide
written notice of such ﬂppoinnm:m to the other Party, which notice shall summarize or
attach the retained appraiser’s qualifications and certify that such appraiser has been
retainéd to determine Market Rent pursuant to Exhibit G.

(e} If City and Tenant appoint appraisers within such sixty (60) day
period, such two appraisers so appointed shall be directed to use good faith efforts o
separately determine Market Rent pursuant to Exhibit G within ninety (90} calendar
days of the expiration of the aforementioned sixty (60) day period. The appraisal
generated on behalf of City shall be referred to as “City Appraisal,” and shall be
generated at City's sole cost and expense. The appraisal generated on behalf of Tenant
ghall be referred to as “Tenant Appraizal,” and shall be generated at Tenant's sole cost
and expense. City and Tenant thereafter shall exchange appraisals. I the
determinations of the City Appraisal and the Tenant Appraisal are within ten percent
{10%%) of onc another, the Market Rent shall be the average of the two and shall be
binding upon the Parties.

(d) IFeither Party fails 1o appoint an appraiser and provide the required
written notice thereof within such sixty (60) calendar day period, the one appraiser
appointed shall be directed to determine Market Rent pursuant to Exhibit GG and such
appraiser’s determination shall be binding upon the Parties and shall be retroactive to
the commencement of the applicable 5-year period. The Party which fails to appoint
an appraiser shall bear the fees and costs of the appraisal,

(e} If the determination of Market Rent of the two appraisers differs
by more than ten percent (10%), then the two appraisers shall choose a third appraiser
possessing the qualifications set forth on Exlnbit H within lhlnjr {30} calendar days
thereafter who shall not make an independent determination of Market Rent, but rather
shall determine only which, the City Appraisal or the Tenant Appraisal, is closest o
that third appraiser’s estimate of Market Rent, and Market Rent shall be equal to the
then-applicable amount so determined in the appraisal selected by such third appraiser.
If the two appraisers fail to select a third appraiser within such time, the determination
of Market Rent shall be submitted to [inal and binding arbitration at the request of
gither City or Tenant before one arbitrator appointed by the American Arbitration
Association (“AAA") at Los Angeles, Califomnia acting pursuant to AAA's Arbitration
Rules for the Real Estate Industry last in effect at the time a request for arbitration is
filed. The arbitrator shall review at mommum Exhibit G, and copics of the City
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Appraisal and the Tenant Appraisal, but shall not make an independent determination
of Market Rent, but rather shall determine only which, the City Appraisal or the
Tenant Appraisal, is elosest 1o the arbitrator’s estimate of Market Rent, and Market
Rent shall be equal to the then-applicable amount so determined in the appraisal
selected by such arbitrator, Such determination of the arbitrator shall be binding on the
Parties and shall be retroactive to the commencement of the applicable 5-year period.
Fees and costs incurred by such arbitrator and/or AAA shall be borne equally by City
and Tenant.

5.6 Additional Rent.

5.6.1  Definition of Additional Rent. In addition to any other consideration
under this Agreement, mcluding without limitation any Minimum Annual Rent, Tenant shall pay
to City all Additional Rent, as listed below, when due. Minimum Annual Rent and Additional
Rent shall collectively be refermred to herein as “Rent”. All Rent shall be paid to City at the
address (o which notices to City are given pursuant fo Section 5.7.2, below, or at such other place
as City may from time to time designate. Tenant shall not be allowed to utilize Rent Credits to
pay Additional Rent.

562  Tariff. Tenant shall pay City for any applicable Tariff Charges as
Additional Rent.

563  Taxes and Impositions.

(a) Tenant shall imely pay all Taxes imposed with respect to this
Agreement, the use or the operation of the Demised Premises, including, without
limitation, any documentary or other transfer or sales taxes, property or possessory
interest taxes and any City of Los Angeles Business Tax applicable to the use and
operation of the Demised Premises. City reserves the right, without being obligated 1o
do so, to pay the amount of any such Taxes not timely paid by Tenant, and the anvount
s paid by City shall be deemed Additional Rent hereunder, due and pavable by
Tenant immediately upon demand by City.

{(b) Tenant hereby agrees to pay as Additional Rent such assessments,
fees and charges as shall be set by the Board in the Tanif¥ and that shall be reasonable
and not unjustly discriminatory.

{¢) Notwithstanding this Section 5.6.3, Tenant does nol waive its right
to seek relief from a court of competent jurisdiction to the extent that such Tax,
assessment, fee or charges are contrary o Applicable Law,

5.64  Unlities and Services. Tenant shall be hable for and shall pay all charges
for services furnished to the Demmised Premises, including, without limitation, heat, power,
telephone, water, light, janitorial services, security services and trash collection services, and any
other services in connection with its occupancy of the Demised Premises, including, without
limitation, deposits, connection fees or charges and meter rentals required by the supphier of any
such service. If any such services are not separately metered or billed to Tenant, Tenant shall pay
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a reasonable proportion, o be determined by City, of all charges jointly metered or billed, There
shall be no abatement of rent and City shall not be liable in any respect whatsoever for the
inadequacy, stoppage, mterruption or discontinuance of any utility or service due to riot, strike,
labor dispute, breakdown, accident, repair or other cause beyond City’s reasonable control or in
cooperation with governmental request or directions. To the extent such utilities and services are
provided by City, payment for same shall be Additional Rent.

5.6.5 Rent for Non-permitted Uses. Use of the Demised Premizes for purposes
not expressly permitted hercin may result m additional charges, incleding charges required by
the Tanf¥, as it may be amended or superseded. Imposing additional charges and receiving
Additional Rent for non-permitied uses shall not waive City's rights to declare a default or limit
City's remedies under this Agreement and at law,

566 Renton New Tenant Improvemenis. To the extent that Tenant builds
new improvements which are not owned by the City, or makes improvements to City owned
improvements, as set forth in Section 3.3.4 and Exhibit M, Tenant shall not be charged Rent for
the rental value thereof unless, and until, title to such improvements revert to City pursuant to the
terms of this Agreement or by operation of law.

567  City Reimbursements. Tenant shall be liable for and shall pay to City as
Additional Rent all expenditures made by the City related to the performance of work or
payments made pursuant to fulfilling any Tenant responsibilities not otherwise made by Tenant,
including but not limited to, those obligations set forth in Sections 6.2 and 7.8,

5.7  Reguirements Applicable to Tenant’s Payment of Rent.

5.7.1  Tenant's Obligation to Pay; No Right of Set-Off. Tenant’s obligations to
pay Rent and Non-Monetary Compensation (o City according to the terms and conditions of this
Section 5 shall be absolute and unconditional and shall be unaffected by any circumstance,
mcluding, without limitation, off-set, counterclaim, recoupment, defense or other right which
Tenant may have against City other than offset for the Rent Credits provided for in Section 5.8.

5.7.2  Payments. Tenant shall render its payments at the Harbor Depariment
Administration Building or any other place that City from time to ime may designate in writing.
Paymenl shall be made in U5, Dollars, either in the form of a check (drawn on a bank located in
the State of Califorma) or via electromcally transmitted funds.

5.7.3  Proration of Payments. If any payment by Tenant is for a period shorter
than one calendar month, the compensation for that fractional calendar month shall accrue on a
daily basis for each day of that fractional month al a daily rate cqual to 1/365 of the total annual
compensation. All other payments or adjustments that are required to be made under the terms of
this Agreement and that require proration on a time basis shall be prorated on the same basis.

3,74  Labor Disturbance. If, by reason of strikes, other labor disputes,
lockouts, or other work stoppages of which Tenant did not directly or indirectly cause and/or to
which Tenant is not a party (“labor disturbance™), occuming at any of the Demisced Premises and
lasting more than (30) days, Tenant is prevented from making substantial use of Demised
Premises 1o underake the Permitted Uses, the rent for the penod during which the labor
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disturbance occcurs shall be proportionately adjusted, commencing the thirty-first (31st) day after
commencement of such labor disturbance, provided Tenant has, prior to such date, given City
wrilten notice of such labor disturbance, and such reduction shall be applicable from and after
sand thirty-first (31st) day until Tenant is able to make substantial uses of the Demised Premises
to undertake the Permitted Uses.

5.7.5  Delinquent Payments, Payments required to be made by this Section §
which have not been paid within ten (10} calendar days of the date such payments are due
{“grace period™) shall be subject to a service charge assessed as simple interest at the rate of 1/30
of two percent {2%) of the amount remaining unpaid each day. Tenant acknowledges that it
knows the day of the month 115 payments hereunder are due and that the grace period commences
from the date such payments are due to be made, not the date of City"s invoice, if any. City has
the unqualified right, upon thirty {30) days™ prior written notice to Tenant, to change the level of
the delinquency service charge.

5.8 Rent Credits.

5.8.1  Inconsideration of Tenant’s redevelopment of the historic eligible
warehouses and development of a waterfront Public Promenade on the Premises, as set forth
Section 3.3.4, Tenant shall be entitled to “Rent Credits™ in the amounts established in
subsections (a) though (d) below subject to 1) submission of evidence of the expenditure and
completion of the improvement, 2) justification that the expenditure relates to improvements
referenced in subsections {a) through (d) below and 3) justification that the expenditure applies
o improvements that restore Existing City Improvements to be marketable for future tenants or
new Public Access Infrastructure that provides the publie the benelil of access. Artistic or
cultural installations and improvements are eligible for Rent Credits, but not to exceed 2 percent
of the total project expenditure of any individual project described in subsections (a) through (d)
below. Items listed in Exhibit M are representative of the type of improvements that are
applicable for Rent Credits. Expenditures made by Tenant for the purpose of other Tenant
Improvements as set forth in Section 3.3.4 shall not be ehgible for Rent Credits, The maximum
Rent Credits available to the Tenant are established below and will not be further adjusted for
inflation during the Term of this Agreement.

{a) Parcels 522, B56A and B56B shall have a maximum Rent Credit
of sixteen million dollars ($16,000.000). Upon completion of redevelopment of the
site and development of the Public Promenade as set forth in Section 3.3.4, Tenant
shall submit documentation detailing actual Tenant expenditures for development of
the Public Promenade. The Executive Director shall review the Tenant documentation
1o ensure only applicable Public Promenade costs are included. The lesser of the
maximum Rent Credit for Parcels 522, B56A and B56B or actual Tenant expenditures
for development of the Public Promenade shall be certified i writing by the Execulive’
Drirector to Tenant.

(b) Parcels B58-B60 and B61A shall have a maximum Rent Credit of
fifteen million ($15,000,000). Upon completion of redevelopment of Warchouses 58-
60 and development of the Public Promenade as set forth in Section 3.3 .4, Tenant shall
submil documentation detailing actual Tenant expenditures for development of the
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Public Promenade and redevelopment of Warehouses 58-60. The Executive Director
shall review the Tenant documentation to ensure only redevelopment of Warchouses
58-60 and Public Promenade costs are included. The lesser of the maximum Rent
Credit for Parcels B58-B60 and B61A or actual Tenant expenditures for
redevelopment of potentially historic Warehouses 558-60 and development of the
Public Promenade shall be certified in writing by the Executive Director to Tenant.

{¢) Parcel B57 shall have a maximum Rent Credit of thirty-five
million dollars ($35,000,000) for redevelopment of the historic eligible Warehouse 57
at Berth 57, Upon completion of the development of the Public Promenade and
redevelopment of Warehouse 57 as set forth in Section 3.3.4, Tenant shall submit
documentation detailing actual Tenant expenditures for those specific activities. The
Executive Director shall review the Tenant documentation to ensure only applicable
redevelopment and Public Promenade costs are included. The lesser of the maximum
Rent Credits for Parcel B57 or actual Tenant expenditures for redevelopment of the
site and the Public Promenade shall be certified in writing by the Executive Director to
the Tenant,

(d) Parcel B57.5 shall have a maximum Rent Credit of four million
and six hundred thousand ($4,600,000) for reinforcing the existing wharf within Parcel
B57.5 and construction of a building and amphitheater that will provide access to the
public,

5.8.2  Rent Credits shall become effective for use, consistent with the
requirements of this Section 5.8, upon completion of all Tenant Improvements for the specified
parcels, as set forth in Section 3,3.4, and issuance of a certificate of use or occupancy by City of
Los Angeles Building and Safety Department or Tenant otherwise places the property into use,
other than for purposes of completing Tenant Improvements detailed in Section 3.3.4. Rent
Credit submission shall be made annually if applicable. Within thirty (30) days following the end
of the Compensation Year, Tenant shall submit their request for Rent Credits which are proposed
1o become effective in the preceding Compensation Year. This submission should coineide with
Tenant's Non-Monetary Compensation Report referenced in Exhibit F. Upon certification and
approval of Rent Credits by the Executive Director pursuant Section 5.8.1, Rent Credits shall be
applied retroactively to the date all Tenant Improvements for the specified parcels were
completed and a certificate of use or occupancy was issued by City of Los Angeles Building and
Safety Department or Tenant otherwise placed the property into use, other than for purposes of
completing Tenant Improvements detailed in Section 3.3.4.

583  Tenant may only utilize Rent Credits 1o pay Minimum Annual Rent
established in Sections 5.3 and 5.4 of this Agreement duning the Term of this Agreement. Rent
Credits may not be used by Tenant to pay: (i) past due Minimum Annual Rent; (ii) Percentage
Rent pursuant to Section 5.2.3 (1i1) Additional Rent pursuant to Section 5.6; or (iv) holdover rent
pursuant to Section 2.3.

584  All Rent Credits shall expire upon expiration or earlier termination of
this Agreement. Tenant shall not be entitled to payment of any unused or unapplied Rent Credits.
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In no event shall any unused Rent Credits give rise to any obligation of City to pay unused Rent
Credits to Tenant, its successors, assigns or affiliates, if any.

Section 6. Tenant’s Environmenial Obligations During Term ol Agreement,
6.1 Definitions.

6.1.1 Environmentally Regulated Material. “Environmentally Regulated
Material™ shall mean any hazardous or toxic subsiance, material, or waste al any concentration
that is or becomes regulated by the United States, the State of California, or any local or
governmental authority having junisdiction over the Demised Premises. Environmentally
Regulated Material includes but is not limited to:

{a) Any “hazardous substance” as that term 15 defined i the
Comprehensive Environmental Response, Compensation and Liability Act of 1980
(“CERCLA™) (42 11.5.C. Sections 9601-9675) in its present or successor form;

(b} “Harardous waste™ as that term is defined in the Resource
Conservation and Recovery Act of 1976 ("RCRA™) (42 LL5.C. Sections 6901-6992k)
im its present or successor form;

() Any polletant, contaminant, or hazardous, dangerous, or toxic
chemical, material or substance, within the meaning of any other applicable federal,
state, or local law, regulation, ordinance or requirement (including consent decrees and
administrative orders imposing liability or standard of conduct conceming any
hazardous, dangerous or toxic waste, substance or matenial, now or hercinafier in
effect);

(d) Radioactive matenial, including any source, special nuclear, or
byproduct material as defined in 42 U.8.C. Sections 2011-2297g-4 in its present or
successor form;

{e) Asbestos in any form or condition;

(f) Polychlorinated biphenyls (“PCBs") and substances or compound
containing PCBs; and

(g) Petroleum products.

6.1.2  Environmental Laws. “Environmental Laws"” shall mean the
environmental laws and implementing regulations which are a subset of the Applicable Laws
defined in Section 4.3 and which are applicable to the Demised Premises and/or Tenant's use
and/or occupancy thereof, in their form as of the Effective Date or as subsequently amended, or
as may be promulgated during the term of this Agreement or any holdover. Such Environmental
Laws include but are not limited to:

(a) CERCLA and its implementing regulations;
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(b) RCRA and its implementing regulations;

(¢} The federal Clean Water Act (33 1.5.C. Sections 1251-1376, et
seq.) and ns implementing regulations;

(d) The California Porter Cologne Water Quality Control Act
(California Water Code, Division 7) and it2 implementing regulations;

{e) The federal Clean Air Act (42 U.S.C. Sections T401-7601) and its
implementing regulations;

{f) The Califormia Clean Air Act of 1988 and its implementing
regulations;

{g) The state Lewis Air Quality Act of 1976 and 1ts implementing
regulations, and

{h) Any other applicable federal, state, or local law, regulation,
ordinance or requirement (including consent decrees and administrative orders
imposing liability or standard of conduct) now or hereinafter in effect which concemns
Envircnmentally Regulated Material, the Demised Premises and/or Tenant's use
and/or occupancy thercof.

6.1.3  Term Release. “Term Release” shall mean a spill, discharge or any other
type of release of Environmentally Regulated Material that occurs on the Demised Premises
during the term of this Agrecment or any holdover, whether caused by Tenant or a third-party
{other than invilees under a temporary assignment pursuant to Section 4.8 or third-parties whose
access to the Demised Premises has been requested by City pursuant to Section 3.6, that
contaminates or threatens o contaminate City's Improvements, adjacent harbor waters, soil,
sediment, groundwater or air of the Denised Premises or of adjacent premises (including soil,
sediment, groundwater or air of those adjacent premascs).

6.1.4  Term Contamination. *Term Contamination™ shall mean all
contamination of improvements, adjacent harbor waters, soil, sediment, groundwater or air of the
Demised Premises or of adjacent premises (including soil, sediment, groundwater or air of those
adjacent premises) resulting from all Term Releases.

6.1.5  Term Characterrzation Work Plan. “Term Characicnzation Work Plan™
shall mean the written work plan submitied by Tenant to City, the sufficiency of which is subject
to City's reasonable approval, that details all work (including sampling and analysis) necessary
1o generate a written characterization of the nature and extent of contamination (including
contamination of air, soil and water) cansed by a Term Release or Term Releases and that
includes detailed programs for sampling and chemical analysis of soil and groundwater, which
programs shall conform with Environmental Laws, aceepted principles of environmental science,
established regulatory protocols and the Port of Los Angeles “Site Charactenization Guidance
Manual™ as it exists as of the Effective Date or as it may be subsequently amended ("Sie
Charactergation Guidance Manual™). Tenant acknowledges receipt of a copy of such Manual.
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Following the Effective Date, Tenant shall be solely responsible for obtaining and maintaining
the current version of the Site Characterization Guidance Manual.

6.1.6 Term Charactenization Report. “Term Characterization Report™ shall
mean the written report submitted by Tenant to City, the sufficiency of which is subject 1o City's
reasonable approval, that details all findings made as a result of performing the Term
Characterization Work Plan and that conforms with the Site Characterization Guidance Manual,

6.1.7  Term Remediation Action Plan, “Term Remediation Action Plan™ shall
mean the written plan submitted by Tenant to City, the sufficiency of which is subject to City’s
reasonable approval, that addresses remediation of all contamination caused by Environmentally
Regulated Matenal in soil, harbor waters, groundwater and sediment as identified in the Term
Characterization Report, that conforms with Tenant's obligations as set forth below in Section
f».2 and that includes a discussion of remedial action alternatives for restoration of the Demised
Premises and a timetable for each phase of restoration. The Term Remediation Action Plan shall
comply with Environmental Laws, established regulatory protocols, accepted pnnciples of
environmental science and the Site Charactenization Guidance Manual,

.2 Tenant Responsibility for Term Contamination.

6.2.1  Remediation. Tenant shall remediate or cause the remediation of any
Term Releases by removing or effecting the removal of all contaminated soil, water,
groundwater, sediment or other material it may place or may have placed on site such that the
Demised Premises are left (a) at the levels established in Exhibit | or (b) in an environmental
condition that fully complies with the guidelines of, orders of, or directives of the applicable
governmental agency(ies) that has'have assumed jurisdiction, if any, whichever of the two is
stricter, and free of encumbrances, such as deed or land use restrictions, except for those that
may be imposed as a result of the presence of Environmentally Regulated Material despite
Tenant's compliance with the foregoing requirement. As between City and Tenant, Tenant shall
bear sole responsibility for all Term Contamination and any costs related thereto,

6.2.2  Tenant Responsibility; Indemnity. Except for conditions of the Demised
Premises that existed prior 1o the date of Tenant possession of a Parcel pursuant to Section 3.2.1
or conditions of the Demised Premises resulting from invitees under a temporary assignment
pursuant to Section 4.8 or third-parties whose access to the Demised Premises has been
requested by City pursuant to Section 3.6, Tenant bears sole responsibility for full compliance
with any and all Applicable Laws regarding the use, storage, handling, distribution, processing,
and/or disposal of Environmentally Regulated Material, regardless of whether the obligation for
such comphance or responsibility 15 placed on the owner of the land, on the owner of any
improvements on the Demised Premises, on the user of the land, or on the vser of the
improvements. Except for conditions of the Demised Premises that existed prior to the date of
Tenan! possession of a Parcel pursuant to Section 3.2.1 or conditions of the Demised Premises
resulting from invitees undcr a temporary assignment pursuant to Section 4.5 or third-parties
whose access (o the Demised Premises has been requested by City pursuant to Section 3.6,
Tenant agrees that any claims, damages, fines or other penalties asserted against or levied on
City and/or Tenant as a result of noncompliance with any Applicable Laws shall be the sole
responsibility of Tenant and that Tenant shall indemmify and bold City harmless from any and all
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such claims, damages, fines and penalties, as well as any costs expended to defend against such
claims, damages, fines and penalties, including attorncys’ fees. City shall provide Tenant with
sixty (60) days” notice to comply with any claims, damages, fines and penalties, If Tenant has
not complied with such claims, damages, fines and penalties, or if Tenant has not requested a
meeet and confer to discuss compliance within such sixty (60) days, then City, at ils sole option,
may pay such claims, damages, fines and penalties resulting from Tenant's noncompliance with
any of the aforementioned authorities and Tenant shall indemnify and reimburse City for any
such payments, which shall accrue as Additional Rent pursuant to Section 5.6, As between
Tenant and City, City shall indemnify and hold Tenant harmless from any and all such claims,
damages, fines and penalties, including attorney’s fees, that result from the Baseline Condition,
or conditions of the Premises resulting from invitces under a temporary assignment pursuant to
Section 4.8 or third-partics whose access to the Premises has been requested by City pursuant to
Section 3.6.

6.2.3  Baseline Condition; Baseline Report. City and Tenant acknowledge and
agree that they have reviewed and approved the document attached hereto as Exhibit |, which
document constitutes the written depiction of the environmental condition of specified Parcels of
the Premises on the Effective Date (“Baseline Condition™) and which hereinafter shall be
referred o as the “Baseline Repont™ and the reports and studies that the City and Tenant agree
will be utilized to establish the Baseline Conditions for the remaining Parcels. City and Tenant
acknowledge and agree that following the Effective Date of the Original Lease No. 904, Tenant
will take possession of Parcels over a several year period and that Exhibit | will be updated with
a wrilten depiction of the environmental condition of each Parcel added to the Demised Premises
{“Baseline Condition™) based upon the reports and studies identified in Exhibit 1.

(a) Executive Director shall provide Tenant an updated Exhibit |
following Tenant's request for acceptance of a Parcel pursuant to Section 3.2.1, or
upon completion of New City Improvements, if any, whichever is later, which
establishes the Bascline Condition for the Parcel to be possessed by Tenant. Tenant
shall have 30 days to review and approve the updated Exhibit | or notify the City that
Temnant, at its sole cost and expense, intends to supplement the Bascline Condition with
additional testing and analyses. City shall cooperate with Tenant to provide access o
Parcels for such additional testing and analyses. Tenant shall submit testing and
analyses results to the City, Executive Director shall provide an updated Exhibif |
incarporating Tenant test and analyses results for the Parcel to be possessed by Tenant.
Tenant shall have thirty (30) days to review and approve the updated Exhibit . Failure
to approve the updated Baseline Condition within said thirty (30) day period shall be
deemed approval of the updated Baseline Condition and the updated Exhbit 1.

(b) Upon Tenant’s approval of the updated Exhibit | incorporating the
Baseline Condition of Parcels accepted by Tenant, the Exccutive Director shall issue
an exhibil labeled Exhibit 1-1 and so forth numencally as Tenant accepls Parcels over
the Term of the Agreement. Said revised Exhibit shall be transmitted to Tenant. Upon
City’s transmittal to Tenant, each such issued Exhibit |-# shall be deemed to: (1) be
incorporated into this A greement without further action of Board, Council, or Tenant;
and (1) supersede any earlier iterations of Exhibit I-#.
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6.2.4  Prior Use. City and Tenant acknowledge that prior to the Tenant taking
possession of a Parcel pursuant to Section 3.2.1 the Premises were occupied by users under
entitlements separate from this Agreement (“Prior Occupancy™) and others and that as a result of
such prior use and occupancy, the Demised Premises on the date the Tenant takes possession of a
Parcel pursuant to Section 3.2.1 possess levels of contamination depicted in the Baseline Report
(“Existing Contamination™). As to City, Tenant bears no responsibility for Existing
Contamination, unless otherwise provided for herein.

6.2.5  Rebuttable Presumption. Tenant acknowledges and agrees that a
presumption shall exist that any contamination not specifically depicted and analyzed in
Exhibit | constitutes Term Contamination for which, as between City and Tenant, Tenant is
solely responsible. City shall provide wnitten notice of the existence of any such contamination
to Tenant. Tepant may rebut such presumption by providing to City, within minety (90) days of
City's written notice, evidence demonstrating that such contamination 15 not Term
Contammation, Otherwise, such presumption shall be deemed confirmed making Tenant solely
responsible for such contamination. Whether any information submitted by Tenant rebuts the
aforementioned presumption shall be within City’s discretion, exercised reasonably and in good
faith. This provision shall survive the expiration or earlier termination of this Agreement.

6.3  Environmentally Regulated Material on Demised Premises.

Tenant shall not cause or permit any Environmentally Regulated Material to be
generated, brought onto, handled, used, stored, transported from, received or disposed of
(hereinafter sometimes collectively referred to as “handle™ or “handled™) in or about the
Demised Premises, except for: (i) limited quantities of standard office and janitonial supplies
containing chemicals categorized as Environmentally Regulated Material; (11) Environmentally
Regulated Matenal necessary for Tenant to undertake the Permitted Uses, and set forth in
Tenant's Environmental Comphance Program as set forth in Section 6.5.2; and (3ii)
Environmentally Regulated Material handled in conformity with Tenant’s ECP as referenced in
Section 6.5.2. Tenant shall handle all such Environmentally Regulated Material in strict
compliance with Environmental Laws in effect dunng the tenm of this Agreement or any
holdover.

6.4  Tenant Obligations In the Event of a Term Release.

641  Duty to Remediate. Upon ocewrrence of a Term Release, Tenant, at its
sole cost and expense, shall initiate and complete the procedure set forth below in Sections 6.4.2
through 6.4.11. The Executive Director may altér, supplement or delete any of the procedures set
forth in Sections 6.4.2 through 6.4.11 a1 lus or her sole reasonable discretion.

6.42  Reporting Obligations 1o City. Immediately, to facilitate emergency or
other response, and in accordance with Environmental Laws and in no event later than fourteen
{14) calendar days following its discovery of the Term Release, Tenant shall provide a written
report to City that detals all known information regarding such release and any resultant
contamination, which information shall include but not be limited to: {1) the date, ime and
specific location of the release; (i) the specific type and quantities of materials released: (iii) the
cause(s) or suspected cause(s) of the release; (iv) photographs of the release and any and all
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equipment or fixtures involved, (v) corrective action taken or planned to be taken by or on behalf
of Tenam to address the cause or suspected cause of the release; and (vi) the names and contact
information of individuals and entities acting for or on behalf of Tenant to address the release,
including environmental consultants,

6.43  Corrective Action, According to a schedule prescnibed in wrniting by the
Executive Director or the applicable governmental agency with jurisdiction, Tenant shall make
or cause to be made any and all necessary corrective actions to address the cause or suspected
cause of the Term Release, including but not limited to equipment repairs and/or replacements.

6.44  Reporting Obligations to Regulatory Agencies. Within thirty (30)
calendar days following its discovery of the Term Release, Tenant shall provide written
notification of the Term Release and any resultant contamination to all applicable regulatory
agencies as required by Environmental Laws, with copies of such notification(s) to City;

6.45  Use of Consultants. Within thirty (30) calendar days following its
discovery of the Term Release, Tenant shall provide written notification to City of the
consultant(s), if any, Tenant plans to utilize in connection with the Term Characterization Work
Plan. Such wrnitten notification shall set forth the names of the individuals forming the consultant
team, and their qualifications. City shall approve such consultants in ils sole reasonable
discretion,

6.4.6  Term Characterization Work Plan. Subject to any schedule or protocol
requiréd by any governmental agency with jurisdiction which schedule or protocol shall take
precedence over these Sections 6.4.6 through and including 6.4.11, within thirty (30) calendar
days following City"s approval of Tenant's consultant, Tenant shall submit the Term
Characterization Work Plan to City for its written approval. Provided Tenant delivers to City a
complete Term Characterization Work Plan as hereinabove required, City shall use its best
reasonable efforts to expeditiously approve or disapprove such plan. Tenant shall provide
additional information upon request of City if City deems the Term Charactenzation Work Plan
inadequate.

6.4.7  Testing and Investigation, Within forty-five (45) calendar days following
City's transmittal of its written approval of the Term Characterization Work Plan, Tenant shall
commence and complele investigation and testing in accordance with the plan, and shall provide
1o City the results of such investigation and tests as they become available.

6.48  Term Characterizatnion Report. Within one hundred twenty (120)
calendar days following City's written approval of the Term Characterization Work Plan, Tenant
shall submil the Term Characterization Report to City for its written approval, Tenant shall
provide additional information upon request of City if City deems the Term Charactenization
Report inadequate. Concurrently, Tenant shall submat a report detailing all cormective action
taken by Tenant (o address the canse or suspected cause of the Term Release, Tenant shall
supplement such corrective action if so requested by City.

6.49  Term Remediation Action Plan. If so requested in writing by the
Executive Dircctor, within sixty (60) calendar days following such request, Tenant shall prepare
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at 115 sole cost and expense and submit to City for its approval the Term Remediation Action
Plan, together with a list of the consultants Tenant proposes o execute such plan and such
consultants’ qualifications (both organizationally and broken down by consultant team member),
both of which City shall approve in ifs sole reasonable discretion. Provided Tenant delivers to
City a complete Term Remediation Action Plan, City shall use its best efforts to approve or
disapprove such plan in a timely manner. Tenant shall provide additional information upon
request of City if City deems the Tenm Remediation Action Plan inadequate.

6.4.10 Completion of Work. Within a timeframe reasonably established and
communicated to Tenant by City following City's written approval of the Term Remediation
Action Plan, Tenant shall complete or cause the completion of all work contemplated by the
Term Remediation Action Plan. If, in the sole and absolute determination of the Executive
Director, such contamination resulting from the Term Release cannot be remediated on site to
the satisfaction of City, Tenant shall remove and properly dispose of all seil, water, groundwater,
sediment or other material contaminated by the Term Release and, in the cases of soil or
sediment contamination, replace same with clean soil or material suitable to City.

6.4.11 Approval of Work. The adequacy of Tenant's execution of any Term
Remediation Action Plan shall be within the sole reasonable discretion of the Executive Director.
Tenant shall notify the Executive Director in writing when it believes it has completed all waork
contemplated by the Term Remediation Action Plan. If, upon investigation, the Executive
Director reasonably concludes that additional tasks must be fulfilled in order to complete all
work contemplated by the Term Remediation Action Plan, Tenant shall complete such tasks
forthwith, Upon fulfillment of such tasks, Tenant again shall notify the Executive Director in
writing, which will re-initiate the approval process for execution of a Term Remediation Action
Plan.

6.4.12 City's Right to Remediate. If Tenant fails to wholly or partially fulfill
any obligation set forth in the preceding Sections 6.4.2 through 6.4.11, City may (but shall not be
required to) take all steps it deems necessary to fulfill such obligation. Any action taken by City
shall be at Tenant's sole cost and expense and Tenant shall indemnify and pay for and/or
reimburse City for any and all costs (including any administrative costs) City incurs as a result of
any such action it takes. Any such costs shall accrue as Additional Rent in Section 5.6.

6.5 Environmental Compliance.

f.5.1 Generally. In its use and occupancy of the Demised Premises, Tenant
shall comply (and shall immediately halt and remedy any incident of non-comphance) with: {a)
Environmental Laws; (b) all applicable environmental policies, rules and directives of City's
Harbor Department (“Port Environmental Policies™) as set forth on Exhibit K-A hereto; and (c)
the environmental mitigation measures (“Mitigation Measures™) and Mitigation Monitoring and

Reporting Program set forth collectively in Exhibit K-B hereto.

6.5.2  Environmental Compliance Program. Tenant shall establish and
thereafter observe and maintain a wrilten program to facilitate such compliance in accordance
with the format and content and other requirements set forth in Exhibit K, which program shall
be referred to as the “Environmental Compliance Program™ or “ECP.” Tenam shall submit itg
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ECP to the Executive Director within six (6) months of taking possession of the first Parcel(s)
pursuant to Section 3.2 for review and approval, Tenant shall update its ECP from time to time
as may be necessary, and within thirty (30) days thereof, as a result of (1) Tenant taking
possession of a Parcel pursuant to Section 3.2, or (ii) as soon as Tenant introduces
Environmentally Regulated Matenal to the Demised Premises not previously listed in the ECP.
Tenant shall submit any updated ECP to the Executive Director, Executive Director’s review and
approval of any such ECP shall not relieve Tenant of its obligations pursuant to this Section 6.5,

6.53  Revision of Mitigation Measures. Following the Effective Date, upon
mutual written agreement of Board and Tenant, Exhibit K-B may be revised and replaced by
Exhibit K-B-1 and so forth numerically as modified duning the Term of the Agreement. Modified
exhibits shall be transmitted to Tenant. Upon City's transmittal to Tenant, cach such issued
Exhibit K-B-# shall be deemed to: (i) be incorporated into this Agreement without further action
of Council; and (1) supersede any earlier iterations of Exhibit K-B-#,

6.6  Environmental Audits. Tenant shall perform annual wntten audits of its
ECP. The results of such audits shall be maintained on Demised Premises for review by City.
City shall have the right to conduct, at its sole cost and expense, periodic audits of Tenant's
compliance with the ECP and management of Environmentally Regulated Material. Tenant shall
provide access to backup materials supporting the ECP necessary for City to conduct such audits.
City shall provide Tenant with copies of any written reports or results of such audits promptly
upon completion of such documents.

6.7  Waste Disposal. In discharging its obligations under this Section 6, if Tenam
disposes of any soil, material or groundwater contaminated with Environmentally Regulated
Material, within thirty (30} days of Tenant's receipt of original documents, Tenant shall provide
City copies of all records, including a copy of each uniform hazardous waste manifest indicating
the quantity and type of material being disposed of, the method of transportation of the material
to the disposal site and the location of the disposal site. The name of the City of Los Angeles, the
Port of Los Angeles or the City’s Harbor Department shall not appear on any manifest document
as a generator of such matenal,

6.8  Laboratory Testing. In discharging its obligations under this Section 6,
Tenant shall perform any tests using a State of California Department of Health Services
certified testing lzboratory or other similar laboratory of which City shall approve in writing. By
signing this Agreement, Tenant hereby irrevocably directs any such laboratory to provide City,
upon written request from City, copies of all of its reports, test results, and data gathered. As
used in this Section 6.8, “Tenant™ includes agents, employees, contractors, subcontractors, and/or
invitees of the Tenant.

6.9  Survival of Obligations. Exccpt as otherwise provided in this Section 6, this
Section 6 and the obligations herein shall survive the expiration or earhier termination of this
Agreement.

Section 7. Improvements.

7.1 City Construction Obligations and New City Improvemenis.
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7.1.1  Plans and Specifications, City, in consultation with Tenant, shall prepare
plans and specifications for the construction, erection and installabion of New City Improvements
referenced, listed and described in Section 3.3.5.

7.1.2  Following the Parties” agreement on conceptual scope of New City
Improvemenis as described in Section 3.3.5 any plans and specifications for construction,
ereciion and installation of New City Improvements on the Premises shall be subnutted to Tenant
for review and comment related solely to adherence to agreed scope of City Improvemenis.
Tenant shall have ten (10) business days from submittal by City of the 80% design plans and
specifications to provide written comments on the design plans and specifications or state that
the design plans and specifications meet Tenant's needs. If Tenant does not provide any
comments within this time period, the design plans and specifications shall be deemed acceplable
to Tenant. City and Tenant agree to discuss in good faith any comments or changes submitted by
Tenant, which shall not, however, exceed an additional ten {10) business days.

City shall consult with Tenant regarding any design plans and specifications for
construction, erection and installation of City"s Improvements not located on the Premises {(e.g.
public right-of-way and street improvemenis).

7.1.3  Construction and Delivery of New City Improvements. City warrants
and represents that it shall construct and deliver New City Improvements consistent with the
plans and specifications developed in accordance with Section 7.1.1 and 7.1.2 and as set forth in
Section 3.3.5,

7.2 Tenant Alteration of Premises or Construction of New Improvements.

7.2.1  Tenant Improvements. Tenant shall deliver Tenant Improvements as set
forth in Section 3.3.4 and Exhibit M. Tenant shall comply with all provisions in this Section 7 for
all required Tenant Improvements.

7.2.2  Alterations Require City Authorization. Tenant acknowledges City's
interest in controlling the manner in which physical changes are made to the Demised Premises
after the Effective Date and covenants that it shall make no improvements, alterations, additions
or changes to the Demised Premises including but not limited to the construction of works or
improvements or the changing of the grade of the Demised Premises (“Alteration™) nor
construction of Tenant Improvements, if any, without oblaining City"s prior written authonzation
to undertake such Alteration or new construction.

7.3 Authorization Procedure, Tenant shall obtain City's prior written
authonzation to undertake an Alteration or construct a Tenant Improvement according to the
following procedure:

7.3.1  Application for Discretionary Projects. If Tenant desires to undertake an
Alleration, or construct a new Tenant Improvement, Tenant shall submit to City a complete
Application for Discretionary Projects that attaches a complete set of drawings, plans, and
specifications reflecting the proposed Alteration. Such drawings, plans and specifications shall
be prepared and stamped by a licensed engineer registered in the Siate of Calilormia. Tenant
bears sole responsibility for the completeness of such submirtal.
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7.3.2  Harbor Engineer Authority; Farbor Engineer’s General Permit. The
Harbor Engineer shall have the right to require changes to the drawings, plans and specifications
Tenant submits in connection with such Application for Discretionary Projects, and may require
additional environmental review for compliance with CEQA and NEPA or other Harbor
Department requirements. If Harbor Engineer orders such a change and Tenant believes that such
a change will have any detrimental effect on the structural integrity of the works, project or
improvemenis, or increase any hazard to life or property, Tenant shall immediately notify
him/her. If Tenant fails to provide such notification, the drawings, plans and specifications shall
be treated for all purposes as if they had been originally prepared by Tenant, as changed. Harbor
Engineer’s approval of Tenant’s submittal, if any, will be reflected by 1ssuance of a Harbor
Engincer’s General Permut.

7.3.3  Non-Harbor Department Permits, Tenant acknowledges that, in addition
to obtaining & Harbor Engineer's General Permit, Tenant additionally may be required to obtain
permits and authorizations with respect to the proposed Alteration from City, federal and state
bodies (“Non-Harbor Department Permits™), the issuance of which City's Harbor Department
does not control. In any event, obtaining the Harbor Engineer’s General Permit and any Non-
Harbar Department Permits necessary (o undertake the proposed Alleration is and shall be the
sole responsibility of Tenant, Pursuant to Section 4.3, every Alteration made by Tenant shall
conform with Applicable Laws, as well as with the plans and specifications as approved by
Harbor Engineer.

734 Condition Precedent for Harbor Engineer's Permit. Tenant acknowledges
that issuance of the Harbor Engineer’s General Permit by City’s Harbor Department shall be
conditioned upon Tenant's demonstration that it has abtained all other permits and authorizations
with respect to the proposed Alteration or new Tenanl Improvement as may be required by
entities other than City’'s Harbor Department,

7.3.5  Completion of Construction; As-Built Plans. Upon completion of all
work necessary to construct the Alteration, or new Tenant Improvement, Tenant shall provide
City with written confirmation that such work conformed with all permits issued, and “as-built™
plans and/or drawings for such work in a form acceptable to Harbor Engineer. Tenant
acknowledges that City may perform inspections of the Alteration or new Tenant Improvement
o ensure that such Alteration or new Tenant Improvement conformed with the permits issued,
Tenant shall undertake any comective measures reasonably requested by City as a result of such
inspechions,

74  Notice of Commencemeni and Completion of Work. Tenant shall give
advance written notice to Harbor Engineer of the date it will commence any construction. Within
thirty (20} days of completion of construction, Tenant shall provide written notice to Harbor
Engineer of the date of such completion, copies of “as-bult™ plans for such construction, copies
of all permits issued in connection with such construction and copies of all documentation issued
n connection with such completed construction, including but not limited to inspection reports
and certificates of occupancy.
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1.5  Cost of Project Administrative Obligations.

7.5.1  Environmental Review. Tenant shall reimburse City for all costs and
expenses incurred by City after the Effective Date of this Agreement for legally mandated
environmental impact reviews, analysis, and document preparation for Tenant's proposed
Improvements, including but not limited to, compliance with the National Environmental Policy
Act and the Cahforma Environmental Quality Act.

7.52  Permts. Tenant, at its sole cost and expense, shall obtain all permits
necessary for such construction and shall require by contract that its construction contractors and
subcontractors comply with all applicable federal, state, regional, and local statutes, ordinances,
rules and regulations.

7.6  Cost of Construction. All construction by Tenant pursuant to this Section 7
shall be at Tenant's sole cost and expense. Tenant shall keep the Demised Premises, including
the improvements constructed, and the Premises ansing from Tenant's nights, free and clear of
liens for labor and materials and shall hold City harmless from any respensibility in respect
thereto.

7.7 Property of Tenant and Subtenants. All property brought onto the Premises
by Tenant, or in the care, custody or control of Tenant, or by Tenant’s subtenants to undertake
the Permitted Uses or otherwise shall be and remain the property of Tenant, or its subtenanis
subject to the terms and conditions contained herein, and shall be there at the sole nisk of Tenant,
Tenant hereby waives all claims against City with respect to such property, except for injury or
damage to such property caused by City's sole negligence or willful misconduct.

7.8 Utilities and Underground Structures.

7.8.1  Generally. Tenant shall maintain on the Demised Premises as-built
drawings that identily the precise position of any pipelines, utiliies or improvements of any type
Tenant places on the Demised Premises, or which are placed on the Demised Premises by others
and accepted by Tenant for ese of the Demised Premises, whether placed above or below
ground. Upon twenty four (24) hours” written notice by the Harbor Department, Tenant shall
undertake at its sole cost and expense whatever measures are reasonably necessary, including
subsurface exploration for any ulilities or any other substructure placed on the Demised Premises
by Tenant, or placed by others and accepted by Tenant for use on the Demised Premiscs, to
precisely locate the position of such items if the Harbor Department considers the as-built
drawings as insufficient to locate such items. Tenant agrees any work necessary to locate such
iems or any dumage which may result from the location being incorrectly described, whether
incurred by Tenant or City, shall be borne exclusively by Tenant, Exploration and preparation of
all documentation recording the location of lines or structures shall be completed within the time
specified in said notice, which shall be commercially reasonable. The subsurface exploration
shall verify the vertical as well as horizontal location of all utilities and substructures.
Documentation reflecting the results of said exploration shall be hiled with the Harbor Engineer.

If Tenant neglects, fails or refuses within the time specified in said notice to begin or fails
to prosecute diligently to complete the work of locating any pipeline or any other subsiructure
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under Tenant’s control or servicing Tenant's operation within the Demised Premises granted
herein, the City shall have the right to enter onto the Demised Premizes and perform the work
designated in the notice. All subsurface exploration required by the provisions contained hergin
whether performed by Tenant or City shall be performed at Tenant’s expense. In addition,
Tenant agrees to bear the cost of any and all damage of whatever nature caused by any act,
omission, or negligence of the City and any and all of its boards, officers, agents, consultants,
and employees in the performance of said subsurface exploration as required by this provision,
Tenant shall be solely responsible for City costs associated with the nghts sct forth in this
Section 7.8.1 and shall pay City, as Additional Rent, within thirty (30) days of receiving an
mvorce for payment from City, Work performed by City or City"s contractors under this
provision docs not alter Tenant's obligation to maintain the Demised Premises in a safe
condition, both during and after completion of the work.

7.82  Rules Goverming Utilities and Pipelines. After installation, and in any
event for the duration of this Agreement, Tenant shall comply with all Applicable Laws,
regulations and rules regarding utilities and pipeline testing and inspection requirements.

7.83  Relocation of Utilities. Al any time during the term of this Agreement,
the Board shall have the right (o make any such change in the route or location of any utilitics
constructed or maintained on the Demised Premises by Tenant pursuant to the authority of this
Agreement as may be required or made necessary for the progress of harbor development or the
performance of any work or improvement within the jurisdiction of the Board. If the Board shall
determine that any such change or relocation is necessary, the Board shall give at least ninety
(90} days’ written notice 1o Tenant and the work of removal and relocation shall be completed
within such tume after said written notice as shall be fixed in said notice. The cost of any such
removal and relocation shall be borme by Tenant.

If Tenant neglects, fails or refuses within the time specified in said notice 1o begin or fails
to prosecute diligently to complete the work of locating any utihities or any other substructure
placed on the Demised Premises by Tenant, or placed by others and accepted by Tenant for use
on the Demised Premises, the Harbor Department shall provide writien notice to Tenant which
shall specify such neglect, failure or refusal. Upon delivery of the notice specifying Tenant's
neglect, failure or refusal, Tenant shall have such time as is reasonably necessary to cure such
neglect, falure or refusal so long as Tenant commences the cure with such thirty (30) day period
and thereafler diligently prosecules such cure to completion, If Tenant fails to cure in a timely
and diligent manner, City shall have the right to enter the Demised Premises to wdentify the
precise location of any utilitics or improvements of any type that Tenant has placed on the
Demised Premises, whether placed above or below ground. Tenant shall be solely responsible for
City costs associaled wilh the rights set forth in this Section 7.8.3 and shall pay City, as
Additional Rent, within thirty (30) days of receiving an invoice for payment from City. Work
performed by City or City's contractors under this provision does not alter Tenant's obligation to
maintain the Demised Premises in a safe condition, both during and after completion of the
work.

7.9  Tenant’s Cost. Any modification, improvement or addition to the Demised
Premises and any equipment installation required by the City Fire Department, City Department
of Building and Safety, Air Quality Management District, Regional Water Quality Control
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Board, United States Coast Guard, Environmental Protection Agency, Department of Homeland
Secunty or any other local, regional, state or federal agency in connection with Tenant's
undertaking of the Permatted Uses shall be constructed or installed at Tenant's sole cost and

expense.

7.10  Signs. Notwithstanding the rights granted to Tenant under Section 15, Tenant
shall not erect or display, or agree to be erected or displayed, on the Demised Premises, or upon
works, buildings and improvements made by Tenant, any advertising matter of any kind,
including signs, without first obtaining the wniten consent of the Exccutive Director and a
Harbor Engineer’s General Permil. Tenant shall post, ¢rect and maintain on the Demised
Premises such signs as the Executive Director may direct.

Section 8. inten and Hepair.

8.1  Tenant Obligations to Maintain. Except for those matters included in the
City's maintenance and repair obligations as described in Section 8.8 below, Tenant, at its sole
cost and expense, shall keep and maintain the Demised Premises and all buildings, works and
improvements of any kind thereon, including the improvements existing on those portions of the
Demised Premises and Existing and New City Improvements as depicled on Exhibil C (and as
this Exhibit may be modified from time to time), in good and substantial repair and condition
and shall be responsible for and perform all necessary inspection, maintenance and repair
thereof, including preventive maintenance, using matenials and workmanship of similar quality
to the original improvements. Tenant shall obtain any permits, including but not limited to those
issued by City, necessary for such maintenance and repair. City shall reimburse Tenant for any
repairs made necessary by use of the Demised Premises by a temporary user pursuani to Section
4.8,

8.2 Tenant Failure to Maintain. If Tenant fails to make any repairs or to
perform required maintenance within thirty (30) days after receipl of notice from City to do so,
City may, but shall not be obligated 1o, make such repairs or perform such maintenance. Tenant
shall retmburse City, as Addinonal Rent, all of City's costs (as defined in Section ¥.3) within
thirty (30} days after receipt of City’s invoice for work performed. In the event Tenant shall
commence such repairs and diligently prosccute the same to completion or shall begin to perfonm
the required maintenance within the thirty (30) day penod, City shall refrain from commencing
or prosecuting further any repairs or performing any required maintenance until the work has
been completed by Tenant. Tenant shall thereafter pay on demand, as Additional Rent, City’s
costs incurred pursuant to this Section £.2 prior to Tenant’s commencement of repair or
mamienance. The making of any repairs or the performance of maintenance by City, which is the
responsibility of Tenant, shall in no event be construed as a waiver of the duty or obligation of
Tenant to make future repairs or perform required maintenance as herein provided.

8.3 Definition of City's Cosis.

“City"s costs” for purposes of this Section & shall include, in City's sole reasonable
discretion, the cost of maintenance or repair or replacement of property neglected, dumaged or
destroyed, meluding direct and allocated costs for labor, matenals, services, equipment usage,
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and other indirect or overhead expenses arising from or relaied to maintenance, repair or
replacement work performed by or on behalf of City.

8.4  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
Demised Premises free and clear of rubbish, debris, graffit, and litter at all times. Tenant shall
perform penodic inspections and cleaning of the storm water catch basins (including filters).
mainienance holes, and drains, maintaining the submerged land underlying the water berihing
area at the Demised Premises free and clear of debris from the wharf and from vessels, and cargo
loading and unloading operations of vessels berthed at said berths in connection with Tenant's
undertaking of the Permitted Uses. Tenant, at its sole cost and expense, further shall keep and
maintain the Demised Premises in a safe, clean and sanitary condition in accordance with all
applicable federal, state, municipal and other laws, ordinances, rules and regulations.

8.5  Fire Protection Systems. All fire protection sprinkler systems, standpipe
systems, fire hoses, fire alanm systems, portable fire extinguishers and other fire-protective or
extinguishing systems, with the exception of hydrant systems, or appliances which have been or
may be installed on the Demised Premises shall be maintained and repaired by Tenant, at its cost,
in an operafive condition at all times.

B.6  City Inspections. Tenant shall provide personnel to accompany City's
representatives on periodic inspections of the Demised Premises to determine Tenant's
compliance with this Agrecment.

B.7  Services and Utilities. Unless otherwise provided for herein, Tenant shall pay
all charges for services furnished to the Demised Premises or used in connection with its use and
occupancy, including but not limited to heat, gas, power, telephone, light, and janitonal services,
and pay all deposits, connection fees, charges and meter rentals required by the supplier,
including City.

B.R City's Maintenance Ohligations.

8.5.1 Generally, City, at its sole cost and expense, shall keep, mamtam and
repair wharf structures on or under the Demised Premises on an “as is” basis as conditions exist
at this location on the Effective Date of this Agreement at Parcels B53, B5Y, Bo0 and B61 A and
the structural integnity thereof to the extent that such maintenance and repairs are not required
pursuant lo damages caused by Tenant as descnbed in Section 8.8.2, Notwithstanding the
forcgoing, use by the Tenant of Parcel B58, B39, B60 and B61A shall be on an “as i5™ basis as
conditions exist at this location on the Effective Date of this Agreement. “Wharf Strocture™ for
purposes of this subscction includes, without limitation, the beams, girders, piles, sea walls,
retaining walls, fill material, subsurface support slabs, bulkheads and pre-stressed concrete or
wood piling, joists, pile caps and timber decking (except as noled herein), and any and all
mooring dolphins. The wharf structure does not include the paving or surface condition of the
timber decking.

8.82  Damage by Tenant. Notwithstanding Section 8.8.1, if damage to any
wharl structure is caused by the acts or failure 1o act of Tenant, its officers, agents, employees,
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subtenants or invitees (including but not limited to third-party users of the Demised Premises
authorized by Tenant and contractors retained by Tenant to perform work on the Demised
Premises, hereinafter collectively “invitees™}, Tenant shall be responsible for all costs, direct and
indirect, associated with repairing the damage and the City shall have the oplion of requiring
Tenant to make the repairs or itself making the repairs. If City makes the repairs, Tenant agrees
to reimburse City, as Additional Rent, for all the City’s cost of repair. All damage to the wharf
structure ghall be presumed to be the responsibility of Tenant and Tenant agrees to be
responsible for such damage unless Tenant can demonstrate to the satisfaction of City that
someone other than its officers, agents, emplovees or invitees caused the damage. The
sufficiency of proof presented by Tenant to City shall be determined by City in its sole judgment.

883  City's Failure to Maintain. If Tenant believes that City has failed 1o
perform any mainienance or repairs to the wharf structure, Tenant shall provide written notice to
the Executive Director which shall specity such failure. Upon receipt of the notice specifying
City's failure, the Partics shall meet and confer within thirty (30) days after receipt of the notice
to determine the responsible Party for the maintenance or repairs indicated in Tenant's written
notice. In the event that City agrees to undertake any such maintenance or repairs, City shall
have such time as is reasonably necessary to complete the work. If the Parties cannot agree as to
whether City has failed to perform pursuant to this section within thirty (30) days after the meet
and confer, or after such additional time as is reasonably necessary to determine whether a
failure has occurred, Tenant's sole remedy shall be in accordance with Section 9.7,

Section 9, elanlt T o6

9.1  Tenant's Default. The occurrence of any of the following shall constitute a
default by Tenant under this Agreement:

{a) Tenant's failure to pay when due any rent required to be paid under
this Agreement if the failure continues for three (3) days after wrnitten notice of the
failure fram City to Tenant;

{b) Tenant's failure to perform any other obligation under this
Agreement, if Tenant fails to commence to cure the failure within thirty (30) days afier
delivery of written notice of the failure from City to Tenant, or if the failure continues
for ninety (%0) days after delivery of such notice;

(€] Tenant’s abandonment of the Demised Premises, including but not
limited to Tenant’s absence from the Demised Premises for three (3) consecutive days
{excluding Saturdays, Sundays, and California legal holidays) while in default of any
provision of this Agreement;

(d) To the extent permiatted by law:

L. A general assignment by Tenant or any guarantor af the
Agreciment for the benefit of the creditors without wrilten
consent of City;
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il. The filing by or against Tenant, or any guarantor, of any
procecding under an insolvency or bankruptcy law, unless (in
the case of an involuntary proceeding) the proceeding is
dismissed within sixty (60) days;

ii. The appointment of a trustee or receiver Lo take possession of
all or substantially all the assets of Tenant or any guarantor,
unless possession 15 unconditionally restored to Tenant or that
guarantor within thirty (30) days and the trusteeship or
receivership is dissolved:

v, Any execution or other judicially authorized seizure of all or
substantially all the assets of Tenant located on the Demised
Premises, or of Tenant’s intercst in this Agreement, unless that
seizure is discharged within thirty (30) days;

v. The undertaking of an unreasonable or improper use on the
Demised Premises;

vi. Tenant's failure to complete Tenant Improvements as set forth
in Section 3.3.4 and in compliance with the terms and
conditions of this Agreement,

vii. Tenant's failure to deliver and provide the Non-Monetary
Compensation as set forth in Section 5.2.2.

9.2 Replacement of Statutory Notice Requirements, When this Agreement
requires service of a notice, that notice shall replace rather than supplement any equivalent or
similar statutory notice, including any notices required by Code of Civil Procedure Section 1161
or any similar or successor statute. If City serves a statutery notice pursuant to Code of Civil
Procedure Section 1161 ¢t seq. to declare Tenant's default, City may proceed to obtain a
judgment and/or order for possession and/or for any other remedy available at law andf/or equity
without further notice. When a statute requires service of a notice in a particular manner, service
of that notice (or a similar notice required by this Agreement) in the manner required by Section
16.9 shall replace and satisfy the statutory service-of-notice procedures, including those required
by Code of Civil Procedure Section 1162 or any similar or successor statute.

9.3  City's Remedies on Tenant’s Default. On the occurrence of a default by
Tenant, City shall have the night to pursue any one or more of the following remedies in addition
to any other remedies now or later available to City at law or in equity. These remedies are nol
exclusive but are instead cumulative. Any monetary sums that result from application of this
Section 9.3 shall be deemed Additional Rent.

931  Ternnation of Agreement. City may terminate this Agreement in whole
or in part and recover possession of the Premises, in whole or in part. Once City has terminated
this Agreement, in whole or in part as the case may be, Tenant shall immediately surrender the
Demised Premises, in whole or in part as the case may be, to City. On terrmnation of this
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Apreement, pursuant to Civil Code Section 1951.2 or |ts successor, City may recover from
Tenant all of the following:

{a) The worth at the time of the award of any unpaid rent that had been
earned at the time of the termination, to be computed by allowing interest at the rate
st forth in Item 270 of the Tarff but in no case greater than the maximum amount of
interest permitted by law;

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

{e) The worth at the time of the award of the amount by which the
unpaid rent for the balance of the term of the Agreement afler the time of the award
exceeds the amount of unpaid rent that Tenant proves could reasonably have been
avoided, to be computed by discounting that amount al the discount rate of the Federal
Reserve Bank of San Francisco at the time of the award plus one percent (1%);

(d) Any other amount necessary 1o compensate City for all the
detriment proximately caused by Tenant’s failure to perform obligations under this -
Agreement, including, without limitation, restoration expenses, expenses of improving
the Demised Premises for a new tenant {(whether for the same or similar use)
brokerage commissions, and any special concessions made to obtain a new tenant; and

{e) Any other amounts, in addition to or in licu of those listed above,
that may be permitted by Applicable Law; and

(f1 To the extent that Tenant fails to surrender the Demised Premises
afier Termination, Tenant agrees that the damages to City for such holdover shall be
one hundred fifty percent (150%) of the rent payable for the last month prior to the
Termunation of this Agreement plus other charges payable under this Agreement, for
each and every month of such holdover after Termination.

932  Continuation of Agreement in Effect, City shall have the remedy
described in Civil Code Section 1951.4, which provides that, when a tenant has the right to
sublet or assign {subject only 10 reasonable limitations), the City may continue the Agreement in
effect after the tenant’s breach and abandonment and recover rent as it becomes due,
Accordingly, if City does not elect to temminate this A greement on account of any default by
Tenant, City may enforce all of City's rights and remedies under this Agreement, including the
right to recover all rent as it becomes due.

933  Tenant's Subleases. Whether or not City elects to terminate this
Agreement on account of any default by Tenant, City may:
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{a) Terminate any sublease, license, concession, or other consensual
arrangement for possession entered into by Tenant and affecting the Demised
Premises; or

(b) Choose to succeed to Tenant's interest in such an arrangement. 1T
City elects to succeed to Tenant's interest in such an arrangement, Tenant shall, as of
the date of notice by City of that ¢lection, have no further nght to, or interest in, (he
rent or other consideration receivable under that arrangement.

9.4  Form of Payment After Default. If Tenant fails to pay any amount due under
this Agreement within ten (10) days after the due date or if Tenant draws a check on an account
with insufficient funds, City shall have the right to require that any subsequent amounis paid by
Tenant to City under this Agreement (to cure a default or otherwise) be paid in the form of cash,
money order, cashier's or certified check drawn on an institution acceptable to City, or other
form approved by City despite any prior practice of accepting payments in a different form.

9.5  Aceceptance of Rent Withoot Waiving Rights. City may accept Tenant’s
payments without waiving any rights under this Agreement, including rights under a previously
served notice of default, If City accepts payments after serving a notice of default, City may
nevertheless commence and pursue an action o enforce nghts and remedies under the previously
servied notice of default.

9.6  City's Defaunlt. City's failure o perform any obligation under this Agrecment,
if City fails to commence to cure the failure within thirty (30) business days after delivery of
written notice of the failure from Tenant to City, or if the fallure continues for nincty (90) days
after delivery of such notice unless the failure is such that cannot be cured in ninety (90) days in
which case if City fails to diligently cure within a reasonable amount of time.

9.7  Tenant's Remedy on City Default. Tenant's sole remedy for a City default
shall be to seek specific performance in a court of competent junsdiction,

9.8  Damage or Destruction of Improvements.

9.8.1  Insured Damages. If during the Tenm, any buildings, structures or
improvements on the Demised Premises are partially or totally destroyed from a nsk covered by
the insurance described in Section 12, thereby rendering the Demised Premises partially or
totally inaccessible or usable, Tenant must restore the Demised Premises to the extent of the
available insurance to substantially the same level of usability for the Permitted Uses as they
were immediately before the damage or destruction.

982 Uninsured Damages. I, during the Term, improvements on the Demised
Premises are partially or totally destroyed from a risk not covered by the fire and extended
coverage insurance described in Section 12, thereby rendering the Demised Premises partially or
totally inaccessible or unusable, such damage or destruction shall not automatically terminate the
Agreement. If, however, the cost or restoration exceeds ten percent { 1096) of the full replacement
value of improvements, ags said value existed immediately before such damage or destruction,
Tenant may, at Tenant’s option, terminate this Agreement by giving City written notice within
sixty (60) dayz from the date of the damage or destruction. If Tenant elects 1o lerminate as above
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provided, Tenant may remove from the Demised Premises at its sole cost and expense any
cranes, moveable equipment and the like, at its election. Tenant otherwise shall be obligated,
unless otherwise directed in writing by City, to demolish all remaining damaged improvements,
remove all debris and remediate all Term Contamination as provided in Section 11, at Tenant's
sole cost and expense. If Tenant fails to exercise its right to terminate this Agreement, this
Agreement shall continue in full force and effect for the remainder of the Term and Tenant shall
restore the Demised Premises to substantially the level of usability as they were immediately
before the damage or destruction.

Section 10.  Force Majeure.

Motwithstanding anything to the contrary in this Agreement, any prevention, delay or
stoppage due 1o strikes; lockouts; labor disputes or shortages; acts of God; inability to obtain
labor, materials or reasonable substitutes therefor; governmental or regolatory actions; civil
commotions; fire or other casualty; transportation or delivery delays; blocked access rights; acts
of a public enemy, war; terrorism; severe weather; tsunami; flood; or earthquake and other
causes beyond the reasonable control of the Party obligated to perform (each, an “Event of Force
Majeure™), shall, except with regard to either Party’s obligation to reimburse the other Party that
has already accrued, excuse the performance of such Party for a period equal to any such
prevention, delay or stoppage and, therefore, if this Agreement specifies a ime period for
performance of an obligation of either Party, that ime period shall be extended by the period of
any delay in such Party's performance caused by an Event of Force Majeure, so long as the non-
performing Party diligently attempts to cure the non-performance caused by the Event of Force
Majeure. In the event of the happening of any such contingencies, the Parly delayed by an Event
of Force Majeure shall immediately give the other Parly written notice of such contingency,
specifying the cause for delay or failure, and such notice from the Party delayed shall be prima
facie evidence that the delay resulting from the causes specified in the notice is excusable. The
Party delayed by an Event of Force Majeure shall use reasonable diligence to remove the cause
of delay, and if and when he contingency which delayed or prevented the performance of a Party
shall cease or be removed, the Party delayed shall notify the other Party immediately, and the
delayed Party shall recommence its performance of the terms, covenants and conditions of this
Agreement. Notwithstanding the foregoing, the term of this Agreement shall not exceed fifty
(50) years in length from the effective date of Original Lease Mo, 904 regardiess of the existence
of any Event of Force Majeure.

Section 11. stnratio i e

11.1 Tenant’s Restoration Obligations. On or before the Expiration Date, or any
sooner termination of this Agreement, other than by termination pursuant to Section 9 of this
Agreement, unless otherwise excused in wniting by the Executive Director, Tenant shall be
abligated to, as dirccted by City in 1ts sole and absolute discretion, quit the Premises and
surrender possession of the Demised Premises leaving all Demised Premises improvemenis
depicted on Exhibit C as said Exhibit may be medified from time to time during the term of the
Agrecment (including but not limited to City's and Tenant’s Improvements) in good and usable
condition, said condition 1o be consistent with a first class marine research facility of similar age
as repaired, maintained and upgraded as required by Section 3.4, Section 4.13, and Section 8. If
the condition of the Demised Premises is upgraded during the term of this Agreement, Tenant
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shall restore the Demised Premises to the upgraded condition, subject to normal wear and tear.
Tenant agrees to remove all debris and sunken hulks from channels, slips and water areas within
or fronting upon the Demised Premises not solely caused by City. Tenant expressly waives the
benefits of the “Wreck Act™ (Act of March 3, 1899) 33 U.8.C. Section 401 ¢t seq. and the
Limitation of Liabality Acts (March 3, 1851, ¢. 43, 9 Stat. 633) (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 if it is entitled to claim the benefits of such Acts. If City terminates
this Agreement pursuant to Section 9, Tenant is also obligated to restore the Demised Premiscs
as provided above or 10 pay the cost of restoration if City chooses to perform the work. In
connection with the foregoing, Tenant, at its sole cost and expense, shall restore the Demised
Premises (including their soil, groundwater and sediment) such that, on the Expiration Date, they
will be returned to City:

{a) Free of Term Contamination {as defined in Scction 6.1.4) and in at
lzast as good of a condition as the condition depicted in the Baseline Report. As
between City and Tenant, Tenant shall bear sole responsibility for Term
Contamination and any costs related thereto;

(b) Free of any encumbrances including but not limited to deed or land
use restrictions as a result of any Term Release (as defined in Section 6.1.3) and/or any
liens (LUCC, federal or state tax or otherwise) on the Demised Premizes or on fixtures
or cquipment, or personal property left on the Demised Premises;

(¢) Freeofall personal property placed on the Demised Premises by
Tenant or any sub-tenant, including fumiture, fixtures or equipment; and

{d) At the option of the City, free of all above- and below-ground
works, structures, utilities, improvements and pipelines of any kind, including the
saltwater system (collectively referred to as “Structures™), placed on the Demised
Premises by Tenant except permanent buildings constructed by Tenant on Parcels
B36A, B36B, B57, BT0 and B7] and public space areas. 1f the Demised Premises have
been improved by a prior tenant or by both City and a prior tenant, then such
Structures which are lefl on the Demized Premises at Tenant's request or for Tenant’s
bencfit shall also be the responsibility of Tenant except as may be otherwise specified
by this Agreement.

11.2  Restoration Procedure. Tenant, at its sole cost and expense, shall initate and
complete the procedure set forth below in Sections 11.2.] through 11.2.4 and comply with any
other conditions reasonably imposed by the Executive Director. Provided that Tenant discharges
it obligations under this Section 11.2 expeditiously and in good faith, City shall reasonably
endeavor to ensure that such discharge disturbs as little as reasonably possible Tenant's
undertaking of the Permutted Uses. The Executive Director may alter or delete any of the
procedures set forth in Seetions 11.2.1 through 11.2.4 at his or her sole and absolute diseretion.

11.2.1 Site Excavation Plan. Mot later than two (2) yvears before the Expiration
Date and sooner if requested in writing by the Executive Director, Tenant shall submit to City a
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writien plan hercinafter referred to as the “Site Vacation Plan,” the sufficiency of which is
subject to City's reasonable approval, that includes:

{a) Ifa Term Release has occurred or 18 reasonably suspected, a work
plan detailing all work (including sampling and analysis) necessary to generate a
written characterization of the nature and extent of contamination (including
conlamination of air, soil and waler) on the Demised Premises and that includes
detailed programs for sampling and chemical analysis of soil and groundwater, which
programs shall conform with applicable Environmental Laws, accepted principles of
environmental science, established regulatory protocols and the Site Characterization
Guidance Manual identified in Section 6,1.5, Such work plan shall be developed with
specific reference to determining the then-current environmental condition of the
Demised Premises as compared to the condition of the Demized Premises as set forth
in the Baseline Report (as defined in Section 6.2.3) and whether any instances of
unremediated Term Contamination {as defined in Scction 6.1.4) exist. Such work plan
shall identify all consultants Tenant intends to use to generate the written
charactenzation. City shall approve such consultants in 1ls sole reasonable discretion;

(b) If a Term Release has occurred or is reasonably suspected, a work
plan detailing all work necessary to obiain, at Tenani's sole cost and expense,
environmental and other entitlernents (pursuant to CEQA, the National Environmental
Protection Act (“NEPA™) and any other applicable Environmental Laws) necessary to
undertake the work contemplated by Section 11.2.1(a);

(e} A descnption of all hens on the Demised Premises, Improvements,
Structures, and/or on fixtures and/or equipment or personal property intended to be left
on the Demised Premises following the Expiration Date;

(d) A description of all claims, causes of action, orders or enforcement
actions then pending against or in connection with the Demised Premises, the
undertaking of the Permitted Uses, and/or this A greement;

(e} All work including but not limited to demolition, grading and
disposal, necessary to remove Improvements or Structures. Tenant shall identify any
gontractors or consultants proposed to undertake such work, which shall be approved
by City in its sole reasonable discretion; and

(N A written schedule with milestones acceprable to City in 115 sole
reasonable discretion under which entitlements pursuant to Section 11.2.1(b) will be
obtained and operations on the Demised Premises will be ramped-down in advance of
their cessation on the Expiration Date and the Demised Premises will be readied for
turnaver to the City on the Expiration Date,

11.2.2  Preliminary Site Closure Report. If a Term Release has occurred or 18
reasonably suspected, Tenant shall, following City's written approval of Tenant’s Site Vacation
Man and not later than eighteen {18) months before the Expiration Date, or sooner if requested in
writing by the Executive Director, submit to City a written report hereinafter referred o as the
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“Preliminary Site Closure Report,” the sulficiency of which is subject to City’s reasonable
approval, that includes:

{a) All findings of the charactenzation required by Section 11.2.1 with
substance and format that conforms with the Site Characterization Guidance Manual
wdentified in Section 6.]1.5;

(b} If the characterization required by Section 11.2.1 results in a
finding that Term Contamination exists, a remediation action plan to City, the
sufficiency of which is subject to City's reasonable approval, that addresses
remediation of all such Term Contamination and that (i) conforms with Section 11.1;
and (i) includes a discussion of remedial action altermatives for restoration of the
Demised Premises and a timetable for each phase of restoration (“Expiration
Remediation Action Plan™). The Expiration Remediation Action Plan shall conform
with applicable Environmenial Law, established regulatory protocols, accepted
principles of environmental science and the Site Charactenization Guidance Manual.
Consultants or contractors selected by Tenant to perform such work shall be subject to
City's reasonable written approval;

(€) A report detailing the status of the removal of any liens identified
in connection with Section 11.2.1;

{d) A report detailing the status of any claims, causes of action, orders
or enforcement actions identified in connection with Section 11.2.1; and

{e) An updated schedule with milestones acceptable to City in its sole
reasonable discretion under which operations on the Demised Premises will be
ramped-down in advance of their cessation on the Expiration Date and the Demised
Premises will be readied for turnover 1o the City on the Expiration Date.

11.2.3 Commencement of Remediation. Following City's written approval of

Tenant's Preliminary Site Closure Repon, and not later than one (1) yvear before the Expiration
Date, or sooner if requested in writing by the Executive Director, Tenant shall:
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(a) Commence remediation of any Term Contamination in accordance
with the Expiration Remediation Action Plan, Consultants or contractors selected by
Tenant to perform such work shall be subject to City's reasonable written approval;

(b) Provide a repont detailing the status of the removal of any liens
identified in connection with Section 11.2.1;

{e) Provide a repon detailing the status of any claims, causes of action,
orders or enforcement actions identified in connection with Section 11.2.1; and

{d) Provide an updated schedule with milestones acceptable 1o City in
its sole reasonable discretion under which entitlements pursuant to Section 11.2.1{b)
will be obtained and operations on the Demised Premises will be ramped-down in
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advance of their cessation on the Expiration Date and the Demised Premises will be
readied for tumover to the City on the Expiration Date.

11.24 Completion of Remediation. Not later than six (6) months before the
Expiration Date, or socner if requested in writing by the Execulive Director, Tenant shall have:

{a) Completed the remediation required by the Expiration
Remediation Action Plan, and have submitted to City a report certified by the
consultant({s) performing the remediation confirming samc;

(b) Resolved and removed all liens identified in connection with
Section 11.2.1 to the reasonable satisfaction of City;

{c) Resolved all claims, causes of action, orders or enforcement
actions identified in connection with Section 11.2.1 to the reasonable satisfaction of
City and any governmental agencies with jurisdiction over such claims, causes of
action, orders or enforcement actions;

(d) Obtained, at its sole cost and expense, all necessary entitlements
pursuant to Section 11.2.1(b); and

{e) Submitted an updated schedule with milestones acceptable to City
in its sole reasonable discretion under which operations on the Demised Premises will
be ramped-down in advance of their cessation on the Expiration Date and the Demised
Premises will be readied for tumover to the City on the Expiration Date.

11.2.5  Adequacy of Remediation. Subject to orders or directives issued by any
regulatory agency with jurisdiction which orders or directives shall take precedence over this
Section 11.2.5, the adequacy of Tenant’s compliance with the Expiration Remediation Action
Plan requirements shall be within the sole reasonable discretion of City. Tenant shall notify the
Executive Director in writing when it believes it has completed all work contemplated by the
Expiration Remediation Action Plan.

1.3 Restoration Indemnity. In addition to and not as a substitute for any
remedics provided by this Agreement or at law or equity, Tenant shall defend, indemnify and
hold harmless City from any and all claims and/or causcs of action brought against City and from
all damages and costs which arnse out of or are related 1o

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

(b} Claims, causes of action, orders or enforcement actions pending
against or in connection with any portion of the Demiscd Premises of which Tenant
has taken possession pursuant to Section 3.2 of this Agreement, the Permitied Uses
and/or this Agreement.
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Such indemnity is intended to and shall survive the expiration or earlicr termination of
this Agreement.

11.4 Relocation Assistance, Nothing contained in this Agreement shall creale any
right in Tenant or any subtcnants for relocation assistance or payment from City upon expiration
or lermination of this Agreement (whether by lapse of time or otherwise) or upon the carly
termination resulting from breach of Section I requirements including but not limited to
acceptance, possession or delivery of Tenant Improvements. Tenant acknowledges and agrees
that it and any subtenants shall not be entitled to any relocation assistance or payment pursuant 1o
the provisions of any state or federal law, including Title 1, Division 7, Chapter 16 of the
California Government Code (Sections 7260 ¢t seq.), or any subsequent enactment, with respect
to any relocation of its buginess or activitics upon the expiration of the term of this Agreement or
upon its earhier termination or upon the termination of any holdover,

1.5  Demolition of Improvements; Acceptance of Improvements. [f Tenant™s
Improvemenis are required to be removed under the terms of this Agreement and are not
removed on or before the carlier to occur of the date of the termination of this Agreement or the
Expiration Date, City shall have the nght, but not the obligation, to remove and/or demolish
same and restore the Demised Premises at Tenant’s cost. In that event, Tenant agrees to pay to
City, upon demand, City’s costs (as defined in Section 8.3) of any such removal or demolition or
restoration, but only 1o the same level required of Tenant hereunder. Notwithstanding the
foregoing, City reserves the right to accept any works, buildings or other improvements upon the
Demised Premises, including a change in the grade thereof, constructed or altered pursuant to
this Section 11 in hieu of restoration of the Demised Premises to their condition prior to such
construction or Alteration.

Section 12, Indemnity and Insurance.
12.1  Indemnity.

12.1.1 Generally. Except as may arise from the sole negligence or willful
misconduct of City, Tenant shall at all times relieve, indemnify, protect and save harmless City
and any and all of 113 boards, officers, agents and employees from any and all claims and
demands, actions, proceedings, losses, licns, costs and judgments of any kind and nature
whatsoever, including cost of litigation (including all actual litigation costs incurred by the City,
including but not limited to, costs of experts and consultants), for death of or injury to persons, or
damage to property, mcluding property owned by or under the care and custody of City, and for
civil fines and penalties that may anse from or be caused direcily or indirectly by:

{a) Any dangerous, hazardous, unsafe or defective condition of, in or
on the Demised Premises, of any nature whaisoever, which may exist by reason of any
act, omission, neglect, or any use or occupation of the Demised Premises by Tenant,
ils officers, agents, employees, sublenants, licensces or invilees;

{b) Any operation conducted upon or any use or occupation of the
Demised Premises by Tenant, its officers, agents, employees, subtenants, licensees or
invitees under or pursuant to the provisions of this Agreement or otherwise;
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(e) Any act, error, omission, willful misconduet or negligence of
Tenant, its officers, agents, employees, subtenants, licensees or invitees, regardless of
whether any act, omission or negligence of City, its officers, agents or employees
contributed thereto;

{d} Any failure of Tenant, its officers, agents or employees to comply
with any of the terms, conditions and obligations of this Agreement or any applicable
federal, state, regional, or municipal law, ordinance, rule or regulation; or

{e) The conditions, operations, uses, occupations, acls, omissions or
negligence referred to in subsections (a) through (d) above, existing or conducted upon
or anising from the use or occupation by Tenant or its invitees on any other premises
within the “Harbor District,” as defined in City's Charter.

12.1.2  City's Non-Insured Losses, Tenant also agrees to indemnify City and
pay for all damages or loss suffered by City and City's Harbor Department, including but not
limited to damage to or loss of City property, to the extent not insured by City, and loss of City
revenue from any source, cansed by or arising out of the conditions, operations, uses,
occupations, acts, omissions or negligence referred to in this Section 12.1. The term “persons™ as
usged in this Section 12.1 shall include, but not be limited to, officers and employees of Tenant.

12.1.3 Term Contamination Losses, Tenant shall also indemnify, defend and
hold City harmless from any and all claims, judgments, damages, penalties, fines, costs,
liabilities or losses (including, without himitation, diminution of the value of the Demizsed
Premises, damages for loss or restriction on use of rentable or useable space or of any amenity of
the Demised Premises, damages ansing from any adverse impact on marketing of space, and
sums paid in settlement of claims, attorneys” fees, consultant fees and expert fees) which arise
during or after the Agreement term as a result of Term Contamination for which Tenant is
otherwise responsible for under the terms of this Agreement. This indemmfication of City by
Tenant includes, without limitation, costs incurred in connection with any investigation of site
conditions or any clean up, remedial, removal or restoration work required by any federal, state
or local governmental agency because of Term Contamination present in the soil or groundwater
on or under the Demised Premises.

12.1.4 Existing Soil Conditions at Parcels B58, B5Y9, B60 and BalA. City
and Tenant acknowledge that certain proposed Tenant improvements at Parcels B58, B59, B60
and Bo1A will be placed on existing Uncertified Fill or new fll placed on top of existing
uncertified fill soils. The purpose of this Section 12.1.4 15 to meel requirements of the Los
Angeles Department of Building and Safety ("LADBS") for the issuance of building permits so
Tenant may proceed with improvements at Parcels B58, B39, B60 and B61A on uncertified fll
without being required by LADBS to add pilings or perform other extraordinary work within the
uncertified soil. 1f afier the effective date of this Agreement, the actions descrnibed herein are not
satisfactory to LADBS for the issuance of permits for improvements 1o be made without pilings
or other extraordinary soils work, Landlord and Tenant shall meet and confer in good faith 1o
resolve such issue 50 as to allow the construction to proceed as intended by this Agreement. The
parties agree that any time or scheduling delays experienced by either party, resulting directly or
indirectly from decisions and actions taken by LADRBS, may be considered an Event of Force
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Majeure pursuant to Section 10 of this Agreement. In order for the development of Parcels BSS,
B59, B60 and B61A to proceed on uncertified fill, City and Tenant hereby agree o the
following:

{a) Tenant undertakes and agrees to defend, indemnify and hold
harmless City, or any of its Boards, Officers, Agents, Employees, Assigns and
Suvecessors in Interest from and against all suits and causes of action, claims, losses,
demands and expenses, including but not limited (o, attormey”s fees (both in house and
outside counsel) and cost of litigation (including all actual litigation costs incurred by
City, including but not limited to, cosis of experts and consultanis), damages or
liabality of any nature whatsoever, for death or injury to any person, including
Tenant's employees and agents, or harm, damage, or destruction of any kind of any
property of either party hereto or of third parties, ansing in any manner or caused by,
either direetly or indirectly, Landlord’s issuance of the letter required by sub-section
12.1.4 (d), the issuance of any applicable and resulting permit(s), any and all work
performed pursuant to such permit(s), and any settlement of soil resulting from any
and all work performed at Parcels B58, B59, B60D, or B61A.

(b) Tenant shall require that any sublease or other occupancy granted
to authorized Subtenants or other permitted occupants of Parcels B58, B39, B60 or
B61A includes a hold harmless provision for the benefit of the City as provided for in
Section 12.1.4{a). Any such hold harmless provision shall not relieve Tenant of its
obligations 1o City pursuant to Section 12.1.4{a).

{¢) Prior to the issuance of any permit for construction or
improvements at Parcels B5R, B39, B60 or B61A, Tenant shall submit a letter from a
certified structural engineer to LADBS, affirming that the proposed work 1o be
covered under the proposed permit can be supported by the existing warehouse floor
and/or the existing uncertificd fill or new fill placed on top of the existing uncenified
full.

(d) Within ten (10) business days of the effective date ol this
Agreement, Tenant shall acknowledge by signature and the Executive Director shall
sign and submit three originals of the letter in Exhibit R to LADBS. Upon execution
of the letter by all three entities, one original shall remain with LADBS and one
original shall be distributed to each of the parties to this Agreement. The parties agree
that the sample letter in Exhibit R may be replaced with a three-party oniginal executed
letter without further approval by either party.

12.1.5  Survival of Obligations. The indemnity obligations in this Section 12.1
shall survive the expiration or carlier termination of this Agreement and shall apply regardless of
the active or passive negligence of City and regardless of whether linbility without fault or strict
hability 1= imposed or sought 1o be imposed on City.

12.2  Insurance. Tenant shall procure and maintain at its expense and keep in force
during the times indicated the following insurance:
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12.2.1  General Requirements. Insurance procured by Tenant at any time during

the term of this Agreement shall include the following features:

| A30FRA 2

{a) Motice of Cancellation. Each insurance policy shall provide that it
will not be cancelled or reduced in coverage until afier the Harbor Department’s Risk
Manager has been given a ten (10) days” written notice of cancellation for nonpayment
of premium and a thirty (30) days’ written notice of cancellation for any other reason.

(b) Acceptable Evidence and Approval of [nsurance. Electronic
submission is the required method of submitting Tenant’s insurance documents.
Track4LA® is the City's online insurance compliance system. Tenant’s insurance
broker or agent shall abtain access to Track4 LA{at hitp:/track4la lacity.org/ and
follow the instructions to register and submit the appropriate proof of insurance on
Tenant's behalf. In the event that Tenant or iis broker or agent experiences any
difficulties using Track4 LA®, Tenant shall contact a Harbor Department
representative.

{c) Renewal of Policies. Prior to the cxpiration of each policy, Tenant
shall show through submitting to Track4LA® that the policy has been renewed or
extended or, if new insurance has been obtained, submit the appropriate proof of
insurance o Track4 LA®, If Tenant neglects or fails to secure or maintain the required
insurance, or if Tenant fails to submit proofl of insurance as required above, the City's
Harbor Department may, at its option and at the expense of Tenant as Additional Rent,
obtain such insurance for Tenant.

{d) Modification of Coverage. The Executive Director, at his or her
discretion, based upon recommendation of independent insurance consultants to City,
may request that Tenant increase or decrease amounts and types of insurance coverage
required hereunder at any time dunng the term hereof by giving ninety (90) days® prior
written notice to Tenant. The modification of coverage will ocour no less than every
five years of the term to insure that the coverage amounts arc consistent with industry
standards at the time of the modification for the Penmitied Uses of the Demised
Premises,

(e} Accident Reports. Tenant shall report in writing to the Executive
Director within fifteen (15) days after i1, its officers or managing agents have
knowledge of any accident or occurrence involving death of or injury to any person or
persons, or damage in excess of Fifty Thousand Dollars ($50,000) to property,
occurring upon the Demised Premises, or elsewhere within the Harbor District, il
Tenant’s officers, sgents or employees are involved in such an acaiudent or ocourrence
while undertaking the Permitted Uses. Such report shall contain to the extent available:
{1) the name and address of the persons involved; (2) a general statement as to the
nature and extent of injury or damage; (3) the date and hour of oceurrence; (4) the
names and addresses of known wilnesses; and (5} such other information as may be
known to Tenant, its officers or managing agenis.



1222  Insurance Required. Prior to taking possession of any Parcel or portion

thereof, Tenant shall provide written evidence to the Harbor Department’s Risk Manager,
pursuant to Section 16.9 of this Agreement, that Tenant, and/or any subtenants where applicable,
shall have in effect at the time of taking possession of such Parcel(s) or portion thereof, and shall
maintain during the Term of the Agreement, the following amounts and types of insurance.
Further, Tenant shall update such insurance throughout the Term of the Agreement as Parcels are
added to the Demised Premises so that the Demised Premises is continually insured in the
following amounts and types of insurance during the Term of the Agreement.

{a) Commercial General Liability. Commercial general liability
insurance, including contractual liability, auto liability and property damage insurance
writlen by an insurance company authorized to do business in the State of California,
or approved by the California Department of Insurance as a surplus lines insurer
cligible to do business in California, rated VII, A- or better in Best’s Insurance Guide
{or an alternate guide acceptable to City if a Best’s Rating is not available) with
Tenant’s normal limits of liability, but not less than Five Million Daollars ($5,000,000)
for injury or death to one or more persons arising out of each accident or occurrence
and Five Million Dollars (55,000,000) for property damage for each accident or
occurrénce. Tenant shall also procure and maintain at its expense and keep i force at
all imes during the term of this Agreement automobile insurance with limits of
lrability not less than Five Million Dollars ($5,000,000) covering injuries or death
resulting from each accident or claim arising out of any one claim or accident. Where
Tenant, Tenant’s sublessecs, licensees or invitees provides or dispenses alcoholic
beverages, Host Liquor Liability coverage shall be provided as above. Where Tenant,
Tenant's sublessees, licensees or invitees provide pyrotechnies, Tenant shall obtain, or
require such sublessees, licensees or invitees 1o obtain, Pyrotechnics Liability as
provided above. Said limits shall provide first dollar coverage except that the
Executive Director may permit a self-insured retention or self-insurance in those cascs
where, in his or her judgment, such refention or self-insurance is justified by the net
worth of Tenant. The retention or self-insurance provided shall provide that any other
insurance maintained by the Department shall be excess of Tenant's insurance and
shall not contnbute to it. In all cases, regardless of any deductible or retention, said
insurance shall contain a defense of suits provision and a severability of interest
clause.

The submitted policy shall, in addition, provide the following coverage either in the

ariginal policy or by endorsement substantially as follows:

VERES

“Notwithstanding any inconsistent statement in the policy to which
this endorsement is attached, or any endorsement or certilicate now or
hereafter attached hereto, it is agreed that City, the Board, their officers,
agents and emplovees, are additional insureds hereunder, and that
coverage 15 provided for all operations, uses, occupations, acts and
activities of the insured under Lease Neo, 904 and under any
amendments, modifications, extensions or renewals of said Lease
regardless of whether such operations, uses, occupations, acts and
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activities occur on the Demised Premises or elsewhere within the Harbor
Districl.

The pohicy to which this endorsement is attached shall provide a ten
{10} days’ prior written notice of cancellation for nonpayment of
premium, and a thirty (30) days’ prior written notice of cancellation for
any other reasons to the Harbor Department’s Risk Manager;

The coverage provided by the policy to which this endorsement is
attached is primary coverage and any other insurance carried by City is
EXCESS COVErape,

In the event of one of the named insureds incurmng hability to any
other of the named insureds, this policy shall provide protection for each
named insured against whom claim is or may be made, including claims
by other named insureds, in the same manner as if scparate policies had
been 1ssued to each named insured. Nothing contained herein shall
operate to increase the company’s limit of liability; and

MNotice of occurrences or claims under the policy shall be made 1o
the Risk Manager of City's Harbor Department with copies to the City
Attorney’s Office.”

(b) Fire Legal Liability. In addition to and concurrently with the
aforesaid insurance coverage, Tenant shall also secure and maintain, either by an
endorsement thereto or by a separate policy, fire legal hability insurance with a
minimum limit of Two Hundred Fifty Thousand Dollars ($250,000), covering legal
liability of Tenant for damage or destruction to the works, buildings and improvemenis
owned by City provided that said minimum limits of liability shall be subject to
adjustments by the Executive Director to conform with the deductible amount of the
fire insurance policy maintained by the Board, with waiver of subrogation in favor of
Tenant so long as permitted by the Board's fire insurance policy, upon thirty (30)
days’ prior written notice thereof to Tenant at any time during the term of this
Apgreement. Said policy shall include an additional insured endorsement (CG 2010 or
equivalent) naming the City of Los Angeles Harbor Department, its officers, agents
and employees as additional insureds, a 10-days” notice of cancellation for
noppayment of premium, and a 30-days” notice of cancellation for any other reasons.

(e} Ocean Marine Liability. Tenant shall ensure that Tenant or any
subtenant procures and/or maimtains insurance against claims for injuries to persons or
damages to property which may anse from or in connections with Tenant or
subienant’s operations. The cost of the insurance shall be borne by Tenant or
subtenant. The coverage shall be written by an insurance company authorized to do
buginess in the State of California rated V11, A- or better in Best's Insurance Guide (or
an alternate guide acceptable to City if Best's Rating is not available). Coverage shall
include, but not be limited to:
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1. Hull and machinery coverage up to the value of the vessel(s);

i1, Protection and Indemnity coverage with combined single limits of Five
Million Dallars ($5,000,000) per occurrence for bodily injury, illness,
death, loss of or damage to the property of another, and Jones Act risks or
equivalent thercto internationally.

iti. Ship repairer’s legal liability to cover loss, damage or expenses (o any
properiy temporanly in the Tenant's care, custody or control.

Coverage shall contain a defense of suits provision and a severability of interest

clause. Each policy shall also contain an additional insured endorsement (CG 2010 or equivalent)
naming the City of Los Angeles Harbor Department, its officers, agents, and employees as
Primary additional insureds, a 10-days’ notice of cancellation for nonpayment of premium, and a
30-days’ notice of cancellation for any other reasons.

(d) All Risk Propenty Insurance. Lipon completion of any Tenant
Improvements, Tenant shall secure, and shall maintain at all imes during the term of
this Agreement, All Risk Property insurance that requires the Tenant to insure the
works, structures and improvements erected by Tenant on the Demised Premises on an
“All Risk™ basis equal to full replacement cost of the property with no coinsurance
¢lause. Coverage shall include a ~Loss Payee” endorsement where losses payable
under this policy shall be adjusted with the named insured and paid to the “City of Los
Angeles Harbor Department™ as its interests may appear. Additionally, evidence of
Business Interruption and Extra Expense insurance in such amounts as will cover all
rent and other monies pavable to the Harbor Department and will reimburse Tenant for
direct and indirect loss of eamings due to a covered peril for a period of at least twelve
(12) months.

Said policy shall include a 10-days” notice of cancellation for nonpayment of premium,

and a 30-days’ notice of cancellation for any other reasons.

-
{TENRRS

(e} Workers’ Compensation. Tenant shall secure the payment of
compensation to employees injured while performing work or labor necessary for and
incidental to performance vnder this Agreement in accordance with Section 3700 of
the Labor Code of the State of California. Tenant shall file with the City one of the
following: 1) a certificate of consent to self-insure issued by the Director of Industrial
Relations, State of California: 2) a certificate of Workers' Compensation insurance
1ssued by an admitted carrier; or 3) an exact copy or duplicate thereof of the policy
cerfificd by the Director or the insurer. Such documents shall be filed prior 1o delivery
of Demised Premises. Where Tenani has employees who are covered by the United
States Longshore and Harbor Workers” Compensation Act, Tenant shall furnish prool’
of such coverage to the City, It is suggested that Tenant consull an insurance
professional of its choosing to determine whether its proposed operation methods will
render its employvees subject 1o coverage under such Act. All Workers' Compensation
msurance submitted to City shall include an endorsement providing that any carrier
paying benefits agrees to waive any right of subrogation it may have against City.
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{f} Envirommental Impairment Liability Insurance. Should Tenant's
operations involve the storage or usé of any type of hazardous matenals or pollutants,
the Tenant or any subtenant will be required to maintain environmental impairment
liability insurance which shall include coverage for bodily injury, property damage,
including third-party claims for on-site and off-site bodily injury and property damage,
clean-up and defense, with a limit of at least Five Million Dollars ($5,000,000) per
occurrence, which 18 to remain in effect at least five (5) yvears after the termination of
the Agreement.

12.2.3  Additional Insurance Requirements Related to Design and Construction,

In addition 1o the foregoing insurance requirements in Section 12.2.2, Tenant shall procure and
maintain the following insurance for any design and/or construction period.
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{a) Professional Liability. Tenant is required to provide Professional
Liability insurance with respect to negligent or wrongful acts, errors or omissions, or
failure to render services in conncetion with the professional services to be performed
during the term of this Agreement. This insurance shall protect against claims arising
from professional services of the insured, or by its employees, agents, or contractors,
and include coverage (or no exclusion) for contractual liability.

Tenant and/or its contractors or consultants providing professional services,
shall have professional liability insurance in the amount of Two Million Dollars
($2,000,000), which covers work to be performed pursuant to this Agreement and keep
such insurance or its equivalent in effect at all imes during performance of said work
and until two (2) years following issuance of a certificate of occupancy, and in cases
where a certificate of occupancy is not required, until two (2) years following
construction completion. Policies shall include a 10-days’ notice of cancellation for
nonpayment of premium, and a 30-day notice of cancellation for any other reasons.
Notice of occurrences of claims under the policies for this Agreement shall be made to
the City Attorney’s Office with copies to Risk Management,

{b) All Risk Builder's Risk Insurance/Installation Floater.

i. Except as provided in Section (b){ii) below, Tenant shall, at the Tenant's
own expense, provide all risk builder’s sk insurance covenng loss,
damage or destruction of property, including material in transit and stored
on and off site, satisfactory to the City, in an amount at least equal to the
value of the construction and materials on hand. Tenant shall keep such
policy in force until a certificate of use or occupancy 15 1ssued by City of
Los Angeles Building and Safety Department for any Tenant
Improvement. Acceptable evidence of coverage shall name the City, its
boards, officers, agents and employees as an additional named insureds
and as loss payee as its interest may appear.

11. Tenant need not provide all nsk builder's nek insurance for fills;

excavations; rock work; concrete or masonry walls and bulkheads
retaining earth; foundations entirely below ground or in eanth fill; pipe,

68



sewer systemns, conduit, and electric light and power systems entirely
below ground or submerged; ballast and grading for railroad tracks on or
in carth; pavements, sidewalks and pits on solid earth or i {ill outside of
buildings; incombustible poles, area lighting and metal fencing not
attached to exterior or interior of buildings. Tenant is not relieved of the
obligation to rebuild these improvements when damaged.

iit. An installation risk or “floater™ policy, written to cover only specific
types of equipment during construction, may be provided to cover damage
to work or high valued equipment or materials.

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

{(a) Tenant has a formal self-insurance program in place prior o
execution of this Agreement. If a corporation, Tenant must have a formal resolution of
its board of directors authorizing self-insurance.

(b) Tenant agrees to protect the City, its boards, officers, agents and
employees at the same level as would be provided by full insurance with respect 1o
types of coverage and minimum limits of liability required by this Agreement,

(e} Tenant agrees to defend the City, its boards, officers, agents and
employees in any lawsuit that would otherwise be defended by an insurance carmer.

{d) Tenant agrees that any insurance carried by Department is excess
of Tenant’s self-insurance and will not contnbute 1o 11,

{e) Tenant provides the name and address of its claims administrator.

(fy Tenant submits its most recently filed 10-0 and its 10-K or audited
annual financial statements for the three most recent fiscal years prior (o the Executive
Director®s consideration of approval of self-insurance and annually thereafler.

(g} Tenant agrees to inform Department in writing immediately of any
change in its status or policy which would matenally affect the protection afforded
Department by this self-insurance.

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

Section 13,  Tenant Transfers of Interest in Agreement.

13.1  Transfers Prohibited. Other than provided for in Sections 13.4 and 13.9, and
unless processed and approved strictly in accordance with this Section 13, no transfer of this
Agreement, or any interest thercin or any nght or privilege thercunder, regardless of whether
accomplished by a separate agreement, sale of stock or assels, merger or consolidation or
reorganization by or of Tenant {or any entity that directly or indirectly contrels or owns fiflly
percent (50%) or more of Tenant), or accomplished in any other manner, whether voluntary or

i)
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by operation of law, including but not limited to assignment, sublease, transfer, gift,
hypothecation or grant of total or partial control, or any encumbrance of this Agreement
{hereafter collectively referred 1o as “Transfer™), shall be valid or effective for any purpose. For
pumposes of this Agreement, “Transfer™ also shall include the involvement of Tenant or its assets
in any transaction, or series of transactions (by way ol merger, sale, acquisition, financing,
transfer, leveraged buyout or otherwise) whether or not a formal assignment or hypothecation of
this Agreement or Tenant's assets, which involvement results in a reduction of the net worth of
Tenant (defined as the net worth of Tenant, excluding guarantors, established by generally
accepted accounting principles) by an amount greater than twenty-five percent (25%) of such net
worth as it was represented at the time of the execution of this Agreement, or at the time of the
maost recent Transfer to which City has consented, or as it exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or is greater. For purposes
of this Section 13, the term “by operation of law™ includes but is not limited to: (1) the placement
of all or substantially all of Tenant's assets in the hands of a receiver or trustee; or (2) a transfer
by Tenant for the benefit of creditors; or (3) transfers resulting from the death or incapacity of
any individual who is a Tenant or of a general partner of a Tenant (except as provided in Section
13.9.2 belaw),

13.2  Procedure to Obtain Consent to Transfer. Notwithstanding the prohibition
set forth in Section 13,1, if Tenant desires to undertake a Transfer, it may seek Cily's consent
thereto, Tenant covenants that before entering into or permitting any Transfer, it shall provide to
City wrilten notice at least thirty (30) days before the proposed effective date of the Transfer.
Notwithstanding the foregoing, City reserves the right to allow Tenant, on a case-by-case basis,
to submit to City for City's consent Transfers that have become effective. In any event, Tenant’s
written request to City for consent shall hereinafier be referred 10 as “Transfer Notice.”

13.2.1 Tenant's Transfer Notice shall contain each of the following:

(a) Specificdentification of the entity or entities with whom Tenant
proposes to undertake the Transfer (“Transferee”);

(b) Specific and detailed description of the Transferee’s entity type,
ownership {including identification of all parent and subsidiary entities),
background/history, nature of the Transferce’s business, Transferee’s character and
reputation and expérience in the operations proposed;

{c) Specific and detailed description of the type of Transfer proposed
(e.g., assignment, sublease, grant of control, etc.) and the nghts proposed to be
transferred;

(d} Specific and detailed description of the operations proposed 1o be
underiaken at the Prenises by Tenant and Transileree if Cily consents to the Transfer
which includes a breakdown of the responsibilities and duties of Tenant and
Transferee;

(e) Allof the terms of the proposed Transfer, including the total
consideration payable by Transferce; the specific consideration (il any) payable by

0
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Transferee in copnection with the Premises and/or uses under this Agreement if the
proposed Transfer is part of an acquisition or purchase that invelves assets outside this
Agreement; the proposed use of the Premises; the effective date of the proposed
Transfer; and a copy of all documentation conceming the proposed Transfer;

(f) The proposed form of a guaranty or guaranties providing greater or
substantially the same protection to City as any guaranty in effect pnor to or
contemporaneous with the proposed Transler;

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

(h) A general description of any planned Alterations or improvements
to the Premises;

{i) A description of the worth of the proposed Transferee including an
audited financial statement;

{i) Any forther information relevant to the proposed Transfer that City
reasonably requests; and

(k) Written authorization in a form acceptable to City allowing City to
inspect and review bul not Lo copy, at times and locations reasonably selected by City,
any books and records or other information of Tenant or Transferee (or third-partics
acting for or on either of their behalves) reasonably determined by City o be
necessary for its assessment of Tenant’s request for consent.

13.2.2 If City consents to a Transfer, the following limits apply:

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

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

{¢) I, Following such consent, Tenant remains a Party to this
Apreement, Tenant shall remain liable under this Agreement and any guarantor shall
remain liable under its guaranty;

{d) Such consent shall not transfer to the Transferee any option
granted to the original Tenant by this Agreement unless such transfer is specifically
consented o by City in wnting;

() Tenant may enter into that Transfer in accordance with this Section
131F; {a) the Transfer occurs within six (6) months after City"s consent; (b) the
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Transfer, in the sole and absolute discretion of the Executive Director, 15 on
substantially the same terms as specified in the Transfer Notice; and (c) Tenant
delivers to City promptly after execution an original executed copy of all
documentation pertaining to the Tranzfer in a form reasonably acceptable to City;

{f) If the Transfer occurs more than six (&) months after City's
consent or, in the sole and absolute discretion of the Executive Director, the terms of
the Transfer materially change from those in the Transfer Notice, Tenant shall submit
a new Transfer Notice under this Section 13, requesting City's consent. A material
change for purposes of this Section 13 is one the terms of which would have entitled
Cily to refusc to consent to the Transfer initially, or would cause, in the sole and
absolute discretion of the Executive Director, the proposed Transfer to be more
favorable to Transferee than the terms in the onginal Transfer Notice; and

(g) Tenant and/or Transferee, upon City's written request, shall
provide proof, in a form satisfactory in the sole reasonable discretion of the Risk
Manager of City's Harbor Department, demonstrating that insurance of the type and
limits required by Section 12 is and shall be in full effect at all times in or around the
time period in which the proposed Transfer is anticipated to ocour. If requested in
writing by City, Transferee shall provide a guaranty agreement in a form acceplable to
City obhgating Transferee o pay any uminsured or underinsured loss on a claum that,
in City's sole and absolute discretion, would have been covered by insurance fully
compliant with Section 12.

(h) Transferee shall execute and deliver a wnitten acceptance of
assignment in a form acceptable to City in which Transferce expressly assumes all of
Tenant’s obligations under the Agreement.

13.3  Factors Germane to City Consent. In evaluating any Transfer Notice, it

ghall not be unreasonable for City to withhold or condition 1ts consent to @ Transfer based on the
following factors, among others:

| RHIZKE ]

{a) The net worth, Ninancial condition and creditworthiness of the
Transferce and the existence of any guaranty provided by the Transferee’s parent or
related entibviies);

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

(c) Whether the Transfer will negatively impact the short-term or
long-term development, land use or other plans of City’'s Harbor Department, and
whether consent to such Transfer would violate any of the legal duties of City's
Harbor Department, including dutics owed to other tenants;

(d) Whether the proposed Transfor is consistent with the terms and
conditions of this Agreement in existence when Tenant submitied the Transfer Notice
and with the laws, rules and regulations applicable to the Premises and Tenant’s use
thereol,
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(2) Whether the information provided by Tenant in connection with
Section 13.2.1 justifies such consent;

(fi The Transferes’s level of commitment and specific plans to invest
to improve the Premises following approval of the proposed Transfer, if any.

134 Permitted Translers.

13.4.1 Subleasing Permitted. Tenant may enter any sublease, license,

concession agreement, or any other similar arrangement, or extend, review, or modify or
terminate any such agreement provided that such agreement does not affect or reduce any
obligations of Tenant or rights of the City under this Agreement and is in compliance with the
following provisions:

j AFEL 3

{a) Business Tenants (Parcels B58-B60): Tenant may enter into
subleases consistent with a Business Plan and Sublease Template that are approved by
the Board. Tenant must submit Transfer Notices for all subleases that are covercd
within the Business Plan to the Executive Director to confirm compliance with the
approved Business Plan,

(b} Board approved Business Plan for Parcels B58-B60. The Tenant
may submit a Business Plan, applicable to Parcels B58-B6l), for consideration by the
Board at any time during the Term of this Agreement. The plan shall include, but not
be limited to, the following terms; (i) the sublease duration term for different types of
businesses; (ii) a minimum percentage amount for Tenant to receive from subtenants
for business incubator income equity and rovalty sharing if applicable based on
whether the entity is a startup or well established business unit; and (iii) termination
rights for non-performance by sublenants. Once approved, such Business Plan shall

be attached hereto as Exhibit N-1 and Sublease Template as Exhibit N-2.

(¢} Subleasing to academic and government entities. Except as
provided in Section (d) below, Tenant is hereby authorized to sublease for a term not
to exgeed ten (10} years to any California college or university, and state and federal
govemment agencies consistent with the terms of this Agreement. All such subleases
shall be submitted to the Executive Director for review for compliance with terms and
conditions of this Agreement. Unless the Executive Director disapproves such
subleases, or provides written comments to Tenant, within sixty (60) days of Tenant’s
submittal, the sublease shall be deemed approved. In the event of a disagreement
between the Exccutive Director and Tenant regarding any such sublease, the sublease
shall be processed pursuant 1o the procedures established i Section 13.2,

{d) Subleasing to SCMI. Tenani is hereby authonized to sublease
Parcel B37 for a term not 10 exceed twenty-five (25) years to the Southern California

Marine Institute {(SCMI) provided:

{1} the Board approves the sublease document with a term not 10 exceed
twenty-five (23) years, which approval shall occur concurrently with

73



approval of this Agreement, and such sublease is attached hereio as
Exhibit N-3; and

{11} Tenant and SCMI shall have three (3) vears from the Effective Date of this
Agreement to execute said sublease.

(2) Any proposed sublease not covered by Section 13.4.1 (a), (b), (¢),
or (d) that is in compliance with this Agreement and does not exceed the five (5) year
term shall be subject Lo approval by the Executive Director, which approval shall not
be unreasonably withheld.

(f) Any proposed sublease not covered by Section 13.4.1 {a), (b}, (¢},
{d) or (e) that 15 in compliance with this Agreement and does exceed the five (3) year
term shall be subject to the approval of the Board, which approval shall not be
unreasonably withheld,

13.4.2 Non-Disturbance and Attornment. Tenant may, from time to time,
request that City enter into a Non-Disturbance and Attornment Agreement with respect to any
sublease. If Tenant makes such a request, Tenant shall provide City with a copy of such sublease
for Board's review and approval which shall not be unreasonably withheld, delayed, or
conditioned as to: (a) the financial terms of the sublease; (b) the financial capacity of the
sublessee; and (c) compliance of the sublease with provisions of this Agreement, including the
use resirictions. City shall not be required to enter into any Non-Disturbance and Attornment
Agrezment with respect to any sublease or sublessce to which the City has not been notified or
consented, as applicable. City shall respond (either positively or negatively) in writing to
Tenant's request within thirty (90) days of City"s receipt of such request.

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

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

13.7  Indemnity in Favor of City. In addition to and not as a substitute for the
indemnities Tenant provides to City pursuant to Section |2 of this Agreement, Tenant shall
indemnify, defend and hold harmiess City and any and all of its boards, officers, agents, or
employees from and against any and all claims and/or causes of action of any third-panty
{including but not limited to Transferec) arising out of or related to a proposed Transfor.

138 Rent or Performance. City n its sole discretion may accepl rent or
performance of Tenant’s obligations under this Agreement from any person other than Tenant
pending approval or disapproval of a Transfer. City's exercise of discretion o accept rent or
performance shall be reflected in writing.
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13.9  Transfers of Ownership.

13.9.1 Ownership or Control, The transfer of more than twenty-five percent
{25%) of the economic interest in Tenant or any entity that directly or indirectly controls or owns
filty percent (50%) or more of Tenant in one or more transactions, regardless of whether Tenant
is a publicly or privately held entity, shall constitute a Transfer within the meaning of Section
13.1.

13.9.2 Partnerships. If Tenant is a partnership, any transfer or attempted transfer
by any general partner of Tenant of more than twenty-five percent (25%) of its partnership
interest in Tenant in one or more transactions shall be a prohibited Transfer within the meaning
of Section 13.1, Notwithstanding the foregoing, if any transfer of a general partner’s inferest is
due to the death of a general partner and results in the transfer to the immediate members of the
general pariner’s family, who will be immediately and personally involved in the operation of
the partnership, the City will not unreasonably withhold its consent to such transfer.

13.9.3  Guarantor. If a parent or other entity has guaranteed or otherwise secured
any or all of Tenant’s obligations under this Agreement and if the ownership, makeup or
financial condition of such parent or other entity has, in the sole reasonable discretion of the
Executive Director, materially changed at any point during the term of this Agreement, the right
15 reserved for City 10 require amendments of such guarantee, the provision of new security, ora
combination thereof reasonably required by the Executive Director to maintain the level of
secunty as provided by the onginal guarantee. Following the effective date, Tenant shall have a
conlinuing obligation to notify City in writing of any and all events that do or might constitule a
material change within the meaning of this Section 13.9.3.

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

1310 Assignments lor Secority Purposes. The Board will consider Tenant's
request 1o assign this Agreement to secure financing of improvements on the Premises on a case-
by-case basis. Consent to assignments for security purposes will not be granted unless Tenant
and its lenders satisfy the following conditions, among others, which may be reasonably imposed
by the Board:

{a) Monies borrowed will be used exclusively to construct
improvements on the Premises;

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

() The collateral covered by the secunty agreement securing Tenant’s
loan shall cover only Tenant's interest in improvements on the Premises, not the
interests of City in improvements, and not any improvements or fixtures which, il
removed, would leave the Premises untenantable. In this Section 13,10, “untenantable™
means failing to comply with the standards described in Civil Code Section 1941.1 or
IS SUCCeSEOr;
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(d) Nothing in the mstrument which creates the security interest in the
lender shall amend, modify, or otherwise affect the rights of City under this
Agreement or any guaranty;

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

Board of Harbor Commissioners
c/o Director of Real Estate Division
P.O. Box 151

San Pedro, CA 90733-0151

Such notice shall specify which of the below altemnative courses of action the lender will take
with respect to the Agreement and any guaranty. Any and all of the below stated alternatives are
contingent upon the Board's approval in accordance with the conditions in subsection (f) below.
Lender may:

(1)  Assume as principal all of the obligations and duties ansing on or
after the foreclosure conveyance date under the Agreement; or

(2) Assume as principal all of the obligations and duties ansing on or
atter the foreclosure conveyance date under the Agreement, and hire an operator, acceptable to
the Execotive Director, who shall operate the Prenmses pursoant to the Agreement; or

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

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

(Mame and Address of Tenant and lender arc to
be specificd by Tenant. If no lender is
specified, notice to Tenant alone is agreed to be sufficient.)

The lender shall have the option 1o cure such default within the time specified in such
notice, provided that if such default 1s noncurable in nature, City shall have the right to
immaediately reclaim the Premises and lender shall have no further intercst.
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() Any lender proposal to transfer its interest in this Agreement or
interest therein or right or privilege thercunder requires the Board's consent. The
Board may withhold its consent in its reasonable discretion il the Board determines
that the proposed transferee cannot meet all of the following conditions, and any other
conditions which may be reasonably imposed by the Board:

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

(2) When requesting the Board's consent o such a transfer, the lender
shall demonstrate that: {a) the financial condition of the proposed transferee is as sound as that of
Tenant at the time this Agreement was initially entered into or as at the time of the proposed
transfer - whichever provides the better financial security to the Board; (b) the proposed
transferce has the requisite experience and reputation or has retained an operator with the
requisite expenence and reputation to operate the Premises; and (c) the proposed transfer will not
unfavorably affect the revenues of the City, employment or the services available to the maritime
community.

(3) Even if the Board consents to such a proposed transfer, the Board
may first require that transferee and the Board agree on a new compensation for the Premises
transferred. If the Board modifies the compensation, it shall take into account the Board's then
current policy for setting compensation and the prevailing market conditions.

{(g) The form of all instruments and documents affecting the Cily's
interests in the Premises shall be acceptable to the Executive Director and City
Attomey of City in their sole and absolute discretion.

(h) The Board shall have the authority, but not the obligation, 1o
modify any of the foregomg conditions based on the facts of a particular case,

13.11 Tenant Name Change. Tenant shall promptly notfy City in writing of any
changes to its name set forth in the preamble of this Agreemeni.

13.12 Written Certificate. If requested in wrniting by the Executive Director, Tenant
shall, wiathin ten (10) days of its receipt of such wnitlen request, certify under penalty of perjury
under Califorma law whether it has or has not undertaken a Transfer.

Secction 14. cenridke I tin il ;

Tenant shall keep full and accurate books, records and accounts relating to i1s operations
and programming on the Demised Premises and shall cause its contractors, operators or
subtenants to keep such records. City shall have the nght and privilege, through its
representatives, al all reasonable times and on reasonable notice, 1o inspect such books, records
and accounis in order to venfy, without imitation, compliance with the terms and conditions of
this Agreement, and the accuracy of the sums due, owing and paid to City hercunder. The right
of inspection hercby reserved to City shall impose no obligation on City to make inspections o
ascertamn the condition of the Demised Premises, and shall impose no liabihty upon City for
failure to make such inspection. Tenant agrees that such books, records and aceounts shall be
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made available to City at Tenant's offices in the City of Los Angeles. City shall protect, 1o the
extent permitied by law, the confidentiality of any such books, records and/or accounts so
mspected.

Section 15.  Marks and Naming Opportunitics.

15.1 City-Associated Name or Mark. A “City-Associated” name or mark, as used
in this Agreement, shall mean any name or mark that (i) contains, in whole or partly, name(s)
and/or mark(s) (including service marks, trademarks, names, titles, descriptions, slogans,
msignias, emblems or logos) of the City of Loz Angeles or any department, agency or
commission thereof, and (11) imparts the color of authonty of the City of Los Angeles; and/or
(111} otherwise imparts association with or endorsement by the City of Los Angeles on any goods
or services offered by Tenant under such name or mark.

15.2 Project Name Using City-Associated Name. The Project Name shall be
“AliaSea at the Port of Los Angeles.” Other than as allowed pursuant to this Section 15.2, no
other City-Associated name or mark shall be used for the Project Name without prior approval of

City.

During the term of this Agreement (a) Tenant will be the owner of the Project Name and
all goodwill associated therewith, (b) Tenant shall exclusively and continuously use the Project
Name for the identification, marketing, fundraising and all other uses referencing the Project, (c)
Tenant shall have the sole right to commercially exploit the Project Name, including the sale or
distribution of goods and products using the Project Name, notwithstanding any revenue sharing
required by Section 5 and (d) Tenant shall have the right and responsibility {to the extent it
determines appropriate) to institute and prosecute all disputes with third parties concerning use
of the Project Name, to the extent consistent with Los Angeles City Charter Sections 271, 272
and 273, and City shall cooperate with Tenant in prosecuting such disputes and may participate
in the legal proceedings at City's own expense, and (e) at termination, cancellation or expiration
of this Agreement, Tenant shall immediately cease any use of the Project Name and promptly
transfer, at no compensation paid by City, to City all of their legal right, title and interest in the
Project Name, including goodwill, trademarks, service marks and all registrations thercof,

153 Exclusive Ownership of Tenant Marks Doring Term. During the Term, (a)
Tenant shall have the exclusive right to comn or create any Non-City-Associated name or names
te identify portions of the Project except Public Promenade areas but including the naming and
sponsoership of Project buildings and rooms and parking spots included within the Demised
Premises, and which are not in interference with the overarching use of Project Name, and to
create or coin all other Non-City-Associated service marks, trademarks, names, titles,
descriptions, slogans, emblems or logos used, from time to time, in connection with the Project
{collectively “Tenant Marks"™); and (b) the Tenant Marks and all goodwill associated therewith
shall be the exclusive property of Tenant. A “Non-City-Associated™ name or mark, as used in
this Agreement, shall mean any name or mark that is not a *City-Associated” name or mark
which 15 defined in Section 15.1 or the Project Name defined in Scetion 15.2.
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In the event that Tenant sceks 1o coin or create any Non-City-Associated name or names
to identify portions of the Public Promenade, Tenant shall submit a request for consideration by
the Board.

During the Term, subject to Section 15.9, Tenant shall have the sole right to
commercially exploit naming and sponsorship opportunities that anse in connection with the
Project and Tenant may coin, create and/or use any name or sponsorship identity to the extent
such right shall not interfere with the use of the Project Name as required by Section 15.2. Such
naming and sponsorship opportunities shall be subject to the requirements herein, including but
not limited to Section 15.9.

154 City Disclaimer of Non-City-Associated Marks. Except for City-Associated
Marks and the Project Name, City disclaims any right, title or interest in or to any of the Tenant
Marks by operation of this Agreement; and Tenant shall have the sole right and responsibility (1o
the extent it determines appropriale) lo institute and prosecute all disputes with third parties
concerning any Tenant Mark.

155 References to Tenant Marks. Dunng the Term, City shall not use the Project
MName or any other Tenant Mark, or any combination or varation of any of them, in the name of
any partnership, corporation or other enlity or, except as set forth in Section 15.6, in any other
MANNer.

15.6 Publicity and Exhibits. Notwithstanding the restriction set forth in Section
15.5, during the Term, City may use the Project Name or any other Tenant Mark in (i) any press
release, announcement, advertisement or other public communication, provided that such use i3
solely in a descriptive manner (e.g., to descnbe the Project as a location), and (it) as necessary to
conduct the business of the City of Los Angeles, including that of the Los Angeles Harbor
Depariment, provided that such use is solely in a deseriptive manner (e.g., to describe the Project
as a location).

15.7 Effect of Lease Termination. Tenant makes no representation or warranty to
City or any subsequent operator of the Project that any Tenant Mark will be available to City or
such subsequent operator following the expiration or termination of this Agreement, IF any
sponsor or other party with whom Tenant has contracted conceming any Tenant Mark during the
Term cither is contractually obligated or elects to continue its relationship with the Project
following the expiration or termination of this Agreement, Tenant hereby assigns and will cause
the sponsor or other party to assign all of its rights to any such Tenant Mark and its nghts to
income from such contract or other relationship (o City effective upon the Expiration Date or
Termination Date, as the case may be. If any such sponsor or other party discontinues jts
relationship with the Project upon the expiration or termination of this Agreement, Tenant and
any other sponsor or other party shall have the nght to enter the Demised Premises and may
remove all signs, furnistings, printed matenials; emblems, slogans or other distinguishing
characteristics related (o such sponsor or party.

158 Indemnification Regarding Tenant Marks. Tenant shall Indemnify City
against any claim of trademark infringement, misappropriation or similar allegation of misuse of
the Project Name or any other Tenant Mark or any other City-Associated Mark as defined in this
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Section 15 which occurs during the Term asserted by any third party against City, except to the
extent that such ¢laim is based upon the gross negligence or willful misconduct of City. This
Scction 15.8 shall survive the expiration or termination of this Agreement.

159 City Approval. Notwithstanding Tenant’s authority to com or create names
or marks and commercially exploit such opportunitics under Section 15,3, Tenant agrees thal it
shall not approve names, sponsorships or marks that impart notions or contain elements that put
the City in a false light or that are racist, sexist, derogatory to any legally protected groups/class
or unfitting for public facilities.

Tenant’s naming and sponsorship opportunities provided for under this Section 15 shall
not include the right to utihze numes, sponsors or marks comed or created by Tenant (or its
sponsors or third parties) which are in any way related to or connected with alcohol, tobacca, fire
arms or adult entertainment finms, unless such use is approved by the Board at its sole discretion
and in accordance with City of Los Angeles Charter Section 245 or ils successor. Tenant's
naming and sponsorship opportunities provided for under Section 15 shall not include the use of
any persons, entities or firms that are identified on listz maintained by the Office of Foreign
Assels Control of the United States Department of Treasury, the Burean of the Indusiry and
Security of the United States Department of Commerce or their successors, or on any other hst of
persons, entities or firms with which the City may not do business under applicable law
including but not limited to the Specially Designated Nationals List, the Denied Persons List, the
Unverified List, the Entity List or the Debarred List.

The restrictions hereunder are not intended for City to assert creative or artistic control
during the creation of names, sponsorships and marks or to frustrale the purpose of business of
Tenant, but rather to ensure that use of the Demised Premises leased herein is consistent with
that of a public venue leased by a governmental entity.

15.10 No Assignment or Transfer of City"s Intellectual Property. Nothing in 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, including but not limited to trademark rights, Rights
not expressly granted by City herein are reserved. Other than as allowed in Section 15.2 or as
may be subsequently approved by City during the term of this Agreement, Tenant has no right 1o
use any of the City-Associated marks.

Section 16.  Miscellancous,

16.1 Titles and Captions. The Parties have inserted the section titles in this
Agreement only as a matter of convenience and for reference, and the section titles in no way
define, limit, extend or describe the scope of this Agreement or the intent of the Parties in
including any particular provision in this Agreement.

16.2 Construction of Agreement. This Agreement shall not be construed against
the Party preparing the same, shall be construed without regard to the identity of the person who
drafted such and shall be construed as il all Parties had jointly prepared this Agreement and it
shall be deemed their joint work product; each and every provision of this Agreement shall be
construed as though all of the Parties hereto participated equally in the drafting hereof; and any
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uncertainty or ambiguity shall not be interpreted against any one Party. As a result of the
foregoing, any rule of construchion that a document is to be construed against the drafting Party
shall not be apphicable,

163 Entire Agreement; Amendments. This Agreement and all exhibits referred
to in this Agreement constitute the final complete and exclusive statement of the terms of the
agreement between City and Tenant pertaining to Tenant's use and occupancy of the Premises
and supersedes all pnior and contemporaneous understandings or agreements of the Parties,
Meither Parly has been induced to enter into this Agreement by, and neither Party 15 relving on,
any representation or warranty outside those expressly set forth in this Agreement.

16.4 Modification in Writing. This Agreement may be modified only by written
Agreement of all Parties. Any such modifications are subject to all applicable approval processes
set forth in City's Charter, City's Administrative Code, or elsewhere.

16.5 Exhibits, All exhibits to which reference is made in this Agrecment are
decmed incorporated in this Agreement, whether or not actually attached. References to sections
are to scctions of this Agreement unless stated otherwise,

16.6 Waivers. A failure of any Party to this Agreement 1o enforce the Agreement
upon a breach or default shall not waive the breach or default or any other breach or default. All
waivers shall be in writing. The subsequent acceptance of rent by the Board shall not be deemed
to be a waiver of any other breach by Tenant of any term, covenant or condition of this
Agreement, other than the failere of Tenant to timely make the particular rent payment so
accepted, regardless of the Board's knowledge of such other breach. No delay, failure or
omission of either Party to execute any right, power, privilege or option arising from any default,
nor subsequent acceptance of guarantee then or thereafter accrued, shall impair any such right,
power, privilege, or option, or be construed to be a waiver of any such default or relinquishment
thereof, or acquicscence therein, and no notice by either Party shall be required to restore or
revive the time is of the essence provision hereof after waiver by the other Party or default in one
or more instances. No option, right, power, remedy or privilege of either Panty shall be construed
as being exhausted or discharged by the exercise thereof in one or more instances. It is agreed
that each and all of the nghts, powers, options or remedies given to City by this Agreement are
cumulative, and no one of them shall be exclusive of the other or exclusive of any remedies
provided by law, in that the exercise of one right, power, option or remedy by City shall not
impair its rights to any other right, power, option or remedy.

16.7 Joint and Several Obligations of Tenant. If more than one individual or
entity comprises Tenant, the obligations imposed on each individual or entity that compnises
Tenant under this Agreement shall be joint and several.

16.8 Time is of the Essence. Time shall be of the essence az to all dates and times
of performance, and obligations set forth herein, whether or not a specific date is contained
herein. If performance is required by the terms hercof on a Saturday, Sunday or legal holiday in
California or the City, the performance shall be made on the next business day.
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16.9 MNotices. The Parties shall send ull notices or other communication necessary
under this Agreement in writing by personal service, or express mail, Federal Express, DHL,
UPS or any other similar form of airborne/overnight delivery service, or mailing in the United
States mail, postage prepaid, certified and return receipt requested, addressed to the Parties at
their respective addresses as follows:

If to Tenant: AltaSea at the Port of Los Angeles
222 W. 6™ Street Suite 1010
San Pedro, CA 90731
Attn; Jenny Krusoe

and:

Timothy B, McOsker, Esq.
Gilaser Weil, LLP

333 8. Hope Streel Suite 2610
Los Angeles, CA 90071

If to City: Port of Los Angeles
425 South Palos Verdes Street
San Pedro, California 90731
Attn: Exccutive Director
Ref; Lease No, 904

with copies to:

Los Angeles City Aftomey's Office
425 South Palos Verdes Street

San Pedro, California 90731

Bel: Leaze Mo, 204

Any such notice shall be deemed 1o have been given upon delivery or two buginess days
after deposit in the mail as aforesaid. Either Party may change the address at which it desires 1o
recerve notice upon giving written notice of such request to the other Party,

16.10 Statements of Tenant as Applicant. This Agreement may be granied
pursuant to an application filed by Tenant with the Board. If the application or any of the
attachments thercto contain any matcnal misstatements of fact, the Board may cancel this
Agreement. Upon any such cancellation of the Agreement granted hereunder, Tenant shall forfent
any and all rights to any Parcels provided for in this Agreement and shall quit and surrender the
Demised Premises as provided in Section 11.

16.11 Governing Law and Venue, This Agreement is made and entered into in the
State of Califormia and shall in all respects be construed, interpreted, enforced and governed
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under and by the laws of the State of California, without reference to choice of law rules. Any
action or proceeding arising out of or related to this Agreement shall be filed and litigated in the
state or federal courts located in the County of Los Angeles, State of California, in the judicial
district mandated by applicable court rules. If cither Party files or attempts to litigate an action in
violation of this Section 16.11, the other Party shall be entitled to recover reasonable costs and
attorneys’ fees incurred to enforce this Section 16.11.

16.12 Affirmative Action. Tenant agrees not to discriminate in its employment
practices against any employee or applicant for employment because of employee’s or
applicant’s race, religion, ancestry, national ongin, sex, sexual orientation, age, disability,
marital status, domestic partner status or medical condition. All assignments, subleases and
transfers of interest in this Agreement under or pursuant to this Agreement shall contain this
provision. The provisions of Section 10.8.4 of the Los Angeles Administrative Code as set forth
in the attached Exhibil O are incorporated herein and made a part hereof.

16.13 License Fees and Taxes. Tenant shall pay all taxes and assessments of
whatever character levied upon or charged against the interest of Tenant, if any, created by this
Agreement in the Premises or upon works, butldings, improvements or other property thereol, or
upon Tenant's operations hereunder. Tenant shall also pay all license and permit fees required
for the eonduet of its operations hereunder.

16.14 Possessory Interest. Tenant is aware that the granting of this Agreement o
Tenant may create a possessory property interest in Tenant and that Tenant may be subject o
payment of a possessory property tax if such an interest is created, Tenant acknowledges that the
notice required under California Revenue and Taxation Code section 107.6 has been provided.

16.15 Severability. Shouold any part, term, condition or provision of this Agrecment
be declared or determined by any court of competent jurisdiction to be invalid, illegal or
incapable of being enforced by any rule of law, public policy, or charter, the validity of the
remaining paris, terms, conditions or provisions of this Agreement shall not be affecied thereby,
and such invalid, illegal or unenforceable part, term, condition or provision shall be treated as
follows: (a) if such part, term, condition or provision is immaterial to this Agreement, then such
part, term, condition or provision shall be deemed not to be a part of this Agreement; or (b} if
such pant, term, condition or provision is matenial to this Agreement, then the Parties shall revise
the part, term, condition or provision so as to comply with the Applicable Law or public policy
and to effect the original intent of the Parties as closely as possible.

In the event that a matenal pant of the Agreement, or the entire Agreement, cannot be
revised so as to comply with the Applicable Law or public policy, then City and Tenant shall
relieve, indemnify, protect and save harmless the other Party and any and all of their respective
boards, officers, agents and employees from any and all claims and demands, actions,
proceedings, losses, liens, costs and judgments of any kind and nature whatsoever, including cost
of hitigation (imcluding all actual litigation costs, including but not limited to, costs of experts and
consultants), and for any and all expenditures and payments made by either Party in complying
with the Agreement up to the point in time when the Agreement was declared mvalid, illegal or
incapable of being enforced, and for any civil hines and penalties that may arise from or be
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caused directly or indireetly by said declaration or determination by any court of competent
jurisdiction.

16.16 Walver of Claims. Tenant hereby waives any claim against City and the
Board and its officers, agents or employees for damages or loss caused by any suit or
proceedings directly or indirectly challenging the validity of this Agreement, or any part thercof,
or by any judgment or award n any suit or proceeding declanng this Agreement null, voiud or
vordable or delaying the same or any part thereof from being carned out.

16.17 Attorneys’ Fees. In any legal action or other proceeding brought to enforce or
interpret the terms of this Agreement, the prevailing Party shall be entitled to “reasonable
attorneys' fees” and any other costs and expenses, including but not limited to expert fees,
incurred in thai proceeding in addition to any other relief to which it is entitled. The “reasonable
attorneys’ fees™” awarded under this Section 16.17 shall be determined by calculating the hours
reasonably expended by each counsel for the prevailing Party multiplied by the prevailing
market hourly rate in Southern California for attorneys of comparable skill and experience.

16.18 Conflict of Interest. The Parties to this Agreement have read and are aware
of the provisions of Section 1090 et seq. and Section 87100 et zeq. of the California Government
Code relating to conflict of interest of public officers and employees, as well as the Conflict of
Interest Code of City's Harbor Department. All Partics hereto agree that they are unaware of any
financial or economic interest of any public officer or employee of City relating to this
Agreement. Notwithstanding any other provision of this Agreement, it is further understood and
agreed that if such a financial interest does exist at the inception of this Agreement, City may
immediately terminate this Agreement by giving written notice thereof.

16.19 Extent of Water Frontage. In case this Agreement or any improvements
made hereunder or this Agreement or any pari thereof shall be assigned, transferred, leased or
subleased and the control thereof be given or granted to any person, firm, or corporation so that
such person, firm or corporation shall then own, hold or control more than the length of water
frontage permitted or authorized under Section 654(a) of the Charter of City or if Tenant shall
hold or control such water frontage, then this Agreement and all nghts hereunder shall thereupon
and thereby be absolutely terminated, and any such attempied or purponied assignment, transfer
or sublease, or giving or granting of control to any person, firm or corporation, which will then
own, hold or control more than such permitted or authorized length of water frontage, shall be
void and ineffectual for any purpose whatsocver.

16,20 Business Tax Registration Certification. City's Office of Finance requires
the implementation and enforcement of Los Angeles Municipal Code Section 21.09. This section
provides that every person, other than a municipal employee, who engages in any business
within the City of Los Angeles, is required to obtain the necessary Business Tax Registration
Certificate and pay business taxes. The City Controller has determined that this Code Section
applies to consulting firms that are doing work for the Los Angeles Harbor Department. See

Exhibat P.

16.21 Service Contractor Worker Retention Policy and Living Wage Policy
Requirements. The Board adopted Resolution No. 5771 on January 3, 1999 agreeing (o
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adopt the provisions of Los Angeles City Ordinance No. 171004 relating to Service Contractor
Waorker Retention ("SCWR™), Section 10.36 et seq. of the Los Angeles Administrative Code, as
the policy of City's Harbor Department. Further, Chanter Section 378 requires compliance with
the City's Living Wage requirements as set forth by ordinance, Section 10.37 et seq. of the Los
Angeles Administrative Code, Tenant shall comply with the policy wherever applicable,
Violation of this provision, where applicable, shall entitle the City to terminate this Agreement
and otherwise pursua legal remedies that may be available.

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

16.23 Equal Benefits Policy. The Board adopted Resoletion No. 6328 on January
12, 2005, agreeing to adopt the provisions of Los Angeles City Ordinance Mo. 172,908, as
amended, relating to Equal Benefits, Section 10.8.2.1 el seq. of the Los Angeles Administrative
Code, as a policy of City's Harbor Depantment, Tenant shall comply with the pelicy wherever
applicable. Violation of the policy shall entitle the City to terminate any agreement with Tenant
and pursue any and all other legal remedies that may be available,

16.24 Stale Tidelands Grants. This Agreement 18 entered into in furtherance of and
as a benefit to the State Tidelands Grant and the trust created therchy, Therefore, this A greement
is at all times subject 1o the limitations, conditions, restrictions and reservations contained in and
prescribed by the Act of the Legislature of the State of California entitled “An Act Granting to
the City of Los Angeles the Tidelands and Submerged Lands of the State Within the Boundaries
of Said City™, approved June 3, 1929 (Stats. 1929, Ch, 651), as amended, and provisions of
Article V1 of the Charter of the City of Los Angeles relating to such lands. Tenant agrees that
any interpretation of this Agreement and the terms contained herein must be consistent with such
limitations, conditions, restrictions and reservations.

16.25 No Third Party Beneficiaries. Nothing in this Agreement shall be deemed to
confer upon any Person (other than City or Tenant) any right to insist upon, or to enforce against
City or Tenant, the performance or ohservance by either Party of its obligations under this
Agreement.

16.26 Successors. This Agreement shall be binding upon and shall inure to the
benefit of the successors and assigns of City and shall be binding upon and inure to the benefit of
the successors and permitted assigns and subtenants of Tenant.

16.27 Disclosure Laws. Tenant acknowledges that City 15 subject to laws, rules
and/or regulations generally requiring it to disclose records upon request, which laws, rules
and/or regulations include but arc not limited to the California Public Records Act (California
Government Code Sections 6250 et seq.) ("Disclosure Laws™). Tenant further acknowledges
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City"s obligation and intent to comply with such Disclosure Laws in all respects.
MNotwithstanding the foregoing, in the event that City receives a request for disclosure of records
in connection with this Section 16.27, City will immediately notify Tenant in writing, énclosing
a copy of such request, at which point Tenant may take whatever steps deemed appropriate,
mcluding but not limited to seeking a protective or other order excusing disclosure from a court
of competent junsdiction, In the absence of such an order from a court of competent jurisdiction
excusing City from its disclosure obligations, City shall undertake whatever action is necessary
to comply with the requirements imposed by the applicable Disclosure Law{s). In the cvent that
any action is filed by Tenant and/or by any requester of information where Tenant clects to
challenge any disclosure, and City 1s named as a party to that action, Tenant shall defend and
hold City and City's former, present and future boards, elected and appointed officials,
employees, officers, directors, representatives, agents, depariments, subsidiary and affiliated
entities, assigns, insurers, attorneys, predecessors, successors, divisions, subdivisions and
parents, and all persons or entities acting by, through, under or in concert with any of the
foregoing harmless from any and all defense costs and judgments or settlements in any such
action as well as all other losses and expenses arising out of or related to such action,

16.28 Visual Artisis’ Rights Act.

16.28.1 Generally. Tenant shall not install, or cause to be installed, any work of
art subject to the Visual Arntists’ Rights Act of 1990 (as amended), 17 U.S.C. 106A, et seq., or
California Civil Code Section Y80, et seq., (hereinafter collectively "VARA™) on or about the
Demised Premises without first obtaining a waiver in wniting, of all rights under VARA.
satisfactory to the Board and approved as to form and legality by the City Attorney’s Office,
from the artist. Said waiver shall be in full compliance with VARA and shall name City as a
party for which the waiver applies.

16.28.2 Prohibition. Any work of art installed, or caused to be installed, by
Tenant without the prior written authorization of the Harbor Department shall be deemed a
trespass, removable by City, by and through its Harbor Department, upon three (3) days written
notice, all cost, expenses and hability therefor to be borne exclusively by Tenant.

16.28.3 Indemnity. Tenant, in addition to other obligations to indemnify and hold
City barmless, as more specifically set forth in this Agreement, shall indemnify and hold
harmless City from all liability resulting from Tenant’s failure to obtain the artist’s waiver of
VARA and failure to comply with any portion of this Section 16.28.

16.28.4 Cumulative Remedy, The rights afforded by the City under this Section
16.28 shall not replace any other rights afforded City in this Agreement or otherwise, but shall be
considered in addition to all its other rights.

16.29 Proprietary Capacity. The capacity of City in this Agreement shall be as
lessor only (“Proprietary Capacity™), and any obligations or restnctions imposed by this
Agreement on City shall be limited to that capacity and shall not relate to, constitule a waiver of,
supersede or otherwise limit or affect the governmental capacitics of City, including enacting
laws, inspecting structures, reviewing and issumng permits, and all of the other legislative and
administrative or cnforcement functions of each pursuant to federal, State or local law
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(“Governmental Capacity™). Whenever not expressly otherwise stated, (a) City, when acting in
its Proprietary Capacity, shall not unreasonably withhold it approvals to matters requiring its
approval hereunder, (b) Tenant shall not unreasonably withhold its approval to matters requiring
its approval hereunder and (¢} City, when acting in its Governmental Capacity, shall be permitted
to utilize its sole discretion with respect to matters requiring its approval hereunder.

16.30 Prevailing Wage. Construction work for Tenant’s Improvements performed
on the Demised Premises may require payment of prevailing wages. The Tenant 1s obligated to
make that determination, and shall be bound by and comply with applicable provisions of the
California Labor Code and Federal, State, and local laws related 1o labor, The Tenant shall
indemnify and pay or reimburse the City for any damages, penalties or fines (including, but not
limited to, attorney's fees and costs of litigation) that the City incurs, or pays, as a resull of
noncompliance with applicable prevailing wage laws in connection with the work performed for
Tenant's Improvements.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date

to the left of their signatures.

THE CITY OF LOS ANGELES, by

uet: 312250

By: =

J"E'!'.-E

Attest:

Board Secrctary

tive Dirdctor

ALTA SEA AT THE PORT OF LOS ANGELES, a

Californg

By

ouet: 7/ 717

public benefit corporation
H}.ﬁn e
Bigs =

(Print Name and Title)

Altest: _
Kr i

{Print Name and Tit

AS TO FORM AND LEGALITY

MICHAEL M, FEUER, City Attorney
Janna B. Sidley, General Counsel

By'rr

Heather M. McCloskey, Depu
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EXHIBIT B

Demised Premises

1. Parcels In Tenant Possession

The Demised Premises consists of the following parcels, and Existing City
Improverments and completed New City Improvements thereon, that Tenant has taken
possession of pursuant to the proecedures and reguirements established in Section 3.2
of the Agreement.

Parcel No. Date of Possession Latest Rent Due Date

Tenant is not in possession of any parcels.

2. Parcels Tenant Has Accepted, Pending Tenant Possession

The following is a list of parcels accepted by the Tenant pursuant to the procedures and
requirements established in Section 3.2 of the Agreement, with Tenant possession
pending completion of Mew City Improvements pursuant to Section 7.1 of the
Agreament.

Parcel No, A d imat a Pos ion
Tenant has not accepted any parcels.




Exhibit B-1



W25 3, Pk Vidrzhid Tapal Pl D Bom 151 S Pastfio, TA ROTI3-0151 FELAIDD 330 SEA-PORT  wiwew poslolosorgobai ong

Waryau, CHy of Log Angades

Ambassadcs Vima 5. Mofinas e Ao FPomicia Coskelonos. oy Paoes, Echand & Resraick
Frasiten? Vi Pkl

Emipcutiie D for

June 30, 2016

Ms. Jenny Krusoe

Executive Director

AltaSea at the Porl of Los Angeles
222 W. 6™ Street, Suite 1010

San Pedro, CA 80731

Daar Ms. Krusoe,

SUBJECT: LETTER OF DETERMINATION OF COMPLIANCE FOR INTERIM USE AND
POSSESSION - SOUTHERN HALF OF BERTH/WAREHOUSE 58 AND
NORTHERN 20" OF WHARF AT BERTH 59

We are in receipt of your letter dated Juna 21, 2018, regarding AltaSea at the Port of Los Angeles'
(AltaSea) intent to accept the southern half of BerthAWarehouse 58 measuring 77,100 square fesl
(s.f.).

In accordance with your conversation with Rica Viola of the Waterfront and Commercial Real
Eslate Division on June 23, an additional 90-foot length of wharf at Berth 59 measuring 2,880 s.f.
shall be added to the requested parcel to allow the removal of the protruding fasteners as indicated
in Application for Port Permit No. 1606801-076, and to enable the Nautilus to tie up to the bollard in
this area for its upcoming visits on July 21-23 and August 13-14, 2016. These parcels, measuring
a total of 79,880 s.1., are identified in "Exhibit B-1a" and "Exhibit B-1b.” In accordance with Section
5.3.2 of Lease No. 804, your concurrence is requested for the calculation of the rental area square
footage (enclosed).

We are also in receipt of, and have reviewed, the documeant entitted *Results of Environmental
Investigation at Berths 58 through 80 of the City Dock No. 1 Property at the Port of Los Angles,
California" dated September 8, 2014, from your consultant, Waterstona Environmental, Ine. We
have determined that this document (Exhibit I-1) is suitable to serve as the baseline report for the
subject parcels depicted in Exhibils B-1a and B-1b only. Possession of additional parcels will be
subject to further review as provided under lease Section 6.2 3. For future applications for Port of
Los Angeles projecls, please take into consideration the recommendations for the removal of
elevated metals, lead- and asbestos-containing building materials prior to building renovation and
the stockpiling, characterizing and disposal of excavated soll with high concentrations of metals.
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Ms. Krusoe
Page 2

The Minimum Annual Rent (MAR) for the premises depicted in Exhibits B-1a and B-1b will be
$26,391.60, calculated at the rates indicated in Section 5.3.2. AltaSea is currently in compliance
with the requirements of Lease No. 804 and therefore, AltaSea is granted the right to take interim
possession of the subject parcels on the requested date of July 5, 2016, which is the beginning of
the interim compensation period.

In accordance with lease Sections 3.3.1 and 5.3.2, upon the date of AltaSea's possession of
premises for Inferim Use, AltaSea is required to pay the prorated MAR of $12,201.98. Please note
that the next annual payment is scheduled for December 23, 20186, for the full MAR of $26,391.60.
The term for the interim use will continue as provided in Section 3.2,1.3 ().

Transmitted herewith are Exhibit B-a, which replaces Exhibit B, and Exhibits B-1a, B-1b and I-1,
which are hereby incorporated and made part of Leasa No, 904,

Please indicate your concurrence with the calculation of the rental area square footage by signing
in the space provided below. |f you have any questions or concems, please contact Rica Viola at
(310) 732-3329,

Sincerely,
?7..,& Blaninme

EUGENE D. SEROKA
Exacutive Director

ELE: D NG P as
GADOGRICAY AlnSea\R 58 Interim Use1 60520 B S8 56, dorx
Encicsures: Caloulsiions of Renial Asea
Exhibdl B =@
Exhibi B -1
Exhibit B - 1b
Exhibil |-1 Rasults of Envincnmanial investigalion al Berkhs G060

CONCUR:

DATE:

Jenhy Kiusoe, Executive Director
Alta | the Port of Los Angeles



Lease No. 904

Calculations for Exhibit B-1

luly 5, 2016 - Interim Possession of Southern Hall of Warehouse/Berth 58 and northern 90" wharf

Exhibit B-1a & B-ib
length [ft) width (ft)
58 wareshouse B dock 300 150
wharf 300 32
waber 300 75
59 wharl a0 a2
TOTAL:

end of proration date until start of new interim compensation year

partlal year rent/due upon possession - July 5, 2016 §

77,100 s.f. per 1/ of loading dock/warehouse/berth & water
154,200 s.1. per loading dock/warehouse/berth B water

462,600 s.f. Parcel 3
10.62 total acreage

greasf) 5 persfiyr annual rent
45,000 5 042 $  18,900.00
9,600 5 042 5§ 4,032.00
21,500 § 0.10 % 2,250.00
77,100 $ 25,182.00
2,880 § 042 5 1,209.60
79,980 £ 2639160
365
rent per day % 72.31
effective date of possesshon S-jul-16
22-Dec-16
days for current interim compensation period _ 170
12,291.98
6/29/2016

GADOC\RICA\1 AltaSea\B 58 Interim Uise\ 160629 B-1 calcs



EXHIBIT B-a

L Y DEMISED PREMISES
THE PORT

1. Parcels In Tenant Possession

The Demised Premises consists of the following Parcels, Existing City Improvements and completed New City
Improvements thereon that Tenant has taken possession of pursuant to the procedures and requirements established in
Section 3.2 of the Agreement.

Parce| No. Date of Possession Latest Rent Due Date

Southern half of Warehouse/Berth 58 luly 5, 2016 December 23, 2016
MNorthern 90" of wharf at Berth 59.

2. Parcels Tenant Has Accepted, Pending Tenant Possession

The following is a list of Parcels accepted by Tenant pursuant to the procedures and requirements established in Section
3.2 of the Agreement and for which the Executive Director has found Tenant is compliance with the terms and conditions
of this Agreement necessary for Tenant Parcel acceptance as set forth in Section 3.2 of the Agreement. Tenant
possession of the Parcels listed below is required, pending completion of New City Improvements pursuant to Section 7.1
and Exhibit L of the Agreement.

Parcel No. Tenant Acceptance Date Date City Determined Estimated Date of
Acceptance Compliance Tenant Possession

Tenant has not accepted any Parcels,
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EXHIBIT C

Improvements

1. Existing City Improvements

A. Currenily Mon-Historic Existing City Improvements: Upon the Effective Date of the
Agreement, the City Improvements existing on the Premises and owned by the City
that are not considered historic are as follows:

a. 3,640 square foot facade on the north end of historic transit shed Warehouse
57 (north end of Parcel BST).

b. Approximately 700 linear feet of timber and concrete wharf fronting Berths
70-71 (Parcels BT0 and B71 )

c. 1,850 square fool, two story office building (southeast corner of Parcel BTQ)

B. Currently Histonic Eligitde Existing City Improvements: Upon the Effective Date of the
Agreament, the City Improvements existing on the Premises and owned by the City

that have baen datarmined eligible for listing on tha California Register of Historical

Resources as follows:

a. 46,500 square foot transit shed Warehouse 57 (Parcel B57)

b. Approximately 625 inear feet of imber and concrete wharf fronting Berths 57
(western edge of Parcel B5T)

c. 180,000 square foot transit shed, Warehousas 58-60 (Parcals B58-B&0)

d. Approximately 1,860 linear feet of timber and concrete wharf fronting Berths 58-
60 (western edge of Parcals B538-B60)

e. 5,500 square foot, two story pump house building (along eastern Parcel B71)

2. Completed New City Improvements
Mo New City Improvements have been complated.
3. Tenant Completed Improvements

Mo Tenant Improvemenis have been completed,
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EXHIBIT F
NON- MONETARY COMPENSATION

SERVICES AND PUBLIC BENEFITS TO BE PROVIDED BY TENANT

Section 1: General Requirements

The Tenant shall provide the services and benefits established in this Section 1 from the
Effective Date of the Agreement through expiration or earlier termination of the
Agreement.

1)

2)

3)

4)

9)

Tenant acknowledges that City maintains leases and other agreements for
existing facilities, attractions, and activities with other non-profit 501{C){3)
entities and City agencies, including but not limited, Cabrillo Marine
Aquarium, the Maritime Museum, U.S.S. lowa, the Los Angeles Maritime
Institute, and Port Tech LA. Tenant agrees to collaborate and coordinate
with such other non-profit entities and City agencies to ensure Tenant
activities complement and do not duplicate other non-profit LA Waterfront
activities to maximize success of all non-profits and diversified recreational,
commercial, and job opportunities.

Tenant and its subtenants shall post all concession cashiers, maintenance,
security and any entry-level position employment opportunities at the First
Source Workforce Development Office ("First Source”), a workforce
development program that provides prospective employee applicants through
a non-exclusive job referral system. Tenant shall also consult the First
Source list of prospective employee applicants prior to any such hiring.

Tenant shall participate in the Harbor Department internship program and by
the fifth year following the Effective Date of this Agreement provide up to five
{5) summer internships.

Tenant shall in good faith and with all reasonable diligence use commaercially
reasonable efforts to use suitable advertising and other means to promote the
use of the Premises granted by this Agreement. Tenant shall utilize local
hotels, facilities and venues in the City, and particularly in the communities of
San Pedro and Wilmington, and encourage its visitors and guests to utilize
such hotels, facilities and venues, for any off-site and/or ancillary purposes
and events required for the associated use of the Demised Premises,
including but not limited to conventions and meetings, to its commercially
reasonable ability.

Thirty (30) days following the end of the Compensation Year, Tenant shall
annually report in writing to the City the following information, as applicable:
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(a) Number of all employment cpportunities submitted to First Source by
Tenant and its subtenants.
(b) Number of employees Tenant and its subtenants hired through First
Source and number of employees otherwise hired.
{c) Engagement Center visitation tevels, broken down by:
= General public
= Students provided organized tours, broken down by: Kindergarten —
Sixth (6" grade; Middle School; High School; and College
students.
= Tenant sponsored community events
Tenant sponsored conferences
Tenant sponsored special events

(d} Number of students reached through off-site programs: Kindergarten —
Sith {E“"' grade, Middle School, High Schoaol; and College students.

(e) Number of college students participating in courses at the Demised
Premises, broken down by graduate and under graduate levels.

(i Number of Post Doctorate students based at the Demised Premises.

{g) Number of visitors and students provided boat tours, broken down by
participant categories listed in item (c).

{h) Number of other public tours provided, broken down by participant
categories listed in item (c).

(i} Date, attendance level, and summary of marketing and outreach matenals
for the annual open house event.

(j) Date, time, subject, location, and attendance level of all public lectures
provided by Tenant and its subtenants, pursuant to the requirements
eslablished in Section 2 below.

(k) Date, time, community group, and event provided rent free use of the
Engagement Center auditorium, pursuant to the requirements established
in Section 2 below.

(1) List of all subtenants and their location within the Demised Premises.

(m)Location of all conferences held by Tenant and its subtenants related to
research and operations at the Demised Premises.

(n) Research funding obtained and sources of research funding by Tenant
and its subtenants.

(o) Number of Tenant and its subtenant employees with the Demised
Premises being their primary work location.

(p)} Any other information deemed appropriate by the Tenant to illustrate
services and public and economic benefits provided by Tenant operations.

(q) Capital expenditures in the prior Compensation Year.

(r) Number of volunteer hours worked and activilies performed on the
Demised Premises.

(s) Approximate number of daylight hours Parcel B57 wharf public
promenade access is restricted due to Tenant activities and operations.
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6) Within thirty (30) days after the end of each Compensation Year, Tenant shall
submit to the Executive Director a written certification of compliance with the
Exhibit F, Exhibit K, and Tenant's Environmental Compliance Plan developed
pursuant to Exhibit K requirements as may be applicable for such Compensation
Year. In the event that the Tenant did not achieve compliance with any
applicable requirement(s) in the prior year, Tenant shall include a plan to remedy
the identified deficiency. In the event of non-compliance, the City may request
more frequent reporting from Tenant related the Exhibit F requirements and
Tenant shall provide City with such more frequent written reports until
compliance with the requirements is achieved. All reports submitted by Tenant
shall be verified and contain the following statement signed by an authorized
officer of Tenant: I, (Name of Officer), am the (Title of Officer) of (TENANT), and
| hereby verify that | have personal knowledge of the information contained in this
report and that the same is true, cormect and complete under penalty of perjury
under the laws of the State of California.”

Section 2: Parcel Specific Requirements

In addition to the general services and benefits established in Section 1, the Tenant
shall provide the additional services and benefits specified below for each parcel

pos
2.1

1)

<)

3)

sessed by Tenant,
Parcels B56A and B56B Requirements

Tenant acknowledges that the Harbor Department holds events along the LA
Waterfront throughout the year to provide unique opportunities for public access.
Upon occupancy of Parcels B56A and B56B, Tenant shall provide the Harbor
Department a list of Tenant and subtenant planned public events for the coming
calendar year, no later than November 1. Tenant shall work with the Harbor
Department in good faith to coordinate events so as to maximize the success of
Tenant and Harbor Department events.

Within five (5) years following the Effective Date of the Agreement, the Tenant,
regardless of the status of construction of the engagement center or other Tenant
Improvements, shall annually reach 5,000 kindergarten through 12" grade
students through on or off site programs, such as through classroom based
programs or providing teachers with curriculum materials related to on-going or
planned research and operations at the Demised Premises.

Upon completion of construction, Tenant shall operate and maintain an
engagement center, related to the activities at the Demised Premisas’ facilities,
that is open to the public free of charge for a minimum of 40 hours at least five
days a week, excluding federal and City of Los Angeles holidays. At least two of
such five days must be Saturday and Sunday for a minimum of four (4) hours each
day. The hours of operations of the Cabrillo Marine Aguarium will be used as a
guideline to leverage audiences for both facilities. Public restrooms in the
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engagement center shall be available to public promenade users during
engagement center hours.

4) Upon opening of the engagemeant center, Tenant shall provide at a minimum, free
to the public:

a) Bi-weekly kindergarten through 12" grade educational tours, including
transportation to and from the schools to the Demised Premises, for Los
Angeles Unified District (LAUSD) students during the school year.

b} Bi-monthly Saturday workshops for the community pertinent to Demised
Premises cperations or other marine-related topics.

¢) An annual open house of the Project facilities at the Demised Premises as
they are developed by the Tenant. The Tenant is not required to provide
public access to all facilities on the Demised Premises during the open
house event, but engagement materials or programs explaining the
purpose of the various facilities and the benefit of the marine research
being conducted shall be provided to the public by the Tenant.

d) A public lecture senes pertinent to Demised Premises operations or other
marine-related topics, with a minimum of 12 lectures annually. Lectures
may be provided at locations other than the Demised Fremises to enable
greater public outreach opportunities, but all 12 lecture locations shall be
within the City of Los Angeles.

2) Within two (2) years following opening of the engagement center, Tenant shall
provide engagemeant center tours to a minimum of 5,000 kindergarten through 12"
grade school students and reach an additional 15,000 kindergarten through 12"
grade school students on or off-site, such as through classroom based programs
or providing teachers with curriculum materials related to the research and
operations conducted on the Demised Premises.

8) Within four {(4) years following opening of the engagement center, the Tenant shall
provide engagement center tours to a minimum of 10,000 kindergarien through
12 grade school students and reach an additional 25,000 kindergarten through
12™ grade school students on or off-site, such as through classroom based
programs or providing teachers with cummiculum materials to the research and
operations conducted on the Demised Premises,

7} Upon opening of the engagement center, Tenant shall allow the City to use the
engagement center auditorium free of charge, including janitorial services, security
services, utility costs, and any additional costs, for a minimum of twelve (12) days
annually for City of Los Angeles or Harbor Depariment sponsored events or
meetings. The City must provide Tenant a minimum of thirty (30) days written
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notice requesting use of the auditorium. The thirty (30) days written notice period
can be waived at the sole discretion of the Tenant.

8) Upon opening of the engagement center, Tenant shall allow community groups the
use of the engagement center auditorium for minimum & events annually. The
Tenant shall waive the rental fee for these events, however, security, janitorial, and
any additional costs will be the responsibility of the community groups.

9} Mo later than two (2) years following the Effective Date of the Agreement Tenant
shall develop and maintain a website detailing the Project marine research
activities and Tenant plans. Tenant shall update the research information on the
weabsite semi-annually at a minimum.

10)Upon completion of construction, Tenant shall maintain at its sole cost and
expense the public promenade and other public spaces on the Demised Premisas,
consistent with Harbor Department standards. The public promenade shall be
open to the public free of charge and consistent with the hours of other LA
Waterfront promenade areas.

2.2 Parcel BST

1) Upon occupancy of Parcel BS7, Tenant shall:

a) Develop and maintain exhibit space at transit shed Warehouse 57 that is

b)

d)

open to the public, free of charge, a minimum of 40 hours a week and
specifically related to marine research activities being undertaken at the
Demised Premises. Hours shall be established by the Tenant and posted
at baoth the exhibit area and on the Tenant's website.

Develop and make available on Tenant's website middle and high school
curriculum materials related to the research being highlighted in the transit
shed Warehouse 57 exhibit space.

Provide the following free tours, separate and apart from each other and
other tours required by this Exhibit F:
i.  Bi-weekly tour of the public exhibit space and Demised Premises
actlivities in coordination with the engagement center tours.
il.  Bi-monthly tours of the Demised Premises gardens.
ili.  Bi-monthly tours on which investigators or researchers will discuss
their marine research work.

Provide six (6) lectures annually, separate and apart from cther lectures
required by this Section 2.2 or other Sections of this F, by investigators or
researchers paricipating in research at the Demised Premises. Lectures
may be provided at locations other than on the Demised Premises to
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2)

3)

4)

5)

g)

1)

enable greater public outreach opportunities, but all 6 lecture locations
shall be within the City of Los Angeles.

&) Provide free boat tours, including transportation to and from the school to
the Demises Premises, to elementary, middle, or high schoel students a
minimum of once a month, Students participating in the boat tour may be
the same students participating in other tours required by this Section 2.2
or other Sections of this Exhibit F.

f) Tenant's website shall be enhanced to include:
i. Video of real time research being conducted at Demised
Fremises.
ii. Details of tour and lecture schedules.

g) Provide City free of charge, including fuel, vessel staff, equipment, and
any other costs, use of a research vessel adequate to perform harbor
water quality sampling for one eight (8) hour day every month. Tenant will
work with the City to establish an advanced schedule for use of the vessel
consistent with monthly monitoring protocols.

Five (5) years following occupancy of Parcal B57, Tenant and its subtenants
shall have a Post Doctorate program based at the Demised Premises.

Five (5) years following occupancy of Parcel B57, Tenant and its subtenants
shall have an undergraduate program based at the Demised Premises.

Ten (10) years following occupancy of Parcel B57, Tenant and subtenant
operations shall provide approximately 70 jobs on the Demised Premises.

Upon completion of construction activities on Parcel BS7, Tenant shall maintain
at its sole cost and expense the public promenade, public restrooms, and public
spaces on the Demised Premises, consistent with City Harbor Depariment
standards. The public promenade shall be open to the public free of charge and
consistent with the hours of other LA Waterfront promenade areas. Public
restrooms on Parcel BS7 shall be open to the public free of charge and
consistent with the hours posted for the 22™ Street Park.

Upon accupancy of Parcel BS7, Tenant shall prepare and submit to the
Executive Director a plan for controlling public access on the public promenade
during vessel loading and unloading activities and other essential operations
conducted on the wharf area.

Parcels B58, B 58, B60, B61A

Upon occupancy of Parcels B58, B59, B0 and B&1, Tenant shall:
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a. Develop and maintain two exhibit spaces at transit shed Warehouses 58-
60 {minimum 3,000 square feet) specifically related to business
development activities being undertaken at the Demised Premises to be
open to the public free of charge a minimum of 40 hours a week. Hours
shall be established by Tenant and posted at both the exhibit area and on
Tenant's website.

b. Develop and make available on Tenant's website middle and high school
curriculum materials related to the new businesses being highlighted in
the exhibit space at Warehouses 58-60.

¢. Provide the following free public tours, separate and apart from each other
and other tours required by this Exhibit F:

i. Bi-weekly tours of the public exhibition space and Parcels B58,
B59, B60 and BE1 activities in coordination with the engagement
center tours.

il. Bi-monthly tours of the gardens and other public area features on
Parcels B58, B59, B60 and B61 including the viewing platform at
the south section of Parcel B61.

d. Provide six (6) lectures annually, separate and apart from other lectures
required by Exhibit F, by business entrepreneur subtenants on the
Demised Premises. Lectures may be provided at locations other than the
Demised Premises to enable greater public outreach opportunities, but all
B lecture locations shall be within the City of Los Angeles.

e. Enhanced Tenant website to detail tour and lecture schedules.

2) 5 years following occupancy of Parcels B58, B59, B60 and B61, Tenant and
subtenant operations shall provide approximately 180 jobs on the Demised
Premises, in addition to the 70 on-site jobs set forth in Section 2.2 (4).

2.4 Parcels BT0 and BT1

Tenant shall provide Non-Monetary Compensation services and public benefits
associated with development of Parcels B70 and B71 as established pursuant to the
procedures set forth in the Agreement.

Section 3: Updates to Exhibit F

At each Five-Year Rate Adjustment, this Exhibit F may be updated to reflect appropriate
non-monetary compensation services and public benefits. Such updates shall be made
by order of the Board as set forth in Section 5.5.



EXHIBIT G
APPRAISAL STANDARDS

Appraisers are required to provide confidential appraisal reports that at a minimum
contain the following specifications as a condition of acceptance by the Harbor
Department.

Confidentiality Agreement

The appraiser shall keep all aspects of this assignment in the strictest confidentiality
from all non-intended users, including but not limited to: lenders, title companies, city
agencies, utility companies, assessors, other appraisers, and members of your staff or
company that are not directly involved in this assignment. All persons listed in the
Certification may be required to sign a confidentially agreement prepared by the City
Attorney. The agreement shall be all-inclusive and include, but not be limited to, the
appraisal, all knowledge, facts, files and work product of the assignment. All requests
for information, data, or files regarding this assignment shall be immediately referred to
the client.

Letter of Transmittal

The letter of transmittal shall clearly state all of the real property value conclusions and
all extraordinary assumptions of the report. The fair rental value of the property will be
stated as annual rent per year per acre. The market land and improvement value will
be stated both as the total value and the value per sgquare foot. The report shall alse
contain a brief description of the property appraised, interest appraised, date of value,
date of report, client, intended use, intended user, signature, type of appraisal and
report type.

Subject Property Addresses

Subject Property

Interest Appraised

Date of Appraisal

Date of Value

Client of the Appraisal




Intended Use of the Appraisal

Intended Users

Harbor Department, its Board of Harbor Commissioners, and related paries for the
purposes of determining

Type of Appraisal

Purpose

Appraisal Standards

Full compliance with USPAP (2012-2013) edition and Specific Client Standards and
Scope of Work as set forth in this document and the appraisal contract. Appraisers
shall be state licensed as Certified General Appraisers by the State of California. A
copy of the appraisers’ licenses shall be submitted prior to the commencement of the
assignment

Definition of Market Value

The term market value, to be used in the appraisal report is to be defined and qualified
as baing:

Market value means the most probable price which a property should bring in a
competitive and open market under all conditions requisite to a fair sale, the buyer and
saller each acting prudently and knowledgeably, and assuming the price is not affected
by undue stimulus. Implicit in this definition is the consummation of a sale as of a
specified date and the passing of title from seller to buyer under conditions whereby:
Buyer and seller are typically motivated;

Both parties are well informed or well advised and acting in what they consider
their own best interests;

A reascnable time is allowed for exposure in the open market;

Payment is made in terms of cash in U.S. dollars or in terms of financial
arrangements comparable thereto; and

The price represents the normal consideration for the property sold unaffected
by special or creative financing or sales concessions granted by anyone
associated with the sale.

B 0 Mo

This example definition is from regulations published by federal regulatory agencies
pursuant to Title XI of the Financial Institutions Reform, Recovery, and Enforcement Act
(FIRREA) of 1989 between July 5, 1990, and August 24, 1990, by the Federal Reserve
System (FRS), National Credit Union Administration (NCUA), Federal Deposit
Insurance Corporation (FDIC), the Office of Thrift Supervision (OTS), and the Office of
Comptroller of the Currency (OCC). This definition is also referenced in regulations



jointly published by the OCC, OTS, FRS, and FDIC on June 7, 1994, and in the
Interagency Appraisal and Evaluation Guidelines, dated October 27, 1984,

Definition of Fair Market Rent

The term fair market rent to be uzed in the appraisal report is to be synonymous with
the term market rent defined and gualified as being:

The most probable rent that a properly should bring in a competitive and open market
reflecting all conditions and restrictions of the specified lease agreement including term,
rental adjustment and revaluation, permitted uses, use restrictions, and expense
obligations; the lessee and lessor each acting prudently and knowledgeably, and
assuming consummation of a lease contract as of a specified date and the passing of
the leasehold from lesseor to lessee under conditions whereby:

Lessee and lessor are typically motivated;

Both parties are well informed or well advised, and acting in what they consider
their own best interests;

A reasonable time is allowed for exposure in the open market;

The rent payment is made in terms of cash in United States dollars, and is
expressed as an amount per time period consistent with the payment schedule
of the lease contract;

5. The rental amount represents the normal consideration for the property leased
unaffected by special fees or concessions granted by anyone associated with the
transaction.”

-t T o

Source: Appraisal Institute - The Dictionary of Real Estate Appraisal
Executive Summary

An Executive Summary or Summary of Salient Facts shall be included as attached to
this Scope of Work.

Personal Inspection

All appraisers listed in the appraisal cerfification are required to make a personal
inspection of the subject property.

Appraiser Qualification

Document appraiser qualifications. Minimum appraiser gualifications are as set forth in
Exhibit H.

Scope of Work

History of Ownership
As set forth in USPAP- (City of Los Angeles Harbor Department)
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Marketing Time
As set forth in USPAP 2012-2013
Information Sources

At the time the assignment is awarded to the appraiser, the Harbor Department will
provide as necessary, site maps, relevant information and a description of all areas to
be appraised. The appraisal will provide a determination of fair rental value and market
value of the Subject Property.

Externalities

Information, including but not limited to: analysis of national, regional and local
economic trends and other relevant forces that influence or impact property values;
descriptions of the immediate and surrounding economic areas; description of the
property's access features, availability and market characteristics of competing
properties; and a conclusion as to the social economic, governmental, and
environmental characteristics of the subject property. This section is limited to a
maximum of 15 pages.

Graphics

Subject property location map, aerial view, neighborhood map, photos and site map or
plat of land. The report shall be presented in a letter size bound report.

Zoning

Include a discussion of master plan, current zoning, overlay zones, architectural
overlays; including designation, height restrictions, permitted uses, setbacks, coverage
ratios, FARs, landscaping and parking requirements.

Assessor's Information

Include the assessor's possessory interest parcel number, last tax bill information,
possessory interest information, and method of taxation.

Highest and Best Use

The report shall include a Highest and Best Use Analysis as if vacant. Land value and
land rent shall be based upon the highest and best use as if vacant.

Comparable Information

Each comparable land sale, improved sale, rental comparable and rate of return
comparable shall be described in detail on a separate data sheet that will include the
varification date and source, as well as, other important features. A comparable
location map that identifies the subject property and all comparable data shall be
included along with a summary table of the comparable data. All reports must include
an adjustment grid that delineates each item of adjustment, as well as the direction and
amount of each adjustment made. All adjustments are o be discussed in the pertinent
analysis section of the report.
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Method of Appraisals — Scope of Assignment

Describe all information analyzed, the appraisal procedures followed, and the reasoning
that supports the analysis, opinions and conclusions. All appraisal methods shall be
considered and all appropriate appraisal methods shall be applied. If standard
approaches to value are not included, the report must contain a discussion of the
reason for the exclusions.

Sales Comparison Approach

This approach, if relevant, will include a direct comparison of sales, rental data and
rates of return, of other similar properties both nationally and locally. Additionally, the
report will reconcile comparables with market data derived from surrounding propery

types.
The Income Capitalization Approach

This approach, if relevant, will include an estimate of market rent and market value of
the property. Values will be estimated based on the direct capitalization approach or a
discounted cash flow methologies. Direct capitalization rates and land rental rates of
return will be derived from verified comparable sale and leased properties with similar
risk characteristics. If surveys of land rental rates of return are included they shall
contain examples of actual recent transactions for each survey result. Discounted cash
flow analyses will contain internal rates of return derived from investor surveys and
interviews with buyers of verified comparable sales.

The Cost Approach

This approach, if relevant, will value the property as a whole and will set forth the
reproduction cost new including direct costs, indirect costs, and entrepreneurial profit.
Indirect costs shall include, but not be limited to land carry, site costs, utility connection
feas, estimated construction time, construction loan interest, taxes, long-term financing
cosis, insurance, permits and fees, architectural fees, and engineering fees. A
depreciation analysis will estimate total life, remaining economic life, effective age, and
total accrued depreciation from all causes. All cost new estimates will be referenced to
cost manuals (including date and page) and cost services, and/or markel data
comparables.

Reconciliation

The report shall reconcile the results of all approaches employed and provide an
analysis that results in a final conclusion of the fair market rent and market value of the
subject property. The reconciliation will state the effective date of value, the interest
appraised and the property rights appraised.



EXHIBIT H
APPRAISER QUALIFICATIONS

Any appraisals that provide opinions of market value shall be performed by an
appraiser whose business is located in Los Angeles or Orange Counties and holds a
Certified General Appraiser classification within the State of California obtained through
the qualification procedures set forth by the California Office of Real Estate Appraisers
(OREA) and be a member in good standing with the Appraisal Institute and hold the
designation MAI. A copy of all licenses and certifications shall be submitted prior to
commencement of work. The MAI designated appraiser shall be the principal appraiser
of the property and not limited to a review appraiser.

Any appraiser selected to perform an appraisal of port related properties (total property,
land and/or improvements) shall have working knowledge of port related properties that
is appropriate for the work being performed.



EXHIBIT |
BASELINE

As set forth In Agreement Saction 8.2.3, following Tenant’s request for acceptance of a
Parcel(s) pursuant 1o Agreement Section 3.2.1 or upon completion of New City

Improvements, if any, whichaver is later, Exhibit | will be updated to document the
Basealine Condition for the Parcel(s) to be pessessed by Tenant,

Tenant has nol accepted any Parcels.



;' WATERSTONE ENVIRONMENTAL, INC.

Sp— 2930 L. Colgreant STIRCET * AMadtiM * O 9206
LW FIA-AT4-1 122 & Fax: F14-414-1 V66
T EiMaiL; COorEauEzdwaTeiETonE-Erny, GramM

September 9, 2014

Jenny Krusoe

Annenberg Foundation

2000 Avenue of the Stars, Suite 10005

Loz Angeles, CA 90067 San Francisco, CA 94105

Re: Resulis of Environmental Investigation at Berths 58 through 60 of the City Dock No.
1 Property at the Port of Los Angeles, Calilornia

Drear M=, Krusoe:

Waterstone Environmental, Inc. (Waterstone) is pleased to submit this letier report detailing the
results of the environmental investigation at Berths 58 through &0 (also known as Parcel 3 of the
City Dock No.] property) located at the Port of Los Angeles in San Pedro (Los Angeles),
California (“Subject Property ) (see Figure 1 and 2).

1.0 Purpose and Background

Waterstone designed the following scope of work to conduct a baseline environmental
imvestigation sampling at Berths 58 through 60 (sec Figures 3 through 5). The scope of work was
performed to evaluate the current condition of the Subject Property prior (o a lease of the
property from the Port of Los Angeles. The scope of work was developed based on the findings
of a Phase | Environmental Site Asscssment (“Phase 1) of the City Dock No. 1 property,
including Berths 56, 57, 58 through 60, 70, and 7| and portions of the East and Main Channels,
These areas are also known as Parcels 1A, 1B, 2A, 2B, 3,4, 4A, 5, 6, 7, and &.

The Phase | identified the lustorical uses and construction details at Berths 58 through 64,
Initially, the Los Angeles Municipal Shed No. 1, a single-story stecl-frame structure with
cormupated melal ssding (tronsit ghed), was constructed at Berths 53 through 60 i 1915, An all-
concrete wharf along the western edge ol the pier was constructed in 1938, The extenor building
siding material for the buildings located at Berths 57 through 60 is thought 1o be galbestos, metal
shecting with asbestos fell on both sides coated with bitumen, The warchouse building at Berths
58 through 60 was re-roofed and sky hights were installed i 1999, however, the new rool was
placed over the existing roof which may have contained asbestos. In addition, lead-based paint
may have been used on the warchouses af Berths 58 through 60. The Phase 1 also identificd a
ncarby former facility, the Hy C Tane Tank Farmy at Berths 70 and 71, (hat may have negalively
impacted ithe so1] and groundwater at the Subject Properly.

Exhibit I-1
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In cooperation with Port of Los Angeles staff, Waterstone prepared a detailed scope of work
(Warkplan) in order to investigate the recognized environmental conditions identiled at the
Subject Property. This investigation implemented the above scope of work.

.0 Tnvestigation

The Workplan for the soil and groundwater investigation was submitied on March | 1, 2014.
Upon acceptance of the Workplan, Waterstone began pre-field activities on June 24, 2014, The
soil and groundwater sampling activities were performed at the Subject Property on June 30
through July 7, 2014.

2.1 Pre-field Activities
Prior to the execution of the field investigation the following pre-field activities were conducted:

¥ Waterstone prepared a formal Workplan detailing the planned subsurface investigation,
including all sample locations, sample depths, and analyses to be performed. The Workplan
wag approved by Port by Tos Angeles staff

¥ Waterstone scheduled and subcontracted with subsurface clearance, drilling, and analytical
subcontractors.

¥ Waterstone prepared a Site specific Health and Safety Plan (HASP). The HASP is included
as Allachment A to this report.

¥ Waterstone visited the Site to mark the perimeter of the proposed sampling area in accessible
public right-of-ways (sidewalk) in accordance with Underground Services Alert (LISA)
procedures required by law. Waterstone notified USA of the proposed dnlling more than 48
hours prior to sampling.

* Waterstone coordinated a subsurface peophysical survey to be conducted at the soil boring

locations. The subsurface geophysical survey was conducted by Spectrum Geophysics of
Glendale, California,

¥ Waterstone coordinated the field schedule and tasks required to complete the scope with
subcontractors.

> Waterstone prepared sample labelz to facilitate sampling and chain-of-custody
documentation.

2.1 Field Activitics

Waterstone oversuw and managed all aspects of sample collection. Waterstone conducted air
monitoring during sampling activities in accordance with the Site specific health and salety plan,
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221  Quality Assurance and Quality Contral Samipling Activities

In addition o the collection of primary samples, sampling included the collection of quality
assurance and quality control samples (QA/QC). QAQC sample collection included duplicate
samples collected at an approximate rate of 10%. Equipment blank and trip blank samples were
also collected.

2.2.2  Soil and Groundwater Sample Colfection
Soil Sampli

Walerstone conducted the sampling outlined in the provided Table | and shown on Figure 3.
Samples were collected both inside and oulside the existing warehouse buildings located at
Berths 58 through 60. All soil boring locations were hand augered 1o a depth of 4.5 feet for
utility clearance purposes and shallow soil sample collection.

Adter reaching the pre-determined shallow sample collection depth specified on Table 1, the
hand auger was decontaminated and used to extract a soil sample from the targeted interval, Soil
samples were collected with a hand auger and were placed in a glass jur which was immediately
sealed and labeled. Exterior soil samples were collect at depths of 0.5, 3.0 and 6.0 feet below
ground surface (bgs) and were analyzed for asbestos by EPA Method 600, lead and arsenic by
EPA Method 60108 and polychlorinated biphenyls (PCBs) by EPA Method ROR2. Intenor soil
samples were collected at a dopth of 1.0 foot bgs and were analyzed for lead and arsenic by EPA
Method 6010B.

Soil samples were also collected from depths of 5, 10 and 15-fect bgs at each of the 18 interior
sample locations using a direcl push zampling rig. Sampling with the direct push-probe nig
involves using a hydraulic hammer or vibrator to drive the push-probe sampling system into the
s0il Lo the desired sampling depihs. Soil samples were subsampled by EPA Method 5035 using
Terracore® samplers at altemating depths to be analyzed for volalile organic compounds
(VOCs) by EPA 8260B or volatile range total petroleum hydrocarbons (TPI) by EPA Method
80158, Additionally, deep soil samples were analyzed for Title 22 Metals by EPA Method
60108/7471, diesel and motor ;il range TPH by EPA Method 80158, semi-volatile organic
compounds (SVOCs) by EPA Method 8270C, polychlorinated biphenyls (PCBs) by EPA
Method BOE2, polyaramatic hydrocarbons (PFAHS) by EPA Method B270-51M, organochlosine
pesticides (OCPs) by EPA Method BO81 A, and organophosphorus pesticides (OPPs) by EPA
Method 81418,

Alterations to the sampling plan locations and depths were made o the [ield due io onsite
conditions encountered while sampling. Field obzervations indicated that the sea wall located
beneath the wharf was located luriher east than previously understood (see Figure 3), so the
interior soil sample locations were shifted cast in order to situate them over soil. Addinonally, it
was observed during sampling that the asphalt and concrete thickness within and outside the
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building ranged anywhere from & inches to 22 inches thick. Soil sample depths were measured
from the bottom of concrete, where first soil was encountered. Refusal or poor recovery was
encountered at several locations, a8 noted in Table 1, where no sample recovery was possible,

A boring log was prepared at eight boring locations by a field peologist working under the
direction of a Califormia Professional Geologist, (Sec Altachment B)

Groundwater Sampling

Soil borings were completed to an estimated depth of 20 to 24 feet at six exterior locations to
allow for the collection of groundwater within the upper portion of the water bearing zone under
the Subject Property. Groundwater sample locations are shown on Figure 3.

A grab groundwaler sample was collected at each location using a peristaltic pump. The
groundwater samples were submitted to a State-certified analytical laboratory and analyzed for
Title 22 Metals by EPA Method 6010B/7471, TPH-gasoline, TPH-diesel fuel, and TPH-motor
oil by EPA Method 8015, VOCs and fuel oxygenates by EPA Method 82608, and SYVOCs by
EFA Method 8270,

Building Material Sampling

Waterstone conducted sampling around the interior and exterior of the existing warchouse
building siding and roof materials to investigate for the presence of PCBs, lead and asbestos in
the building materials.

Chip samples were collected around the outside of each buillding where galbestos siding was
identified and were analyzed for PCBs by EPA Method 8082, Due to the observed presence of
palbestos siding only an the cast side of the building, the total number of chip samples collected
was reduced from what was proposed in the original sampling. Wipe samples were collected on
the inside and outside of all sides of the existing warehouse buildings and analyzed for PCBs hye
EFA Meihod SO82.

A lead and asbestos survey was conducted on the existing warehouse buildings by Allstate
Services on July 3, 2014, Samples of the available roof, paint, floor tile, stucco, concrete, mastic,
plaster, window putty, and siding of each berth building were collected and analyzed for asbestos
by EPA Method 600 using polarized light microscopy (PLM). Additionally, samples of all
interior and exterior painted surfaces were analyzed for lesd using a portable x-ray Muorescence

{ XRF) spectrum analyzer.
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23 Investigation Results
2,31  Soil Analysis

Advanced Technology Laboratories, a Califorma State Certilied Laboratory, provaded off-site
analytical services for soil samples from this subsurface investigation. The resulis of their
analyses are provided in Attachment C.

Metals

Twenty soil samples (18 primary samples and two duplicate samples) were submitted for
analysis of Title 22 Metals by EPA Method 6010B/7471A. Additional analyses were performed
for arsenic and lead as shown in the below table. Metals analysis results are presented i Table 2.
The metals detected at least once during this investigation are summarized as follows:

Metals = Sl Amalysls Swosmary Talde

el lmum Sumple whih Mumber of
Do | ot | Nomberof | oo | Mt | Cm | vt
o | (mghg) |  Coocemtration | T | ahave C1IMSL
Arienie i1 il 18 OEH-2-01.5 014 73
Bl 0 0 1,200 SRIB-2-11) 63,000
Cadmim a0 ] 2.3 BOE-1-10 75
Chsgasiuen 20 ] 50 60IB-2-10 1 00,0800 [
Cobah 20 19 1.5 SO 5. | 1,200 []
Copper 20 ] 0 [I[SAT 34,000 []
Lend n 10 T YSER-5-0.3 120 3
Mlereary 20 ] 0.1 SHIF-3- 10 1 50 []
Mody badetium 2ll ] 15 SO1E-1-5 4,500 0
Mickel 20 i 57 018-2-10 16,000 i
Seleniam 20 E 6.7 391B-5-11 500 ]
_ Vamadinim ) 0 120 _SEIB-110__ 6700 | 0
T 0 0 L SOIE11/EAD 5-10_| 700,000 o

Metals were detected at concentrations below the commercial California Human Health
Screening Levels (CHHSL) for all metals with the exception of arsenic {which is common) and
lead.

Arsenic was detected al concentrations above the DTSC-approved background concentration of
12 milligrams per kilogram (mg/kg) in 3 locations: FD-4 (field duplicate for S8EB-2-0.5), 60ER-
2-0.5, and 5918-1-5 at 17 mp'kg, 18 meg'ke and 13 mg/kg, respectively. The next deeper samples
were analyzed within each boning which exceeded the DTSC-approved background
concentralion for arsenic. The next decper sample had a concentration below 12 mg/kg at all
three locations,

Lead was detected al concentrations above the commercial CHHSL for lead of 320 mp'kg al two
locations: S9ER-5-0.5 and 60EB-2-0.5 at 760 me'ke and 330 me'ke, respectively. The next
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decper samples were analyzed within each boring which excesded the commercial CHHSL. for
lead. The next deeper sumple had a concentration betow 320 mg/kg at both locations,

Due to the detection of elevated lead concentrations at 59EB-5-0.5, 60EB-2-0.5, and 60EB-5-0.5,
additional analyses were performed to further charactenize the leachability of the soil for
potential disposal purposes during property redevelopment. The Toxicity Charactenistic Leaching
Procedure (TCLIP) extraction analysis was used for samples with concentrations sxceeding 100
mg/kg lead and the results were compared to the regulatory level of 5 milligrams per liter
(mg/L). Because those concentrations did not exceed the TCLP threshold, a secondary test
[Soluble Threshold Limit Concentration (STLC)) was also used. The STLC analyscs were also
below the regulatory threshold of 5 mg/L at S9EB-5 and 60EB-5. Based on these results, the soil
may be characterized as non-hazardous for disposal purposes if necessary duning redevelopment.
Two samples, 60EB-2-0.5 and 60EB-2-3, had STLC detections above the EPA regulatory limit
of 5 mg/L, indicating that the soil in this area of the Subject Property may be characterized as
non-RCRA (California) hazardous [or disposal purposes only.

Asbestos

Forty soil samples (36 primary samples and four duplicate samples) were submitted for analysis
of asbestos by EPA Method 600, Asbestos analysis results are presented in Table 2. No ashestos
was detected in any of the collecied and analyzed soi] samples.

Volatife Orpanic Compounds

Twenty soil samples (18 primary tamples and two duplicate samples) were submitted for
analysis of VOCs by EPA Method S035/82608. VOC analysis results are presented in Table 3.
Only one VOC, carbon disullide, was detected al a concentration of 20 micrograms per kilogram
(ug/kg). The residential soil RSL for carbon disulfide 15 770,000 ug/kg, so the detected
concentrations are not an issue for the Subject Property.

Tatal Petroleum Hydrocarbons

Twenty soil samples (18 primary samples and two duplicate samples) were submitted for
analysis of TRH by EPA Method B0 1582608, TPH analysis resalls are presented i Table 3.
Gasoline-range, diesel-range and onl-range TPH were detected as follows:

T1H -+ Sodl Amalysis Sommiony Table

Ml nxinswm Sumple wih

Do | Mamerst | Yoo | Coanirsdon | Sewimum

TR Ty £ T {mg/kg) Comcentration
FHGRO | 20 F_1 — 2 TR
TrEH- TR0 11 | (=] SEIn-4-5
_TeioRe | @ ] W | 4% 581635
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TPH-gasoling and oil were defected al concentrations below the San Francisco Regional Water
Quality Control Board (RWQCEH) Environmental Screening Levels (ESL), which are pratective
of human health and groundwater, and the Los Angeles RWQCR screening levels, which are
protective of groundwater, TPH-diesel was detected at concentrations above the SFRWQCH
ESL and LARWQCB screening levels for TPH-diesel of 100 mg/kg at one location: S81B-4-5 at
160 mg'kg. The decper samples in the same boring were also analyzed for diesel with detections
of 3.6 mgkg at 10 feet bgs and 2.0 mg/kg at 15 feet bgs, both results were below 100 mg/kg.

Semi-Volatile Organic Compounds and Polycyclic Arematic Hydrocarbons

Twenty soil samples (18 primary samples and two duplicate samples) were submitted for
analyzis of SVOCs by EPA Method 8270 and PAHs by EPA Method 8270-51M. Based on the
initial resulis, three additional samples were analyzed for PAHs. A few analytes were analyzed
by both methods and may have been detected by both analyses. Some of these analytes may have
only been detected by EPA Method B270-5IM due to its lower detection limits. SVOC and PATI
analysis results are presented in Table 2. No SVOCs other than PAHS were detected in any of the
collected and analyzed soil samples. The PAlls detected at least once during this investigation
are summarried as follows:

PAI - Soil Amalysia Summary Table
Miaxkmum Hample wilh
Detected Chemical ",i'.'::;:‘ ‘H'“'“‘""H“: Concentration |  Maximum
I i~ Lk {wgikg) Coancentration
flerarce ajaiithraccis 23 5 i FEIR-4-3
" Homaolalpyrene | 23 5 340 SE1B-4.5
_Bonsoth)laorsnihene 13 iz SEIB.5-10
. Heneolgh iperyleng 23 16 SEID-5. 10
- Menpofk lsoranthene | i 13 SEIB.5-10
" Chaysene En 2 e RN
{hberila hiarahracene 1) 2 al HBAS
Fluoranthene n 2 1400 TRIBA-
Todenol 1,2.3- exlyryrene 1 1 18 SRIB5-10
Phenantirene ] ] 460 581545
tyone | 23 | 3| s “SRIBA-S |

As shown shove and m Table 3, several PAHs were detected in the collected soil samples al
concentrations below the EPA Region IX Regional Screening Levels, however, the
concentrations of benzo{a)pyrene exceed the CHHSL. However, the benzola)pyrenc
conceniration and other PAHs detected were below the DTSC approved background
concentration of 900 up/kg as a benzo(a)pyrene equivalent (which takes into account scveral
other compounds 1dentified as PAHS in additional to benzo(a)pyrene), Therefore, 5VOCs and
PATTs are not an issae For the Subject Property.
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Polychiorinated Biphenyls

Fifty soil samples (44 primary samples and six duplicate samples) were submitied for analysis of
PCBs by EPA Mcthod B032. PCB analysis resulls are presented in Table 4, No PCBs were
detected in any of the collected and analyzed sml samples.

Pesticides

Twenty soil samples (18 primary samples and two duplicalc samples) were submitted for
analysis of OCPs by EPA Method 8081 A and OPPs by EPA Method 3141B. Pesticide analysis
results are presented in Table 4. No OCPs or OPFPs were detected above the commercial CHHSL
in any of the collected and analyzed soil samples.

232  Groundwater Analysis

Advanced Technology Laboratories, a Califormia State Certified Laboratory, provided off-site
analytical services for groundwater samples from this subsurface investigation, The results of
their analyses are provided in Table 5 and Attachment C.

Seven (T) groundwater samples were analyzed for Title 22 Metals by EPA Method 6010B/7471,
TPH-gasoling, TPH-diesel fuel, and TPH-molor oil by EPA Method 8015, VOCs and fuel
oxygenates by EPA Method 82608, and SVOCs by EPA Method 8270,

The following metals were detected at low concentrations in the groundwater samples: arsenic,
barium, cadmium, chromium, cobalt, copper, lead, mercury, molybdenum, nickel, vanadium, and
zine. Arsenic, lead, barum, cadmium, chromium, and nickel were detected al concentrations
exceeding the maximum contarmnant level (MCL). Due 1o sediment in the groundwater sample
and the acidic preservative used in the sample collection container, it is likely that elevated
detections are due to sediment and are not present in the dissolved phase. A test for this was
conducted on location 60GW-2, The primary sample, 60GW-2 was collected with preservative
similar to the other groundwater sample locations, while the second sample was collected
without the preservative so it could be filtered by the laboratory prior (o analysis. As can be seen
in Table 3, all metals results were lower in the filtered sample than in the primary sample. 1t 15
likely that the observed groundwater metal resulls in the unfiltered samples are indicative of
metals originating from the sediment and released into the sample during preservation of the
proundwaler sample.

Diesel and oil range TPH were bath detected in the analyzed groundwater samples; however the
detected concentrations were below the San Francisco RWQCB ESL. Gasoline range TI'H was
detected in one groundwater sample; however, the detecied concentration was below the San
Francisco RWOQCRE ESL. Mo MCL is established for TP, hence the San Francisco RWOCH
ESLs were used for evaluating the levels of TPH detecied in groundwaier.
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Mo VOCS, 8VOCs, or I"AHs were detected in the analyzed groundwater samples.

&3.3  Buildinmg Material Analysis

Chip Samples

Six chip samples were collected around the outside walls of the existing warehouse buildings
where galbestos siding was identified. (See Figure 4) The galbestos was found only on the
eastern side ol the building, starting approximately six feet from ihe ground surface. Chip
samples were collected by Allstate Services during the lead and asbestos survey and were
analyzed by EMSL Analytical, Inc., a California State Certified Laboratory for PCBs by EPA

Method 8082, No PCBs were detected in any of the collected and analyzed chips samples. PCB
chip sample analysis resulis are presented in Table 6.

W [

Twenty-eight wipe samples collected around the inside and outside walls of the existing
warehouse buildings. (See Figure 5) Advanced Technology Laboratories provided off-site
analytical services to analyze the wipe samples for PCBs by EPA Method 8082, Mo PCBs were
detected in any of the collected and analyzed wipe samples. PCB wipe sample anzlysis results
are presented in Table 6.

shesios and d-Based Painl Building Material les

Allstate Services collected samples of the available roof, paint, Noor tile, stucco, concrete,
mastic, plaster, window putty, and siding of each berth building and were analyzed by LA
Testing for azbestos by EPA Method 600 using polarized Light microscopy (PLM), Reports from
the ashestos survey for each building are provided in Atlachment [3.

A total of fifty samples were collected and analyzed throughout the Berth 58 to 60 buildings.
Sample locations were selected 1o be representative of matenals in each homogencous arca.
Ashestos was identificd in building material samples as follows:

¥  Berth 58 - Asbestos was identified in four of the twenly two samples collected,
including the damaged nterior floor lile at 8% chrysotile and damaged exienor
galbestos siding samples at 15% chrysolile.

¥  Berth 59 - Asbestos was wentified in four of the fourteen samples collected, including
the damaged paint on the roof parapet wall ar 2% chrysotile and damaged exterior
galbestos siding samples at 50% chrysotile.

¥  Berth 60 - Asbestos was identified in four of the fourteen samples collected, including
the damaged paint on the roof parapet wall af 2% chrysoble and damaged exterior
galbesios siding samples al 6056 chrysolile
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The asbestos wdentified in the interior Moor tile of Berth 58 and exterior galbestos siding of
Herths 58 through 60 is considered damaged but non-friable. The ashestos identified in the roofl
parapet wall paint in Berths 59 and 60 is considered damaged and friable.

Allstate Services collecied samples of all interior and exterior painted surfaces and analyzed
them onsite for lead using a portable x-ray Quorescence (XRF) spectrum analyzer. Reports from
the lead survey for each building are provided in Attachment E.

Lead based paint 12 delined as at or above the Los Angeles County chaﬂm:nl of Health
Services defined level of 0.7 milligrams per square centimeter {mg/cm’). Al Berth 58, lead levels
greater than 0.7 mg.l'cm" were identified in 18 of the 34 samples analyzed. At Berth 59, lead
levels greater than 0.7 rng.f::m’wm identified in 22 of the 37 samples analyzed. At Benh 60,
lend levels preater than 0.7 mpfem’ were identified in 19 of the 37 samples analyzed.

&2.3  Quality Assarance and Quallty Contrel Analysis

Quality assurance and quality control were conducted during this investigation by enllecting held
duplicate samples, equipment blank samples, and trip blank samples. All analyses were provided
by Advanced Technology Laboratories, a California State Certified Laboratory, Field duplicate
results are included in Tables 2 through 4. Both primary and duplicate results were evaluated in
Section 2.3.1 above, None of the analytes were detected in the trip blank samples. Two analyies
were each detected once in an equipment blank sample, Zinc was detected at a concentration of
0.017 mgL in sample EB-070714, and dibenz{a,h)anthracene was detected at a concentration of
0.21 ug/L in sumples ERB-063014, Because the contaminants were not found in soil samples al
concentrations greater than those found in the equipment blanks, the data has been determined 1o
be valid and acceptable for its intended use.

1.0 Conclusions and Recommendations
11 Conclusions

Based on the investigation sampling results desenbed in the report, Walerstone has made the
Fellowing conclusions:

Sodl
¥ Metals were detected ol concentrations below the commercial Califormm Human Health
Screening Levels (CHHSL) for all metals with the exception of arsenic and lead.

* Arsenic was detected at concentrations above the DTSC-approved beckground
concentration of 12 mg'kg in 3 locations: FD-4 (field duplicate for S8ER-2-0.5),
GOEE-2-0.5, and S9IB-1-5 at |7 mg'ke, 18 me'ke and 13 mg'ke, respectively.
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The next deeper sample had a concentration below 12 mg/kg ar all three locations.
The lateral extent of arsenic conlamination around these borings is unknown,

* Lead was detected at concentrations above the commercial CHHSL for lead of
320 mg'kg at two locations: S9EB-5-0.5 and 60EB-1-0.5 at 760 mg/kg and 330
mp/kg, respectively. The next deeper sample had a concentration below 320
mg/kg al both locations. The lateral extent of lead contamination around these
borings is unknown.

« TCLP and STLC analyses were performed to further characterize the leachability
of the soil for potential disposal purposes during property redevelopment. STLC
delections above the EPA regulatory linat of 5 mg/L were identified at 60EB-2-
0.5 and 60EB-2-3, indicating that the soil in this arca of the Subject Property may
be characterized as non-RCRA (California) hazardous for disposal purposes only.
The remaining soil may be characterized as non-hazardous for disposal purposes,
if necessary, during redevelopment.

¥ TPH-gasoline and oil were détected at concentrations below the San Franciseo RWQCB
ESL, which are protective of human health and groundwater, and the Los Angeles
RWOQCB screening levels, which are protective of groundwater, TPH-diesel was detected
at concentrations above the SFRWQUB ESL and LARWQCRB screening levels for TPH-
diesel of 100 mg'kg at one location. However, additional sampling is not deemed
warranied based on the magnitude of TPH-diesel detection.

¥ Belect SVOCs and PAHs were detected in the collected s0il samples ot concentrations
below the EPA Region IX Regional Screening Levels, with the exception of
benzo{a)pyrene. The concentrations of benzo{a)pyrene also exceeded the CHHSL.
However, the benzo{a)pyrene concentration and other PAHs detected were below the
DTSC approved background concentration of 900 micrograms per kilogram as a
benzo{a)pyrene equivalent (which takes into account the other compounds identified as
PAHs in additional to benzo(a)pyrene). Therelore, SVOCs and PAH= are nol an 15sue for
the site.

¥ Only one VOC, carbon disullide, was detecied at s concentration of 20 ug/kg. The
residential soil RSL, for carbon disulfide 15 770,000 ug'kg 5o the detected concentrations

mre mot an 1ssue for the site,

» No OCPs or OPPs were detected above the commercial CHHSL in any of the collected
und analyzed 501l samples.

¥ Mo PCBs were detected in any of the collected ind analyzed soil samples.
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CGiroundwater:

P  Dicsel and oil range TPH were both detected in the analyzed groundwaler samples;
however the detected concentrations were below the San Francisco RWQCE ESL.
Gasoline range TPH was detected in one groundwater sample; however, the detected
comcentralion was below the San Francisco RWQCB ESL. No VOCS, SVOCs, ur
PAHs were detected in the analyzed groundwater samples.

P Several metals were detected al low concentrations in the groundwater samples.
Arsenic, lead, banum, cadmmm, chromium, and nickel were datected at
concentraticns exceeding the maximum contaminant level (MCL). Due to sediment in
the groundwater sample and the acidic preservative used in the sample collection
confainer, it 15 hkely that elevated detections are due to sediment and are not present
in the dissolved phase. Therefore, groundwater contamination is not an issue for the
sile.

Building Materials:
¥ Mo PCBs were detected in wipe or chip samples collected on building surfaces.
¥ Asbestos containing building materials were identified in six of the fifty samples

3z

collected throughout the Berth 58 to 60 buildings. The chrysotile asbestos identified in
the interior floor tile of Berth 58 and exterior galbestos siding of Berths 58 through 64 is
considered damaged but non-friable. The ashestos identified m the roof parapet wall pant
in Berths 59 and 60 is considered damaged and friable. All affected asbestos containing
materials should be removed prior to demolition or renovation,

Lead based paint was defined above the Los Angeles County Department of Health
Services defined level of 0.7 mg/fom’. At Berth 58, lead levels greater than 0.7 mg/cm®
were identified in |2 of the 34 samples analyzed. At Berth 59, lead levels greater than 0.7
mgfem’ were identified in 22 of the 37 samples analyzed. At Berth 60, lead levels greater
than 0.7 mp/cm’ were identified in 19 of the 37 samples analyzed, All afTected lead
containing materials should be removed prior to demolition or renovation,

Recommendations

Based on the investigation sampling resulis described in the report, Walerstone has made the
following recommendations:

F

=

Additional subsurface investigation is warranted to laterally delineate the arsenic and lead
impact 10 501l at select locations.

It 15 recommended that removal of affected lead and asbestos contaiming bulding
materials be performed prior to demolition or renovation.
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All work conducted in association with this scope of work was conducted under the direction of
Brianne Archer, a State of Califomia registered Professional Engineer. Boning logs were
prepared under the direction of, signed, and stamped by a State of Professional Geologist.

Sincerely,

WQ Rremsn A Anabn
Heather Ficlds Brianne Archer, P.E.

Senfor Asrociale Scientist Sentor Engineer

Waterstone Environmental, Inc. Waterstone Environmental, Inc.

R a

Jeftrey V. Dagdigian, FhD
Managing Frincipal Scientist
Waterstone Environmenial, Inc.

Copy tu:
Davul Confort

Attachments:

Table 1 - Sample Table

Table 2 - Soil Sample Resulls for Metals by EPA Method 6010B/T471A and Asbestos by EPA
Method 300

Table 3 - Soi1l Sample Results for TPH by EPA Method 80135, VOCs by EPA Method 826008,
SVOCs by EPA Method 8270, and PAHS by EPA Method 8270-51M

Table 4 - Soil Sample Results for PCBs by EPA Method 8082, OCPs by EFA Method 8081 A
and OPPs by EPPA Method 314113

Table 5 - Groundwater Sample Results for Metals by EPA Method 60108, TPH by EPA Method
80158, VOCs by EPA Mcthod 82608, SVOCs by EPA Method 8270C and PAHs by
EPA Method 8B170-5IM

Table & - Chip and Wipe Sample Results for PCBs by EPA Method 3082

Figure | - Subject Property Location Map
Figure 2 = Site Vicinity Map
Figure 3 - Soil and Groundwater Sample Locations
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Figure 4 - Chip Sample Locations
Figure 5 - Wipe Sample Locations

Altachment A - Health and Safety Plan
Attachment B - Boring Logs

Altachment C - Analytical Laboratory Reports
Attachment D - Asbestos Survey

Attachment E - Lead Survey
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Table 1

Sample Table
City Dock No, 1
Berths 58 through 60
San Pedro, Galifornia
Sampie Depth (it |Asbestos h)'I Lead and Title 22 Metals | TPH by | VOCs by| SVOCs PCBs by FAH=s by | DCPs by | OFPs by
Boring bgs) EPA 600 Arzenic by by EPA EPA EPA by ERA EPA E-nazlEPA 8270y EPA EFA
K EPA 60108 | 6010B/7471A | BO1SB | B280B | B270C SIM 80814 | 81418 |
0.5 i i i
aFE-1 3 i w®
E
0.5) ¥ x X
BRFH-3 3
f
0.5 X x X
SBER.3 3
fi x x
0.5 * X i
SEEE-4 3
&
0.5 % % ®
SBEB-5 3 % 2
g L
0.5 ] X | i
S8EB-6 3
[}
0,5 x ® X
S9EB-1 ]
6 X i
S&EB-Z Mo Sample Due to Refuzal
0.5} X x %
SOEB-3 3 X x
3
0.5 X x x
SOEB-4 K]
i
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Table 1

Sampla Table
City Dock Mo, 1

Berths 58 through 60
San Pedro, California

Lead and | Title 22 Metals | TPH by | vOGs by| SYOCs PAHs by | OCPs by | DPPs by
EB‘::: n‘:;:!‘“ A:Eh::?mw Arsenic by by EPA EPA | EPA | byEPA ::::n?z EPA 8270 EPA EPA
EPA 60108 | 8010B747T1A | 80158 | 82808 | a270C SiM | 80B1A | 81418
0.5 x x "
59EB-5 3|
4] x %
0.5] X x X
53EB-6 3
6
0.5 X % ®
SOEB-1 E
& X X
IJ.§ F % %
GOEB-Z 3
&
0.5 i %
GOEBE-2 3
5 F %
0.5 M % i«
BOE B4 3
&
0.5 X X x
GOEB-5 3
& ® X
0.5] % X X
BOES-6 3
5
0.5 ® X -l |
it g g No Sample Due to Refusal

Page 2of 7




Table 1

Sampla Table
City Dock Nao. 1

Berths 58 through 60
San Pedro, California

Lead and | Title 22 Metals | TPH by | VOCs by | SYWOCs FAHs by | OCPs by | OFPs by
I
E:':i : D'h'":'[ﬂ ""‘E'::;":;{:“ Arsenic by by EPA EPA | EPA | byEPA ::::n?; EPAS2T0] EPA | EPA
¢ EPA 60108 GO10BITAT1A 30158 2608 2270 piil ] B8 14 #1418
1 A ¥
5 X ] il ] ] ¥ K ¥
1
5B18- 0
15
1 x ¥
5818-2 =
10 £ i i ¥ i i X =
15| Mo Sample Dua to Refusal
1 % x
2l
sH1B.-
SH1B-3 T
15 X x x X X x x x
L ® =
SaiE 13 £ x x b x X 3 =
15
1 b ®
5818-5 -
10 b X x X ] x % ]
15
1 W k. -
o : No Sampbe Recovery
13 ] . X X * X X X
1 ] X
Eain. ] ) ] 3 X x X b X
58181 ol
151
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Tabie 1

Sample Takla
Clty Dock Ne. 1
Berths 58 through &0
San Pedro, Califormia
Lead and Tithe 22 Matals | TPH by | vOCs by | SVODCs PAH= by | DCPs by | OPPs by
Ea:::;?; nu:;::m "‘:’;‘:;n Arsenic by by EPA EPA | EPA | byEPA ;f;:;’: EPAB270| EPA | EPA
EPA 60108 | GO10BT47T1A | B01SB | B260B | 8270C Sim 80814 | 81418
i % s
5
e 10 X x x x x X x x
i5
1 X x
581B-3 2
10
15 x X X x ® X ] X
1 W X
5 x x :u % % ® ® x
SolE-t 0
15
1 i ®
5818-5 >
11 ® X i i ® x W %
15
1 b X
=]
S9iE-8 o
1| X i o i o ] W ®
1 x X
5 i« x ;4 % i x W %
BHE-1 7ol
15
‘_I X x
; 5
8-z 10| x i % X i X % x i
15|
Page 4of 7




Table 1

Sample Table
City Dock Na. 1
Berths 58 through 80
San Podro, Californid
Sample | Depth (N |Asbestosby] L3%9 303 Title 22 Metals | TPH by | VOCs by | SvOCs PCEs by PﬁH:I:ryIDC_Fl by | OPPs by
Boring bgs) EPA 600 Arzenic by by EPA ~ EPA EPA by EPA, EPA 8082 EPA BZTO EPA EPA
EFA B010B B10BT4T1A _Eg_i 58 B2E0B BE{EI: ZiM BOE1A E1418
1 i u
GliE-3 -
10 X X ] X X X x X
15 Mo Sample Due 1o Refusal
L x X
BHB-4 -.g. ) x i | x x x x
15
1 ¥ X
60IB-5 2
}gl % % X . % ® E ]
1 X X |
5
E0I8-5 T
" 55 15 ® x ® { ® x ® b i
S8GEW-1 G p ;. | X X
SAGW-2  [GW ® X X X
S9GW.1_ 1GW L i ® X
SAGEW-2 GW X x X X
BIOGNY-1 LWy ® % i x
GGW-2 Gk X X X ¥
58G-1 Chg x X
BB-2 Chip x X
58G-3 Chip X X
S8G-4 | Chip x x
58G-5__ [Chip x x
S58G-1 Chip X %
007 Chip ® X
59G-3  |Chip x | x

Page 50! 7




Tabla 1

Sample Table
City Dock No. 1
Barths 58 through &0
San Pedro, Callfornia
Leadand | Tiie 22 Metals | 1P by | VOGCs by SVOCs PAHs by | OCPs by | OPPs by
EaTi:: D"hp::}m ""E]:':;':::’ Arsenic by by EPA EPA | EPA | byEPA :::‘;::: EPABZT0| EPA | EPA
EPAB0108 | 8010B/74714 | 80158 | s2608 | s2voc sm_| sos1a | 8141
53G4__|Chis P
G05E-1 E'I” %
B0G2Z _ |Chie *
563 [Chip .
| S0G-4 Chip x
6065 [Chio x
EBW.1  |Wioa

SEW-2 Wipe

SEWV-3 Wipa

SEWV-4 WWipe

SEW-5 Wipa

SEW-5  |Wipe

SEW-T Wiipa

SawW-8 Wipn
SEWY-9 Wipa
BEW-10 Wipa

L | Wipa

59W-2__ [Wipe
59W-3___|Wipe

SOW-4 |Wipe
S-S5 Wipe
SHW-5 | Wipe
REW-7 |Wioe

Sow-3 Wi

01 WVipe

BOW-2__ [ Wpe
BO0W-3 _ |Wipe
SOW-4__|Wipe
BOW-5 __ |Wipe

wo o o [ o [ e st e o e [ (me [ o e o [t o fove ot i o o o [ o [ o [

BOW-E Wiipe
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Table 1

Sampla Tabla
City Deck No. 1

Berths 58 through 60

San Pedro, Califarnia
Sampls | Depth i |Asbestogby| -*¥3 1 Title 22 Metals | TPH by | VOGS By | SVOCS PrRe by PAHs by | OCPs by | OPPs by
Boring bgs) EPA Gop | Crsenic by ty EPA EPA EPA | by BPA |0 . oo|EPAB2T0| EPA EPA

EPA 6010B | 6010BIT471A | BOTSE | 82608 | 8270C SIM B0S1A_| 81418

al-7 Wipe x
GOW-8  |Wipe x
GOwW-9 Wipe =
BOW-10  |Wipe x

VWOGs = vodalile crganic compaunds
SVOCs = gami-volalle organic compounds
PAHs = palycyciic aromatic hydrocarbons
PC8s = polychiorinated biphenyls

QC#s = prganochiorine pesticides
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Sarrizia 10 ) Rl ki '|_
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Table 2

Doty et i, 1

S sy I

Swr Peora, Caldames

Siali B e Rusui oy Melidi by BRS Bathed BATEM A and Asbasiza by EP A MaSioad 300

Tt 27 Matals by 17 S0 BITAT 1A fmpg

& - Lo Lead
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Table 4

Sail Samplo Resuils for PCBs by EPA Melhod 8082, OCPs by EPA Mathod 30214 and OFPs by EPA Maothod 81418
City Dock Mo. 1
Barths &8 through B0
San Pedro, Callfornia

PCBs by EPA 5082 {ug/ig) OCPs by EPA 8081A (ug'kg) ;ﬂﬁ;‘{: ::uf
Sampie 1D
Arocier | Aroclor | Aroclor | Aroclor | Aroclor | Arocler | Aroclor | Arocior | Arcclor |, . : : Al Othar
1016 | 1232 | 1242 | 1248 | 12me | 1280 | 126z | izes | 4q22q |H4POE|447DOTIS4-000) ..o | Al OPPs
SBES.1.05 | MO<1B | ND<IB | ND<16 | WO<16 | WO<16 | WO<16 | MD<16 | MD<16 | NO<i6 | = = = = =
SRER.1-3 ND<16 | WO<16 | ND<16 | ND<i6 | NO<i6 | NO<iB | ND<IE | ND<16 | ND<i8 - e - e -
RAER.18 a = - - 5 5 o o = . = = — e
SREE-20.5 | ND<IE | MD<16 | ND<16 | NO<I6 16 | WD<1B | ND<16 | ND<i6 | ND<iB | = - = = =
FO-% NDO<IE | WO<i6 | ND<16 | ND<is | ND<16 | ND<if | NDO<IB | ND<ib | ND<1& — = = . =
SEEH.3-3 = - = - 2 = — = ra: s = = = -
SEER-2- = = = ] ™ - = s = = - - = o
S8EE-3-0.5 | ND<16 | ND=18 | WD<16 | ND<16 | ND<18 | NO<I6 | ND<16 | NO<18 | ND<16 = - - - = .
SHER.3.3 = e = - d - w - s - - - = - |
SEEB-3-E | WO<iB | MO<IE | MO<IB | ND<IE | ND<18 | NO<iB | WO<iB | ND<IE | NO<iB = = = 3 -~ .
FO-5 ND<18 | NO=16 | ND<1E | ND<16 | ND=18 | NO=18 | MO=<18 | ND=18 | ND<16 = s = = e 1
SRER.A.05 | NO<IR | MDZ1E | ND<=16 | WO=16 | ND<18 | hO<18 | ND<18 | NO<1E | ND<1B - = = - > |
SAca4-3 = = = = - - e = = = = = = = !
S8EB4-6 = - " = - = - = = = = = = = !
EBEE-5-05 | MD<IB | WO<1B | NO<1B | NO<iB | ND<1B | ND=18 | NO<i6 | MO<i8 | ND<18 - - . . or——
SRER-5-0 MO8 | ND<16 | ND<1B | MO8 | ND<18 | ND<18 | NO<18 | MO<iB | ND<15 - _ = - =5
SHER.EH = = = - = = - = = = = - - -
SSEB-E0S | NO<I5 | MO<1B | NO<15 | NO<16 | ND<16 | MO<16 | ND<15 | KO<16 | ND<16 = = = = =
SiES-E3 | - - = - = = = = - B = = s =
SEES A6 = = = - —~ = = — - = = = - =
G9ED-1-05 | WND<15 | MO<16 | NO<15 | NO<18 | ND<16 | MD<I6 | ND=<16 | KD<iB | ND<i6 = = = = -
SGED-1-3 - " = - = - = = - - = - - =
592514 = ™ - - = - = = . - » - - -
R x = = = =
SOED-2-3 Mo Sample Dus to Rafusal = = = = 3
5SEQ-24 = - = = =
SEEE.308 | ND<18 | ND<16 | ND<16 | ND<I6 | ND<15 | WO<i6 | NO<i6 | ND<16 | NOo<ig | — = - - -
BGEB-3-3 | WO<16 | WD<16 | ND<16 | ND<16 | NO<16 | WD<16 | ND<16 | WD<i& | NO<i& - — - - =
e T I R ST N T =1 = = = = = = =
BREE405 | ND<IB | ND<16 | ND<18 | WO<18 | WD<ia | ND<16 | ND=<1E | WD=18 | ND=18 = = i - .
53 - = e = = = = - = o - o = -
ESEE-A-E " o - - = = = > - = = - - -
SSEB-E05 | NO<i6 | MO<16 | MD<16 | WO<16 | WD<18 | ND<i6 | NO<16 | WO<16 | ND<1& - - - - =
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Table 4

Soll Sample Results for PCBs by EPA Methad 3082, OCPs by EPA Method 80814 and OPPs by EPA Method 31418

City Dock Mo. 1
Berths 52 through &0
San Pedro. Califormia
OFPs by EPA
PCBs by EPA BOS2 [ugikg) QCPs by EPA BOB1A [ugikg) 1418 [ug/kg)
Sample i0
Aroclor | Arocler | Argclor | Arcclor | Arcclor | Arcclor | Aroclor | Arcclor | Arszlar : . : Al Dikar
1018 1232 1242 1248 1254 1260 1262 1268 12y |54 DORIAA-BOTIAL D00 ocms A
| S5ER-5.3 - - - - - - - - - - - - - -
| =appsg ND<1E | NO<16 | ND<16 | ND<iB | HD<18 | ND<16 | ND<16 | ND<IB | NO<i8 - - - - -
ESERB-0.5 Wil | MO=1B | BO<1B | HO=1B | NO<16 | MD=1E | ND=18 | ND<18 | ND=18 = = ™ = a3

FDO-6 | MD<1E | MO<IE | NO<16 | NDO<f | NO<1B | ND<IE | ND<i& | ND<1B | ND<if - - - - -
S9EB53 | - - - - - - - - - - - - - -
SIEBES | = = = - = = = = - = = = = -

GOEE-t-0h | ME=tS | Wb<16 | nb<tg | W<t | KO<18 | ND<ig | KD=18 | NB=<1§ | ND<18 = = - = —
BOEE-1-3 - | = - - - - - - - - - - - -
BIER-1-5 MO=16 | MO=18 | MD=1h | KD='8 | KO=18 | MO=i8 | ND<16 | ND=18 | ND=18 = = = = =

BIEB.Z05 | MD<i6 | ND<16 | NO<18 | ND<15 | hi<i6 | NO<18 | ND<IB | MD<18 | ND<ié - - - = =
[ - - - - - - - - - - - - -
ELEB-2 & = = 5 = - - - - - - - - = -

BPEE-3-0E MO<1G | MD<1E | MD<18 | NDeG | MD<18 | MD<18 | ND<18 | ND<1E | ND<18 - - - - -
60E6-3-3 — - - = - - - - - - - - - -
BOEB-3-5 MNO<1E | MD<1E | MO<1B | ND=16 | ND<16 | Wa<i8 | NO<=15 | NO<1E | ND<1& = t = = =

BlEEA4) 5 ND<1E NI:H:1E [ ES [ MD<1E MO8 WO=18 NO=18 MD<18 MO=1E = = - - -
BOEG-A-2 - - - - - - - - - - - - - -
BOEES-E = = - = = - - - 1= = - = - -

GOEE-S50%5 | NO=<1B | NO<18 | MD=18 | MD<18 | WD<16 | MD<18 | ND=<16 | ND<16 | ND<16 - - - - -

EOEE 5.2 = = - = - - - - - - - - - - |
[ GOED-58 MO<1E | NO<1B | NO<1B | NO=1B | ND<18 | ND<18 | ND<16 | ND<ih | NO<IB - - - - - |

BOEGE-0.5 | NO<IB | NU<16 | ND<IE | MD<16 | NO<16 | ND<16 | ND<16 | MO<id | ND<IB - - - - -

FO-7 MO<16 | MO=1B | ND<16 | NO<i6 | NO<16 | ND<16 | ND<18 | ND<i8 | ND<18 = = it = - 1
FOER-E-3 = 3 = = - - - - - = o - = -
GIEE-E-E = ! = - = - = - - - = - - -
BOEB-7-0.5 ND<18 | NO<I8 | WO<16 | NO=16 | ND<16 | ND<16 | ND=<16 | ND=16 | ND<16 - - - - -
BOER.T-A . T = = a
SR TS No Sample Due to Retusal — - - = =
581 8-1-1 - - - - - - - - - - - - - -
5AIE-1-5 | ND<1G | MD<i6 | ND<16 | MO<15 | NO<IB | MO<16 | ND<16 | ND<i6 | MO<18 | Nb<d | ND<2 | ND<Z | WD E]
EEiE-1-10 = - - - - = = - - = - - - -
EHIE-1-1% 4 5. = - s - - - - - - - - -
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Table d

Soil Sample Results for PCEs by EPA Methad 8082, OCPs by EFA Maihod 30814 and OPPs by EPA Method 81418
City Dotk Na. 1
Berihs 58 throwgh 60
San Pedro, Callformia

Fample 1D

PCBs by EPA BO82 (ugg)

OCPs by EPA BOB1A {ugikg)

OPPs by EPA
81418 (ugkg)

Arockas
1248

Aroclar
1254

Anoclar
1280

4 4%.008

4.4°-007

447000

All Oahar
DEPs

All OPPs

S8IB-2.1

==

=

S5

SaiB-2-10

MO<16

I

HO<1E

z
li

SRIB-2-18

r-.ln::ﬁ

NO=3

3]

5318-3-5

S5818-3-10

SBIE-3-15

MO=18

Ilitllg

MO=18

z z
LISl el S

LSt o e |5k

SE|E-8.1

S8[H-4-5

18

HO

MO

E8iB-4-10

EfiB-4-15

S8if-5.1

SEI8-5.5

SHIB-541

I-ililﬁl

ElI8.0-15

i85

SEMS-5-5

I
9

£8I18-6-10

SHIE-E-15

5085-1-1

LERE-1.5

BEB1-10

SHE-1-1%

55158-2:1

351025

SE-2-10

Z
u |
A
k2

58iB-2-15

5EIA-3-1

EBIE-3-5

5816-3-10

58IB-3-15

MD<18

SRIEA-1

':!".IIIIE

4

'l

@l e (Bl e B 1S e [ 1B | ]

1RO EAAaEgEaEanEana




Tabls 4

Sail Semple Resulis far PCEs by EPA Method 8083, OCPs by EPA Method 20814 and OPPa by EPA Methed B1418

City Dock Mo, 1
Berihs 538 through 50
San Pedro, Callarnia
OPPs by EPA
PCBEs by EPA 2082 (ug'kg) DCPs h:."EFh BOE1A ['l.llﬂa'!knh B141B fupkg)
Sample D
&rgclor | Aroclor | Arcclor | Aroclor | Aroclor | Arocior | Arcclor | Aroclor | Arcckor " 4 i Al Other
1016 1232 1242 1243 1254 1260 1262 1268 l 1221 codaennie ] binde s bt R DCPs AL OPPS
S4E4-5 ND<if | WD<18 | MDeig | MDei | ND=iB | ND<iB | ND<18 | ND<1§ | ND<18 | ND<z | MD<z | MD< ) ND
GO0 - - - - = - - - = == = = = =
Bt 18 - = = = - - - - i =" = = = -
EQlE-5-1 = - - = - = - - = - - - = =
EHIE-5-5 - = - - - = = = - = — — = =
59iB-5-11__| MD<16 | ND<i6 | ND<16 | NO<16 | ND<18 | ND<15 | WD<16 | ND<i6 | ND<i6 | B 57 | No<2 ND ND
S9IE-5-15 - - - - - - - - = = = = = =
JB-E-1 - = " = e s - = i 1 r A - -
Eal5-6-5 Na Sample Recovery
591810 - - - - - - = = = = = = = =
SAIE.E. S HO=1R MO=18 | MD=18 MO=18 | MND=18 Ml 18 _J'__-ll:l-ﬂ!i HD_-IJE H_D-ﬂ E HE @ HE NE HIE!
BGR-1-1 i - e = - - - = - = - = - =
ENE. -5 HO<18 MD=18 | MD=18 MD=<16 | MD=18 MNOct8 | ND<18 MD=18 | ND=<16 MDc2 i MDe2 MND MDD
I B0iB-1-10 - - - - - - - - - - - - - -
GE. =18 - = a = - = aa - - = = - = -
BlOB-241 - - = - = = - s - - - = - -
80B-2.5 - - - - - = - - - - - - - -
5088.2.10 MO<1B | MO<iB | WO<iB | MO<18 | NO<16 | MO8 | ND<is | NOeis | ND=16 M2 nND=2 MD=2 HD [1¥]
GORE-2-18 = = = = - = - - - - - - - -
BOIB-3-1 = - s - =: 2 = — - . = = o -
E0I8-3.5 = - - = = - = - == - - - - -
B018-3-10 MDA Ml E e dy WO<1E | ND=1R MNO=18 § ND=16 Ml 10 MO D2 MD=2 MD=2 D [ o]
GOIB-3-1% Na Sample Dus ta Rakusal
Bii5—5-1 = = = = = = = = = = - - =
EQIE-4-% MO<1E | MND< | ND<18 | ND<I8 | ND<15 | nD<18 | ND=ig | ND<18 | ND<18 M2 ND=2 MO<2 HD T
E08-4-10 = = = = - = = - = = = - - -
EIE-A-15 = = = = = = = = = = = - = =
FOIB-5-1 A . - = = —~ - = - = = o - >
EiE-5-4 = = = = = = = = = = = = = =
EOIE-5.10 MO<1f | MOwIE | NDe16 | ND=16 | ND=18 | NO<IE | ND<id | MD=1E | WD A1 16 ] ND MD
Fp-2 MND=1E MO8 | MD=18 | MD=18 MO8 ND=16 | MD=1B6 MD=18 | MD=18 D=2 MO MD=2 MO MO
| - - = po= - - - - p - - = - -
60851 - - - - - - - = - = = - - -




Table 4
Epil Sampls Resulls for PCBs by EPA Method BOE2, OCPs by EPA Method 0814 and OPPs by EPA Method 81418

City Dock Mo. 1
Barths 58 threugh 50
San Pedro, California
OFPs by EPA
PCBs by EPA 8032 {ug/kg) OCPs by EPA 80814 [ugka) 1418 [ug/kg)
Sampls ID |.
froclor | Aroclor | Arcclor | Aroclar | Angclor | Arocler | Aroclor | Aroclor | Arpcior . . All Dikar
1006 | 1232 | 1242 | 12e | v2se | 1ze0 | ez | tese | 1 ik i P B
EOIB-6-5 - = - - - - - = - ==
SNp-£-10 5 - = = - o s - o -z - =i
BOIEE15 | MD<15 | ND<16 | NO<i6 | ND<16 | ND<16 | NO<I6 | ND<16 | ND=<16 ND<2 | ND<2 | ND<2 ND ND
FO-1 ND<16 | ND<18 | ND<16 | ND<i8 | NO<i6 | ND=<16 | ND<18 | ND<Ib ND<2 | MND<2 | ND=<2 ND ND
CHASL ] - - = - = 1,600 | 1,600 | 2300 - =
PLBE = pabakiohmalad Enfibangds
QCPs = anganachianng pealcides

OFP4 = organaphosphate pastcidas
kol = Mot Delected Abave Feporting Limit
- = Kot Andiybed

GCHHSEL = Calfomia Human Heath Soeaning Level
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Table &

Chip and Wipe Sample Resulis for PCB= by EPA Method B082
City Dock Hao, 1

Berths 58 through &0
San Pedro, California

PCHs by EPA 8082 (ug/kg)

Sample ID | procior | Arocior | Arcclor | Arccler | Aroclor | Arcelor | Aroclor | Areclor | Aroclor
1016 | 122 1232 | 1242 1248 1254 | 1260 | 1262 | 1268

53-PCB1 | ND<D.67 | ND<0.67 | ND<0,67 | NO<0,67 | ND<0.67 | ND<0.67 | ND<0.67 | NO=<0.67 | ND<0.67
58-PCBZ | ND<0.89 | ND<0.89 | ND<0.89 | ND<0.88 | ND<0.89 | ND<0,89 | ND<0.89 | ND=<0.85 | ND<0,89
56-PCA1 | ND<0.89 | ND<0.99 | ND<0.99 | ND<0.99 | ND<0.80 | ND<0.99 | ND<0.94 | ND=<0.95 | ND<0.59
58-PCB2Z | ND<D.86 | ND<0.86 | ND<0.86 | ND<0.86 | ND<0.86 | ND<0.86 | ND<0.85 | ND<0.86 | ND<0.86
80-PCB1__ | ND=0.91 | ND=0.91 | ND<0.91 | ND<0.91 | ND=D.91 | ND=0.91 | ND<0.91 | ND<0.91 | NO<0.91
80-PCB2 | ND<0.95 | ND<0.95 | ND<0.95 | ND<0.95 | ND<0.95 | ND<0.95 | ND<0.95 | ND=<0.85 | ND<0.95
SEW-1 ND<D.5 | ND<l_| ND<0.5 | ND<05 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 |
58W-2 ND<0.5 | ND<1 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | MO<0.5 | ND<0.5 | ND<0.5
58W-3 ND<0.5 | ND<1 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND=0.5 | ND<0.5 | ND<0.5
B8V ND<0.5 | WO=1 | ND<0.5 | ND~05 | NO<05 | WO=0.5 | ND<0.5 | NO=<0.5 | ND<05
SEW-5 ND<0.5 | ND<1 | MD<0.5 | ND<D.5 | ND<0.5 | MD<0.5 | ND<0.5 | ND<0.5 | ND<0.5
S58W-8 ND<05 | ND<1 | MD<0.5 | ND<05 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5
SEW-T ND<05 | ND<1 | ND<05 | ND<05 | NO<0.5 | ND<0.5 | ND=<0.5 | ND<0.5 | ND<O,

S8W-8 ND<0.5 | ND<1_| ND<D.5 | ND=0.5 | MD=0.5 | ND<0.5 | ND<0.5 | ND<0.6 | ND<05
SEW-0 ND<0.5 | ND<1 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<(.5 | ND<D.5
SEW-10 ND<0.5 | MD<1 | ND<0.5 | ND<05 | ND<05 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5
58WW-1 ND<D.5 | ND<1 | ND<D.5 | ND<0.5 | ND<0.5 [ ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5
58W-2 NO<0.5 | ND<1 | ND=0.5 | ND<D.5 | NDO<0.5 | ND<0.5 | ND<D.5 | ND<0.5 | NO<0.5
58W-3 ND=0.5 | NDe1_ | ND<0.5 | ND=0.5 | WD=0.5 [ ND<0.5 | ND=0.5 | ND<0.5 | ND<0 5
SEW-4 ND<0.5 | ND<1 | ND<0.5 | ND=0.5 | ND=0.5 | ND<0.5 | ND=0.5 | ND<0.5 | ND<0.5
SEW-5 ND<0.5 | MD<1 | WD<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<D.5
SEW-6 ND<0.5 | NO<1 | ND<0.5 | ND<05 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND=1.5
BON-T MD<0.5 N1 NO<0.5 | WNO=05 | ND=<0.5 | ND<0.5 | ND=0.5 [ NO=<0.5 | HD=0.5
SHW-2 MD<0.5 | ND<i | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<05 | ND<0.5 | ND<0.5
B MD=<0.5 MD<1 MND=0.5 | NOD=0S | ND=05 | MOo0S | MO-oDS | ND<0S | M0<0.5
BOW-2 ND<0.5 | ND<1_| ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND=0.5 | ND<0.5 | ND<0.5
BOW-3 ND<0.5 | ND<1 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5
B0W-4 ND<0.5 | ND<1 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND=D5 | ND<0.5 | ND<0.5
60%W-5 ND<0.5 | ND<1_| ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5
GOW-6 WD, 5 MN=1 MO=0.5 | MO=<D5 | NO=05 | MO S | MO=DS5 | ND<05 | ND=<05
BOW-7 ND=0.5 | ND=1 | ND=0.5 | ND=05 | ND=05 | NO=0.5 | NO=0.5 | ND<0.5 | NO<0.5
SOW-8 ND<0.5 | ND<1 | MD<0.5 [ ND<(.5 | ND<0.5 | ND<05 | ND<0.5 | ND<0.5 | ND<0.5
50W-0 ND<0.5 | ND<1 | ND<0.5 [ ND=0.5 | ND<0D5 | ND=<0.5 | ND<0.5 | ND<0.5 | ND<0.5
BOW-10 ND<0.5 | ND<1 | ND<0.5 [ ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5 | ND<0.5

PCHBs = pohychlorinalbed biphenyds
MO = Not Delacted Aboe Reporling Limit
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Figure 1 - Subject Property Location Map
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Attachments



Both the Port of Los Angeles and AltaSea are in possession of the 812-page combined
attachments (listed below) lo Waterstone Environmental, Inc.'s September 8, 2014
report entitted “Results of Environmental Investigation at Berths 58-60 of the City Dock
MNo. 1 Property at the Port of Los Angeles, CA." This report is incorporated as Exhibit |-
1 to Lease No. 804 and serves as the baseline for the parcels measuring 79,980 s.f.
and depicted in Exhibits B-1a & B-1b.

Attachment A - Health and Safety Plan
Attachment B - Boring Logs

Attachment C - Analytical Laboratory Reports
Attachment D - Asbestos Survey

Attachment E - Lead Survey



Exhibit J

DELETED



EXHIBIT K
FORMAT AND CONTENT REQUIREMENTS FOR TENANT'S
ENVIRONMENTAL COMPLIANCE PROGRAM (“ECP")

Introduction and General Requirements

This exhibit incorporates by reference all terms defined in the Agreement to
which it is attached ("Agreement”).

Tenant's ECP shall be set forth on letter-sized paper and shall be maintained
in a three-ring or similar binder denominated “Environmental Compliance
Program.” Tenant additionally shall maintain the ECP in electronic form in a
format acceptable to City and Tenant. Tenant's ECP shall possess separate
sections devoted to (1) applicable Environmental Laws, (2) Port Environmental
Policies, (3) Mitigation Measures, (4) the Source Control Program, (5) Violations
and Comective Action, (6) Document Retention and Organization and (7)
Training.

Tenant's ECP shall identify and document the employee(s) of Tenant
responsible for establishing, observing and/or maintaining compliance with
Section & of the Agreement and the ECP, as well as any third-party consultants
retained for or on behalf of Tenant {o assisl in such task, and contact information
for such employees and/or third-party consultants. By executing the Agreement,
Tenant authorizes and permits City to directly contact such employeas and/or
third-party consultants at any reasonable time.

Starting with the Compensation Year in which the Tenant's initial ECP is first
submitted to the Executive Director for review and approval, as set forth in
Agreement Section 6.5.2, and annually thereafter during the term of the
Agreement, Tenant shall submit a written ECP Compliance Report thirty (30)
days following the end of the Compensation Year to Executive Director, with a
copy to the Environmental Management Division of the Harbor Department.
Tenant's ECP Compliance Report shall contain sufficient information to
demonstrate compliance with each of the Port Environmental Policies identified
in Exhibit K-A and each of the applicable mitigation measures identified in Exhibit
K-2 for the preceding Compensation Year. The ECP Compliance Report shall
also generally report on Tenant's compliance with all other provisions of the ECP,
based upon the annual ECP audit performed pursuant to Agreement Section 6.6.
If violations of the ECP are identified in the annual audit, corrective actions taken
and planned review of the effectiveness of such actions shall be documented in
the ECP Compliance Report. All reports submitted by Tenant shall be verified
and contain the following statement signed by an authorized officer of Tenant:



“I, (Name of Officer), am the (Title of Officer) of (TENANT),
and | hereby verify that | have personal knowledge of the
information contained in this report and that the same is true,
comrect and complete under penalty of perjury under the laws of the
State of California.”

At a minimum, Tenant shall update the ECP within thirty (30) days following:
(i) Tenant taking possession of a Parcel pursuant to Agreement Section 3.2 or (ii)
Tenant or subtenant introduces new Environmentally Regulated Material to the
Demised Premises not previously listed in the ECP. The ECP shall also
establish a regular frequency, no greater than every 5 years, at which the ECP
shall be updated to ensure compliance with changing regulatory requirements
and operational changes. Such ECP updates shall be submitted to the Executive
Director, with a copy to the Environmental Management Division of the Harbor
Department. Tenant submittal and/or Executive Director review and approval of
any revised shall not relieve Tenant of its obligations pursuant to Section 6.5 of
the Agreement.

Applicable Environmental Laws

Application of Environmental Laws to Tenant andfor its use and/or occupancy
of the Demised Premises and to subtenants andfor subtenants use andfor
occupancy of the Demised Premises may require Tenant and subtenants to hold
entitiements (such as permits and licenses), potentially including, but not limited
to, those entitlements listed in Table 1 balow.

Table 1

| AGENCY POSSIBLE PERMITS

 South Coast Air | Quality Management Permit to Construct

District Permit to Operate

Los Angeles Regicnal Water Quality NPDES Permit

Caontrol Board Waste Discharge Permit

— Stormwater Permit

| Los Angeles Fire Department | Unified Program Permit ey

Los Angeles Department of Public Industrial Wastewater Discharge Fermll |
Works Sewer Connection Permit_

U.S. Coast Guard Explosives and Dangerous Cargo

e e e S ————— - Fm“ iy
Department of Toxic Substances | Hazarduua Waata FncIIHI F'em‘ut_
Control [ Hazardous Waste Haulers Permit

The section of Tenant's ECP devoted to applicable Environmental Laws shall:
{(a) state to the best of Tenant's ability the Environmental Laws that apply to
Tenant and/or Tenant's use and/or occupancy of the Demised Premises; b)
slate to the best of Tenanl's ability the Envirenmental Laws that apply to
subtenants and/or subtenants use and/or cccupancy of the Demised Premises;
(c) list all Tenant and subtenant environmental entittiements held in connection



with the applicable Environmental Laws covered by item(a) and (b) above, along
with the issuing agency, purpose, unigue permit identifier (permit number in most
cases), and expiration date of each such entitlements.

Tenant shall, on a continuing basis during the term of the Agreement and any
holdover, provide City with complete and legible copies of all notices, reports,
carrespondence and other documents sent by Tenant or subtenant to or received
by Tenant or subtenant from any governmental agency with jurisdiction over the
Demised Premises related to soil, groundwaler, or building material
contamination therecf. Such written materials include, without limitation, all
documents related to any threatened or actual release of Environmentally
Regulated Material, or to any investigations into or clean up of any actual or
threatened release of Environmentally Regulated Material, including all test
results.

FPort Environmental Policies

The section of Tenant's ECP devoted to Port Environmental Policies shall
contain a narrative summary of the pollution prevention and response procedures
in force on the Demised Premises and provisions related to such procedures
included in subleases, and a description of all relevant pollution prevention
equipment and structures on the Demised Premises or on call Pursuant to
Section 6.3 of the Agreement, the ECP shall describe the types, amounts, and
general location of Environmentally Regulated Material typically handled on the
Demised Premises, whether by Tenant or subtenants, and their potential
environmental hazards.

For potentially flammable (NFPA rating 2 or higher), toxic, and corrosive
materials, the ECP shall specify the location of the relevant Material Safety Data
Sheet (MSDS) and shall describe the storage, monitoring, and reporting
procedures. This section of the ECP shall include Tenant's Business Emergency
Plan for the Demised Premises, and list any such plans separately required by
the Los Angeles Fire Department for subtenant operations.

Mitigation Measures

The section of Tenant's ECP devoted to Mitigation Measures shall consist of
documentation necessary to document Tenant's monitoring and reporting on the
Mitigation Measures as required by the Mitigation Monitoring and Reporting
Program attached to the Agreement as Exhibit "K-B." This Section of the ECP
shall incorporate the standard Harbor Department Mitigation and Monitoring and
Reporting forms and establish the frequency that Tenant is required to report to
the Harbor Depariment regarding compliance with each applicable mitigalion
measure.



Source Control Program

The Tenant's ECP shall include a source control program for Environmentally
Regulated Material stored or utilized on the Demised Premises by Tenant and/or
subtenants. Such source control program may reference similar subtenant
programs, however, the Tenant's source control program for the Demised
Premises must address the coordination between Tenant and subtenants
necessary to avoid and quickly respond to any accidental release of
Envircnmentally Regulated Material and to protect the environment and health
and safety of adjacent subtenants and the general public accessing the public
promenade and other public areas.

Violations and Corrective Action

Tenant acknowledges and agrees that it possesses a non-delegable
obligation to ensure that the conduct of Tenant, as well as of Tenant subtenants,
visitors, and invitees to the Demised Premises complies with Section 6 of the
Agreement and Tenant's ECP. Tenant further acknowledges and agrees that it
possesses a non-delegable obligation and to report any violations of Section 6
andfor Tenant's ECP to the Executive Director.

The section of Tenant's ECP devoted to Violations and Corrective Action shall
get forth: (a) any Tenant andfor subtenant regulatory violations since the last
ECP update, (b) Tenant's and/or subtenant's corrective action, if any, in
connection with such viclation(s); and (c) the governmental agencies issuing of
such violation or acting in connection with such viclation.

Document Retention and Organization

Tenant shall maintain all docurmnents necessary to comply with Section 6 and
the ECP on the Demised Premises located at the Port of Los Angeles.

The section of Tenants ECP devoted to Document Retention and
Organization shall set forth Tenant's document retention policy, provisions
related to such procedures included in subleases, and Tenant's method of
organizing and maintaining documents necessary to comply with Section 6 of the
Agreement and the ECP.

At a minimum, the types of documentation that shall be addressed in the
document retention policy, including the duration of that each document type will
be will be maintained, includes but is not limited fo the types of documentation
listed in Table 2 below.



Table 2

COMPLIANCE CATEGORY

TYPICAL DOCUMENTATION

All

Construction, operating, and discharge permits,
logs; compliance reports required by HDF special
conditions; and other permits

Hazardous Wastes

Manifest, shipping records, quarterly and annual
| reports, and Materials and correspondence files
Reporiable quantity records; inventory
Emergency response plan

Air

Inspection, operating, and service log of burners,
generators, and diesel engines

Citations for violations; records of agency
enfarcement actions

Water

i Lnga of process, ~wastewater, and rammng water

Monitoring records of discharges to receiving
waters and POTWSs by source

- =

sampling . i
Treatment planl records, certifications, and
Licensas

“Incident records for spilis and upsets

Citations for violations; records of agency
anforcement actions

Solid Waste

Manifests and other records of quantities and
ghipments

Miscellaneous

| Records of inspections by regulatory agencias

Citations for pollution control viclations and records
of agency enforcement action

SPCC plans for oil handling facilities

Underground Storage Tank (UST) Monitoring
Reporis

Training

Tenant shall undertake and provide training to its employees as required by
Applicable Environmental Laws and shall maintain records thereof. Tenant shall
regularly provide training to subtenants regarding the Demised Premises source
control program and the Tenant's ECP and subtenant's responsibilities under the
Tenant's ECP. The ECP shall documeant the planned frequency of such training.

The section of Tenant's ECP devoted to Training shall list the training
requirements for Applicable Environmental Laws for Tenant employees, the
source contrail training required by this Exhibit K for Tenant and subtenants, and
the dates required training was provided, or is planned to be provided.



Exhibit K-A

APPLICABLE ENVIRONMENTAL POLICIES, RULES AND
DIRECTIVES OF
CITY'S HARBOR DEPARTMENT
(PORT ENVIRONMENTAL POLICIES)

1. Port of Los Angeles Environmental Management Policy, as amended, or its
successor policy. Available at: Wﬂw

2. San Pedro Bay Ports Clean Air Action Plan, as amended, or its successor
plan/document. Available at: http://iwww cleanairactionplan.org.

3. Port of Los Angeles and Port of Long Beach Water Resources Action Plan or its
successor plan/document. Available at
http:/iwww.porioflosangeles.org/DOC/AMWRAP _Final.pdf

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

5. Port of Los Angeles Sustainable Construction Guidelines (2008), as amended, or
its successor document.

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

Tenant acknowledges that City has provided copies or made copies available via the
Port's website, of the above policies to the Tenant.



EXHIBIT K-B

MITIGATION MONITORING AND
REPORTING PROGRAM

City Dock No.1 Marine Research
Center Project

Environmental Impact Report (EIR)

Frrp o) ﬁ‘rr !

Los Angeles Harbor Department
Environmental Management Division
425 5. Palos Verdes Strect
San Pedro, CA 90731
Contact: Christopher Cannon, Director
c/o Kevin Grant
Phone: (310) T32-7693

Prepared by:
ICF International
2775 Businesspark Avenue, Suite 200
San Diego, CA 92131
Contact: Charles Richmond
(B58)444-3930

Seplember 2012
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=
MITIGATION MONITORING
AND REPORTING PROGRAM

1.1 Introduction

Section 21081.6 of the California Public Resources Code (PRC) requires a Lead or
Responsible Agency to adopt a mitigation monitoring and reponting program
{MMREF) when approving or carrying out a project. The purpose of this program is
1o ensure that when an environmental document, either an Environmental Impact
Report (EIR) or a negative declaration, identiflies measures (o reduce potentinl
adverse envirgnmenial impacis (o less-than-significant levels that those measures are
implemented as detailed in the environmental document. As lead agency for the City
Dock No.1 Marine Research Center Project (proposed Project), the Los Angeles
Harbor Department (LAHD) is responsible for implementation of this MMRP.

An EIR has been prepared for the proposed Project that addresses the polential
environmental impacts, and where appropriate, recommends measures to mitigote
these impacts. As such, this MMRP is required 10 ensure that adopted mitigation
measures are successlully implemenied and a monitoning strategy was prepared for
each mitigation measure identified in the propesed Project. Onge the Board of
Harbor Commizsioners adopiz the MMRP, the applicable LAHD division(s) will
incorporate the mitigation meniloring/reporting requirements in the appropriate
permits {i.e., engineering specifications, cngineering construction permits, real cstate
entitlements, and/or coastal development permits). Therefore, in accordance with the
aforementioned requiremenis, this documen lists each miligation measure, describes
the methods for implementation and verification, and identifies the responsible pany
or parties as detatled below in the MMREP Implementation section,

1.2 Proposed Project Overview

e proposed project sie is bounded by the East Channel to the west, ihe Main
Channel to the east, 22™ Street to the north, and the open water of the San Pedro Bay
to the south. Local access to the site is provided by 22 Sireet and Sampson Way,

The proposed Project involves a comprehensive plan for the reuse of City Dock No. |
that would be built out in two phases. The proposed City Dock Ne. | Marine
Rescarch Center Project inviplves the following major elements:
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®  Adaptive reuse of the transit sheds at Berths 57-60 to accommodale maring
research laboratory, classroom, and meeting spaces within a collaborative
environment to creste research synergies among universities, colleges,
government agencics, and business ventures,

®  Wharf retrofits of Berhs 57-60 and related infrastructure, including a scawaer
circulation systeny and berthing facilities lor large research vessels as well as
sireel improvements,

®  Construction of a new building at Berth 56 with classrooms and a leciure
hallfauditorium.

®  Relocation of the Southern California Marine nstitute (SCMI) from its existing
location at Berth 260 on Terminal Island to Berths 56 and 57.

Development of an interpretive center open to the public.

®  Establishment of a marine science business park/incubator space with offices and
research labormory space within Berths 58-60 transit sheds.

=  [nstallation of floating docks in the East Channel to accommaodate smaller
research vesscls,

m  Istegration with and development of the waterfront promensde along the water's
edpe, consistent with the approved San Pedro Waterfromt Project while not
impacting the health and safety of the visiting public.

®  Development of Berths 70 and 71, following the planned demolition and
remediation of the existing Westway Terminal site. This development would
intlude the construction of a new building for Mational Oceanographic and
Atmospheric Administration (NOAA ) operations, the use of existing berthing
space for research vessels, and the construction of a new building to host a
natural cawnter wave tank facility,

Each of these key proposed project clements is described in further detail below.

Proposed Project Purpose

The overnll purpese of the proposed Project is to adaptively reuse the transit sheds al
Berths 57-60 and the adigcent Berths 70-71 proposed project site and exisfing
buildings {e.g., transit centers) to provide world-clnss marine research facilities and
space o bring together leading researchers and entreprencurs, including SCMI,
southern Culifornia universities and colleges, governmeni research agencies, such as
the NOAA, and businesses 1o conduct cutting-edge urban marine resenrch and
education, and develop tlechnologies 1o address the most pressing problems of the
day, The proposed Project secks 1o achieve this purpose though the rehabilitation of
the existing buildings and wharvez to house state-of-the an marine research and
educational facilities and provide deep drafl berthing space for rescarch vessels, and
by providing for a clusier of university researchers, educational programs, and spin-
off marine scicnee technology ventures.

AL

City Thwk P, T Almrpase Brsesand Cesivr Pager ! I
Mlitiprtans Maailieimg aibl Regwefiing 1 g



Chmpter | Mitigedion Momiorng avd
Lo A & Dlieines [ Ippar it nasiid Bi H P

1.31 Proposed Project Objectives

The proposed Project would provide a world-class urban marine research center and
support the rescarch needs of the Southern California region's universities, research
andl education institutions, and government agencies, s well as provide an incubator
for marine=related business venues. Specifically, the proposed Project would achieve
the following objectives,

®  Adaptively reuse Berths 56-60 and 70-71 o provide marine researchers in
Southern California with world-class marine research facilities imcluding
laboratorics, a seawater circulation system, offices, classrooms, a lecture
halVauditorium, and storage space 1o stedy the most pressing marine-relaled
problems of the day.

® Construct a natural seawater wave lank to allow scientists from around the world
1o study 1sunamis, rouge waves, and the generation of wave energy; conduct
vessel and platform studies; and conduct coastal engineering studies.

® Provide space within Los Angeles Harbor to relocate, upgrade, and expand
SCMI's operations, which are currently located ai Berth 260 in Fish Harbor,

®  Provide an opportunity for SCMI and itz members, government and other
institutional researchers, and research organieations with multiple deep drail
berths o accommodate vessals ranging in size Trom small to large 300- oo
vessels adjacent to landside facilities.

B Provide a location for a marine-related buziness incubator park for synergy
amoang research and commercial interests, and develop commercial technologies
to address marine environmental problems.

®#  Provide public amenities, including public education classroom space and
interpretive exhibits related 10 marine studies and a cafe, along with a waterfroni
promenade, consistent with the San Pedro Waterfront Project while not
impacting the health and safety of the visiting public.

1.4 Proposed Project Elements

The proposed Project involves a comprehensive plan for the reuse of City Dock MNo. |
ihan wioldld be built ouf in two phases, Phase 1, which is anticipated to begin in lale
2002 and conclude in 2006, would include the conversion of Berths 36 and 57 into a
new SCMI Gacility and development of an interpretive center open (o the public. The
majority of the remaining proposed project elements would be constructed under
Phase 11, which is anticipated 1o commence construction in 2013 and conclude
around 2024. Table 1-1 provides a summary of the two phases of development by
each clement and the total area each major element would contribare to the overall

proposed Project.

All construction staging and material laydown would ocour within the proposed
project site ol Berths 70-71 and the Sampson Way and 22™ Street Parking Lot during
Phase |, with the majority of the stsging and laydown occurring at the parking 1ot as
Phase 1 pragresses woward completion. In addition, prior 1o commencement of the
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proposed Project, the existing occupant (SP Bait Company) would relocate its
operations from the proposed project site.

Table 1-1. Elements of the Proposed Project

® Construct 2-Story Leaming Center st Berth 56 ( 150-seat lecture hall‘auditorium and 11,500 =
classrooms)

Berth 57

® Convert Berih 57 Transit Shed into SCM] Research Facility and Develop Marine 46,500 sf

Reszarch- and Education-Related Facilities
o Office-Related Space (12,000 21)

o Faculty Office Space

o Adminisirative Suite

o Safl Suppont Facilities (loilets, showers, and lockers)
2 Labormiory Related Space (34,500 sf)

o Teaching Laboratorics

o Research Laboratories and Facilithes

Lab Suppon Space

o Building Support Facilities (machine shop, storeroom, chemical storaps,
hazardous waste, scuba gear, instrument support, elc.)

o Outdoor Space (8,200 f)'
o Outdoor Teaching/Outreach Classroom
o Duiside Storage Space
* Replace Berth 57 Entrance (3,640 s) with New Addition (Public Interpretive Cemter) 3,600 sf

® Insiall Seawater Circulation and Life Support System including Exterior Storage Tanks for
Berths 57 and Seawater Intake/Discharge Infrastructare o Serve Cly Dock Mo, ] Research

Laboratery Buildout Mew utility
= Corstruct Flosting Docks Adjacent to Berth 5T (12 vesssl slips) 18,500 sf
® Rehabilitate/Repair Berth 57 Wharf and Associated Ground Improvements 625 1r

o Create Berthing for Research Yessels and Loading Space on the Wharl for Crame -
® Construct Public Plaza at Berth 57 7,500 sf'

= Relocate SCMI from Berth 260 to new Berth 57 Facilities T

u e —— —
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PHASE 1T (2013-2024)
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Total Area Redeveloped and Enkanced in Phise |

Element Phawe Area
Berth 260
» Demolish Existing SCMI Facility (demolition of existing 19,000-sf building, 2,700-sf (24,100 5f)
warehouse, and 2 400-5F shop storage)
Total Structure Square Feet in Phase | 80,100 5
Signal Street ImprovementsParking Facilities
* HRepairRepave/Restripe g5
®»  Add Surface Parking Adjacent to Berth 56 15 spaces
* Add Surface Parking Adjacent to Berth 57 40 spaces
® Utilize Sampson Way and 22™ Street (existing parking lot; 4.5 acres) 409 spaces
Total Parking Added in P'haze | 55 spaces
Total Avallable Parking in Phase | | 464 spaces
& & acres

®  Cowvert Transit Sheds into Marine Research Facility

o Office Related Space (50,0000
o Office/Administrative Spacel
o Stafl Support Facilitics (toilets, showers, and bockers)
o Hallweys, Walkways

o Laborstory Related Space (70,000}
o Research Laboratories and Facilitics
o LabSupport Space
o Blorage Facilities [robotics, instruments, e1c, deployed on maripe research

wvessels)

o Marine Research Vessel Support Facilities (crew quarters, showers, etc,}

o Building Suppon Facilities imachine shop, storerosm, chemical storage,
hazardous waste, scubn gear support, ¢ic.)

o Cutdoor Space (16,400 56
o Dutside Storage Space

120,000 sF

® Converl Transit Shed o Marine Business Incubator Space
o Office Related Space (20,0040)
o Oifice/Adminisirative Spaced
o Swdl Suppor Facilities (1odlets, showess, and lockers)
o Laboratory Relsied Space {40,000)
o Ressarch Laboratores and Fecilities
@ Lab Support Space

o Storage Facilities (robotics, instruments, eic. deployed on maring research
viesse|s)

60,000 s

R P T e
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Elerment/Phare Area
® Develop Waterfront Promenade including Public Plaza/Viewing Platform at Berth 60 &,000 1f'
® Construct Waterfrong Cafié 1,000 sf
® |nstall Seawater Circulation System including Exterior Storage Tanks for Berths 58-50 Mew utility
® Rebocate ltems Stored by Water Taxi Service (1o within the general vicinity) -
* Rehabilitate/Repair Berths $8-60 Wharf and Associsted Ground Improvements 1875 1
o Create Berthing for Rescarch Vessels and Loading Space on the Wharf* -
Berths 70-71 (Westways)'
* Construct 2-Story NOAA Administration and Research Facility 50,000 sf
®  [mplement Wharf Meintenance =
® Construct S-story Boilding (1o house an BO,000 sf wave 1ank), incleding Seawater Intake 100,000 sf
* Opportunity Site, Options could include:
o Support Pacilitics for Berth $7-60 Operations such as Scawater Storage Tanks, Life
Support Facilities, Discharge Treatment Facilities, and Storage Space,
o Ouizide Research Tanks
o Additional Marine Research/Business Laboratory Space
Tora! Structure Square Feel in Phase I 330,000 57
Signal Street ImprovementsParking Facilities
* |mplement Repaving and Restriping 1575 1
® Install New Diagonal Parking 155 spaces
® Remove Existing Heavy Rail Line from Street 8,000 If*
Total Parking Added in Phase IT 155 spaces
Toual Farking Available in Phase If | 619 spacer’
) Tatal Area R oped and Enhanced in Phase 11 | 25.00 acres
o e =  PROFOSED PRI - e T L =
Teial Proposed Project Area Structures 411,100
Total Parking Spaces Available for Proposed Praject 619
Total Praposed Project Area Redeveloped and Enhanced 33.8 scres

"Moo mructure and id therelie oot counted b wnl stractuse i
¥ Eneludes demolition of existing SCMI Facility at Berth 260,

i be relocsied fo Berths T0=T1 when remedintion and development of those berils bas been comipleted.

parking spaces ientified under Phase [ for a 1otal of 619 spaces for the praposed Project.
a = square foel; 1T = lisear feet

" NOAA fncilities, Including office and research space within Berths $8-60 Transit $hed and besthing spece af Berths 58-60

* Demolition of the Westway fanks, piping, and relsted siroctures at Beihs 70-71 &5 well a3 the remedistion follovwing s
been anslyzed under the San Pedro Waterfrost EIS/EIR and is nof considercd a component of the proposed Praject,

¥ In nddition 1o the 155 new parking spaces provided under Mhase 11, visson and employess would have sceess 1o e 464
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1.4.1 Learning Center Building (Berth 56)

Berth 56 improvements under Phase | would include construction of a Learning
Center building. This building would include three classrooms and a 1 50-seat
avditorium that would feature theater-style scating and related facilities. The
Learning Center would be designed in sccordance with the Secretary of the Interior’s
Standards for Rehabilitation (Secretary’s Standards) 1o ensure anrchitectural
compatibility with adjacent historic resources, including plan review by a qualified
consulting architectural historian for compliance with the Secretary®s Standards.

1.4.2 Transit Shed Upgrades for SCMI (Berth 57)

In order to schieve the conversion of Berth 57, construction would first invalve wharl
upgrades and landside improvement to meet cucrent seismic code, Upon completion
of the wharf retrofit and grosind improvements, work would begin on upgrading the
existing Berth 57 transit shed 1o current seismic and occupancy codes. Phase | would
also include the demolition of an existing 1933 wood-frame structure to allow
construction of a new glazed entryway 1o potentially house the public interpretive
center. The mew structure would introdisce a comtemporary, neutral, and visaally
prominent entrance into the SCMI facility, distine rom the existing historic transit
shed fagade. This new facade may include large glass aquaria ol the entrance wiry.
The fagade would reflect the same general shape and profile as the iransit shed in
height and massing and could include an area for public education and outreach.

The existing Berth 57 transit shed would require extensive renovations prior fo
occupancy by SCMI. The SCMI research facility would include ofTice space for
faculty, staff, and administration; laboratory space for teaching and rescarch
laboratories; lab support and building support spaces; and owdoor space for autdoor
teaching, classrooms, and storage space. A seawater circulation and life support
system would be installed at Berth 57, including exterior storage tanks, and seawater
intake/discharge infrastructure adequate to serve City Dock Mo, | urban marine
rescarch center build-oul.

Repair, retrofit, and rehabilitation of the transit shed 1o address struciural deficiencies
would be facilitated by the exposcd condition of all structural elements, These
include repairing rusted exterior corrugated metal siding with new panels, upgrading
siructural conneclions t meet established seismic and wind load resistance,
refrofitting large openings (east and west Tagades) 1o ensure stability amd water tight
openings, sandblasting and repainting corroded steel members and gussel plates, and
replacing deteriorated and damaged steel members, as required. In addition, it is
anticipated that new traverse and longitudinal frames would be added, imerior steel
columns repaired, and new concrete encasements around the base of each column
constructed. Installation of a continuous perimeter foundation wall, limited 1o
shallow {2 1o 3 Tect maximum) excavations Lo inhibit water intrusion at the buildimg
perimeter and utility placement may be required. However, 1o gain access to the
wharl underlying the transit sheds, the roof and westem fagade of the transit sheds
would be temporarily removed 1o provide direct access to the wharf lor pile driving

purposes.
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All renovations would be required 1o conform to the Secretary’s Standards for
buildings eligible for listing or listed on the National Register of Historic Places
(NEHP) and would undergo a plan review by a gualified consulting architeciural
historian to ensure compliance. Due 1o the minimal nature of the existing structure
(without insulation), the cxisting transit sheds would primarily serve as an “outer
shell building™ 1o provide basic shelter from water and wind and sun. The proposed
marine laboratory, classroom, and office SCMI facility facilities would be within the
existing envelope of the transit shed and be construcied by the 1enant, SCMI.
Therefore, the historic integrity of Berth 57 would be maintained and, at the same
time, it would be adaptively re-used 1o integrate state-of-the-art fire/life safety
protection, seismic resistance, security features, and wtility infrastrocture as required
by its change in use, The exterior of the transit sheds would largely be maintained
wilh the exceplion of necessary improverments to the siding, roof, cormices, eic.
There is a potential that a few ol the current loading doors would be replaced with
windows to provide for public viewing/research inlerpretive opportunities. The
following list summarizes the ways in which this project element would generally
meet the guidance provided in the Secretary’s Standards.

Existing metal roll-up-style doors would be replaced with new glazed openings
to provide more light, air, and egress into the interior spaces. This modification
wioruld be consistent with the guidance provided by the Secretary’s Standards
becauze it would maintain the repetitive punched openings along the stmciure’s
elevations, and most of the roll-up doors are non-original replacernents. The
design of the new glazing systems would reference the industrial maritime
character of the building, with industrial metal sashes and clear glazing. as
opposed w0 vinyl or wood sashes and reflective or opague glazing.

Deteniorated historic features would be repaired rather than replaced whenever
feasible. Where the severity of deterioration requires replacement of a distinctive
feature, the new feature would match the old in design, color, texture, and other
visual qualities and, where possible, materials, In the case of the Berth 57 transit
shed, rusting corrugated metal siding, steel members, and gusset plates would be
repaired, and those materials that cannot be repaired due 1o advanced
deterioration would be replaced in-kind with similar metal materials.

Correcting structural deficiencies in preparution for the new use is allowable by
the Secrelary s Standards assuming that ihe improvements are completed in a
manner that preservies the structural system and individial characier-defining
leatures. In the case of the interior of the transit shed at Berth 57, the open
trusses are character-defining features of the building’s interior. Upgrading the
structural connections would not obscure, remove, or stherwise significantly alter
in an adverse manner the metal iruss systein.

Removal and replacement of portions of the rool and western fagade 1o
accommodate the wharf improvements and associated ground improvements af
the Berths 57-60 transit shed would reuse the existing materials {corrugated
metal roofing and siding) to the extent feasible. Where the severity of
deterioration requines replacement of a distinctive feature, the new feature would
match the old in design, color, texture, and, where feasible, matcrials

In the casc of the Berth 57 transit shed, the new interior “buildings™ would noi
obscure or destroy the interior truss work, allowing these features to read ns
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original festures of the building. The new interior structures would not reach the
ceiling, thus allowing the open, floor-to-ceiling height of the interior spaces to
read visually as they do today (i.e., wot obscure the clerestories). The new
construction would also retain a significant amount of open interior space,
particularly in the center of the building, where long interior vistas are possible
(i.e., new constriction will be relegated to the side aisles of the structure). The
buildings would be differentiated from the old but also compatible with the
massing and scale of the building, Therefore, industrial shed-like architeciure
with exposed steel structures and metal siding would be an appropriale
architectural motif for the new construclion.

®  Mew additions and adjacent or related new construction would be underiaken in
such a manner that, if removed in the future, the essential form and integrity of
the historic property and its environment would be unimpaired.

1.4.3 Floating Docks (Berth 57)

Phase | would also develop an 18,500-square-food, B2-slip floating dock in the East
Channel adjacent (o Berth 57 to accommodate cxisting small SCMI research vessels
and to allow sufficient capacity for additional small research vessels.

1.4.4 Wharf Improvements and Associated Ground
Improvements (Berths 57-60)

In order 1o accommedate the proposed project elements at Berths 57-60, construction
would involve first upgrading the adjacent wharf and the existing retaining wall 1o
current seismic code. There are two potential options for the wharl improvements
and associmted grosnd improvemens,

The first option involves installing 127 new T2-inch diameter steed pipe piles
(superpiles) with 20 feel of spacing along the footprint of the existing building. The
superpiles would be installed in-water and would carry virtually all of the seismic
loads, leaving the existing structure (o carry only gravity loads, In addition, to retain
the existing acsthetic appearance, the new superpiles would be set back from view,
and the existing viewahle rows of piles would be replaced with mew concrete pilés
that would be indistinguizshable from the existing condition, which would allow the
new whark 1o retain the same general appearance. Similar 1o the existing wharl
design, the Mrst row of concrete piles, end caps, and decking along the westemmost
edge of the wharl would be reconstructed using approximately 16=inch-square
concrete piles spaced about 15 feet apart with a concrete deck resting directly above.
As such, ihese new feamres would match the old in design, color, texture, and
materials, and would conform fo the guidance provided by the Secretary”s Standards.
When detailed plans of the replacement piles are available, they would be reviewed
by a qualified consulting architectural historian 1o ensure compliance with the
Secrctany’s Standards. Work would include removing the rool of the existing transin
sheds, demolishing 18,288 square fect of existing concrete slab, installing sili
curtaing, driving the piles, pouring new pile caps and deck siab, and replacing the
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roof, Exterior fagade removal and reinsiallation along the entire length of Berths 58—
60 would be required.

The second option invelves the installation of 252 new S0-inch-diameter steel pipes
{in groups of four), which would be located along the back face of the existing
scawall, owtside of the water, spaced 40 feet apart. The four-pile groups would be
installed with a 5-foot-thick concrete pile cap to minimize the displacement of the
wharf structure during a seismic event, A G-inch-thick topping slab acting as a “drag-
slab" would extend across the existing deck (o tie in the existing wharf structure (o
the new pile clusters. The existing viewable rows of piles would be replaced with
mew concrete piles that would be indistinguishable from the existing condition, which
would allow the new wharf to retain the same general appearance. Similar to the
existing wharf design, the first row of concrete piles, end caps, and decking along the
westernmost edge of the wharf would be reconsiructed using approximately 18-inch-
square concrete piles spaced about |5 feet apart with & concrete deck resting directly
abowve. As such, these new features would match the old in design, color, téxture, and
materials, and would conform to the guidance provided by the Secretary’s Standards.
When detailed plans of the replacement piles are available, they would also be
reviewed by & qualified consulting architectural historian (o ensure compliance with
the Secrefary’s Standards. Work would include removing the rool of the existing
transit sheds, demolishing 6,300 square feet of existing concrete slab, installing silt
curtains, driving the piles, pouring new pile caps and deck slab, and replacing the
roof.

Hoth options would require removal and replacement of the transit shed's roof and
western fagade, which are considered character-defining features of these historic
buildings. In order to comply with the Secretary 's Standards, the existing corrugated
metal siding and roofing would be removed, stored, and reinstalled o the exten
fensible and where such materinls and features are curmenitly in good condition, or
woiild be replaced in-kind if such mulenals are detenorated beyond repair.

Prior 1o initisting the wharf improvements, the SP Bait Company would relocate
operations gither across the East Channel or to Fish Harbor, However, the barge
would remain in its current location as perminied under the current lease,

Demolition of SCMI Facilities (Berth 260)

Lpon completion of the conversion of Berth 57 into new 5CM1 marine research nnd
cducational space, SCMI would be relocated (rom its Berh 260 location to Berth 57.
The existing SCMI building and parking lot at Berth 260 in Fish Harbor on Terminal
Izland would be wvacaled. The facilities to be demolished include an existing ollice
and research building, a storage warehouse, a workshop, and shop storage. The
foating docks would remain, After structure demolition, the site would be graded
and restored as required by LAHD s agreement with SCML Any future development
assockated with this site would be subject 1o separate environmental review in
accordance with CEQA.
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Transit Shed Upgrades for Marine Research
Facility and Business Incubator Space (Berths
58-60)

Under Phase 11, Berths 5860 would be converded 1o provide approximadely 120,000
square feet for marine research facilities and approximately 60,000 square feet of
marine business incubator space. These facilities would include office space, which
could be utilized for temporary office space for NOAA, until Berths 70-71 are
developed. The storage arens al the end of Berdh 60 ulilized by the water taxi service
would be relocated within the general vicinity of Berth 60 1o better accommadate the

proposed Project.

The seawater circulation and life support system would be expanded to Berths 58-60
during Phase 11, as described further in Section 2,3.4.8 of the Draft EIR. In order to
achieve the conversion of Berths 38-60, construction would first involve wharf
upgrades and ground improvement 1o meel current seismic code, Upon completion
of the wharf and ground improvements, the next steps would invelve upgrading the
existing transit shed at Berths 5860 to meet current seismic code, as well as
renovating the building in conformance with the Secretary’s Standards for buildings
eligible for listing or listed on the NRHP. Conversion of Benths 58-60 would occur
much as it would for Berth 57 in that tenant improvements would be construcied
within the envelope of the existing transit shed.,

The repairs and upgrades to the transit shed at Berths 58-60 would be designed to
meet the Secretary’s Standards’ requirement for new work to be compatible with, yet
architecturally differentiated from, the old, including plan review by a qualified
consulting architectural historian for compliance with the Secretary’s Standards. The
building parameters discussed above for the Berth 57 transit shed would be
applicable to the Berth 5860 franzil shed repairs.

Berths 70 and 71 (Westway Terminal)

Once remediation and restoration activities a1 Berths 70-71 are completed, the
proposed Project would develop Berths 70-T1 with a 50,000-square-foot facility for
NOAA that would include office and laboratory space, The NOAA building would
be designed in accordance with the Secretary’s Standards, including plan review by a
qualified consulting architectural histonan for compliance with the Sacretary”s
Standards.

The iwo-story bullding would be subordinate 1o ihe six-story Municipal Warehouse
Mo, | building. The building design would reference the adjacent building's
maritime industrial character, materials, and massing. As an example, appropriate
design cues would be faken from the adjacent Municipal Warehouse Na. 1 building,
such as a rectilinear form with flat roof or monitor roof shapes, exposed exterior
walls painted o light color, expressed pilasters, repetitively punched openings, and
symmelrically arranged elevation, The use of everly elaborate architeciural styles
that purposely depart from the simple, maritime industrial charpcter of the area would
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be avoided, as would large amounts of landscaping, because landscaping is not
characteristic of the area.

The Westway Terminal Administration Building (also known as the Pan-American
il Company Pump House) would be adaptively reused by a fulure occupant. The
Mission Revival style character of the Westway Terminal Building would be retained
and preserved. The removal of historic materials or alteration of features and spaces
that characterize this building, stucco wall cladding, or stepped Mission parapet,
would be avoided.

Dederiorated historic features of the Westway Terminal Building would be repaired
rather than replaced, to the extent feasible. Where the severity of deterioration
requires replacement of a distinctive feature, the new feature would match the old in
design, color, texture, and other visual qualities and, where possible, materials.
Replacement of missing features would be substaniisted by documentary, plivsical,
of pictorial evidence, 1o the extent availabie,

In addition, Berths 70-T1 along the Main Channel would be made available for
berthing of research vessels, with @ maximum vessel length of approximately 250
fect, There are no pluns 1o relocaie current vessels in the WNOAA fleat to the proposed
project site, but there is a possibility that future built vessels could be home ported at
City Dock No.1. Furthermore, full functioning of the site would include the regular
docking of NOAA vessels home-ported in other locations but passing through Los
Angebes az part of research expeditions.

Redevelopment of Berths 70-T1 would also involve development of an 80,000-
square-fool steel-reinflorced concrete wave lank on the land side, which would be
enélosed within iis own five-story, 100,000-square-foot building. The wave tank
waild be constructed 1o allow the study of tsunamis, rouge waves, and the gencration
of wave onergy, as well as vessel and platform, and coastal enginecring studies. The
wave tank building would include an internal crane mechanism for moving tunk
baffles and actuators and equipment within the building.

The base of the building would be above the mean high tide mark, which would
allow for a depth of approximately 10 feet below the existing grade elevation. The
first story would comprise the foundation, the next two stories would house the wave
tink, the fourh story would include walkways and view platforms, and the final story
would provide clearance for cranes to manéuver (e wave tank baifles,

The building would be designed 10 be compatible with the historic materials and
Fearures of nearby historic siruciures 1o the extent feasible given its requined size. For
example, the design of the wave 1ank would reference molils, massing, and materials
ol other large-scale buildings in the immedinte vicinity to help maintain the industrial
maritime characier of the district.

Marine Research Facility Support Structures

The proposed urban marine research cenler is intended to suppon marine research
and entreprencurial business development to address the nexl gencration of ocean-
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driven challenges and opporiunities such as tidal, wind, and bicimass energy;
aquaculture and sustainable fisheries; shoreline dynamics; and tsunamis, rouge waves,
remote sensing, coastal resource menagement, maring pollution, marine biochemistry
and pharmacology, underwater robotics, and climate change and sea-level rise. The
proposed Project woulbd not only support marine research being conducied by
Sowthern California universities and colleges and stale and national marine-related
agencies, bul is also inftended 1o accommodate visiting reseanchers from around the
nation gnd world.

Besearch would be selected, undertaken, and managed by the enants/subtenams of
City Dock No. 1. Research topics are anticipated 10 evolve and chanpe over time, as
new information and environmental concems are identified. Similarly, equipment
storage needs, seawater circulation system, life support system, and seawater volume
needs are anticipated to fluctuzie over time based on research being conducted,

1.4.8.1 Marine Research Seawater In-Take, Life Support, and
Treatment Systems

Initially, the seawater system, and associaled life support and waler Ireatment
systems, and water would only serve Berth 57, but the intake/discharge infrastruciure
would be designed with enough capacity to eventually serve Berths 58-60 and 70-71
once those upgrades and new construction are completed in Phase 11, The current
combinad volume of all Berths 57-60 and 71 marine research tanks s estimated at
approximately 1,000,000 gallons,

Semwater storage tanks necessary for Bernth 57 maring rescarch operations would be
installed as part of Phase |. Additional seawaler storage tanks would be added as
additional research and business incubator facilitics are developed in Phase [T in
order 1o address the needs of those additional operations. Life suppon systems, such
as water filiretion, protein skimmers, and ozone reatment systems would also be
constructed and installed, as applicable, to all City Dock Mo, | facilitiex, with space
reserved for additionnl components 10 be added as build ow of the center proceeds,
Chillers and heaters would be installed for seawater systemns thal require specific
temperalure requinsment.

The expct seawater system(s), 1ife support, and tremtment systems o be wtilized at ihe
facilities would be designed to meet the needs of the research planned (o be
conducted within each section of the proposed City Dock Mo. 1 facility, for which
specific detailed needs are currently unknown. However, it is anticipated that the
seawater systems would comprise a combination of both flow-through and
recirculating capabilities, Depending on the system that 1 ultimately developed, the
quantity of discharge, and the types of activities thal occur and species handled in the
research laboragories, different discharge and Tiltration reguirements may be needed
for either ncean or sewer discharge. Conservative intnke and discharge estimates for
each type of seawaler system are included 1o ensure potential impacts of both
potential marine research fcility seawater systems were evaluated and midressed in
the Dealt EIR.
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1.4.8.2

1.4.8.3

Seawater In-Take and Discharge

The seawater intake and discharge locations for the Berths 57-60 and 70-71 rescarch
facilities arc proposed 1o be located at the southern end of Clty Dock No. 1, slightly
extending out past the rip-rap, or under the Berihs 37-60 wharves, as deemed most
appropriste for the final seawaler system design. It is anticipated that the seawaler
systems would comprise a combination of both Mow-through and recirculating
capahilities, The intake flows would be limited to 0.5 fect per second or less, which
is the velocity identified in the U.S, Environmental Protection Agency (EPA)
guidelines as & rate that generally allows fish to pull away from the intake structure
and results in de minrimus Impingement levels, The intake pipe sioe would be
designed to acquire the volume of water needed, while ensuring a velocity of 0.5
feetsecond or less, The in-take would be located in an area without nearby sensitive
habinat, would operate al low flows and velocites, and would be screened to
minimize entrainment and impingement, Should a combination of recirculation and
Now=through system be used, seawater in-ake volume would be significantly less,

The discharge rate for flow-through systems would use the same rale as the in-take,
The discharge location would be to the west of the proposed in-take location a the
southern end of City Dock Mo, 1, or under the Berths 57-58 wharves, as deemed mos!
appropriate for the final seawater system design.

Flow-Through Seawater Systems

Flow-through seawater systems would take in seawater and circulate it through the
marine tanks. Afler circulation through the tanks; the seawater would be filtered and
wreated for discharge back to the harbor. This type of system minimizes the need for:
(1} seawater storage tanks; (2) life support treatment systems, such as prodein
skimmers and orone treatment; (3) seawater discharge (o the sewer; and (4)
electricity usage. Based on the experience of the existing SCMI operation, it is
currently anticipated that fillering systems would be adequate 1o treal scawater from
the flow-through system for ocean discharge.

To ensure a heahhy environment for marine ife, it is anticipated that the water in all
tanks would need 10 be turmed over twice daily. This would result in the need 1o in-
take and discharge 2,000,000 gallons per day, twice the volume of the City Dock No.
1 research facility tanks, every 24-hour period.

In-take scawater may be chilled, or heated, as appropriate for the tanks and rescarch
being conducted. Water that is higher or lower than ambient harbor water
temperaiures would be managed during discharge to achieve ambient water
temperatures prior i dischange 1o the harbor, Seawater used in tanks that house
nonnative species would either be discharged 1o the sewer or processed through
enhanced treatment systems, as necessary 1o eradicate any nonnative species and
prevent their introducticn into harbor watlers,
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1.4.8.4 Recirculating Seawater Systems

Recirculating seawater systems would take in seawater, ¢irculate it through lanks,
and then filter and treal the water to remove biclogical waste created by maring
organisms maintained in the tanks through filtration, protein skimmers, and ozone
treatment. The water would then be recirculated through the tanks, New scawater
would be introduced on an ongoing basis as needed to maintain the appropriate waler
quealiny, and re-used seawater would be discharged, The tumover rates of seawater
for recirculation systems vary based on the treptment systems used and manne
organisms maimained. Based on the expenience of local aquariums an mmnual
turnover rate of between 6 and 10 is anticipated, resulting in daily intake and
discharge volumes of between 16,438 and 27,397 gallons, respectively. Maximum
marine research facility sanitary seawater discharge, based on a 100% recirculming
seawater sysiem with a 10 times per vear turnover rale, would be 27,397 gallonsiday,
However, should a combination of recirculation be used, seawater discharge volume
would be significantly less.

Llsed seawater would require Ereatment prior 1o discharge to the sanitary sewer or
harbor. Should sanitary sewer discharge be involved, discharges would need to be
scheduled to avoid negative impacts on the Terminal [sland Treatment Plant, and
would be sampled and monitored 1o ensure compliance with industrial waste
discharge requirements for sanitary sewer discharge. In addition, filters used in the
recirculsted seawaler cleansing process miust be backwashed 1o meaintain the
cleansing ability. The backwash would require discharge to the sanitary sewer,
Recirculation systems minimize water in-take and are able 1o better control
fluctuations in waler gualily. However, recirculation systems are space intensive,
requiring o large foofprind for storage tanks and life support/treatment systems, and
are encrgy intensive. In addition, due to the re-use of water, biological wasies nne
concentrated, and discharged water requires a greater level of treatment than flow-
through systems for harbor discharge, resulting in additional space necds and energy
FEsmUrces.

Asin the case of the Mfow-through system, in-take seawater may be chilled, or heated,
as appropriate for the tanks and research being conducted. However, water
temperature would not be a consideration for scawater discharged to the sanitary
SCWET,

1.4.8.5 Wave Tank Seawater In-Take and Discharge

A separate senwater intake and tremiment system would be developed for the wave
tank during Phase |1, The proposed wave tank has a (otal proposed voluime of
approximately 14,361,600 gallons, and the in-take is proposad 1o be located atong the
Berths 7071 wharl in the main clannel,

The gallon per day seawater in-take for filling the proposed wave tank would largely
be dependent upon the Gme allocated (o initially [l the tank. A S0-day tank Ol lime
woulld require 159,574 gallons/day. The in-take Mows would be Bimited to 0.5 fee

per second or less. After the initial Nilling of the wave tank, ongoing scawater in-lake
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needs would be minimal because discharges from the wave tank would be infrequent
and intermittent.

Once Alled, the seawater in the wave tank would be chemically treated to eliminate
marine growth within the tank and retained in siasis excepl on rare occasions when
lower waber levels would be needed for a study. On such occasions water may be
discharged from the tank. Upon completion of the study, seawater would be needed
toagain il the tank. Prior to discharge. chemically treated water would be filtered to
ensure that chemicals used to treat the water are removed prior to discharge to the
harbor or would be discharged 10 the sanitary sewer. Discharges would be tested and
monitored to ensure compliance with all applicable discharge requirements. The
wave tank harbor discharge location would be adjacent to the in-take location along
the Berths T0=T1 wharf in the main channel.

Waterfront Promenade

The SPWP EIS/EIR (POLA 2009) assessed the consiruction of a continuous
waterfront pedestrian promeénade throughout the waterfront project site. Extending
the promenade through a marine laboratory facility could pose special challenges
because the waterfront would be utilized for vessel loading on a routing basis by
forklifts, cranes, and other heavy equipment al unpredictable intervals. The
approximately 6,000-linear-foot promenasde would be constructed along the edge of
the wharf in such a manner as to mainiain public access without creating a safply
hazard or otherwise unduly impeding the work that ks necessary al & maring
laboratory. As such, as part of the proposed Project, the proposed location of the
promenade would be along East 22 Strect and Signal Street, and along the existing
wharf that runs the perimeter of City Dock Mo, 1, to the extent feasible. The south
enid of Berth 60 would be developed to accommodate a public viewing area and
platformm.

Signal Street Improvements

Signal Street would be repaved and realigned as pant of the proposed Project. As parl
of the realignment, & total of approximalely 195 diagonal parking spaces would be
provided along one side of the streel, The proposed Project would add 15 spacez
adjacent 1o the Berth 56 Leaming Cenler building, 40 new spaces adjacent fo the
Berth 57 transit shed, and 155 spaces adjacent to Berths 38-60, In addition, the
existing heavy rail tracks that are embedded within Signal Street would be removed
(approximalely 8,000 lineal feet), and the area that is disturbed during the rail
removal would be repaved.

Utility Improvements

The proposed Project would provide new utility connections to the proposed
buildings as well as the existing buildings 1o allow for the proposed project elements
deseribed above. All connections would be located within the proposed project site
and would connect with the existing infrastructure located under Signal Sireet. In
addition 1o the general utility connections, the propased Project would potentially
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upgrade ihe exizling sewer pump servicing the proposed project site. This upgrade 1o
the sewer pump would provide additional capacity 1o nccommaodate the proposed
Project under full buildout as well as sdditional future projects if needed.

Sustainable Design Project Features

The proposed Praject is intended o showease LAHD's commitment (o sustainability.
The proposed Project would incorporate a number of sustainable elements focusing
on the effort of LAHD io create a green Por, These are analyzed s part of the
proposed Project within the Draft EIR. Additionally, the proposed Project would
incorporate several features 1o enhance the final design of the proposed Project.
Although not required 1o mitigate a significant impact, these design measures would
further minimize the proposed Project’s effect on surrounding uses and
environmental resources. The fodlowing proposed project elements and design
mensures are consistent with LAHD's Sustainability Program and policies.

®  LUise recycled water ifavailable for all landscaping and waler fealure purposes to
decrease the proposed Project’s use of potable water.

Include droughi=-tolerant plants and shade trees in the planting pakene,

Require Leadership in Energy and Environmental Design (LEED™) centification
for all new buildings as feasible by implementing and ensuring consistency with
LAHD's Green Building Policy; LEED Cenification (minimum Silver) is
required for all new development over 7,500 square feel.

o Follow LAHD sustainable engineering design guidelines in the siting and design
of new development.

® Employ LAHD susiainability measwres during construction and operation and
pse recycled and locally derived materials for proposed project construction,
while achieving recycling goals for construction and demalition debris,

®  [mplement energy cfficient design features in the final design to help ensure
energy needs are minimized to the extent feasible during construction and
operation of the propesed Project,

m  [mplement water quality and conservation design features in the final design 10
help ensure water quality impacts are minimized during construction at the
water's edge and in the water and operationally through the use of construction
bt management practices (BMPs) and bioswales.

m  Implement acsthetic design features, FPublic ot would be integrated into the
proposed project arca and would include sculptural pieces. Views of the
waterfront would be created through the construction of the waterfront
promenade around the edge of the site. The proposed Project would also
implemient the San Pedro Waterfront Development Design Guidelings to improve
efficiency and reduce ghare.

s [Implement padesirian access femures. Pedestrian access to the waterfront and
throughout ihe proposed project site would be improved through development of
a wateriront promenade. The proposed Project would also be designed 10
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pccommodate the extension of the Waterfront Red Car Line, which was
previously approved under the SFWE in 2009.

1.5 Project Phasing and Construction Plan

The proposed Project involves a comprehensive plan for the reuse of City Dock Mo, |
that wasiild be budlt out in two phases. Phase 1, which is anticipated 1o begin in late
2012 and conclude in 2006, would include the conversion of Berths 56 and 57 into a
new SCMI facility and development of an interpretive center open to the public. The
majority of the remaining proposed project elements would be constrocted under
Phasze [1, which is anticipated to commence construction in 2013 and conclude
arcand 2024, Within this overall schedule, construction activities would be phased
50 &% to minimize disruption o existing operations, which would continue to operate
during the entire construction period, and 1o surrounding operations.

1.6 Monitoring and Reporting Procedures

Mitigation measures will be implemented in accordance with the LAHD
Environmental Management Division's (LAHDYEMD) Environmenial Compliance
Plan prograni. Prior 1o release of bid specifications, construction plans shall be
provided to LAHIVEMD for review and approval. Operational mitigalion measurés
will be monilored by LAHD/EMD and any specilied responsible parties designated
by LAHIVEMD.

This MMRI for the Project will be in place through both phases of the Project,
including design, construction, and operation, and will help ensure that project
ohjectives are achieved, LAHD shall be responsible for administering the MMRP
and ensuring that all parties comply with ifs provisions. LAHD may delegate
moniterng activities 10 s1afl, consultants, or contractors. All construction contraciars
shall submit an Environmental Compliance Plan for Construction Management and
EMD approval prior to beginning construction activities. This plan shall document
how the contractor intends to comply with all measures applicable 1o the contract
including application of Best Management Practices (BMPs). All mitigation
measures and leasing policy requiremenis will be included in leases and lease
amendments. LAHD also will ensure that moniloring is documented throsgh
periodic reports and that deficiencies are promptly corrected. The designated
environmental monitor will track and document compliance with mitigation
measurcs, note any probléems that may result, and lake appropriale action 1o rectify
problems.

17 Mitigation Monitoring and Reporting
Program Implementation

Pursuant to AB 3180, this MMEP was prepared and is accompanied by the
associaled repor forms utilized o venfy complhiance with individual mitigation
measures. This MMREP identifics each mitigation mensure by discipling, the entity
{organization) responsible for its implementation, the report/permitfoertification
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required for each measure, and an accompanying LAHD MMRP form used 1o cerily
completion, Certain inspections and reports may require preparation by qualified
individuals, and these are specified as needed, The timing and method of verification
for each measure is also specified.
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: MITIGATION MONITORING AND REPORTING PROGRAM SUMMARY

i Table 2-1. Mitigation Monstoring and Reporting Program Summary for the City Dock Mo. 1 Marine Research Center Project

Miligaiion Meastires | Timimg and Methods Responsible Parties
4.2 Alr Quality
MM ACQ=1: Implement Harbar Craft Engine Standards. Timing: Throughout all construction phases, Implementation: LAHD
All harbor craft used during 1he construction phase of the Methods: This measure shall be incorporated into the through Canstruction
propased Project will. at a minimum, be repowered 10 meet LAHD contract specifications for all construction work | Contractor
EPA Tier 2. Additionally, where available, harbor craft will 16 reduce the impact of construction diesel emissions. Menitoring and Reporting:
miset EPA Tier 3 or cletner mafine engine armissbon standands The contracior(s) shall submit an Environmental Environmental Management
unless one of the following circumstances exigts, and the Compliance Plan for review and approval by LAHD Division, Construction
contracior is able to provide proof of its existence: prior to the beginning of any construction activity. The | Management Division
=\ piece of specialized equipment is unavailable ina contractor shall adhene to thess specifications and

controlled form within the stste of California, including Compliance Plan throughout construction phases.

throuph a leasing agrecment Enforcement shall include oversight by the LAHD

¢ Aot i ey v i | Pt e Gt i
jput controls on a piece of uncontrolled equipment planned ficitions

for use an the proposed Project. but the application process e ) -

is not vet approved, or the application has been approved Hu!su:-nn:ﬂtulllnmﬂ‘hﬂur!udmumm
but funds are not yet available. enging emizsion standasds unless one of the following

® A contractor has ordered a control device for  piece of circumstances exists, and the contractor i able to provide

: ; proof of its exisience:
ment planned for use on the proposed Project, or the i i ; F g :
i PAsCH s s 1. A piece of specialized equipment i unavailable ina
comractor has ordered & new piece of controlled equipment : iy f Califarni
o replace the uncontrolled equipment, but that order has controlled within the stabe of California,

including through a leasing agreement.

City Decl N, 1 Marine Resainrch S Pregect 21
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Airiganinn Mearives Timing and Methods Responsible Parites
noi been completed by the manufscturer or dealer. In 2. A pontracior has applied for necesssry incentive
addition, for this exemption 1o apply, the comracios must furnsds 1o put controls on a plece of uncontrolled
have atempled 1o kease controlied equipment (o avold wing equipmen planmed for use on lhe Progect, but the
uncamrolied squipment, but no dealer within 200 miles of application process is nol yet approved, or the
the proposed Project has the controlied equipment available application has been approved, but funds are not yet
far lease, available,
The analysiz conservatively reflects the use of engines that meet | 3. A contractor has ordered a control device for a prece
EPA Tier 2 standards. of equipment planned for wse on the Project, or the

cantractor has crderad & nesw plece of comtrelled
equipment to replace the uncontrolled sguipment,
brist that erder has not been completed by the
manmufaciurer or degler, In addition, for this
exemption 1o apply, the contractor must attempt to
lease controlled equipment o avoid using
uncontrelied equipment, but no dealer within 200
miles of the Project has the controlled equipment
available for lease.

MM AD-2: Implement Fleet Modernization for Timing: Throughout all construction phases. Implementation: LAHD
Canstruction Equipment. Methods: This measure shall be incorporated into the | thwough Construction
8 Tier Specifications: LAHD contract specifications for all construction work Contractos
2 ' . ——— to reduce the impact of construction diese! emissions. Monitoring und Reporting:
2014: AM off-road dicscl. pn.,,.._.,,d o The contracton(s) shall submit en Environmental Enwvironmental Managensent

wipment greater than 50 hp, € TR T Complinnge Plan qu-rmrwmd approvad by L.:H.HD Division, Cmur]ﬁqhn
:;d Ebﬂ craf Wil meet T%uﬂm&d S il pricr 1o the beginning of any mim_miwu'. The Minagement Dhvision
!Ll.rh:l.lrd: a1 s minimuem. Ie 'llﬂdiﬁﬂﬂ, .FI ﬂmmﬂiﬂﬂ mmll mdhEre 1o these EFﬂ'ﬁFnluﬂiw
C ARB-verified Level 3 Diesel Emission Control Cor OIS S S TR W e
Strategy (DECS). Any emissions contral device used | T roject/Construction Manager or designated bullding
by the contractor will achieve emissions reductions that | "M*PECIoTs 1o Ensure conpliance with contract
are no less than what could be achicved by a Level 3 spesifications.
DECS for a similarly sized engine as defined by CARB | The construction equipment measures shall be met, unless
regulations. one of the following circumstances exist and the contractor

b. From Jamary 1, 2015 All off-road dicssl-powered | 15 able to provide proof that any of these circumstances

construction equipment greater than S04 hp. except O
maing vessels and harbor craft, will meet Tier-d off- | 1. A plece of specualized equipment is unsvailable
road emission standards at a minimum. Any emissions within 200 miles of the Port of Los Angeles, including

B e— - - __ __ _— - _____________________~ _}
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controd device used by the contracinr will achieve
emissions reductions that sre no less than what eould
be achieved by & Level 3 DECS for a similarly sized
engine az defined by CARB regulations.

A copy of each unit’s certified ter specification, BACT

documentation, and CARB or SCACQMD operating penmit will

be provided at the time of mobilization of each applicable uni
of equipment. The above “Tier Specifications™ measures will
be met, unless one of the following circumstances exists, and

the contractar iz able to provide proof that any of these

CINCEMSANCES exists:

* A plece of specialized equipment is unavailable within 200
miles of the Port of Los Angeles, including through &
leasing agreement. If this circumstance exists, the
equipment must comply with one of the options contained
in the Siep-Down Schedule as shown im Table 3.2-14. Al
ao time will equipment meet less thana Tier | engine
standard with a CARBA0-verified Level 2 DECS,

®  The availability of constriction equipment will be
reasseiied in comjunction with the vesss listed in the above
Ther Specifications on an annual basis, For example, ifa

the contracior will reassess this availability on January 1,
20035,

" Constroction equipment will incorporate, where feasible,
emissinns-saings techrology sueh as hybrid drives and
specific foel economy standands.

prece of equipment is nol available prior to Jamuary 1, 2013,

throuph & leasing agreement. 1F this circumstance
exists, the equipment mus comply with one of the
aptions contained in the Swep-Down Schedule as
showm i Table 3.3-14. At no time will equipment
meel less than a Tier | engine standard with 2
CARBADverified Level 2 DECS,

2. The availability of construction equipment will be

reassessed in conjunction with the years listed in the
above Teer Specifications on an annual basis. For
example, if o plece of equipment ks not available prios
1o fanuary 1, 2015, the contractor will reassess this
availability on January 1, 2015,

3. Construction equipment will incorporate, whens

feasible, emissions-savings technology such as hybrid
drives and specific fisel economy standards,

City Dogk Mn T Marie Brsesrch Ceuter Propct
Frnal Exraremaseretnl lmpeacl Report
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Mitigation Measures Timing ard Methods Respangible Parfies
Table 3.2-14. Comphiance Step-Diown Schedule for Non-Hoad
Construction Equipment

i NO,
Compiian Emizsion | Emizsio
ce Engine | CARS- g LS
Alrernativ | Standord | Verified {iz/hhp- (/hhp-
& . DECS R k)
I Tier 4 MiA 0,01 03
2 Tier 3 Lewel 3 .0z i9
3 Tier 2 Level 2 .oz 4.7
4 Tier | Level 3 .06 &9
5 Tier2 Level 2 0,08 4.7
& Tier 2 Lavel 1 011 4.7
7 Tier 2 Lincontroll | 0.15 4.7

ed
8 Tier | Level 2 0.2 6.9

* Equipment less than Tier 1, Level 2 will not be permitted.

* Stated emission levels are for engine hp ratings to 176 bhp
and above. Emission levels for engine bhp ratings below 176
hip ase marginally higher (0.02-0.08 g/bhp-hr depending on
hp, Tier, end Viehicle Diesal Emission Control (YIHEC)
bewel).

2/bhp-hre = grams per brake horse power hour

o e e
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MM AQ-3: Implement Additional Fugitive Dust Controls.
The caleulation of fugitive dust (FM10) from proposed projeet
earth-moving activities assumes & 61% reduction from
uncontrolled levels 1o simulate three times per day watering af
the site and use of other measures (listed below) o ensure
gempliance with SCAQMD Rule 403 (SCAQMD 2005).

The construction contractor will reduce fugitive dust emissions
by Ta% from uncontrolled levels (SCAQMD 2007a). The
proposed project construction contractor will specify dust-
control methods that will achieve this control leved in &
SCAQMD Rule 403 dust control plan and will include holiday
and weekend periods when work may not be in progress.
Measures 1o reduce fugitive dust include, bwt are ot limated to,
the fallowing:

= Active grading sites will be watersd every tawo hours

*  Contractors will apply approved non-toxic chemical soil
stabilizers according to manufacturer's specifications io all
inactive congtruction aréas or replace groundeover in
disturbed areas (previcusly graded aréss inactive for ten
days oF more ),

= Construction compractors will provide wempomry wingd
fericing around sites being graded or cleared,

®  Trucks hauling dirt, sand, or gravel will be covered in
mccaordance with Section 231 14 of the Califormis Yehicls
Code.

®  Comstruction contractors will install wheel washers where
vehicles enter and exit unpaved roads onto paved roads, or
wash off tires of wehicles and any equipmem leaving the
construction site. Pave soad and road shoulders.

®  The use of clean-fueled sweepers will be required pursuant
b SCADMD Rule | 186 snd Rule 1186.1 certified street
sweepers. Sweep streels at the end of each day if visible
soil is carried onte paved roads on site or on roads adjacen
to the site o reduce fugitive dust emissions.

Timing: Throughout all construction phases.
Methods: This measore shall be incorposated imo the
LAHD contract specifications for all construction work
to reduce the impact of construction digsel emissions.
The contractor(s) shall submit an Environmsental
Complinnee Flan for review and approval by LAHD
prior to the beginning of any construction activity. The
coniractor shall sdhere 1o these specifications and

iance Plan throughout construction phases.
Enforcement shall include oversight by the LAHD
Project’Construction Manager or designated building
inspectors to ensure complisnce with contract
specifications,

Tmplementation: LAHD
through Construction

Contractor

Monitoring and Reporting:
Environmental Management
Division, Construction
Manapement Division

- T e T r
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= A copstruction celations officer will be appointed toact as a
community lizison concerning onsite construction activity
including resolution of issues related to P10 peneration.

*  Traffic speeds on all unpaved roads will be reduced w 15
mph or less,

®  Temporary traffic controls such as a flag person will be
provided during all phases of construction 1o maintain
smooth rraffic low.

®  Constrisction activithes that affect traffic flow on the arterial
system will be conduscted during off-peak hours to the
extent praciicable.

®*  The grading contractor will suspend all soil disturbance
activity when winds exceed 25 mph or when visible dust
plumes emanale from a site; disturbed areas will be
stabilized if construction is delayed.

—

MM AQ-4: Implement SCAQMD's Super-Compliant
Architeetural Coating Standard and Use af Low VOiC
Products, Architectural coatings wsed on site will meet
SCAQMD's super-compliant VO standard of 10 grams of
VOO per liter, The use of water-based or low VO cleaning
products, where feasibbe, will result in further VOO reduction,
The reductions associated with the use of water-based or low
VOO cleaning products were conservatively excluded from
emission calculations,

Timing: Throughout all construction phases and
operations,

Methods; This measure shall be incorporated into the
LAHD contract specifications for all construction work
and improvemenis during operation to reduce the impact
related 1o erchitectural coatings and the use of VOO
producis. The final design plans shall include
specifications for use of super-comphizm V00O
nrchitectural coatings and cleaning products, The
contractior shall adhere to these specifications throughout
construction phases. Enforcement shall include oversight
by the LAHD Project/Construction Manager or
designated building inspectors 1o ensare compliance with
contract specifications,

L plementation: LAHD
through Construction
Contracior (during
constroction) and tenant
{during operations)
Monitoring and Reporting:
Environmintal Mansgenmen
Division, Construction
Management Division

Caty Dok Ma, T Marnn Reseanth Center Projesr
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MM AR5 Implement the Clean Trucks Program for Timing: Throughout all construction phases Implementation: LAHD
Construction Haul Trucks. Heavy duty diesel srucks used for | Methods: This measure shall e incorporated into the through Construction

hauling must meet the EPA 2007 emission standards for on road | | A HD contract specifications for all construction work | Contractor
heavy duty diesel engines (EPA 2006) by 2012. The CTP s :

; d L e 1o reduce the impact of construction diese] emissions. Maonitoring and Reporting:
applies to heavy duty trucks used during construction activilies. | The contractor(s) shall submit an Environmental Environmental Management
Compliance Plan for review and approval by LAHD Drivision, Construciion

prior 1@ the beginning of any construction activity. The Management Division
comiractor shall adhere 1o these specifications and
Compliznce Plan theoighout construction phases.
Enforcement shall inchede oversight by the LAHD
Project'Construction Manager or designated building
inspectors bo ensure compliance wiath comract

specificanions.

MM ACb: Implement Best Management Practices. The Timing: Throughout all constructian phases. Implementation: LAHD
foilawing types of measures are nequired on construction Methods: This measure shall be incorparated into the through ConsEruction
equipment [i_rlu:lu-dmg an-roed frucks), as determinad feasible LAHD contract specifications for all construction work Contractor
and appeopeaate. (o reduce the impact of construction diesel emissions, Monitoring and Reporting:
®  Use diesel oxidation catalysts and catalyzed diesel The contractor(s) shall submit an Environmental Ervironmenial Management

particulnte trap; Emmlhm?hn i’nrml:w M‘H’lppl‘ﬂ:nlﬂ by I..A.I-IIJ Divasion, Cmstrul:?nu
n el ulpeor scodniag o it . prios to the beginning of any construction activity. The Managemeni Division

e contractor shall adhere to these specifications and
i Compliance Plan throughaut construction phases,
*  Restrict idling of on-road heavy-duty trucks o a maximum | Enforcement shall include oversight by the LAHD

of five minutes when not in use Froject Constrsction Muanager or designated building
"  Ingtall high-pressure fuel infectors on construction IsPECIons 10 crsure cornpliance with contract
equipment vehicles specilications.
®  Be-rowlc construction trucks away from congesied streets
oF Sensiive receplon aheas

LAHD will implermnent 8 process by which w select additional
BMPs to further reduce sir emissions during construction,
LAHD will determing the BMPs ance the comractae identifies
and secures i final equipment list and project scope. LAHD
will then meet with the contractor io identify potential BMFPs
and work with the contractor to include such measures in the
contract. BMPs will be based on BACT guidelines and may

Citw Dioek Mt | Wdipeie Hemenrrh Cender Prmer? -7
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also inclede changes to construction practices and design to
reduce of eliminate environmesntal impacts.
MM AT Implement Genernl Mitigution Messure. For Timing: Throughout all construction phases and on Implementation: LAHD
ary of the above mitigation messunes, if a CARB-centified annual checks during operations. throwugh Construction
technalogy becomes avaikable and 15 shown 10 beas good B8 0 | ay~thads: This measere shall be incorporated into the Comracior
better in terms of emissions performance than the existing LAHD contract specifications for all construction work. | Monitoring sad Reporting:
measure, he lechnology could replace the existing measwre The contractor(s} shall submit an Environmental Environmental Management
pending approval by LAHD. For consiruction, measures will be | Compliance Plan for review and approval by LAHD Division, Construction
sl al the time a specific construction contract is adventised for | neine 1o the beginning of any construction activity. The | Management Division
bid. contractor shall adhere 1o these specifications and
Compliznce Plan throughow construction phises.
Enforcement shall include oversight by the LAHT
ProjectConstruction Manager or designated butlding
inspecions to ensure compliance with contract
specifications.
MM GHG-1; Solar Paneds, The Port shall review the Timing: Prior to approving buikding desipn Implementation: LAHD
feasibility of inclading the City Dock site on their Imventory of | Methods: LAHD shall review the feasibility of including | theough Engineering and
Poteniial PV Solar Sites at POLA from their December 2007 the City Dock site on their Inventory of Potential PV Construction Contracions
Climate Acticon Plan, This measure is not quantified. Solar Sites at POLA prior 1o initiation of constrection of | Monitoring and Reporting:
buildings. I listed as a potential P& solar site, LAHD Environmental Mansgsmend
will undertake a final evaluation regarding installation of | Division, Enginecring Division,
PV solar pancls during the building destgn process, Constrsction Management
3.2 Biological Resources
MM BIO-1. Aveld Marine Mammals. Viathe construction | Timing: Throughowt all construction phases. Implementation: LAHD
contract and the development permit the LAHD will require that | syeihods: This measure shall be incorporated imo LAHD through Congtruction
pile driving activities for construction of the proposed Praject contract specifications for all construction work. The Contractor
include establishment of a safety zone and monitoring of the construction contractor shall instruct conssruction Monitoring and Reporting:
area surtounding the operations for pinipeds by a qualified personnel as part of normal construction procedurnss, Environmental Management
marine bislogist. The monites will have the suthority to halt LAHD shall arange for the presence of an EMD Drivision, Construction
operations unless, in the opinion of the Pon’s project engineer | anproved biobogist(s) to monitor during constrsction Munagement Dhivisian
[Engineer), halting operations would bo unzafe. The safery activity.
zone will extend o 10 500 meters from the site of the pile
| driving, wherever that activity is taking place.
Before pile driving is scheduled to commence, observers on

e A —
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shate or in boats will survey the safety Fone to ensuse that no
marine mammals are present. 17 marine mammals are observed
within the safety zone, driving will be delayed until they maove
ot of the area. [f 8 marine mammal is seen above water and
then dives below, the contracior will wait af lexst 15 minutes,
and if no marine mamimals are seen, it may be assumed that the
animial has moved beyond the safety zome. This | S=minute
griterion 1s based on a swdy indicating that pinnipeds dive fora
mean time of up to about 4 minutes; the T5-minue delay waill
nllow & more than sufficient period of obsérvation 1o be
reasonably sure the animal has beft the vicinity,

If pinnipeds enter 1he safety zone after pile has begun, pile
driving will continue. The monitor will record the species and
number of individuals observed and make note of their behavior
patterns, 1T animals appear distressed, and if i€ is operationally
safe io do 50, the monitor will inform the Engineer that pile
driving will cease until the animal leaves the aren. In certnin
circumstances pile driving cannol be rerminated safely and
without severe operstional difficulties, Therefore, if it iz
deemed operaticnally unsafe by the Engineer to discontinug pile
driving activities; and a pinniped is observed in the safety zone,
pile driving activities will continue only until the Engineer
deems 1l safe o discontinue.

MM BIO-2. Minimize In-water Pile Driving Moise. Via the
construction contract the LAHD will require the cantractor 1o
use sound abatement technigques to reduce both noise and
wibemtions fram pile driving activities, In addition 1o the “sofi=
start technique, which will be required at the initiation of each
pile driving event or after breaks of more than |3 minutes,
souid abatement echnigues will include, but not be limited to,
vibration of hvdraulic inseron techniques, bubble cunains,
isolation cage technology, sound aprons, and use of 2 cushion
block on top of the pile being driven. Lise of these techniques
will reduce both the intensity of the underwater sound pressure
levels radinting from the pile driving location and the area in
which levels would exceed the Level A and B harassment levels

Timing: Throughout all construction phases.

Miethods: This measure shall be incorporated inw LAHD
contract specifications for all construction work. The
construction contractor shall instruct construction
persannel as part of normal construction procedures.
LAHD shall arrange for the presence of an EMD
approved biologist(s) to monitor during construsion
achivity,

Implementation: LAHD
through Constroction
Contractor

Monitoring and Heporting:
Ernvironmental Management
Dhvision, Construction
Management Division
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for maring mammals,

MM BIO-3, Conduct Nesting Bird Surveys. Between
February 15 and September | and prior to ground-disturbing
activities, a qualified biologist will conduct surveys for the
presence of nesting birds protected under the MBTA andor
similar pravisions of the Califomia Fish and Game Code within
nreas of the proposed project study arca that contain potentizl
resting bird habitat. Surveys will be conducted 24 hours prior
to the clearing, removal, or grubbing of any vegetation or
ground disnmbance. 117 active nests are localed, teen o barrier
imstalled a1 & 50-foot radiug from the nests) will be established
and the treeflocation containing the nest will be marked and will
remain in place and undisturbed until & qualified biologist
performs a swnvey to determine that the young have fledged or
the nest is Ao loRger aetive.

Timing: Throughout all construction phases.
Methods: This measure shall be incorporated into LAHD
contract specifications for all construction work, The
construction contractor shall instrct construction
personne] as part of normal construction procedures,
LAHD shall arrange for the presence of an EMD
approved biologisyz) to monitor disting constriction
activiry.

Implementation: LAHD
Enviranmental Management
Drivision

Monitoring and Reporting;
Environmental Management
Diwvizion, Construction
Management Division

3.4 Cuoltural Resourees

MM CR-1. HABS/HAER Recordation of Municipal Pier
No. | Historic District Setting. Prioy 10 construction of the
wave tank and undertaking the Berths 57-60 wharf upgrades
and ground improvements, LAHD will recond the existing
setting of the Municipal Pier Mo, | Historic District, including
recardation of the western ebevation of the wharf, in accordance
with the federal Historic American Building Survey/Historic
American Engineering Record {(HABSHAER) program. This
program consiss of karge-foemal, black and white photographs,
preparation of & historie resources repart, and archiving of bath
at local repositories of historical information.

Timieg: Prior to Project construction of the wave tank
and Berths 37-60 wharf upgrades and ground
improvements.

Methods: LAHTY shall retain a qualified historian to
record and document the historic significance of
Blumicipal Pier Mo, | in accordance with HABSTHAER
prograim.

Implementation: LAHD

Environmental Managerment
Monitoring and Reporting:
Environmental Managerment

3.7 Hazards and Hazardous Materials

MM RISK-1. Remaove all hazardous materials with
Mushpoints below 140°F from Mike's foeling station. Mike's
fueling station will cease 1o handle hazardous materials with
flashpoants below 140°F per the letter sent from LAHD 1w Mike
Alband dated June 16, 2008, regarding the successor permit 1o
revocable permit No, 98-14 prier to the operation of the
propesed waterfront promenade. Products with a flashpaint

Timing: Prior to operation of the waterfront promenade
in the vicinity of City Dock Ma, 1.

Methods: LAHD will verify that products with
flashpaints below 140°F have been removed from Mike's
fseling statbon prior 10 opening the waterfrom promenade
it the viginity of City Dock Mo 1.

Implemeniation: LAHD
through permait o Mike's
Marine.

Muonitoring and Heporting:
Environmental Management
Division, Real Esmxie Division
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belaw 1407F will nat be permitbed within the project area {i.e.,

San Pedro Waterfrong Project area), The successor permit to RP

Mo, 98-14 1o allow the operation for Mike's fusling station and

continued lease of Mike®s fusling station will anly allow

handling of products above sald threshold. Prior 1o the

operation of the waterfront promenade, Mike's fugling station

willl submit writen conftrmation idenifying the complete

removal of all hazardous materials on site with a fashpaint

below 140°F as directed by the letter dated June 16, 2008, At

the time of the wntten confirrnation, Mike®s fucling station will

also provide copies of all Material Safety Data Shests {MS[XS)

for each product stared in bulk on site,

AE Land Use and Planning

Implement Mitigation Messure MM RISK-1 (see Section 3.7, | Timing: Prior 1o operation of the waterfront promenade | Implementation: LAHD

“Hazards and Harardous Materials™ in the vicinity of City Dack Mo, 1. through permit to Mike's
Methods: LAHD will verify that products with Marine.
flashpoints below [40°F have been removed from Mike®s | Monitoring and Reporting:
fueling station prior fo opening the waterfront promennde | Environmental Management
in the vicinity of City Doeck Mo, 1. Dhivision, Real Estate Division

3.9 Naise - <

MM NO0-1: Maintain Construction Equipment. All Timing: Throughout all construction phases. Inplementation: LAHD

colsiruction equipment powened by internal combustion Methods: This measure shall be incorporated into through Constriection

engines will be propesly muffied and maimained contract specifications for all construction work 1o reduce Comiractor
nodse impacts. The contractons] shall submit an Monitoring and Reporting:
Environmental Compliance Plan for review and approval | Environmental Management
by LAHD priar to the beginning of any construction Division, Congtruction
activity. The contracior shall adhene 1o these Mznagement Division

specifications and Complisnce Plan throughout
comsiruction phases. Enforcement shall inchude oversight
by the LAHD Project/Construction Manager or
desiginated building inspeciars to ensure compliance with
contract specifications.

The construction contractor shall ensure that the
proposed pile deiving equiprent and measunes are used
during construction. LAHD shall evaluate the comiractor

B e e _________ __— = — — ]
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proposals with regard to reducing pile driving noise.
LAHD would subsequently perform periodic inspections
1o ensure that the approved equipment and methods sre
being followed and to monitar the nodse levels for
compliance with the proposed noiss levels,

MM MNOL-2: Locare Equipment away from Nolse-Sensitive
Land Uses. All starbonary noise-generating construction
equipment, such a3 air comprestars and poriable power
generators, will be located as far as practical from existing
noise-sensitive land uses,

Timing: Throwphout all construction pheses

Methods: This measure shall be incorporsied ino
coniract specifications for all construction work to reduce
noise impacts. The contractor(s) shall submit an
Environmental Compliance Plan for review and approval
by LAMD prior 1o the beginning of any construction
activity. The contractor shall adhere o these
specifications and Compliance PMan theoughous
construction phases. Enforcement shall include cversight
by the LAHD Project'Construction Manager of
designated building inspectors 1o ensure compliznoe with
contract specifications.

The construction contractor shall ensure that the
propased pibe driving equipment amd measures ane used
during constrection. LAHD shall evahsate the contractos
proposals with regand 10 reducing pile driving nodse.
LAHD would subsequently perform periodic inspections
[¢ ensure that the approved equipment and methods are
being followed and 1o monitor the noise levels foar
compliance with the proposed noise levels.

Implementation: LAHD
through Construction
Contractor

Maonitoring snd Reporting:
Environmental Management
Division, Construction
Management Division

MM NOT-3: Wilize Quiet Equipment. Cuiet construction
equipment (such as vibralory pile deiving of preumatic wals)
will ke wtilized where practicable. Woise limits cstablished in
the City of Los Angeles Nadse Ordinance will be fully complied
with,

Timimg: Throughout all construction phases.

Methods: This measure shall be incorporated into
contract specifications for all construction work o reduce
noise impacts. The contracton(s) shall submat an
Environrmental Complianee Flan for review and approval
by LAHD prior 1o the beginning of amy construction
activity. The contractor shall adhere 1o these
spu:iﬁmimumcmplhm Plan throughout
muﬂmuﬂjm phu:s. E.rlfnrmnml shall include oversight

Project' Construction Manager or
dwwm

Implementation: LAFD
through Construction
Contracion

ll'lnlil.nrl.ng and Reporting:

Ciry Dnek fa. T Aariig Rescaneh Denter Peowil
Fomal Eaigsrewisciial [mpsasd Bepor!
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Mirigmifon Meanrey

Timming and Methods

Rexponsible Parties

contract specifications.

The construction comtracior shall ensure that the
proposed pile driving equipment and messures are used
during constrsction. LAHD shall evalisate the contractos
proposuls with regard 1o reducing pile driving noise.
LAHD would subsequently perform periodic inspections
1o ersure that the approved equipment and meihods are
being followed and 10 menitor the noise levels for
compliance with the proposed moise levels.

MM NOT-4: Notily Sensitive Receptors. Cabrills Way
Marmna lHyveaboasrds will be netified of the construction schedule
in wriling prios b the beginning of construction

Timing: Prior to initiation of construction phases.
Methods: This measure shall be incorporated into
contract specifications for all construction work 1o reduce
noise impacts, The contracior will be required to notify
Cabrille Way Marina liveaboards of potential moise
impacts prior o initiation of construction activities.
Enforcement shall include oversight by the LAHD
ProjectCanstruction Manager or dezignated building
imspeciors o ensure compliance with contract
specifications,

The constrsction contractor shall ensure that the
propoesed pile driving equipment and measures are uwsed
during construction. LAHLD shall evaluate the contracion
proposals with regard to reducing pile dnving noise.
LAHD would subsequently perform periodic inspections
to ensure that the approved equipment and methods are
being followed and to monitor the noise levels for
cumplinnce with the proposed noise levels,

Implementation: LAHD
through Congtruction
Contractor

Monitoring and Reparting:
Environmental Managemen
Divisien, Construction
Manngessent Division

311 Transportation and Circulation—Groond

MM TC-1: Develop and implement a Traffic Contral Plan
throughouwt proposed project comstruction. In accordance
with the City's policy on strect closures and fraffic diversion for
artenial and collector roadways, the construction contractor will
prepare a iralfic control plan (1o be approved by City and
County engineers) before conuruciion. The waffie contral| plan
will iel ude:

Timing: Prior to construction activities, to be
imiplemented during construction.

Methods: The constrisction contracions) shall prepare a
construction traffic control plan to be approved by
LAHD Engimeering and the Los Angeles Department of
Transpomation (LADOT), detailing methods to minimize
traffic congestion and access restrictions during

Implementation; LAHD
Monitoring and Reporting:
LAHD Environmental
Munagement and Enginesring

Drivisions

el s iy S T S R
Crrg Dok M. B Adnrine Bessarch Cowrer Prnict
Frimil Frepimirniial e Repoel
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Miripaiton Measures Timing and Methods Resporrible Parties

® nstreet layout showing the location of construction activity | construction.
and surrounding streets (o be used as detowr routes,
irscluding special signage;

® g tentative star date and constrsction duration period for
each phase of construction;

® ke name, address, and emergency contact number for those
respansibie for maintaining the iraffic control devices
during the course of construction; and

®  writien approval to implement traffic control from other
agencies, &3 needed.

Additionally, the traffic control plan will include the following

stipulations:

= provide access for emergency vehicles at all times;

" aveid creating additional delay at intersections currently
operaling at congested conditions, either by choosing routes
that avoid these locations, or constructing during nonpesk
tirnes of day;

®  maintain access for driveways and private roads, except for
brief periods of construction, in which case property
owners will be notified;

" provide adequate off-sirest parking arcas at designated
slaging areas for construction-related vehicles;

®  maintain pedestrizn and bicycke access and circulation
during proposed project construction whese safe to do o if
canstruction encroaches on o sidewalk, & safe detour will be
provided for pedestrians af the nearest crosswalk; iT
construction encroaches on a bike bane, waming signs will
be posted that indicate bicycles and vehicles are sharing the
roadway;

= wiilize flag persons wearing OSHA-approved vests and
using a “Siop/Slow™ paddle to wam motorisis of
constrisction activity

®  maindain access to Metro and LADOT wransit services and

I I R —  ———————
City Diack Mo, T Masee Ressarch Caniler Projwcd =14
Fraad Enmroumenind {ngnet Repor?
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Minlgatton Measures

Timing and Methods

Responsible Parties

ensure that public transit vehicles are detoured;

piost stamdard construction waming signs in advance of the
consruciion area and &t any intersoction (hay provides
acoess 1o the construction anea;

post construction waming signs in accordance with local
stzndards or those set forth in the Manual on Uniform
Traffie Contral Devices {Federal Highway Adminisiration
2009 m advance of the construction area and at sny
intersection that provides access to the construction area;
dusrna lane closwres, have contracior andfor LAHD notify
LAFD and LAPD, as well as the Los Angeles County
Sheriffs and Fire Departments, of construction locations to
ensure thal alternative evacuation and emergency rowles an:
designed to maintain responss times during construction
periods, if nocessany;

provide writlen notification o contractors reganding
appropriaie rovtes 1o and from consiruction sites, and
weight and speed limits for local roads used to access
comstruction sites; submit a copy of all such written
nogifications 1o the Clry of Los Angeles Planning
Department; and

repair of restore 1he road right-of-way to its original
condition or berer upon completion of the work.

e e i e e ——
ity Dk New T Ml Rty Cemiber Propec!

Fiun Empremnmeniad | mpact Repor?

15



Exhibit L

DELETED



Exhibit M
Tenant Improvements

Pursuant to Section 7.2.1 of the Agreement, Tenant shall be responsible for providing the
following improvemeants, in compliance with applicable laws, rules and regulations, and the
raquireaments of the Agreement, on the schedule stated herein.

A. General Requirements

1.

f ' : Tenant acknowledges and
undarstands that the Premizses are eligible for listing in the California Register of
Historical Resources as a Historic Districk.  Further, sewveral Existing City
Improvemeants identified in Exhibit C are also independently eligible for listing in the
California Register of Historical Resources. The Tenant acknowledges that Tenant
has been provided a copy of the cerified Final Environmental Impact Report
SCH#2010121013 completed for the Project (FEIR) and the Final Port of Los
Angeles Municipal Pier Mo, 1 Histonic Resources Evaluation Report, prepared by
ESA for the Port of Los Angeles dated February 2011.

As specifically discussed in FEIR Seclion 3.4 Cultural resources, all Tenant
Improvements shall conform to the Secretary's Standards for buildings eligible for
listing on the California Register of Historical Resources or the Mational Register of
Historic Places and undergo plan review by a qualified consulting architectural
historian. The Tenant at its sole cost shall retain a qualified consulting architectural
hislorian to review all Tenant plans and specifications for compliance with the
Secratary's Standards.

i : icies: Tenant acknowledges
and undemiands thnI th-a Hnrtmr Dapartmunt han -leabltsh&d several policies related

to development activities as listed in Exhibits K, K-A and K-B, and generally outlined
in the FEIR. Tenant shall comply with such Harbor Department policies, as
applicable to the development of Tenant Improvements.

Public Promenade Deasign Approval Process: The public promenade shall be
designed consistent with the San Pedro Waterfront Design Guidelines. Tenant shall
submit public promenade design plans and specifications to the Harbor Engineer for
review and approval prior to holding any public promenade design workshops as
required by Section (A)(4) of this Exhibit M. Tenant shall respond to and modify the
public promenade design plans and specifications as appropriate in response to any
comments recelved during the public promenade design workshops. Tenant shall
re-submil the public promenade design plans and specifications to the Harbor
Engineer for final review and approval.

Public Promenade Design Workshops: Tenant shall hold public workshops
regarding the public promenade design, once the design is initially approved by the
Harbor Depariment as being consistent with the San Pedro Waterfront Design
Guidelines.

Public Art: Tenant at its sole cost and expense shall comply with City requirements
related to public ant for Tenant Improvements.



6. Below Grade Work Coordination: Tenant understands and acknowledges that some

of the transit shed warehouse redevelopment construction activities necessary for
use as marine research faciliies may require below grade work. Tenant shall be
responsible for such below grade work at its sole cost and expense ("Tenant's Below
Grade Work”"), provided that City shall be responsible for Environmentally Regulated
Material remediation to the extent required in Section 3.3.5.. With prior written notice
to City, Tenant may coordinate with City pursuant to Section 3,12 of the Agreement
1o incorporate some or all of Tenant's Below Grade Work into City's wharf and
ground improvement construction contracts. City and Tenant agree and
acknowledge that such an arrangement would require a separate development
agreement which, among other terms, must include a provision for Tenant to
reimburse City for all costs incurred by City to incorporate Tenant's Below Grade

Erﬂd]ts Fur Tﬂnant impm'u'-nmanm whlt:h w1|| receive H'EI'II,' Credits pumuanl o
Section 5.8 of the Agreement, Tenant recognizes and accepts that the contractor
selection procedures specified herein are intended to promote prcing and
responsive and responsible proposals in a fair and reasonable manner. As such, the
selection of contractors for the construction of Tenant Improvements pursuant to
Saction 7.2 of the Agreement and for which Rent Credits are provided pursuant to
;*.h:tinn 4.8 of the Agreament shall be based upon competitive bids or proposals as
ollows:

(i} The Tenant shall use reasonable efforts to secure the commitment to bid
or propose on the construction of Tenant's redevelopment of the transit sheds and
development of the public promenade on the Demised Premises from a minimum of
three (3) bidders or proposers.

(i) In the event that the Tenant obtains fewer than three (3) bids or
proposals, it shall provide the Executive Director with a written description of its
efforis to obtain competition and, if Tenant believes that it should proceed o award
the bid or proposal with fewer than three (3) bidders or proposers, the justification
therafor, including why the Tenant believes the cost of such bid or proposal is
reasonable.

{iii) In the event that the Tenant elects not o proceed to award the bid or
proposal solely on the basis of prce, it shall provide the Executive Director with a
written justification of the reasons therefor.

B. Remediation Reimbursement Process. The maximum reimbursable remediation
expenditures shall be Twelve Million Dollars ($12,000,000). Tenant shall, at all times,
document actual remediation costs associated with parcels and structures that are
eligible for remediation reimbursement. Tenant shall request reimbursement annually as
an addendum to the annual report required for Non-Monetary Compensation described
in Exhibit F.

1.

Upon Tenant's remediation, and compietion of construction of Parcels BS58-60
Tenant Improvements worth a8 minimum of Fifteen Millien Dollars ($15,000,000),
Tenant shall submit satisfactory proof to City of the expanditures associated with tha
complete remediation of such parcels and structures as previously approved by the
Harbor Department. Tenant shall be reimbursed up to One Million Five Hundred
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Thousand Dellars ($1,500,000) and remaining axpenditures axceeding One Million
Five Hundred Thousand Dollars ($1,500,000) will be reimbursed upon completion of
Parcel B57.5 Tenant Improvements worth 8 minimum of Four Million 8ix Hundred
Thousand Dollars ($4,600,000).

After substantial completion of Parcels B58-60 Tenant Improvements and Parcel
B57.5 Tenant Improvements and upon submittal of the executed construction
contract for Parcel B57 Tenant Improvements, Tenant is eligible for the
unreimbursed remediation expenses for Parcels 58-80 and Parcel B57.5, not to
exceed Three Million Dollars ($3,000,000). The maximum payable amount by the
Harbor Department for remediation at Parcels B58-60 and Parcel B57.5 is Six Million
Dollars ($8,000,000).

Upon Tenant's remediation, and completion of construction at Parcel B57 Tenant
Improvements worth a minimum of Thirty-Five Million Deollars ($35.000,000), Tenant
shall submit salisfactory proof to City of the expenditures associated with the
complete remediation of such parcels and structures as previously approved by the
Harbor Departiment. Upon Tenant's remediation, and completion of construction at
Parcel B56 Tenant Improvements worth a minimum of Fifty Million Three Hundred
Thousand Dollars ($50,300,000), Tenant shall submit satisfactory proof to City of the
expenditures associated with the complete remediation of such parcels and
structures as previously approved by the Harbor Department.

Tenant reimbursement for remediation under this Section B.2 shall not exceed Six
Million Dollars ($6,000,000)

Tenant shall request reimbursement and submit appropriate supporting documents
to include proof of all expenses paid for remediation annually as an addendum to the
annual report required for Non-Monetary Compensation described in Exhibit F for
reviaw. Tha City through the authority of the Executive Director may require, and
Tenant shall provide, all documents reasonably required to determine whether
amounts on the invoica are allowable expenses under the Agreement. Upon
approval, Tenant shall submit an invoice for the total amount in quadruplicate to
lease administrator. Such invoice shall be signed by the Tenant and shall include
the following cerification:

*| certify under penally of perjury that the above bill is just
and correct according to the terms of Agreement No. and
that payment has not been received. | further certify that | have
complied with the provisions of the City's Living Wage Ordinance.

{Tenant's Signature)

Tenant must include on the face of each invoice its Business Tax Registration
Cenificate number, as required in Article 16.20 of this Agreement. No invoice will be
processed for payment by City without this number shown thereon. All invoices shall
be approved by the Executive Director or their designee pror to payment All
invoices due and payable and found to be in order shall be paid as soon as, in the
ordinary course of City business the same may be approved, audited and paid.



C. Rent Credits. The provisions applicable to rent credit amounts, effective dates,
applicability, expiration and submission request requirements are detalled in Section 5.8
of this Agreement.

Listed below are the eligible improvements for rent credits for Parcels B58, B59, BE)
and B61A.

1. Site Work
« [Demao railroad track
= Earthwork, clear and grub
= AgphaltiConcrete Paving

2. Site Concrete

« Concrete
ADA ramp infill and foundation
Curb work

Deck infill
Equipment pads

3. Site Ltilities
« Water
= [Electrical

4. Offsite work including in site A/C Paving, Electric, Utilities, etc.

5. Structural Steel

Spines, herringbones, cross beams
Handrails/Guardrails

ADA Ramps — Steel/concrete infill
Seismic reinforcemeants

Cross bracing

Supports for storefront openings
Framing at entry vestibules
Railings

Sheet metal

Deors and frames

Metal Stud Framing

8. Demalition
= Slab removal
Boring for utilities
Remove existing lighting and conduit
Asphalt removal
Overhead door removal

7. Historical building restoration

8. Roof improvements

M-4



. Other improvements that meet the criteria established in Section 5.8 of this
Agreement and are not entity/subtenant specific nor installed in a temporary manner;
Overhead doors

Glass Storefronts

Drywall

Painting

Signage for address/Location

Modular restrooms

Fire sprinklers

Plumbing

HWVAC

Electrical — New Service Gear

Fire Alarm

@ B OB W B W W O W W W
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EXHIBIT N
BUSINESS PLAN, SUBLEASE TEMPLATE AND SCMI SUBLEASE

Sections 13.4.1 of the Agreement allows Tenant to sublease the Demised Premises for
the Permitted Uses, in compliance with the Agreement. Sections 13.4.1 (a, b and d)
provide authorization to sublease based on an approved Business Plan, Sublease
Template and Southern California Marine Institute Sublease which have been approved
by the Board,

1. Business Plan (Parcels B58, B59, B60)

Exhibit N-1 Business Plan has been approved by the Board pursuant to Section
13.4.1(b) of the Agreement.

2. Sublease Template

Exhibit N-2 sublease template applicable to Section 13.4.1(a and b) has been approved
by the Board pursuant to Section 13.4.1(b) of the Agreement.

3. Sublease - Southern California Marine Institute

Exhibit N-3 25-year sublease has been approved by the Board pursuant to Section
13.4.1(d) of the Agreement.
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EXHIBIT N-1
Business Plan

Executive Summary

AltaSea at the Port of Los Angelas (AltaSaa) is a Los Angeles-based non-profit organization
dedicated to solving the biggest problems facing our ocean through a collective approach that
brings together leaders in science, business and education. AltaSea is in the early stages of
constructing an award-winning, environmentally sustainable campus from the underutilized and
cumently obsolete cargo warehouse facilities at historic City Dock No. 1 in the Port of Los
Angeles, San Pedro, CA. AltaSea will serve as the new home for the Southern California Marine
Institute (SCMI) and as a collaborative hub for water-dependent researchers, businesses and
antraprenaurs.

In its initial phase, the AtaSea campus, which will be built on this 35-acre peninsula, will include
more than 300,000 square feet of usable research, education and commercial space, comprised
of converted warehouses, outdoor educational centers, waterfront research stations and
exhibition spaces. These exceptional facilities and the unrivaled waterfront access will attract
dozens of key tenants — including SCMI, Dr. Bob Ballard's Ocean Exploration Trust (OET),
Shark Lab and Catalina Sea Ranch — as well as thousands of visitors each year, AltaSea will
promaote increased interest in finding new ways to responsibly capitalize on and preserve, our
planet’s most vital ocean resources while at the same time stimulating economic growth in the
greater Los Angeles area. Thanks to recurring revenue from rental AltaSea expects to reach
financial sustainability by 2020, only relying on donations to support capital construction and
ongoing K-12 educational and other community serving special programs.

AltaSea and the construction efforts needed to complete the San Pedro facilities have been
evaluated by Kosmont Companies. Their independent economic impact study projects that
AltaSea is expected to create mora than $747 million in economic value by 2023, including
more than 4,100 construction-related jobs and B0O+ long-term, full-time jobs upon project
completion, Furthermore, the confluence of university marine researchers, ocean industry
axperts, and AltaSea’s starl-up incubator is expectad to lead to discoveries and innovations of
immeasurable value. Beyond creating economic benefits, AltaSea's partnership with the SCMI
and local non-profits and aducational programs, will opan doors and improve accessibility to
educational opportunities never before available to the people of Los Angeles. It will enrich
communities and lives,

To achieve these results AltaSea must raise $150 million through charitable donations and
grants between March 2016 and December 2021, This construction of Phase 1 will be
completed in three stages (1A, 1B and 1C), with the initial Phase 1A focusing on rehabilitating
Warehouses 58-60 to provide workspace for key tenants and partners as early as 2018. The
focus of AltaSea's startup resources on Phase 1A will also serve to provide the ongoing income
in the form of rent necessary to sustain AtaSea in the near term and also to support fundraising
and facility operations in the longer run.

AltaSea offers a unigue value-added, second round philanthropic investmeant opporiunity in the
acean environmental and green technology space. The seed funding invested significant effort
and capital to provide a development-ready site for the creation of an institute for innovation in
the marine sciences and sustainable ccean based businesses. Millicns of private and public
dollars have already been invested in the development of the environmental and entitiement
approvals necessary to develop the AltaSea site into a major marine sciance and business
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innovation facility. The 7 years of preparation allows for unparalleled speed to market, with the
potential of having tha initial phase of development completed within less than a year.

Introduction

The economic value of the ocean is tremendous, but it is underutilized and threatened by a
number of global ecological and economic challenges. In 2015, Marco Limbertini, the Director
Genaral of the World Wildlife Foundation International ("WWWF"), stated that "The ocean rivals
the wealth of the world’s richest countries, but it is being allowed to sink to the depths of a failed
economy’.” The WWF report also estimates the value of the assets that comprise the ocean
totals more than $24 trillion and contributes $2.5 trillion to the global economy each year. This
contribution, however, is far below the ocean's potential. Systemic problems, such as poliution,
overfishing and climate change, are putting an unprecedented strain on marine ecosystems. To
unlock and preserve the ocean's potential for genarations to come, researchers, businesses,
educators and communities must work togather like never before. Resources and brainpower
must be pooled together to develop creative solutions to protect our natural resources, to create
aconomic value and jobs and to educate future generations of faithful and inquisitive stewards
of the ocean.

Vision and Mission

AltaSea is a Los Angeles-based non-profit organization dedicated to solving the biggest
problems facing our ocean environment through a collaborative approach that brings together
leaders in science, business and education, AltaSea’s mission is to accelerate scientific
research and collaboration, to facilitate the development and commercialization of ccean-related
technologies and products, to create living wage jobs in ocean-related fields, to educate and
inspira the next generation to become environmental stewards of a sustainable ocean. Located
on a 35-acre paninsula on City Dock No. 1 at the Port of Los Angeles in the historic community
of San Pedro, AltaSea is uniquely positioned to serve as a regional and worldwide leader in this
fiald thanks to its ideal location and diverse set of stakeholders and partners. To fulfill its
mission, AltaSea will:

« Expand science-based understanding of the ocean: The Science Hub at AltaSea
convenes and supports the world's bast marine scientists as they conduct breakthrough

ra-aaumh and dmwar s-:ﬂuh::-ns o environmental problems.,
- 56 siness: The Research and Business Hub at
All;aSaa 'I'IIJI'tLII'EE naw and mung buuinasuns that commercialize scientific
breakthroughs and emerging technologies to create ocean-related products, services
and local jobs.
s Pioneger education and outreach: The Engagement Center at AltaSaa ignites passion
and commitment with programs that immerse children and adults in the critical role that
the ocean has on our planet,

AltaSea differentiates itself from others in the oceancgraphic world by convening experts and
resources from all three relevant fields: science, business and education to focus on efficiently
developing real, rapid solutions to big problems in specific areas of interest known as "clusters."
Specifically, the Blue Tech Cluster and Sustainable Agquaculture Cluster will serve as a focal

¥ hup;:m“w_m.nrg.nwmmsiw-m_w-m
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point for collaboration and innovation across the public, private and independent sactors.

Challenges for future focus include clusters exploring ocean acidification, urbanization, nutrient
runaff and others.

AltaSea Vision (o bnplementation

WISION AN DCEAN 1O SCLVE WORLD CHALLERGES AND SUSTAIN FUTLIRE GENERATICHNS

WHERE CCEAN MvOVATORS WORK TOGETHER
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History and Background

In June 2011, members of the Los Angeles scientific community and the Port of Los Angeles
met to envision future uses for the underutilized facilities at the Port's City Dock No. 1 and to
discuss a potential new location for the Southern California Marine Institute (SCMI). From this
discussion, the initial concept for AltaSea emerged and quickly gained momentum, leading to
the execution of a 50-year lease batween AltaSea and the City of Los Angeles, The lease
agreement included a commitment for a $57 million capital investment for site rehabilitation by
the Harbor Department in December 2013.%7 In 2014, AltaSea convenad a Board of Trustees,
made up of top Log Angeles business, civic and philanthropic leaders. They solicited and
approved a preliminary campus ptan for the rehabilitation and construction of the AltaSea
facilities.

Since its inception, AltaSea has collaborated with a number of important pariners and tenants,
including the site's anchor tenants SCMI, Catalina Sea Ranch, the California State University at
Long Beach Shark Lab, the Ocean Exploration Trust and many others, These agreaments,
partnerships and preliminary investmants represent important steps to ensure that AltaSea will
achieve its long-term vision. However, significant investment is still needed to complete the
ambitious construction and rehabilitation projects that are essential to make this vision a reality.

Path Forward

AltaSea |s undergoing a multi-year, multi-phase development process. The historic warehouses
and 35 acres of oceanfront property will be converted into more than 300,000 square feet of
modern facilities suitable for ocean research, commerce and education. The development will
breathe new life into this once declining industrial corner of the Port of Los Angeles. This
document addresses the goals and neads raquired to axecute Phase 1A of the AltaSea
development plan. Broken down into three distinct stages, Phase 1 will create usable research
and commercial business space, as well as educational facilties and a visitor center. Phase 1
will be executed in the following stages:

* Phase 1A -Warehouses 58-60 Interior and Infrastructure Renovation, as well as
watarside berth improvements, Education Pavilion and Wharf Plaza (Research and
Development Hub and K-12 education space)

« Phasa 1B - Warehouse 57 Rastoration and Road Realignmeant (Science Hub)

« Phase 1C - Engagement Center Construction at Berth 56 (Community resource and K-
12 education facility)

The Development Plan and Timeline section of this document includes further details regarding
the Phase 1A elements and the philanthropic investment needed to complete them.

Business Case Overview

In the long-run, AltaSea will be sustained financially primarily by rental income from tenants that
occupy the workspace and research centers and use the vessel-berthing facilities associated
with Warehouses 58-60. In the short-term, AltaSea is raising funds from philanthropists,

? AliaSea is currently amending the lease agreement with the Port of Los Angeles. Due to enginecring solutions for

the wharf retrofif, the Port’s investment will be reduced 1o 340 million, This amendment is projected o be executed
by the end of 2017,
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institutions, and govarnment organizations to finance the capital-intensive construction and
rehabilitation projects necessary to transform the obsolete port warehousges into modern
research and commercial facilities as well as retrofit the existing berths for modern vessels. For
Phase 1A occupancy (Warehouses 58-60), AlaSea anticipates 73% initial cccupancy based
upon current planning agreements and projects an B5%-90% occupancy commitments prior to
Phase 1A project completion. Beyond the initial start-up capital and grants needed to complete
the infrastructure construction and rehabilitation of the AltaSea facilities in the Port of Los
Angeles, rent paid by tenants will comprise an estimated 100% of sustaining operational
revenue®, AltaSea expects that this income will be sufficient to cover all operating costs and to
produce cash flow in the long-run for the organization to invest in new programming while
advancing research and innovation in cceanic science and education.

The Business Model and Project Financials section of this document includes further details
regarding the business model that AltaSea will amploy to reach this future state of financial
independence and sustainability.

Development Plan and Timeline

AltaSea and its architectural and design partner, Gensler, worked with nearly 100 stakeholders,
including scientists, as well as industry and civic leaders, (o envision a modam oceanographic
research, business and educational center at the Port of Los Angeles that will serve the
scientific, business and local communities for decades to come. One guiding principle that
underpins the entira AltaSea design approach is the importance of flexibility within research and
business spaces. It will be critical for tenants to be able to quickly and cost-effectively adapt the
spaces 1o their needs and to accommodate advancements and new trends in their respective
fields.

Phase 1A (2017-2018)

Scheduled to break ground in late 2017, Phase 1A includes the construction of Wharf Plaza and
Education Pavilion and the renovation of 180,000 square feet of clear-span space in
Warshouses 58-80. Wharf Plaza with Education Pavilion (Figure 2), will serva as the initial
education center location and provide docking space for the Exploration Vessel (ENV) Nautilus,
the research vessel operated by the Ocean Exploration Trust (OET). Led by Dr. Robert Ballard,
members of OET will provide aducation programs for local students and community residents.
The Education Pavilion will provide scenic outdoor amphitheater-style seating where students
and lifelong learners will attend lectures demonstrations and exhibitions. The pavilion will also
contain an indoor classroom, rest rooms and a coffee or snack bar.
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Architectural Rendering of the Wharf Plaza and Education Pavilion at AltaSea

Warehouses 58-60 will play a critical role in transforming AltaSea into a hub for
collaboration and innovation in the oceanographic community. These large facilities will
serve as the primary workspace for the marine innovation business and research tenants on-
site. AltaSea has already confirmed interest from tenants that will occupy and pay rent for these
workspaces as soon as construction is completed in 2017-2018.

=TT —

mmwmuhnm and Business Hub af AllaSea

13719041 L]



“{{ ;I taSea

Business Model and Project Financials

Business Model

As the Phase 1A construction projects described above are completed, AltaSea will market and
lease space with various businesses, research and educational organizations, whose interesis
align with AltaSea's mission and the clusters, or areas of focus, defined by AltaSea and its
partners. While AtaSea anticipates and has already signed MOU's and planning contracts with
many long-term tenants, its facilities are designed to accommodate flexible lease terms and
structures, including shori-term (e.g., 3-6 months) leases for organizations with focused project-
related facility needs. Once stabilized leases have been achleved (90% occupancy), AltaSea
forecasts sustaining revenue in the form of rent and related income. Rental income for
warehouses 58-80 alone are projected to cover AltaSea’s operating overhead expenses, and
community serving programs. There also exists the potential for equity positions or royalty
income from commercial ventures incubated at AlaSea. No income from these potential
interests have been included in our income forecasts.

The following business plan has been developed to address the requirements of Section 13.4.1
of the amanded and rastated Leasa No. 904 Dated as of 2017 ("Mastar
Lease”) addressing certain general business terms anticipated to be included in future
subleases for portions of the Berth 58 — 60 premises (Subleases), located on Parcels B58-B60
as described in Exhibit A “Premises Map® to the Master Lease. The attached Sublease
Template (Exhibit N-2) will be utilized for Subtenants within the above referenced portion of the
premises with variations allowable in the following areas.

Specific Section 13.4 Business Plan Terms

(i), Sublease Term. The duration of Subleases will ba established in a
manner that is flexible so as to accommodates a varying range of tenants, specific
improvement requiremants, market conditions and the degree of their positive impact
furthering AltaSea's mission and vision. Typical leases for commercial and institutional
tanants will range from three (3) years to ten (10) years. Subtenant options to extend are
common in the industrial real estate market and will be incorporated into Subleases on a
case-by-case basis, when necessary, and on terms appropnate for a given Subtenant’s
requirements and when in the best interest of AltaSea. Subtenant option term length
when addad to the initial tarm length will not exceed ten (10) years without consent by
the Board.

Typical general principles and guidelines used in determining appropriate Sublease
durations for both the primary term of the lease and extension options, if included are
listed below:;

a Subtenant General Requirements. Subtenant requirements will to
a great extent drive the primary term of a given Sublease. Types of use and
duration of the project or activities to be conducted in the Sublease premises.

b. Tenant Improvemants. Subtenant and/or AltaSea respective
investment(s) in tenant improvements to the Sublease premises. Generally
speaking the larger the tanant improvement investments, the longer the term of
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the Sublease. Longer subleases allow for Subtenant andfor AltaSea to amortize
the cost of improvements over a longer period.

c. Subtenant Financial Capacity also impacts the Sublease term.
Tenants worthy of an investment rating by a rating agency otherwise known as
“Credit Tenants” can command longer and more favorable leaseterms as a
consideration for their relative lower level of risk of default in comparison to
tenants without a balance shaet worthy of an investment rating. Tenanis without
a strong balance shaet and/or credit history will generally only be offered shorter
term leases without additional mitigating factors that justify a longerierm.

d. Shorter term Sublaases will be entered into when necessary to
accommodate a tenant requirement (project related use of a specific limited
duration) and as necessary to keep the Berth 58 — 80 premises leased up and
genarating maximum income. Shorter term Subleases may also ba granted to
Subtenants which AltaSea determines advance AltaSea's mission of fostering
and sustaining innovation and collaboration in the Subtenant mix within the
facility.

(). For certain Subtenants such as, start-up and business incubation level
companies in particular, there may be opportunities for AltaSea to receive equity
interests or interests in operating or royalty revenue, in lieu of, or in addition, to rent.
Thesa opportunities will be evaluated on a case-by-case basis and are anticipated to
represent a very amall portion, if any, of the Subleases as leasing solicitation will focus
on established companies and/or Credit Tenants that are able to immediately contribute
to AltaSea’s mission. Where appropriate and applicacle, AltaSea, will require at least a
3% in equity for start-ups andfor incubators.

(li). Termination Provisions. Subleases will include termination provisions that
are consistent with the Master Lease. Subleases will provide AltaSea with typical and
standard market termination rights and other landlord remedies covering non-
parformance by Subtenants. Sublease default terms will be consistent with those
contained in the multi-tenant industrial lease forms of the American Industnal Real
Estate Association (AIR).

Tenants

AltaSea is actively seeking sclentific research, educational and commercial tenants that share
its commitment to the ocean and a passion for finding solutions to the challenges facing the
ocean, The co-ocation of these diverse disciplines will foster collaboration in the interest of
addressing these challenges. AltaSea is currently discussing lease agreements with several
potential tenants. The below table includes a preliminary list of core tenants and program
providers that have already executed planning memoranda of understanding with AltaSea as of
April 2016. These tenants and program providers will play an important role in making
advancements in the Blue Tech and Sustainable Aquaculture Clusters AltaSea has prioritized.
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Science Business Education
Southam California Marine Catalina Sea Ranch Ocean Exploration Trust
Institute (SCMI)
California Institute of Blue Robotics Long Beach City College
Technology
Los Angeles CleanTech Los Angeles Maritime
Incubator Institute
Seatrec Cabrillo Marine Aquarium*
Boeing

* Organizations will be providing programs on site.

Financial Forecasts

The rent described above will serve as the primary revenue source for AltaSea during the
duration of its lease with the Port of Los Angeles. AltaSea expects that rent paid by tenants will
cover the operating expenses of these facilities (i.e., utility costs, insurance, etc.). The rental
income assumed is based only on rental income from the warehouses 58-60. Rental income
from the dock, wharf and water adjacent to these warehouses is not included.

Contributed income from individuals, foundations and corporations, program related
investments, and special event income are being developed. This income will ba in addition to
the gross revenua depicled above and will serve to increase AltaSea's top line income and help
ensure that AltaSea is financially sustainable for the long term.
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EXHIBIT N-2

SUBLEASE
[Subtenant Mami]
|Location|
THIS SUBLEASE (this "Sublease™) is made and entered into as of 420 ("Effective
Date"), by and between AltaSea at the Port of Los Angeles (“AltaSea™, a California Public Benefit
Corporation ("Sublandlosd™), and {“Sublenant™).
A Pursuant to that certain Amended and Restated Lease No, 904 dated . 2017

between the City of Los Angeles, a municipal corporation, acting by and through its Board of Harbor
Commissioners, ("Master Landlord™) and AltaSea (as amended from time to time before, on or afier the
Effective Date, the "Master Lease"), Sublandlord is leasing from Master Landlord, certain real propeny
consisting of "Parcel " defined in the Master Lease (“Initial Total Premises”), The Initial
Taotal Premises together with any and all *Parcels" (defined in the Master Lease) that are added from time
to time before, on or after the Effective Date, to the "Demised Premises” (defined in the Master Lease)
excluding any "Parcel(s)” that are removed from such "Demised Premises”, are sometimes referenced
herein as the "Total Premises". A copy of the Master Lease and all amendments thereto executed on or
before the Effective Date is attached hereto as Exhibit A

B. Sublandlord desires to sublease to Subtenant, and Subtenant desires (o sublease from
Sublandlord, a portion of the Total Premises more particularly described and shown on Exhibit B attached
hereto and incorporated by reference ("Premises”).

In consideration of the foregoing, and of the terms and conditions set forth herein, Sublandlord and
Subtenant hereby agree as fiollows:

ARTICLE 1. Sublease of Premizes.

Sublandlord hereby subleases to Subtenant, and Sublenant hereby subleases from Sublandlord, for the
term and upon the terms and conditions hereinafier st forth, the Premises. Notwithstanding anything 1o
the contrary, Subtenant understands and agrees that Sublandlord is the lessee of the Premises by virtue of
the Master Leaze, and that this Sublease is and shall at all times be subject to and subordinate to the
provisions of the Master Lease. The Premiscs consisti of approximately square feet of remable
area ("Rentable Area of the Premises™). The size and location of the Premises are mone particularly
shown on the Aoor plans attached hereto as Exhibit B. The rentable area of the Premises as specified
above is only an approximation and no vanation between the amount 5o stated and the actual rentable
area of the Premises shall alter the obligations of Sublandlord and Subtenant under this Sublease. Without
limiting the generality of the foregoing:

(a) Az used herein, the term "Incorporated Provisions™ means all of the provisions of the Master
Lease except the following provisions of the Master Lease:

(i} Section | (Grants and Findings),
(i) Section 2 {Effective Date; Term and Holdover).

(iii)  Section 3.1, Section 3.2, Section 3.3 (excepl to the extent the Subtenant is
permitted or required under thiz Sublease to make any alteration, installation, addition,
improvement or other modiflication in or to the Premizes) 3.4, 3.7{¢), the first sentence of Section
311 {except to the extent Sublandlord grants (o Subtenant any exclusive parking right under this
Sublease; notwithstanding anything (o the contrary, Subtenant shall nol be entitled to any parking
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rights under this Sublease except as expressly set forth in Article 22 of this Sublease), and Section
1.12, (except to the extent the Subtenant is permitted or required under this Sublease 1o make nny
alteralion, installation, addition, improvement or other modification in or to the Premises).

(iv}  Sections 4.1 and 4.2; provided, however, notwithstanding anything to the
contrary, (A) Subtenant shall use the Premises for the purposes permitted in Article 6 of this
Sublease, (B) Sublenant shall not use, or cause, permit or suffer (o be used, the Premises for any
purpose excepl as permitted in Article 6 of this Sublease, and shall not use, or cause, permil or
suffer to be used, the Premises for any purpose or in any manner that is not expressly permitted
by the Master Lease, (C) Subtenant shall not be required to spend the required minimum
investment in the Premises under Section 3.3 of the Master Lease excepl as provided in Article 8
of this Sublease, and (DY) Subtenant shall not be required to fund a renovation fund in accordance
with Section 3.4 of the Master Lease, except as provided in Amicle 3 of this Sublease,

(v) Jection 5.1, Section 3.2, Section 5.3, Section 5.4, Section 5.6, Section 5.7, and
Section 5.8. Motwithstanding enything to the contrary, Subtenant shall not be entitled to use any
"Rent Credit" or other credit, reduction or abatement described in the Master Leass,

(vi}  Section 6.2.3 (excepl the first sentence thereof), Section 6.2.3(a), and Section
6.2.3(h).

(vii) Section 7.1, Section 7.2 (except to the extent Subtenant 18 required or permitied
to make any installation, alteration, addition, improvement or other modification in or to the
Premises under this Sublease), Section 7.3 (except to the extent Subtenant is required or permitied
to make any installation, alteration, addition, improvement or other modification in or to the
Premises under this Sublease), Section 7.4 (excepl (o the extent Subtenant 13 required or permifted
to make any installation, alteration, addition, improvement or ather modification in or 1o the
Premises under this Sublease), Section 7.5 (except to the extent Subtenant is required or permitted
o make any installation, alteration, addition, improvement or other modification i or to the
Premises under this Sublease), and Section 7.8 {except to the extént Subtenunt is required or
permitted 1o make any installation, alteration, addition, improvement or other modification in or
1o the Premises under this Sublease),

(viii) Section 8.8.1 and Section 8.8.3.

(1x)  Section 9.1(f) (except to the extent Subtenant is reguired or permitted 10 make
any installation, alteration, addition, improvement or other modification in or to the Premises
under this Subleasc), Section 9. 1{g) (except to the extent Subtenant is required (o provide non-
monetary compensation applicable to the Premises under this Sublease), and Section 9.8 (except
to the extent Subtenant is required or permitted to make any instaliation, alteration, addition,
improvemant or other modification i or to the Premises under this Sublease),

(x) Section 11.5 (except 1o the exteni Subtenant is required or permitted to make any
installation, alteration, addition, improvement or other modification in or (o the Premises under
this Sublease).

(%1} Section 12.2.2(d) (except to the extent Subtenant is required or permitted (o mabe
any installation, alteration, addition, improvement or other modilication in or to the Premises
under this Sublease), Section 12.2.3 {except 1o the extent Sublenant is required or permitted to
make any installation, alteration, addition, improvement or other modification in or to the
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Premises under this Sublease), and Section 12.2.4. The Incorporated Provisions also exclude any
prowvision of the Masier Lease providing for Master Landlord to provide any insurance,

(xu)  Section 13.4, Section 13.9, Section 13.10.

{xin)  Section 15.2. Notwithstanding anything to the contrary, Subtenant shall not use
any service mark, trademark, name, title, description slogan, emblem, logo or other intellectual
property owned or used by Master Landlord or Sublandlord, except with the prior written consent
of Sublandlord.

(xiv)  The second senfence of Sechion 16.4, Section 16.9, Section 16,27, and Sechion
16.29, and Section 16.31.

(xv¥)  Exhibiis L, M, N1 and N2.

{xv1) The Incorporated Provisions exclude all provisions of the Master Lease providing
for Master Landlord to indemmify, defend and‘or hold harmless Sublandlord; or

{xvii) The Incorporated Provisions exclude any and all provisions of the Master Lease
redacted from the copy thereof atached to this Sublease as Exhibit A.

Except as otherwise expressly provided in, or otherwise inconsistent with this Sublease, the
Incorporated Provisions are hereby incorporated in this Sublease by reference with the same foree
and effect as if set forth herein, except that, unless the context requires otherwise:

(i) References in such provizsions to the Master Landlord, "Ciiy®, "City Council®,
“Council", "Board", "Executive Director”, "Harbor Department™ (except in Sections
of the Master Lease), and "Harbor Engineer” (except in Sections  ofthe Master Leas Lease)
in the Incorporated Provisions shall be deemed to refer to Sublandlord in this Sublease;

(1) References in such provisions to "Tenant” in the Incorporated Provisions shall be
deemed to refer 1o Subtenant in this Sublease;

{ili)  References in such provisions to the "Demised Premises” or "Premises” in the
Incorporated Provisions shall be deemed to refer lo the Premises in this Sublease;

{iv) References to the "Term” in the Incormporated Provizions shall be deemed 1o refer
to the Term of this Sublease,

(v} References to the Master Lease in the Incorporated Provisions shall be deemed to
refier 1o this Sublease.

{vi)  References in the Incorporated Provisions to other provisions of the Master Lease
that are not incorporated in this Sublease shall be disregarded; and

{vit) References in such provisions io subleases, soblettings or subtenants shall be
deemed to refer to sub-subleases, sub-sublettings or sub-subtenants (it being understood that no
sub-subtenants shall be permitted withowt the written approval of Master Landlord),

Sublandiord shall not be deemed to have given any representation or warmanty made by Master
Landiord in any of the Incorporated Provisions. Moreover, Sublandlord shall not be obligated:
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(d)

{e)

(1) To perform any obligation or provide any of the services or utilities that Master
Landlord has agreed in ihe Master Lease 1o provide;

(i) To make any of the installations, alterations, additions, improvements, other
maodifications, repairs or restorations that Master Landlord has agreed in the Master Lease (o
muake;

{iii)  To comply with any laws or requirements of public authorities with which
Master Landlord has agreed to in the Master Lease 1o comply;

(1w} To remove, encapsulate or otherwise tréat any asbestos-contaming materials or
other hazardous materials located in the Premises and‘or the Total Premises;

(v) To provide any insurance that Master Landlord has agreed to provide; provided,
hovwever, that this clause (v) does not mean that Master Landlord has agreed to provide any
IMSUrance; or

{vi)  To take any action with respect to the operation, administration or control of the
Total Premises or any other area that the Master Landlord has agreed in the Master Lease to take.

(all the foregoing being herein called the *Master Landlord Services"). Sublandlord shall have no
liability to Subtenant on account of any failure of Master Landlord to do 50, or on account of any
failure by Master Landlord to observe or perform any of the terms, covenants or conditions of the
Master Leaze required 1o be observed or performed by Master Landlord, Subtenant hereby
expressly waives the provisions of any statute, ordinance or judicial decizsion, now or hereafler in
effect, which would give Subtenant the nght to make repairs at the expense of Sublandlond, or to
claim any actual or constructive eviction by virtue interneption in access or services to, or failure
to make repairs in or 1o, the Premises or the Total Premiscs.

Sublandlord aprees:

(1) Upon Subtenant’s request, (o use reasonable efforts (excluding litigation,
arbitration, administrative or other proceedings), at Subtenant’s expense, 1o cause Master
Landlord to provede any Master Landlord Service, and

{ii)  Thai, il under the Master Lease any right or remedy of Sublandlord or any duty
or obligation of Master Landlord is subject to or conditioned wpon Sublandlord's making any
demand upon Master Landlord or giving any notice or requast to Master Landlord, if Subtenant
shall so request, Sublandlord, at Subtenani’s expense, shall make such demand or give such natice
or request, except that Sublandiord shall not be required to request Master Landlord's consent or
approval with respect to any act or thing as to which Sublandlord shail have detcrmined in
accordance with this Sublease 1o withhold itz congent or approval.

Whenever Sublenant desires to do any act of thing which requires the consgent or approval of
Master Landlord:

(1) Subtenant shall not do such act or thing withow first Subtenant's having obtuined
the consen! or approval of Sublandlord and Sublandlord's having obfained the consent or approval
of Master Landlord {(and Sublandlord's right to withhold consent or approval shall be independent
of Master Landlord's right and Sublandlord shall have no obligation to obtun the consent or
approval of Master Landlord);
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(ii) Subtenant ghall not request Master Landlord's consent or approval directly (and
no efforts by Sublandlord to obtain Master Landlord’s consent or approval shall constitute
Sublandlord's consent or approval or prejudice Sublandlord's right 10 withhold consent or
approval); and

(it}  In no cvent shall Sublandlord be réquired to give its consent or approval prior to
Master Landiord doing 20. Sublandlord may give or refuse 1o give its consent or approval under
this Sublease in itz sole and absolute discretion, except as otherwize provided in this Sublease,
Subtenant shall reimburse Sublandlord for all reasonable costs mcurred by Sublandlord 1n
processing any request by Sublenant for Sublandlord’s consent or approval or request by
Sublandlord for Master Landlord’s consent or approval.

The time limits contained in the Incorporated Provisions for the giving of notices, making of
demands or performing of any act, condilion or covenant on the part of the tenant thereunder, or
for the exercize by the tenant thereunder of any right, remedy or option, are changed for the
purpases of incorporation herein by reference by shortening the same in each instance by ten {10}
days, so that in each instance Subtenant shall have tén (10) days less time to obsérve or perform
hereunder than Sublandlord has as the tenant under the Master Lease, 17 Master Landlord shall
give any notice of failure or default under the Master Lease ansing out of any failure by
Subtenant to perform any of its obligations hereunder (other than the payment of money), then
Sublandlord shall promptly furnish Subtenant with a copy thereof. If the Master Lease shall
provide any grace or cure period for such failure or default then the grace or cure period
hereunder shall expire ten (10) days prior to the date on which the grace or cure period under the
Master Lease shall expire. In no event shall this Section 4.6 extend the time, date or period by or
within which Subtenant i1s required to perform.

If (i) Subtenant shall fail to perform any of its obligations hereunder and such failure shall
continue beyond any cure period provided for herein, or {in) Master Landlord shall give
Sublandlord any notice of failure or default under the Master Lease ansing out of any failure by
Subtenant to perform any of 118 obligations hereunder then, in etther case, Sublandlord shall have
the right (but not the obligation) to perform or endeavor to perform such obligation, at
Subtenant's expense, and Subtenant shall, wathin ten (10) days of Sublandlord’s demand from
time to time, reimburse Sublandlord for all costs and expenses incurred by Sublandlord in doing
s0. Sublandlord shall have the right to enter the Premises in connection with exercising its rights
under this clause {g).

This Sublease is and shall a1 all times be subject and subordinate to the Master Lease. Subtenam
shall not do anything, or permit anything to be done, in connection with Subtenant’s use or
occupancy of the Promises which would vialate any covenants or agreements contained n the
Master Lease. Master Landlord (under the Master Lease) or Sublandlord may enforee directly
agminst Subienant, each in its own capacity, any of the rights granted to Master Landiord pursuant
to the incorporaled provisions of the Master Lease, excepl as expressly modified by this Sublease.
Sublandlord may not grant to Sublenant, and nothing in this Sulilease shall be constroed to grant,
any greater rights than Sublandlord has received as tenant from Master Landlord pursuant 1o the
Master Lease. Subenant does not have any greater rghts against Sublandlord with respect (o this
Subleasc or the Préemiscs than Sublandlord has as tenant against Maoster Landlord with respect to
the Master Lease.

During the Term of this Sublease, and therealter for ohligations that arose duning the term of this

Sublease, Sublenant (i) hereby expressly assumes and agrees to perform and comply with, for the
benefit of Sublandlord, every duty, liability, obligatian and responsibility of Sublandlaord with
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respect to the Premises under the Master Lease which accrue during the term of this Sublease,
and (ii) herchy agrees to observe all negative covenants of Sublandlord as tenant under the Master
Leaze (collectively, the "Assumed Obligntions™). Subtenant shall defend, indemmify and hold
Sublandlord harmless from and against any and all claims, demands, directives, orders, actions,
causes of action, judgments, damages, penalties, fines, liabilities, losses, obligations, costs and
expenses (including, without, limitation attorney’s fees and costs, consultant fees, expert fees and
settlement paymenis) {collectively, "Claims") arising from or in connection with any failure by
Subtenant to perform the Assumed Obligations.

() Any non-liability, release, indemnity or hold harmless provision, and any provisions pertaining to
waiver of subrogation rights and or the naming of a party under an insurance policy, in the Master
Lease for the benefit of Master Landlord which is an Incorporated Provision, shall be deemed to
inure to the benefit of Sublandlord and Master Landlord, for the purpose of incorporation by
reference in this Sublease,

(k) Any Additional Charges resulting from Subtenant's abnormal use of services or otherwise
attributable to Subtenant's use of the Premises shall, notwithstanding any other provision of this
Sublease, be prompily paid by Subtenant to Sublandlond upon demand.

) Any Master Lease provisions with respect 1o rent abatements {whether in connection with a
destruction of the Premises or otherwise) shall only entitle Subtenant to a Base Rental abatement
hereunder for any portion of the Premises, and duning any period, for which Sublandlord actually
receives a rent abatement under the Master Lease.

(m)  Where the Master Lease grants Sublandlord any discretionary right to terminate the Master Lease
8% 1o all or any portion of the Total Premises, whether due to casualty, condemnation, or
otherwise, Sublandlord shall be entitled to exercise or not exercise such right in its sole and
absolute discretion, but only afier not:ce to Subtenant if the Premises are affected. 17 the Master
Lease shall terminate for any reazon then this Sublease shall also terminate. Neither Sublandlond
nor Master Landlord shall be lizble 1o Subtenant for any such termination.

in) Any right of the Master Landlord for access or ingpection and any nght of the Master Landlord
under the Master Lease to do work in the Premises or in the Total Premiscs or in any other area,
and any right of the Master Landlord in respect of policies, rules, regulations and directives, shall
be deemed 1o nure 1o the benefit of Sublandlord and Master Landlord, for the purpose of
incorporation by reference in this Sublease.

{a) Subtenant's nghts, title and interests under this Sublease are subject nevertheless to the terms and
conditions of this Sublease and (o the Master Lease and any other leases, mostgages, deeds of
trust, lines, covenanis, conditions, restrictions, easements and other encumbrances o which this
Sublease 5 or becomes subordinate,

ARTICLE 2. Term.

fa) The term of this Sublease (the "Term™) shall commenceon {the

*Commencement Dale™) and shall end on ("Expiration Date™), for a totnl term
of  wvears, unless sooner terminated in secordance with this Sublease, including the
Incorporated Provisions. Il Sublandlord does not tender possession of the Premises to Subtenant
by the Commencement Date, then the Sublenant shall not be abligated (o pay rent until the
Sublandlosd tenders such possession and Subtenant may, by ot least ten (10) days’ prnor witen
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{b)

notice 1o Sublandlord, termination the Sublease if Sublandiord has not tendered such possession
on of before the date ety (90) days after the Commencement Diate,

Subtenant shall vacate and surrender the Premises in accordance with this Sublease, including the
Incorporated Provisions, on the earlier of the Expiration Date or the earlier termination of this
Sublease, Sublenant has no right to holdover thereafter. Subtenant shall defend, indemnify and
hold harmless Sublandlord from and against any and all Claims in connection with Sublenant's
failure to so vacate and surrender the Premises in accordance with this Subléase, including
without imatetion, labihties to real estate brokers, Master Landlord, new subtenani{s) or others,
Such damages shall include, without limitation, the rentable value of the Premises in & monthly
amount not less than one hundred Hifty percent {150%) of all rent due during the last full month
prior 1o such Exprration Date or earlier termination of this Sublease, plus any additional hold over
rent owing under the Master Lease for the Total Premises.

ARTICLE 3. Rental.

(a)

(b}

(e)

SMEIA41)
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Basic Rental, Subtenant agrees to pay to Sublandlord during the term hereof, at Sublandlord’s
office or to such other person or at such other place as directed from time to time by written
notice to Subténant from Sublandlord, the initial sumof (§ ~ )per
year (“Basic Rental™), due and payable in equal monthly installments in advance on the first day
of each calendar month, without demand, set off or deduction. Notwithstanding the foregoing,
the rent applicable to the first month of the Sublease Term together with the Security Deposit
relerred to in Article 3 below, shall be paid to the Sublandlord concurrently with the execution of
this Sublease. Basic Rental shall be increased each year by the same percentage and at the same
time as the percentage by which and the time at which the "Minimum Annoal Rent™ for "Parcel
____"isincreased for such year under Section 5 of the Master Lease,

Equity and Royalty Rent Sublenant shall pay (o Sublandlord, without demand, setoff or
deduction, equity and royalty payments pursuant to a separate agreement between Subtenant and
Sublandlord, and Subtenant's payment obligations under such separate agreement shall survive
the Expiration Date and any earlier termination of this Sublease. Unless approved by the "Board”
(described in the Master Lease) and the Sublandlord, such separate agreement shall provide for
payment by Subtenant to Sublandlord of at least a twio (2) percent royalty or equily interest in
accordance with such separnie agreement. FOR BUSTNESS INCUBATOR SPACE.]

Additional Fees. Thiz is a triple net Sublease. Subtenant shall pay to Sublandiord, due and
payable in equal monthly installments in arrears on the first day of each calendar month, without
demand, et off or deduction, as "Additional Fees" a "Proportionate Share" cqual (o a fraction, the
numerator of which is the number of remtable square feet of space of the Premises, and the
denominator of which is the number of rentable square feet of space in the improvements an
Parcelis)  that are rented 10 a subtenant or subtenanis, of the following items allocated by
Sublandiord to Parcel(s) _ , without duplication; provided, however, that Sublandlord may
allocate o difference percentape of any of the following amounts to Subtenant if Sublandlord
determines that such different percentage should be used due to the Premises or Subtenant’s use
of the Prémises:

{1} All "Additional Bent" owing by Sublandlord under the Master Lease, including,
without limitation, "TaniT Charges" (described in the Master Lease) and other amounts descnibed
in Section 5.6 and the other provisions of the Master Lease to the extent such amounts are not
paid direcily by Subtenant e Master Landlond;
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(i) Fees, charges, reimbursements, [axes, COMmMon arch expenses, general and
admunistrative expenses, overhead and other cosis and expenses incurred by Sublandlord,
in¢luding, without limitation, the following items: (A) any and all real estate taxes and other
similar charges on real property, leaseholds or improvemenis, assessments, water and sewer
charges, and all other charges assessed or levied upon the project and appurtenances thereto and
the parking or other facilities thereaf, or the real property (the “Property™) thereunder
{collectively the “Real Property”) or attributable thereto or on the rents, issues, profits or income
received or derived therefrom which are assessed or levied by the United States, the State of
California or any local government authority or agency or any political subdivision thercof, and
shall include Sublandlord’s legal fees, costs and disbursements incurred in connection with
proceedings for reduction of any of the foregoing or any part thereof, but ghall not include any net
income taxes; provided, however, if at any time after the date of this Sublease the methods of
taxation now prevailing shall be altered so that in lieu of or a5 a supplement (o or a substilute for
the whale or any part of any tax costs, there shall be assessed or levied (1) a tax, assessment, levy,
imposition or charge wholly or partially as a net income, capital or franchise levy or otherwise on
the rents, issues, profits or income derived therefrom, or (2) a tax, assessment, levy (including but
not limited to any municipal, state or federal levy), imposition or charge measured by or based in
whaole or in part upon the Real Property and imposed upon Sublandlord, or (3) a license fee
measured by the rent payable under this Sublease, then all such taxes, assessments or levies or the
part thereof so measured or based, shall be deemed to be included under this clause (A); and (B)
all costs and expenses incurred by the Sublandlord in connection with the maintenance, operation,
replacement, ownership and repair of the Total Premises, the equipment, adjacent walks, and
landscaped and common areas and the parking structure areas and facilities of the Total Premises,
including, but not limited to, salaries, wages, medical, and general welfare benefits and pension
payments, payroll taxes, fringe benefits, employment taxes, workers' compensation, uniforms and
dry-cleaning thereof for all persons who perform duties connected with the operation,
maintenance and repair of the Total Premises, its equipment and the adiacent walks, including
janitorial, gardening, secunly, operating engineer, painting, plumbing, elecinical, carpentry, hired
services, an allowance for depreciation of the cost of acquiring or the rental expense of personal
property used in the maintenance operation and repair of the Total Premises, accountant's fees
incurred in the preparation of rent adjustment statements, legal fees, real estate tax consulting
foes, personal property taxes on property used in the maintenance and operation of the Total
Premises, capital expenditures incurred to effect economies of operation but anly ta the extent of
the estimated annual savings, and capital expenditures required by government regulations, laws,
or ordinances; the cost of all charges for electncity, pas, water and other utilitics furnished to the
Total Premiges, including any taxes thereon; the cost of all charges for fine and extended
coverage, liability and all other insurance for the Total Premises carried by Sublandlord; the cost
of all building and cleaning materials; the cost of all charges for cleaning, mainfenance and
service contracis and other services with independent contractors (including property
management fees); license, permil and inspection fees relating 1o the Total Premises, costs and
expenses (“Capital Expenses™) which Sublandlord or Sublandlord's managing agent has incurred
of will incur {without offset for any revenue derived from any sounce whatsoever) in the making
or installation of capital improvements, modifications or additions to any of the Total Premizes
{including, without limitation, an amortized amount of the required minimum investments under
Section 4. 14 of the Master Lease) and/or the machinery, equipment and facilities related thereto
and/or capital reserves established for the repair or replacement of any of the foregoing, either,
(1) required by directive of a government, quasi-government or regulatory agency or suthority,
but only those Capital Expenses which are so required either, pursuant to a law or statule newly
enacted after the execution of this Sublease, or pursuan! to an inlerpretation of a law or statute
existing as of the execution of this Sublease, which interpretation is newly promulgated after the
execution of this Sublease, (2) made with the intent of reducing common area mamtenance
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charges; or (1) deemed reasonably necessary by Sublandlord to maintain the quality, integrity
and/or charter of any of the Total Premises and/or the machinery, equipment and facilities related
thereto, all as existing at the time of execution of this Sublease; and

(i) Electric, gas, power, water, cable, telephone, internet, WIFI, trash collection,
Janitorial, security and other services and utility costs, expenses and charges to the extent not paid
directly by Subtenant.

O the first day of each month in advance, Subtenant shall pay to Sublandlord the Subtenant's
share of the foregoing amounts, as estimated by Sublandlord from time (o Gme,  After the end of
each calendar year, Sublandlord may provide to Subtenant a reconciliation of the difference
between such estimated payments made by Subtenant and the actual amounts owing by Subtenant
under this clause (¢). IE for any calendar yeir, such sctual amounts exceed the estimated
payments by Subtenant, then Subtenant shall pay to Sublandlord such excess on or before the date
thirty {30) days after receipt of any such reconciliation showing such excess. If, [or any calendar
year, the estimaled payments by Subtenant exceed such actual amounts, then Sublandlord shall
give to Subtenant credit in the amount of such excess against the Additional Fess payments first
due after delivery of such reconciliation. MNeither Sublandlord's failure to deliver nor the late
delivery of any such estimate shall constitute a default by Sublandlord hereunder or a waiver of
Sublandlord’s Aght to receive Subtenant’s share of such amounts. MNotwithstanding that the term
of this Sublease has expired or been terminated, Subtenant shall pay to Sublandlord any
additional sums dug Sublandlord and Sublandlord shall rebate to Subtenant the amount of any
eredit due to Subtenant, as set forth in the reconciliation for the vear in which this Sublease term
expired or terminated.

Tarifl, Subtenant shall pay 10 Master Landlord the Tan f and TanfT Charges, i€ any, billed
directly by Master Landlord to Subtenant, and Subtenant shall pay te Sublandlord the TanfT and
Tariff Charges, if any, billed by Master Landlord to Sublandlord for the Subtenant’s operations
and/or for the Premises,

Non-Monetary Compensation, Subtenant shall provide o Sublandlord the “Non-Monetary
Compensation” services and public benefits established in Exhibit A, Master Lease (sce Exhibit F
of Master Lease) attached hereto, in general and as applicable to the Premises,

Other Rent Provisions. Subtenant shall make each of its payments due to Sublandlord under
this Lease to Sublandlord st L e or in accordance with other payment
instruciions designated by Sublandlosd from time to time, in U5, Dollars, either in the form of a
check (drawn on a bank located in the State of California) or via electronically transmitted funds.
Subtenant’s obligations to pay rent and other amounts and Non-Monetary Compensation to
Sublandlord under thiz Sublease shall be absolute and uncenditional and shall be unaffected by
any circumstance, including, without limitation, off-set, counterclaim, recoupment, defense or
other right which Subtenant may have against Sublandlord or Master Landlord. IT any payment
by Subtenant is for a period shorter than one calendar month, the compensation for that fractional
calendar month shall accrue and be prorated on a daily basis for cach day of that fractional month
ot a daily rate equal to 17365 of the total annual compensation. Any payment required to be made
by Subtenant under this Sublease which has not been paid within ten (10} calendar days of the
date such payment is due (“grace peniod™) shall be subject to a service charge assessed as simple
interest ot the rate equal o the lesser of 30 of two percent (2%) of the amount rémaining unpaid
cach day or the maximum rate of interest allowed by applicable law, Subtenant acknowledges
thal it knows the day of the month s payments hereunder are doe and that the grace peniod
commences Irom the date such payments are due to be made, not the date of any invoice therefor.
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Said service charge shall be imposed whether or not a deposit required by Article 4 below is
applied 1o the amount due. Sublandiord has the ungualified right, upon thirty (30) days’ prior
wrilten notice 1o Subtenant, to change the level of the delinquency service charge.

ig) Subtenant Improvements. Sublenant shall pay when due any and all amounts owing by
Subtenant under the provisions set forth in Exhibit A, Master Lease (see Exhibit C of Master
Lease), atiached hereto.

ARTICLE 4. Security Deposit,

Subtenant shall deposit with Sublandlord, concurrently with the execution of this Sublease, the sum of

5 as security for the timely full and faithful p-ﬂl'ﬁ!lﬂ!l'l:l.!‘l.l:t‘ of every provision of this
Sublease 1o be performed by Subtenant. IF Subtenant breaches any provision of this Sublease, including
but not limited 1o the payment of rent, Sublandlord may use all or any part of this security deposit for the
payment of any rent or any other sums in default, or to compensate Sublandlord for any other loss or
damage which Sublandlord may suffer by reason of Subtenant’s default. If any portion of said deposit is
50 used or applied, Subtenant shall, within five (5) days after written demand therefor, deposit cash with
Sublandlord in an amount sufficient to restore the security deposit to its original amount, and Subtenant's
failure o do so shall copstitute a material breach of this Sublease. If monthly Basic Rental is increased,
whether pursuant o subparagraph 3{a) or otherwise, the amount of the secunty deposit required 1o be
maintained by Subtenant shall also be increased so as to equal, at all times and from time to time,

__ month's Basic Rental. Mo trust relationship between Sublandlord and Subtenant shall be
created hereby with respect to such security deposit, and Sublandlord shall not be required to hold such
deposit separate from its general accounts. Subtenant hercby waives the provisions of Section 1950.7 of
the California Civil Code, and all other provisions of law, now or hereafter in force, which (a) establish a
time frame within which a landlord must refund a security deposit under a lease, and/or (b) provide that
Sublandlord may ¢laim from a security deposit only those sums reasonably necessary to remedy defaults
in the payment of rent, 10 repur damage caused by Sublenant or to clean the Prermizes, it being agreed ihat
Sublandlord may, in addition, claim those sums reasonably necessary to compensate Sublandlord for any
other loss or damage caused by the default of Subtenant under this Lease, including without limitation all
damages or rent due upon termination of this Sublease pursuant to Section 1951.2 of the Califorma Civil
Code. If Subtenant performs all of Subtenant's obligations hereunder, such deposit, or so much thereof as
has not been applied by Sublandlord, shall be returned 10 Subtenant (or, at Sublandlord's option, 1o the
last assignee, if any, of Sublenant’s interest hereunder), without interest, following the expiration of the
term hereaf and after Subtenant has vacuted the Premises.

ARTICLE 5. Personal Property Taxes.

Subtenant shall pay pnor to delinguency all taxes assessed or levied upon fixtures, furnishings, equipment
and all other personal property of Subtenant located in the Premises, In the event any or all of
Sublenant’s fixtures, furnishings, equipment and other personal property shall be assessed and faxed with
the property of Sublandlord, Subtenant shall pay 1o Sublandlord its share of such taxes within ten (10)
days after dehivery 1o Subtenant by Sublandlord of a statement in writing sctting forth the amount of sach
taxes applicable to Subtenant’s property. Subtenam shall assume and pay to Sublandlord at the time of
paying Basic Rental any excise, sales, use, renl, occupancy, garage, parking, gross receipls or other taxes
{other than net income taxes) which may be imposed on or on account of letting of the Premises or the
payment of Basic Rental or any other sums due or payable hereunder, and which Sublandlord may be
required to pay or collect under any law now in effect or hereinafter enacted. Subtenant shall pay directly
to the party orentity entitled thereto all business license fees, gross receipts laxes and simalar taxes and
imposgitions which may from time 1o lime be assessed against or levied upon Subtenant, as and when the
same beeome due and belore delinguency. Notwithstanding anything to the eontrary contained herein,
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any sums payvable by Sublenant under this Arficle 5 shall not be inclisded 11 the computation of 1ax cosis
under Section 3(c).

ARTICLE 6. Use.

Subtenant shall use and occupy the Premisesonly for _ and shall not use or occupy the
Premises or cause, permit or suffer the same to be used or occupied for any other purpose, and Subtenant
agrees that it will use the Premises in such a manner so as not to interfiere with or infringe the nghts of
Sublandlord or other sublenants or other users of the Total Premises. Subtenant shall at its sole cost and
expense promptly comply with all lows, statutes, ordinances and governmental regulitions or
reguirements now in force or which may hereafter be in force relating to or afTecting the condition, use or
occupancy of the Premises or the Total Premises, including struciural chanpes not related to or affected
by Subtenant’s improvements or acts. Subtenant shall not do or cause, permil or suffer to be done
anything which will invalidate or increase the cost of any fire and extended coverage insurance policy
covering any of the Total Premises and/or the property located therein and Subtenant shall comply with
all rutes, orders, regulations and requirements of any organization which sets out standards, requirements
or recommendations commaonly referred to by major [ire insurance underwriters, Subtenant shall
prompily upon demand reimburse Sublandlord for any additional premium charges for such policy by
reason of Sublenant’s failure to comply with the provisions of this Article. Subtenant or Subtenant’s
representative shall occupy and be open to the public for a minimum of

ity e W . Failure to meet the minimum operational days
will result in & termination of this Sublease at the oj npuun nl’lhc Sublandlord. Notwithstanding anything (o
the contrary, Subtenant shall not use, or cause, permit or suffer to be used, any of the Premises for any
purpose or any manner that is not expressly permitted by the first paragraph of Section 4.1 or ather
provision of the Master Lease or that is prohibited by Section 4.2 or any other provision of the Master
Lease.

ARTICLE 7. Condition of Premises.

Subtenant hereby agrees that the Premises shall be taken in an "as is®, "where 15" and "with all faulis"
condition, withoul any representation or warranty, expressed or !I!I'l'l'FI-lIEd and Subtenant hereby warrants
that it has inspected the condition of the Premises and the suitability of same for Subtenant’s purposes,
and Subtenant does hereby waive and disclaim any objection to, cause of action based upon, or claim that
its obligations hereunder should be reduced or limited because of the condition of the Premises or the
Total Premises or the suitability of same for Subtenant's purposes. Subtenant acknowledges that neither
Sublandlord nor Master Landlord nor any agent nor any employee of Sublandlord or Master Landlord has
made any representation of warranty wilh respect o this Sublease, the Premises or the Total Premises,
wilh respect to the suitability of either for the conduct of Sublenant’s business or with respect 1o any other
matter. The taking of possession of the Premises by Subtenant shall conclusively establish that the
Fremizes and the Total Premizes were al such time in salisfactory condition.  Subtenani hereby waives
Sections 1941 and 1942 of the Civil Code of California or any successor provision of law.

ARTICLE 8. Repair and Alterations,

[a) Sublenant sgrees [o accept the Premizes sinctly in an "AS 157, "WHERE 15" ind "WITH ALL
FALLTS" condition, without any express or implied warranty as to the safety, condition,
compliance with laws or regulations, or fitness for use of the Premises or any fixtures or
ippunienances therein or any common areas 10 be used in connection therewith or otherwise. It is
understood and agreed, notwithstanding any other provision of this Sublease or 1he Master Lease,
that neither Sublandlord nor Master Landiord shall have any responsibility 1o make any alieration,
addition, improvement or repair 1o the Premises in connection with this Sublease, nor 1o bear any
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cost incident to any such alteration, addition, improvement or repair which may be requested or
undertaken by Subtenant, except that Sublandlord shall deliver the Premises in broom clean
conditton,

(b} Without limiting the generality of the Incorporated Provisions, in the event that Subtenant desires
to make any installation, alteration, addition, improvement or other modification in or to the
Premises, and in the event that any governmental authority requires any other installation,
alterations, additions, improvements or other modifications to be made to any of the Total
Premises as a condition to permitting Subtenant to make its desired modification(s), Subtenant
shall not be permitted to make its desred modifications unless Subtenant also makes all of the
modifications so required by governmental authorities, al Subtenant’s sole expense.

{c) Subtenant shall not make any altération, installation, addition, improvement or ather modification
in or to the Premises without first Sublandlord’s having obtained the consent or approval of
Master Landlord if and to the extent required by the Master Lease and Subtenant's having
obtained the consent or approval of Sublandlord (and Sublandlord's right to withhold consent or
approval shall be independent of Master Landlord's right and Sublandlord shall have no
obligation to obtain the consent or approval of Master Landlord). If Master Landlord and
Sublandlord shall consent to or approve of any alteration, installation, addition, improvement or
other modification, then Subtenant shall observe and perform all of the terms, covenants and
conditions of the Master Lease and this Sublease applicable thereto.

(d) Exhibit B attached hereto sets forth the work plan, rights and obligations of Sublandlord and
Subtenant in connection with certain improvements, alterations, installations, additions, and other
modifications, il any, to be constructed by Sublandlord or Subtenant and the payments by
Sublandlord or Subtepant in connection therewith.

ARTICLE 9. Liens.

Subtenant shall keep the Premises and the Total Premises free from any mechanics’ lien, material man's
lien, vendor's lien or any other lien, secunty interest or encumbrance arising out of any work performed,
materials furnished or obligations mcurmred by Subtenant, and agrees to defend, indemnify and hold
harmless Sublandlord from and against any such lien, security interest or encumbrance, or any Claim
incurred by Sublandlord in connection with any such lien, security interest or encumbrance. Before
commencing any work of alteration, installation, addition or improvement 1o the Premises, Subtenint
shall give Sublandlord at least ten (10) business days” written notice of the proposed commencement of
such work (to afford Sublandlord en apportunity 1o post appropriate notices of non-responsibility) and
shall secure, st Subtenant’s own cost and expénse, a completion and hen indemnify bond, satisfactory 1o
Sublandlord, for said work. In the event that there shall be recorded against the Premises or any of the
Total Premises or the property of which the Premises is a part any claim or lien arising out of any such
work performed, materials furnished or obligations incurred by Subtenan and such claim or lien shall not
be removed or discharged within ten (10) days of filing, Sublandlord shall have the right but not the
abligation to pay and discharge said lien, security interest or cncumbrance, without regard (o whether
guch lien, security interest or encumbrance shall be lawful or correet or to require that Subtenant deposit
with Sublandlord in cash, lawful money of the United States, | 50% of the amount of such claim, which
sum may be retained by Sublandlord until such chaim shall have the nght to apply such deposit in
discharge of the judgment on said clam and any costs, including stiorney’s fees and costs incurred by
Sublandlord, and shall remit the balance thereof 1o Subtenant.
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ARTICLE 10. Utrilities.

All general common area ufilities will be meluded in common area maintenance charges pursuant to
Section 3(c). An individual duplex power outlet is available as an aptional rental item for

S PI———  - ) per month for the duration of the Sublease term.
Individual password protected access 1o secure WIFI network is available as an optional rental item for
(% ) per month for the duration of the Sublease term.

ARTICLE 11. Rights of Sublandlord.

Sublandlord and itz ageniz shall have the night to enter the Premises at all reazonable times with one (1)
business day notice, except in the case of emergency in which case no advance notice is required, for the
purpose of examining of nspecting the Premises, serving or posting and Sublandlord keeping posted
thereon notices as provided by law, or which Sublandlord deems necessary for the protection of
Sublandlord or the Total Premises showing the same 10 prospective subtenants (during the last 6 months
of the Sublease) or purchasers ol the Master Lease, in the case of emergency, and for making such
alterations, repairs, improvements or additions to the Premizes or to the Total Premises as Sublandlord
may deem necessary or desirable. If Subtenant shall not be personally present to open and permit an
entry into the Premises at any time when such an entry by Sublandlord is necessary or permitied
hereunder, Sublandlord may enter, without liability to Subtenant and without affecting this Sublease.

ARTICLE 12. Indemnity of Sublandlord from Liability.

{a) Whenever, pursuant to any of the Incorporated Provisions as incorporated herein, Subtenanl 15
required 1o indemnify, defend or hold harmless Sublandlord, Sublenant shall be required also 1o
indemnify, defend and hold harmless Master Landlord and such other persons as shall be entitled
thereto under the Master Lease. In addition to Subtenant's obligations under the Incorporated
Provisions, Subtenant shall indemnify, defend and hold harmless Sublandlord from and against
any and all Claims ansing out of (1) action taken by Sublandlord at Subtenant’s request, () any
failure by Subtenant 1o observe or perform any of the terms, covenants or conditions of this
Sublease required o be observed or performed by Subtenant, including any claims, actions,
causes ol action, losses, damuges, Labilities, obligations, costs and expenses (including attorneys’
fees and costsywhich may result fraom (A) any default under or termination of the Master Lease
arising by reason of any such failure, or (B) any holding over by Subtenant in the Premises
beyond the expiration or earlier termination of this Sublease, mcluding any such liability with
respect to the entire Tolal Premises ansing out of such holding over by Subtenant, (iii)
Subtenant’s use of the Premises or from the conduct of its business or from any activily, of work
or thing which may be caused, permifted or suffered by Subtenant in or about the Premises or (iv)
any neghgence or willful misconduct of Subtenant or any of its agents, contractors, employees or
invitees, patrons, customerns or members,

(k) Subtennnt hereby assumes all risk of damage to property or injury to persons in or ahout the
Premmses from any cause, and Subtenant hereby waives all elaims in respect thereof against
Sublandlord, excepting where the damage is caused solely by the gross negligence or willful
misconduct of Sublandlord. Subtenant hereby agrees that Sublandlord shall not be lisble for
injury fo Subtenant’s business or any loss of income therefrom or for damage to goods, wares,
merchandise or other property of Sublenant, Subtenant’s employees, invilees, customers, or any
other person in or about the Premises; nor shall Sublandlord be lable for injury to the persan of
Sublenant, Subtenant’s employees, agents or contraclors and invitees, whether such damage or
injury ks caused by resulis from fire, steam, electricity, gas, water or ram or [rom the breakape,
leakage, obstruction or other defects of pipes, sprinklers, wires, appliances, plumbing, air
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conditioning, lighting fixtures, or mechanical or electrical systems or from any other cause,
whether the damage or injury results rom conditions anging upon the Premises or upon other
portions of the Total Premises, or from other sources or places, and regardless of whether the
cause of the damage or injury or the means of repairing the same 15 maccessible 1o Sublandlord or
Sublenant. Sublandlord shall not be Liable to Sublenant for any damage arnsing from any act or
omission of any subtenant of the Total Premises.

Subtenant acknowledges that any clection by Sublandlord 1o provide mechanical surveillance or
to posl security personnel in any of the Total Premises is solely in Sublandlord’s discretion;
Sublandlord shall have no liability in connection with the decizion whether or not (o provide such
services and Subtenant hereby waives all claims based thereon. Sublandlord shall not be liable
for losses due 1o theft, vandalizm, or like cauvses. Subtenant shall indemnify, defend and hold
harmless Sublandlord from and against any and all Claims arising out of any claim made by any
employee, licensee, invitee, contractor, agent, or other person whose presence in, on or about the
Premises or the Total Premises is attendant 1o the business of Subltenant.

ARTICLE 13, Insurance.

()

(b}

Whenever, pursuant to any of the Incorporated Provisions as incorporated herein, Subtenant is
required to furmish insurance to or for Sublandlord, Subtenant alsa shall be required to fumnish
such insurance to or for Master Landlord and such other persons as shall be entitled thereto under
the Master Lease, provided that, in the case of any such other person not named in the Master
Lease, Sublandlord shall have notified Subtenant thercof. Without limiting the Subtenant's
obligations to maintain insurance under the Incorporated Provisions, Subtenant, shall at all times
during the term of this Sublease, and at its own cosl and expense, procure and continee in force
the following insurance coverage: (i) Commercial General Liability Insurance with a combined
single limit for bodily injury and property damages of not less than Five Million Dollars
($5,000,000,00), including the Broad Form Comprehensive General Liability endorsement form
(Mo, GLD40S), products liability coverage, covering the insuring provisions of this Sublease and
the performance of Subtenant of the indemnity agreements set forth in Article 12 abowve; (1i) &
policy of All Risk extended coverage and special coverage insurance (all nsks), including
vandalism and malicious mischief endorsement, sprinkler leakage coverage and eanthquake
sprinkler leakage where sprinklers are provided in an amount equal to the full replacement value
new without deduction for depreciation of all fixtures, furniture, and leasehold improvements
installed by or at the expense of Subtenant; (iii) Insurance on all plate or tempered glass in or
enclosing the Premizes; for the replacement and cost of such glass, and (iv) Worker's
Compensation required by law.

All policies of msurance maintainead by Subbenant must comply with the requirements of the
Incorporated Provisions. Also, all such policies for such insurance shall be in form and substance
and with an insurer reazonably acceplable to Sublandlord (but such msurer mast in any event
have o rating of nod less than A-X in Best's Insurance Guide), shall require at leasi thirty (30)
days’ prior written notice to Sublandlord for any termination or material alteration during the term
of this Sublease, and shall waive any night of subrogation against Sublandlord or Master
Landlord. Subtenant’s liability insurance shall name as additional insureds and loss payee
Sublandlord and all other persons reasonably designated by Sublandlord from time to time, and
shall contain cross-linbility endorsements and shall cover habilities based on doctrines of sinict
liability. All such policies shall be endorsed 1o agree that Subtenent’s policy is primary and that
any insurance covered by Sublandlord iz excess and not contributing with any insurance
requirement hereunder, Subtenant shall furnish to Sublandlord, from the insurance companies,
cerlificates of coverage with reasonable evidence that such policies are in effect and certificates
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{d)

(e)
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naming Sublandlord az additional insured or lozs payee, as applicable. Subtenant shall, at least
twenty (20) days prior to the expiration of any such policy, fumish Sublandlord with evidence of
the renewal or replacement thereof.

The minimum limits of policies maintained by Subtenant shall in no event limit the hability of
Subtenant hereunder. Subtenant agrees that if Subtenant does not take out and maintain such
insurance or furnish Sublandlord with renewals, Sublandlord may (but shall not be required o)
procure said insurance on Subtenant’s behall and charge Subtenant the cost thereof, which
amount shall be payable by Subtenant upon demand with inferest from the date such sums are
extended, Subtenant shall have the right to provide such insurance coverage, pursuant to blianket
policies obtained by Subtenant, provided such blanket policies expressly afford coverage to the
Premise and to Sublenant as required by this Sublease.

Sublandlord shall, at Sublandlord’s expense, procure and maintain at all times dunng the Term of
thiz Sublease, a policy or pohcies of insurance covering loss or domage to the portion of the Total
Premises of which the Premises are a pant, in the amount of the full replacement cost without
deduction for depreciation thereof (exclusive of Subtenant’s trade fixtures, inventory, personal
property and equipment), providing prolection against all perils included within the classification
of fire and extended coverage, vandalism coverage and malicious mischiel, sprinkler leakage,
water damage, and special extended coverage on the building. Additionally, Sublandlord may
{but shall not be required to) carry (i) Bodily Injury and Property Damage Liability Insurance
and/or Excess Liability Coverage Insurance; and (ii) Earthquake and/or Flood Damage Insurance;
and (i) Rental Income Insurance and its election of if required by its lender from time to time
during the term hereof, in such amounts and with such limits as Sublandlord may deem
approprinte, The costs of such insurance shall be included in common area maintenance charpes
described in Section 3{c),

The parties release each other and their respective authorized representative from any claim for
damuage to any person or the Premises, and to the fixtures, personal propenty, improvements, and
alterations of either Sublandlord or Subtenant, in or on the Premises, and the Total Premises, to
the extent that such claim and damage are insured against under any insurance policies carmied by
any af the parties hereto and in force ot the time of any such damage. Sublandiord and Subtenant
shall each obtain from their respective insurers under all property and lability ingurance now or
hereafter required to be maintained under this Sublease during the term hereof insunng or
covering the Premises or operations therein, a waiver of all rights of subrogation whach the
insurer of one party might have against the other party, and Sublandlord and Subtenant shall each
indemnify, defend and hold harmless the other against any and all Claims resulting from the
[ailure Lo obtain such waiver.

Subtenant agrees that it will not ai any time, during the term of this Sublease, carry any stock of
poods (except art work) or do anything in or about the Premises that will in any way tend 1o
increase the insurance mites upon any of the Total Premises. Subtenant agrees 10 pay Sublandlord
forthwith upon demand the amount of any increase in premiums for insurance against loss by fire
or other casualty that may be charged during the term of this Sublease on the amount of insurance
to be carried by Sublandlord on any of the Total Premises resulting from the foregoing, or from
Subtenant doing any act in or about the Premises that does so increase the insurance rates,
whether or not Sublandlard shall have consarted 1o such act on the part of Subtenant. I
Subtenant instills upon the Premises any electrical equipment which constitutes an overload of
electrical lines of the Premises, Subtenant shall at its own expense make whatever changes are
necessary Lo comply with requiremenis of the insurance underwriters and any governmental
authority having jurisdiction thereover, but nothing herein contained shall be deemed to constitute
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Sublandlord s consent 1o such overloading, Subtenant shall, at its own expense, comply with all
requirements of the insurance having jurisdiction thereover necessary for the maintenance of
reasonable fire and extended coverage insurance for the Premises, including without limitation
thereto, the installation of fire extinguishers or an automatic dry chemical extinguishing system.

ARTICLE 14, Assignment and Subletting,

Independent of and in addition to any Incorporated Provision, including without limitation the obligation
1o obtain the Master Landlord's consent to any sublease or assignment, Subienant shall not, eather
voluntarily or by operation of law, sell, assign, transfer or hypothecate this Sublease, or sublet the
Premises or any part thercof, or permit the Premizes or any part thereol to be occupied by anyone other
than Subtenant or Subtenant’s employees (each, a "Transfer") without first Subtenant's having obtained
the consent or approval of Sublandlord in its reasonable discretion and Sublandlord's having obtained the
consent or approval of Master Landlord (and Sublandlord's right to withhold consent or approval shall be
independent of Master Landlord's right and Sublandlord shall have no obligation to obtain the consenl or
approval of Master Landlord). Any Transfer by Subtenant without such prior written consent shall be
void and shall, at the option of Sublandlord, terminate this Sublease, If Subtenant 15 & corporation,
limited lighility company, partnership, unincorporated association or other entity, then the sale,
assignment, transfer or hypothecation of any stock or other ownership interest in such corporation, limited
linbility company, partnership, unincorporated association or other entity shall be deemed a prohibited
Transfer within the meaning and provisions of this Article 14. Notwithstanding anything to the confrary,
Sublandlord may condition i1s consent or approval of any Transfer on any of the following: (a) if
required by Sublandlord, the transferee must enter into a new sublease directly with Sublandlord in the
form requested by Sublandlord, and Subtenant must enter into any amendment 1o or termmation of this
Sublease in the form requested by Sublandbord), and/or (b) if required by Sublandlord, Subtenant must
pay to Sublandlord all (or any lesser portion designated by Sublandlord) of the consideration paid or
payable by the ransferee in excess of the renl owing under this Sublease,

ARTICLE 15, Damage or Destruction.

(a) In the event of damage or destruction to the Premises or to the Tolal Premises or any part thercof,
the Master Lease shall either continue or terminate with respect (o the Premises pursaant (o the
terms thereof,

(b} If the Master Lease terminates, this Sublease shall also terminate and Subtenant shall not be
entitled to any insurance proceeds or other remuneration except for insurance proceeds from
insurance policies it purchased for its personal property.

{c) If the Master Lease does not terminate, then Sublandlord may commence the necessary repair or
restoration of the Total Premises, including that portion of the Premises, suffering damage or
destruction, but only to the extent insurance proceeds are available therefor and to the extent
required of Sublandlord under the terms of the Master Lease; provided, however, that
Sublandlord shall have no responsibility whatsoever to Sublenant for the repair or restoration of
the Premises. If the Master Lease is nol terminated, Subtenant shall be required to repair or
replice the Subtenant's property ol Subtenant's sole cost and expense. Thers shall be ne reducion
or abaiement of rent for any period during which Subtenani is unable to use the Premises, in
whole or in part, duc to the repairs or restoration required under this paragraph unless
Sublandlond actually receives a reduction or abateméent in rent under the terms of the Master
Lease and then, only to the extent such reduction or abatement relates to the Premises and the
Term. If the Premises are nol restored on or before thedate () months after such
damage or destruction, then either party hereto may terminate this Sublease by giving al least
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() days’ prior written notice to other party hereto prior to such restoration. With respect to
any damage which Sublandlord is obligated to repair or elects to repair, Subtenant, 2s a material
inducement to Sublandlord entering into this Sublease, imevocably waives and releases its righls
under the provisions of Sections 1932(2) and 1933(4) of the California Civil Code,

ARTICLE 16. Eminent Domain.

(a) In the event a proceeding in eminent domain or condemnation is instituted against the Total
Premises or any part thereof, the Master Lease shall either continue or terminate according to the
terms thereof,

(b} IF the Master Lease terminates, this Sublease shall also terminate and Subtenant shall not be
entitled to any award of damages for Subtenant’s interest in the Premises, other than for the taking
of Subtenint's personal property and fixtures, all other sums being paid o the Sublandlord or
Master Landlord, as their respective interesis may appear.

{c) If all of the Premises have not been condemned or taken, then the Sublease shall continue in full
force and effect except that the rent payable hereunder shall be reduced to the extent that remt
applicable to the Premises is equitably reduced under the terms of the Masier Lease. Meither
Subtepant nor Sublandlord shall have any responsibility or obligation to rebuild or restore the
Premises. There shall be no reduction or abatement of rent for any penod during which
Subtenant is unable to use the Premises, in whole or in part, due to the condemnation or taking
unless Sublandlord actually receives a reduction or abatement in rent under the terms af the
Master Lease (which claim Subtenant may pursue agamst Master Landlord pursuant 1o
Section 4.4 above) and then, only to the extent such reduction or abatement relates to the
Premises and the Term.

ARTICLE 17. Subordination.

This Sublease is subject and subordinate to all ground or underlying leases {including, without limitation,
the Master Lease), mortgages and deeds of trust which now affect the Premises or the Total Premises and
o all renewalz, modifications, consolidalions, replacements and extensions thereol, provided, however, if
the lessor under any such lease or the holder or holders of any such morigage or deed of trust shall advise
Sublandlord that it desires or requires this Sublease to be prior and supenor thereto, upon written request
of Sublandlord to Subtenant, Subtenant agrees (o promptly execute, acknowledge and deliver any and all
documents or instruments which Sublandlord or such lessor, holder or holders deem necessary or
desirable for purposes thereol. Sublandlord shall have the right 1w cause this Sublease to be and become
and remain subject and subordinate to any and all ground or underlying leases, mortgages or deeds of
trust which may thereafler be exccuted covening the Premises or the Total Premises or any rencwals,
muodifications, consolidations, replecements or extensions thereof, for the full amount of all advances
made or fo be made thereunder and without regard to the time or character of such advances, together
with interest thercon and subject 1o all the terms and provisions thereof, provided, however, that
Subtenant agrees, within ten { 10} days alter Sublandlord s wnitten request thérelor, 1o execule,
acknowledge and deliver upon request any and a subordination, nondisturbance and attornment agreement
requested by Sublandlord 1o assure the subordination of this Sublease to any such mongages, deed of
trust, or leasehold estates, Sublenant hereby appoints Sublandlord the attomey-in-fact of Sublenant
irrevocahly to execute and deliver any such subordination, nondisturbance and attornment agreement
provided for in this Article 17 for and in the name of Subtenant. Such power, being coupled wath an
interest, 15 imevocable,
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ARTICLE 18. Default.

Ench of the following acts or omizsions of Subtenant or of any guarantor of Subtenant’s performance
hereunder, or occinrence, shall constitite an “Event of Defaule.,”

(a)

(b)

(c)

id)

(e}

(f

(g)

The occurrence of any of the events specified in Section 9.1 of the Master Lease; provided that,
for purposes of this Article 18, "City™ shall be read as "Sublandlord,” "Tenant™ shall be read as
"Subtenant," and "Agreement” shall be read as "this Sublease”.

Failure or refusal to pay Basic Rental, Additional Fees or any other amount provided hereumder
within three (3) days afler written notice from Sublandlord to Sublenant of such fmlure (such
three (1) days' notice shall constitute the notice required under Section 1161(2) of the California
Code of Civil Procedure and Sublandlord shall not be required to provide to Subtenant any other
notice under Section 1161(2) of the California Code of Civil Procedure);

Failure to perform or observe any other covenant or condition of this Sublease 10 be performed or
observed within thirty (30) days after delivery of written notice from Sublandlord to Subtenant of
such failure (such thirty (30) days® notice shall constitute any notice required under Section
1161(2) of the California Code of Civil Procedure and Sublandlord shall not be required o
provide to Subtenant any other notice under Section 1161 of the California Code of Civil
Procedure);

Abandonment or vacaling or failure to accept tender of possession of the Premises or any
signification portion thereof;

The taking in execution or by similar process of law (other than by eminent domain) of the estate
hereby created;

The filing by Subtenant or any guarantor hercunder in any courl pursuant W any statute of a
petition in bankrupicy or insolvency or for reorganization or arrangement of for the appointment
of & receiver of all or a portion of Subtenant’s property; the filing against Sublenant or any
guarantor hereunder of any such petition, or the commencement of a proceeding for the
appointment of a trustee, receiver or liquidator for Subtenant, or for any guarantor hereunder, or
of any of the property of either, or a proceeding by any governmental authority for the dissolution
or liquidation of Subtenant or any guarantor hereunder, if such proceeding shall not be dismizsed
or trusteeship discontinue within thirty (30) days afier commencement of such proceeding or the
appointment of such trustee or receiver; or the making by Subtenant or any guarantor heseunder
of an assignment for the benefit of creditors, Subtenant hereby stipulates to the lifting of the
automatic stay in effect and relief from such stay for Sublandlord in the event Sublenant files a
petition under the Federal Bankrupicy laws, for the purpose of Sublandlord pursuing its rights and
remedies against Subtenant and/or a guarantor of this Sublease. or

Subtenant®s failure (o cause to be released any mechanics liens filed against the Premises or the
Total Premises within twenty (200 days afier the date the same shall have been filed or recorded.

ARTICLE 19, Remedies.

(a) In the event of any such default by Subtenant as provided in Article 1§, above, Sublandlord shall
have, in addition to all other nghts and remedies set forth in this Sublease or available at law or in
equity, the same nghts ond remedies agoinst Subtenant as Master Landlord has against
Sublandlord as tenant under the Incorporated Provisions of the Master Lease.
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(b)

{c)

SRR

LETLE

Ini the event of o default under this Sublease as provided in Article 18 above, Sublandlord may
exercize all of its remedics as may be permitted by law, including but not limited to the remedies
provided by Section 19512 of the California Civil Code and Section 1951.4 of the California
Civil Code (Sublandlord has the remedy described in California Civil Code Section 1951.4),
Sublandlord may continee this Sublease in effect after Subtenant’s breach and abandonment and
recover rent as it become due, if the Subtenant has the nght to sublet or assign, subject only to
reasonable limitaiions. Those remedies include, without imitation, the following:

{i} Terminate Subtenant's right to possession of the Premises by any lawful means,
in which case this Sublease and the term hereof shall terminate and Subtenant shall immediately
surrender possession of the Premises to Sublandlord. In such event Sublandlord shall be entitled
to recover from Subtenant: (A) the worth at the time of the sward of the unpaid rent which had
been earned at the time of termination; (B) the worth at the time of award of the amaunt by which
the unpaid rent which would have been camed after termination until the time of award exceeds
the amount of such rental loss that the Subtenant proves could have been reasonably avoided;
{C) the worth at the time of award of the amount by which the unpaid rent for the balance of the
term after the time of award exceeds the amount of such rental loss that the Subtenant proves
could be reazonably avoaded; and (D) any other amount necessary to compensaie Sublandlord {or
all the detriment proximately caused by the Sublenant's failure 1o perform its obligations under
this Sublease or which in the ordinary course of things would be likely to result therefrom,
ingluding but not limated to the cost of recovering possession of the Premises, expenses of
reletting, incloding necessary renovation and alteration of the Premises, reasonably attorneys®
fees, and that portion of the leasing commission paid by Sublandlord applicable to the unexpired
term of this Sublease. The worth at the time of award of the amount referred to in provision
(C) of the prior sentence shall be computed by discounting such amount at the discount rate of the
Federal Reserve Bank of San Francisco at the time of award plus one percent. Efforts by
Sublandlord to mitigate damages cavsed by Sublenant's Event of Default or breach of this
Sublease shall not waive Lessor's right to recover damages under this Paragraph. If termination
of this Sublease 15 obtained through the provisional remedy of unlawiul detainer, Sublandlord
shall have the right to recover in such proceeding the unpaid rent and damages as are recoverable
therein, or Sublandlord may reserve therein the right to recover all or any part thereof in a
separate suit for sach rent andfor damages.

(i) Sublandlord may continue this Sublease in effect afier Subtenant's breach and
abondonment snd recover rent as it becomes due, because the Sublenant has the right 1o sublet or
assign, subject only to reasonable limitations. Notwithstanding anything to the contrary set forth
herein, Sublandlord’s re-entry to perform acts of maintenance or preservation of or in connection
with efforts to re-let the Premises or any portion thereof, or the appointment of a receiver upon
Sublandlord s initiative 1o protect Sublandiord’s interest under this Sublease shall mod Terminate
Subtenant’s right to possession of the Premises or any portion thereof and, until Sublandlord does
elects to lerminate this Sublease, this Sublease shall continue in full force and effect and
Sublandlord may enforce all of Sublandlord’s rights and remedies hercunder including, without
hmitation, the Aght 1o recover from Subtenant as it becomes due hereunder all rent, additional
fees, additonal rent and other charges required 1o be pmd by Subtenant under the terms hereol,

Mothing in this Article 19 and no remedy described in this Article 19, incleding, without
limitation, a termination of the Sublease, shall be deemed to affect Sublandlord’s nghts and
Subtenant’s obligations under the indemnificanion, defense and hold harmless provisions of this
Sublease, and such indemnification, defense and hold harmless obligations of Subtenant shall
survive the termination or expiration of this Sublease.
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(d)

(e)

()

All rights, powers and remedies of Sublandlord hereunder and under any other agreement now or
hereafter in force between Sublandlord and Subtenant shall be cumulative and nol alternative and
shall be in addition to all rights, powers and remedies given to Sublandiord by law, and the
exercise of one or more rights or remedies shall not impair Sublandlord’s right 1o exercise any
other nght or remedy.

Any amount due from Subtenant to Sublandlord bereunder which 15 not paid when due shall bear
interest at the lower of 10% per annum or the maximum lawful rate of interest from the due date
until paid, unless otherwise specifically provided herein, but the payment of such interest shall
not excuse or cure any default by Subtenant under this Sublease. In addition to such interest: (a)
if Basic Rental iz not paid within 5 days after the same is due, a late charge equal to 10% of the
amount overdue, shall be assessed and shall acérue for each calendar month or par thereof until
such rental, including the late charge is paid in full, which late charge Subtenant hereby agrees is
a reasonable estimate of the damages Sublandlord shall suffer as a result of Subtenant’s late
payment and (b) an additional charge of 25 shall be assessed for any check given to Sublandlord
by or on behall of Subtenant which is not honored by the drawee thereol, which damages include
Sublandlord’s additional administrative and other costs associated with such late payment and
unsatisfied checks and the parties agree that it would be impracticable or extremely difficult to fix
Sublandlord’s actual damage in such event. Such charges for interest and late payments and
unsatisfied checks are separate and cumulative and are in addition to and shall not diminish or
represent a substitute for any or all of Sublandlord’s rights or remedies under any other provision
of this Sublease. 1f, in a singular instance, a Subtenant should provide a check that is nol
honored, said Subtenant shall be assessed the charge or charges mentioned above, but may
continue o pay rent with a personal or business check. If any additional instances of insufficient
funds oceur, the Sublenant shall, from that poimt forward fo the expiration of the ferm of this
Sublease, pay all monies due by cash or cashier’s check.

All covenants and agreements to be performed by Subtenant under any of the terms of this
Suhblease shall be performed by Sublenant al Subtenant’s sole cost and expense and without any
abatement of rent. If Subtenant shall fail to pay any sum of money, other than rent, required to be
paid by it hereunder or shall fail to perform any other act on its part 1o be performed hereunder,
and such fmilure shall continue beyond any applicable period of notice set forth in this Sublease,
Sublandlord may, but shall not be obhgated to do so, and without waiving or releasing Sublenant
from any obligations of Subtenant, make any such payment or perform any such other acl on
Subtenant’s part to be made or performed as is in this Sublease provided. All sums so paid by
Sublandlord and all reasonably incidental costs, together with interest thereon at the rate of ten
percent (10%) per annum from the date of such payment by Sublandlord, shall be payable to
Sublandlord on demand and Subtenant covenanis to pay any such sums, and Sublandlord shall
have (in addition to any other right or remedy of Sublandlord) the same rights and remedies in the
event of the nonpayment thereof by Subtenant as in the case of default by Subtenant in the
payment of the rent.

ARTICLE 20, Transfer of Sublandlord’s Interest,

In the event of any transfer of Sublandlord's interest in the Premises or in any real propeny of which the
Prenmises are a part (such as a transfer of the tenant's interest under the Master [easc), other than a
transfer for security purposes only, the tmnsferor shall be automatically relieved of any and all obligations
and habilities on the part of Sublandiord from and after the date of such transfer, including withowt
limitation the obligation of Sublandlord under Article 4 above 1o return the security deposit as provided

therein
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ARTICLE I1. Broker.

In connection with this Sublease, Subtenant warrants and represents that it knows of no person or entiry
who is or might be entitled to a commission, finder's fee or other like payment in connection herewith
and does hereby agree 1o indemnily, defend and hold harmless Sublandlord from and against any and all
Claims that Sublandlord may incur should such warranty and representation prove incorrect, inaccurats or
false.

ARTICLE 22. Parking.

Subtenant shall have the right, during the term of this Sublease, to use  parking spaces on Parcel

B57, as set forth in the Master Lease, the extent the Master Landlord makes such spaces avalable to
Sublandlord under the Master Lease, at the rates and subject to the tenms and conditions set forth in the
Master Lease. Subtenant shall have the rght, dunng the term of this Sublease, to use parking spaces on an
undifferentiated basis within the spaces in the improved parking lot located at 210 East 22™ Street, Los
Angeles, California to the extent the Master Landlord makes such spaces available to Sublandlord under
the Master Lease, at the rates and subject to the terms and conditions sct forth in the Master Lease.  Such
spaces are available to Sublandlord, other lenants, other subtenants, and the public at large, and each user
shall be subject to the parking fees, if any, as may be charged for such use. Such parking rights are
subject to change in accordance with Section 3.11 of the Master Lease.

ARTICLE 23. Waiver.

Mo waiver by Sublandlord of any provisions of this Sublease shall be deemed to be a waiver of any other
provigion or of any subsequent breach by Subtenant of the same or any other provision. Mo provision of
this Sublease may be waived, except by an instrument in writing executed by the waiving party.
Sublandlord’s consent to or approval of any act by Subtenant requiring Sublendlord’s consent or approval
shall not be deemed to render unnecessary the oblaining of Sublandlord's consent to or approval of any
subsequent act of Subtenant, whether or not similar to the act so consented to or approved. No act or
thing done by Sublandlord or Sublandlord’s agents during the term of this Sublease shall be deemed an
acceplance of & surrender of the Premises, and no agreement to accept such surrender shall be valid unless
in writing and signed by Sublandlord, Any payment by Sublenant or receipt by Sublandlord of an amount
less than the total amount then due hereunder shall be deemed to be in partial payment only thereof and
not & waiver of the balance due or an accord and satisfaction, notwithstanding any statement or
endorsement to the contrary on any check or any other instrument delivered concurrently therewith or in
reference thereio. Accordingly, Sublandlord may accept any such amount and negotiate any such check
without prejudice to Sublandlord’s right to recover all balances due and owing and to pursue ils ofher
rights and remedies against Subtenant under this Sublease, regardiess of whether Sublandlord makes any
notation on such instrument of payment or otherwise notifies Subtenant that such acceptlance or
negotiation 1s without prejudice 1o Sublandlord’s nights.

ARTICLE 24, Estoppel Certificate.

Subtenant shall, at any time and from time to time, upon not less than ten (10) days® prior writlen notice
from Sublandlord, execure, acknowledge and deliver 1o Sublandlord a stafement in wriling cemiving (a)
that this Sublease is unmodified and in full force and effect (or, if modified, stating the nature of such
miodification and certifying that this Sublease, as modified, is in full force and effect), (b) the current
amount of rentals and other charges owing by Subtenant hereunder and dates to which such rentals and
other charges are paid, and the amount of Sublenant’s security deposit, (c) that there 1 not, o Sublenant’s
knowledge, any uncured default on the part of Sublandlord hereunder, and no evenl, circumsiance or
condition then in existence which, with the passage of time or notice or both, would constitute a defuult

SABIEHL A 11 b -2 |-

1370476, 1



om the: part of Sublandlord hereunder, or specifying such defaults, events or conditions, if any are cluimed.
and (d) such other matters as Sublandlord may reasonable request, 1 is expressly understood and agreed
that any such statement may be relied upon by Sublandlord and any prospective purchaser or
encumbrancer of all or any portion of the Total Premises. Subtenant's failure upon Sublandlord’s request
to deliver such statement within such time shall, a1 the option of Sublandlord, constitule a matenial default
under this Sublease, Furthermore, Subtenant’s fatlure to deliver such statement within such ime shall
constitute an admission by Sublenant that all statements contained therein are troe and cormect.  Subtenant
agrees to execute all documents required in accordance with this Article 24 within ten (10) days after
delivery of smid documents and the failure to execute such documents within ten (10) days shall entitle
Sublandlord to execule such documents on behalf of Subtenant as Sublenant’s atforney-in-fact. Sublenant
do¢s hereby make, constitute and irrevocably appoint Sublandlord as Subtenant’s attorney-in-fact and
Subi¢nant’s name, place and stead to execute such documents pursuant to this Article, in the event of such
failure. Such power, being coupled with an interest, is irrevocable.

ARTICLE 15, Liability of Sublandlord.

Sublenant agrees 1o look solely 1o Sublandlord’s interest in the Premises (or the proceeds thereof) for the
satisfaction of any remedy of Subtenant for the collection of a judgment (or other judicial process)
requiring the payment of money by Sublandiord hereunder, and no other property or azset of Sublandlord,
no proporty or asset of Master Landlord, or no property or asset any officer, director, shareholder, partner,
member, trustee, agent, servant, employee or other representative of Sublandlord or Master Landlord,
shall be subject to levy, execution or other enforcement procedure for the satisfaction of Sublenant’s
remedies under or with respect to this Sublease, the relationship of Sublandlord and Subtenant hereunder,
or Subtenant’s use or occupancy of the Premises.

ARTICLE 26. Inability to Perform.

This Sublease and the obligations of Subtenant hereunder shall not be affected or impaired because
Sublandlord is unable to fulfill any of its abligations hereunder or i& delayed in doing so, if such inability
or delay 15 caused by reason of unavailability of materials, strike or other labor troubles or any other cause
previously or at such time beyond the reasonable control or anticipation of Sublandlord.

ARTICLE 27, Environmentally Regulated Material.

{a) Subtenant shall perform all obligations under the Incorporated Provigions, and comply with the
Incorporated Provisions related to " Environmentally Regulated Material™ described in the Master
Lease, including, without limitation, Section 6 of the Master Lease.

{b) In addition and not in limitation of the indemnification provisions set forth in the Incorporated
Provisions, Subtenant shall indemnify, defend and hold harmless Sublandlord and Master
Landlord from and against any and all Claims in connections with any default by Subtenant under
the Incorpomied Provisions related (o any "Environmentally Regulated Material® (defined in the
Muster Lease) or any transportation, storage, installation, use, gencration, manufaciure, treatment,
disposal, discharge, spill, or releaze of any Environmentally Regulated Matecial in, on, under,
about, from or to the Premiscs duning the Term of this Sublease. Such Claims include, withowl
limitation, dimioution in valie of the Total Premizes or the Master Lease, default under or
termunaiion of the Master Lease, loss or resinciion of use of any of the Total Premises, adverse
impact on marketing of space in the Total Premises, costs incurred in connection with any
investigution of site conditions ar any cleanup, remedial, removal, or restoration work required by
any federal, state, or local governmental agency or political subdivision or by Master Landlord
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because of Environmentally Regulated Material present in the soil or ground water on or under
the Total Premises,

() If Sublandiord pays or 15 required to pay any amount under the Master Lease or otherwise in
connection with Environmentally Regulated Material, then such amount shall be & common area
maintenance charge (and Subtenant shall pay Sublenant’s Proportionate Share thereof in
accordance with Article 3). To the extent any such payments are subsequently recovered by
Sublandlord through insurance, or recovery from responsible third parties, or other action,
Subtenani shall be entitled to a proportionate reimbursement to the extent il has paid its share of
such amounts as Additional Fees,

(d) Sublenant agrees that it would not be unreasonable for Sublandlord o withhold its consent o any
proposed Transfer if (i) the anticipated use of the Premises after such Transfer involves the
transportation, storage, installation, use, generation, manufacture, treatment, disposal, discharge,
spill, or release of any Environmentally Regulated Material, except to the extent approved in
writing by Sublandlord and Master Landlord; (ii) the proposed user afier such Transfer has been
required by any other landlord, lender, or governmental authority to take remedial action in
connection with Environmentally Regulated Material, or (ii1) the proposed user after such
Transfer is subject to an enforcement order iszued by any governmental authority in connection
with the use, disposal, or storage of an Environmentally Regulated Material.

ARTICLE 28, Surrender of Premises; Removal of Property.

{a) The voluntary or other surrender of this Sublease by Subtenant to Sublandlord, or a mutual
termination hereof, shall not work a merger, and shall at the option of Sublandlord, operate as an
assignment (o il of any or all sub-subleases or sub-zublenancies affecting the Premises,

ih) Upon the expiration of the term of this Sublease, or upon any earlier termination of this Sublease,
Subtenant shall comply with all of Subtenant's obligations under the Incorporated Provisions in
connection with the surrénder or vacation of the Premises, Subtenant shall quit and surrender
possession of the Premises 1o Sublandiord in as good order and condition as the same are now
and hereafter may be improved by Sublandlord or Subtenant, reasonable wear and tear excepted,
and shall, withowt cost or expense to Sublandlord, remove or cause to be removed from the
Premises all debris and rubbish, all furniture, equipment, and other anicles of personal propeny
owned by Sublenant, and all similar articles of any other persons claiming under Subtenant unless
Sublandlord exercises its option to have any sub-subleages or sub-gub tenancies assigned to it,
and Subtenant ghall repair all damage to the Premises resolting from the removal of such items to
be removed.,

{ch Whenever Sublandlord shall re-enter the Premises as provided in this Sublease, any property of
Subtenant not removed by Subtenant upon the expiration of the term of this Sublease (or within
forty-eight (48) hours after a termination by reason of Subtenant's default), as provided in this
Sublease, shall be considered abandoned and Sublandlord may remove any or all of such items
and dispose of the same in any manner or store the same in a public warehouse or elsewhere for
the account and at the expense and nisk of Subtenant, and if Sublenant shall fail to pay the cost of
storing any such property after it has been stored for a period of nincty (90) days or more,
Sublandlord may sell any or all of such propeny al public or private sale, in such manner and ot
such limes and places as Sublandlord, in s sole and absolue discretion, may deem proper,
without notice to or demand upon Subtepant, for the payment of all or any part of such charges of
the removal of any such propery, and shall apply the proceeds of such sale: first, to the cost and
expense of such sale, including reasonable attorney's fees for services rendered; second, o the
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payment of the cost of or charges for storing any such property; third, to the payment of any other
sums of money which may then or thereafter be due to Sublandlord from Subtenant under any of
the terms hereof; and fourth, the balance, il any, to Sublenant.

Any and all fixtures, equipment, alterations, additions and improvements installed by Subtenant
must be removed by Subtenant from the Premises prior (o the last day of the Sublease Term or the
termination of this Sublease, unless Sublandlord instructs Subtenant otherwise.

Subtenant shall, a1 least ninety (90) days before the last day of the Term hereof, give to
Sublandlord a written notice of Subtenant’s intention to surrender the Premises on the expiration
date of the Term of this Sublease, but Sublenant’s failure to give such notice shall not be
construed s an extension of the Term hereof or &3 congent or approval of Sublandlord to any
holding over by Subtenant.

LE 29, Miscellancons.

Severability; Entire Agreement. Any provision of this Sublease which shall prove 1o be
invalid, void, or illegal shall in no way affect, impair or invalidate any other provision hereof and
such other provisions shall remain in full force and effect. This Sublease and the exhibits and any
rider attached hareto constiute the entire agreement between the parties hereto with respect 1o the
subject matter hereof, and no prior agreement or understanding pertaining to any such matter
shall be efféctive for any purpose. Mo provision of this Sublease may be amended or
supplemented cxcept by an agreement in writing signed by the parties hereto or their permitted
successors in interest. This Subleasc shall be construed, interpreted, enforced and governed under
and by the laws of the State of California, without reference 1o choice of law niles. Any action or
procesding arising oul of or related (o this Sublease shall be filed and litigated in the state or
federal courts located in the County of Los Angeles, State of California, in the judicial district
mandated by applicable court rules. IT Sublandlord or Subtenant files or attermnpts to litigate an
action in violation of this Section 2%(a), the other party hereto shall be entitled to recover
reasonable costs and attorneys” fees incumred fo enforce this Section 29a).

Attorney's Fees,

(1) In the event of litigation or any other situation requinng the use of an attomey by
Sublandlord, wcluding withowt hmatation all collection costs, between Sublenant and Sublandlord
under thiz Sublease, the prevailing party shall be entitled 1o recover 115 courn cosis and the fees of
its attorneys in such litigation 1n such amount as the court may adjudge reasonable.

{11 I Subtenant or Sublandlord shall bring any action for any relief against the other,
declaratory or otherwise, arising out of or under this Sublease, including any suit by Sublandlord
for the recovery of rent of posscssion of the Promises, the losing party shall pay the successful
party a reasonable sum for attorney’s fees which shall be deemed 1o have acenued on the
commencement of such action and shall be paid whether or nol such achion is prosecuied to
judgment.

(iii)  Should Sublandlord, without fault on Sublandlord’s part, be made a panty to any
litigation instituted by Subtenant or by any third party aganst Subtenant, or by or against any
person holding under or using the Premiscs by license of Subtenant, or for the foreclosure of any
lien for fnbor or material furnished 1o or for Subtenant or any such other person or otherwise
arising out of or resulting from any act or transaction of Subtenant or of any such other person,
Subtenant covenants to indemnify, defend and hold harmless Sublandlord from any and all
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Claims against Sublandlord, the Premises or any of the Total Premises in connection with any of
the foregoing.

{iv)  Reasonable attorney’s fecs shall include fees for services rendered prior o the
commencement of any such action or litigation and, when legal services are rendered by an
attomey ot law who 15 an employee of a panty, shall be determined as to amount, including
pverhead, by consideration of the same factors, including but not limited by, the importance of
the matter, ime applied, difficulty and results, as are considercd when an attormey not in the
employ of a party 15 engaged to render such service.

Time of Essence. Each of Subtenant’s covenants herein 13 a condition and time is of the essence
with respect to the performanee of every provision of this Sublease and the strict performance of
edch shall be a condition precedent to Subtenant’s right 10 remain in possession of the Premises or
o have this Sublease continue in effect.

Headings, The article headings contained in this Sublease are for convenience only and do pot in
any way limit or amplify any term or provision hereof. The terms *Sublandlord” and “Subtenant”
as used herein shall include the plural as well as the singular, the neuter shall include the
masculine and feminine genders and the obligations herein imposed upon Sublenant shall joint
and several as to each of the persons, firms or corporations of which Subtenant may be composed.

Rules and Regulations. Subtenant shall observe fanhfully and comply sirictly with any rules
and regulations attached to this Sublcase and made a part hereof, and such other rules and
regulations as Sublandlord may from time to time reasonably adopt for the use, safety, care and
cleanliness of the Total Premises or the Premises, the facilities thereof, or the preservation of
good order therein. Sublandiord shall not be liable to Subtenant for violation of any such Rules
and Regulations, or for the breach of any covenant or condition in any sublease by any other
subtenant in the Total Premises. A waiver by Sublandlord of any rule or regulation for any other
subtenant shall not constitute nor be deemed a waiver of the rule or regulation for this Subtenant.

Rent. All payments required to be made by Subtenant hereunder shall be deemed to be rent,
whether or not described as such

Successors and Assigns. Subject to the provisions of Article 14 hereof, all of the covenants,
conditions and provisions of this Sublease shall be binding upon and shall inure the benefit of the
parties hereto and their representative heirs, personal representatives, successors and assigns.

No Third Farties Benefited. This Sublense is made for the purpose of setting forth certain rights
and obligations of Sublandlord and Subtenant, and no other person shall have any nghts
hereunder or by reason hereof;, provided, however, that Master Landlord shall be entitled 1o the
benctit of provisions of this Sublease peraiming to Master Landlord, including, without
limitation, indemnification obligations in favor of Master Landlord,

MNotices. Any notice required or permitted to be given hereunder shall be in writing and may be
given by personal service evidenced by a signed receipt, registered or certified mail, return receipt
requested, overnight professional courier, or email, addressed to Subtenam or to Sublandlord at
the address set forth below its respective signature block below. Each such notice shall be
deemed given upon delivery or tender of delivery to the recipient. Either party may, by notice
given in accordance with this Article, change its address for notices under this Sublease. A copy
of all notices to be given to Sublandlord hercunder shall be concurrently transmitted by Subtenant
to such party herealter designated by notice from Sublandlord 1o Subtenant, Any notices sent by
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Sublandlord regarding or relating (o eviction procedures, including without limitation three day
notices, may be sent by regular mail.

Costs of lmprovements. Any and all costs attnbutable 1o or related to the applicable building
codes and other laws ansing from Subtenant’s plans, specifications, improvements, alterations or
oikerwise shall be paid by Subtenant of i3 sole cost and expense.

Use of Project Name. Subtenant shall not be allowed to use the name, piciure or representation
of the Total Premises, or words to that effect, in connection with any business carried on in the
Premises or otherwise (except as Sublenant’s address) without the prior written consent of
Sublandlord. In the event that Sublandlord undertakes any additional improvements on the Total
Premises. including, without limitation, new construction or renovation o additions Lo the
existing improvements, Sublandlord shall not be liable to Subterant for any noise, dust, vibration
or interference with access to the Premises or disruption in Subtenant’s business caused thereby
and rental hereunder shall under no circumstances be abated /00

Signage. Mo separate exterior signage shall be installed by Subtenant, except with the prior
written consent of Sublandlord.

Exhibits. The Exhibits attached hereto are incorporated by this reference into this Sublease as if
fully set forth heren.

Further Assarances, Each party hereto shall execute, acknowledpe and deliver to each other
party hereto all documents, and shall take all actions, reasonably required by such other party
hereto from time to time to confirm or effect the matters set forth herein, or otherwise to carry out
the purposes of this Sublease.

Corporate Authority. 1f Subtenant is a corporation, parinership, limited liability company, trust
or other entity, then each individual executing this Sublease on behalf of Subtenant represents and
warrants that such person 18 duly authonzed to execute and deliver this Sublease on behalf of
Sublenant in accordance with such entitres organizalion documents, and that this Sublease is
binding upon Subtenant in accordance with its terms. Subtenant shall provide to Sublandlond
evidence thereof satisfactory to Sublandlord.

Counterparts. This Sublease may be executed in counterparis with the same force and effect as
if the parties had executed one instrument, and each such counterpart shall constitute an onginal
hereof and all of such counterparts shall be deemed (o constitute one and the same instrumenl.

No Option. The submission of this Sublease by Sublandlord, i1s agent or representative for
examination or execution by Subtenant docs not constitute an oplion or offer to sublease the
Premises upon the lerms and conditions contained herein or a reservation of the Premises in favor
of Subtenant, it being intended herehy that this Sublease shall only become effective upon the
exccution and delivery hereof by Sublandlord and Subtenant.
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IN WITNESS WHEREOF, Sublandlond and Subtenant have duly executed this Seblease as of the day amnd vear
first above writien,

“SUBTENANT"

Attention:
Telephone:
Email:
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“SUBLANDLORD"
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EXHIBIT N-3

SUBLEASE

SOUTHERN CALIFORNIA MARINE INSTITUTE
WAREHOUSE 57 ANDN ADJACENT WHARF AND WATER

THIS SUBLEASE (this "Sublease™) 15 made and entered into as of .20 ("Effective
Pate"), by and between AltaSea at the Port of Los Angeles ("AltaSca™), a California Public Benefit
Corpomtion ("Sublandlord"), and Southern California Manne Institute (*SCMI™) (*Subtenant™),

A, Pursuant to that certain Amended and Restated Lease No, 904 dated L
between the City of Las Angeles, a municipal corporation, acting by and through its Board of Harbor
Commussioners, ("Master Landlord”) and AltaSeca (as amended from time to time before, on or after the
Effective Date, the "Master Lease™), Sublandlord is leasing from Master Landlord, certain real property
consisting of “Parcel " defined in the Master Lease ("Initinl Total Premises"). The Imitial
Total Premises together with any and all *Parcels” (defined in the Master Lease) that are added from time
o time before, on or after the Effective Date, 1o the "Demised Premizes” (defined in the Master Lease)
excluding any "Parcel(s)" that are removed from such "Demised Premises™, are sometimes referenced
herein as the "Tolal Premises", A copy of the Master Lease and all amendments thereto executed on or
before the Effective Date is attached hereto as Exhibat A.

B. Sublandlord desires 1o sublease to Subtenant, and Subtenant desires to sublease from
Sublandlord, a portion of the Total Premises more particularly described and shown on Exhibit B altached
hereto and incorporated by reference ("Premises”).

In consideration of the foregoing, and of the terms and conditions set forth herein, Sublandlord and
Subtenant herehy agree as follows:

ARTICLE 1. Sublease of Premises.

Sublandlord hereby subleases to Subtenant, and Subteénant hereby subleases from Sublandlord, for the
term and upon the terms and conditions hereinafter set forth, the Premises, Notwithstanding anything 1o
the contrary, Sublenant undersiands and agrees thal Sublandlord is the lessee of the Prermses by virtue of
the Master Lease, and that this Subleage is and shall atall times be subject to and subordinate 1o the
provisions of the Master Lease, The Premises consist of approximately ___ square feet of rentable
ares ("Rentable Area of the Premises"). The size and location of the Premises are more particularly
shown on the floor plans attached hereto as Exhibit B, The rentable area of the Premises as specificd
above is only an approximation and no vanation between the amount so stated and the actual rentable
area of the Premises shall alter the obligations of Sublandlord and Subtenant under this Sublease, Without
limiting the generality of the loregoing:

(a) As used herein, the term “Incorporated Provisions” means all of the provisions of the Master
Lease except the following provisions of the Master Lease:

i} Section | (Grants and Findings).
{u) Section 2 (Effective Date; Term and Holdover),

(i} Section 3.1, Section 1.2, Section 3.3 (except to the extent the Sublenant is
permitted or required under this Sublease to make any alteration, installation, addinon,
pinprovement ar other modificaton m or (o the Premises) 3.4, 3.7(c), the hirst sentence of Sechion
311 {except to the extent Sublandlord granis to Sublenant any exclusive parking right under this
Sublease; notwithstanding anything 1o the contrary, Sublenant shall not be entitled 1o any parking
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rights under this Sublease excepl as expressly sei forth in Arnticle 22 of this Sublease), and Section
3.12, {except 1o the extent the Subténant is permitied or required under this Sublease (o make any
alteration, installation, addition, improvement or other modification in or to the Premises),

[iv) Sections 4.1 amd 4.2; provided, however, notwithstanding anything 1o the
contrary, (A) Subtenant shall use the Premises for the purposes permitted in Article 6 of this
Sublease, (B) Subtenant shall not use, or cause, permit or suffer 10 be used, the Premises for any
purpose excepl as permiited in Article & of this Sublease, and shall not use, or cause, permil or
suffer to be used, the Premises for any purpose or in any manner that is not expressly permitted
by the Master Lease, (C) Subtenant shall not be required to spend the required minimum
investment in the Premises under Section 3.3 of the Master Lease except as provided in Article 8
of this Sublease, and (I3) Subtenant shall not be required to fund a renovation fund in accordance
with Section 1.4 of the Master Lease, except as provided in Article 3 of this Sublease,

(v) Section 5.1, Section 5.2, Section 5.3, Scction 5.4, Section 5.6, Section 5.7, and
Section 5.8, Motwithstanding anything to the contrary, Sublenant shall not be entitled 1o use any
"Rent Credit" or other credit, reduction or abatement desenbed in the Master Lease,

(vi}  Section 6.2.3 (except the first sentence thercof), Section 6.2.5(a), and Section
6.2.3(b).

(vii}  Section 7.1, Section 7.2 (except to the extent Subtenant is required or permitted
o make any installation, alteration, addition, improvement or other modilication in or to the
Premises under this Sublease), Section 7.3 (éxcept 1o the éxtent Subtenant is required or permitied
to make any installation, alteration, addition, improvement or othor modification in or to the
Premises under this Sublease), Section 7.4 {except to the extent Subtenant 15 required or permitted
to make any installation, alteration, addition, improvement or other modification in or to the
Premsses under this Sublease), Section 7.5 (except 1o the extent Subtenant is required or permitted
to make any installation, alteration, addition, improvement or other modification in or to the
Premises under this Sublease), and Section 7.8 (except to the extent Subdennnt is required or
pormitied to make any mstallation, alteration, addition, improvement or other modification in or
o the Premises under this Sublease).

(viit)  Section 8.8.1 and Section 8.8.3.

(ix) Section . 1(0N (except to the extent Subtenant is required or permitted to make
any installation, alteration, addition, improvement or other modification in or 1o the Premises
under this Sublease), Section 9, 1(g) (except to the extent Sublenant is required to provide non-
monetary compensation applicable to the Prenmses under this Sublease), and Section 9.8 (except
tor the exient Subtenant s required or permitted o make any installation, alterabion, addition,
improvement or other modification in or to the Premises under this Sublease).

ix) Scction 11.5 (excepl 1o the extenl Subtenant 15 required or permitted (o make any
instaliation, alteration, addition, improvement or ather modihcation i or 10 the Premises under
thiz Subleasc),

[x1) Section 12.2.2(d) (except 1o the extent Sublenant 15 required or permitied 10 make
any installation, alteration, addition, improvement or other modification in or 1o the Premizes
under this Sublease), Section 12.2.3 {except to the extent Subtenant is requined or permitted (o
mike any installation, alleration, addition, Improvement or other modilication in or to the

SARAIELEAD )R 6

L e



{b)

(e}

Premises under this Sublease), and Section 12.2.4, The Incorporated Provisions alzo exclude any
prowasion of the Master Lease providing for Master Landlord to provide any insurance.

(xi))  Secnon 13.4, Section 13.9, Section 13.10.

(xiii)  Section 15.2, Notwithstanding anything to the contrary, Subtcnant shall not use
any service mark, trademark, name, title, description slogan, emblem, logo or other intellectizal
property owned or used by Master Landlord or Sublandlord, except with the prior written consent
of Sublandlord.

{xiv)  The secand sentence of Section 16,4, Section 16.9, Section 16.27, and Section
16.29, and Section 16.31,

(xv)  Exhibits L, M, N1 and NZ.

(xvi) The Incorporated Provisions exclude all provisions of the Master Lease providing
for Master Landlord to indemnify, defend and/or hold harmless Soblandlord; or

(xvit) The Incorporated Provisions exclude any and all provisions of the Master Lease
redacted from the copy thereal attachad to this Sublease as Exhibit A,

Excepl as otherwise expressly provided in, or otherwise inconsistent with this Sublease, the
Incorporated Provisions are herehy incorporated in this Sublease by reference with the same force
and effect as if set [onh herein, except that, unless the context requires otherwise:

(i) References in such provisions to the Master Landlord, "City™, *City Council®,
"Council®, "Board", "Executive Director®, "Harbor Department” (except in Sections
of the Master Lease), and "Harbor Engineer™ (except in Sections of the Master Lease)
in the Incorporated Provisions shall be deemed 1o reler to Sublandlord in this Sublease;

(i) References in such provisions to "Tenant® in the [neorporated Provisions shall be
deémed to refer to Subtenant in this Sublease;

{11} References in such provisions 1o the "Demised Premizes” or "Premiscs” in the
Incorporated Provisions shall be deemed (o refer 1o the Premises in this Sublease;

{1v) Relerences to the "Term" in the Incorporated Provisions shall be deemed (o refor
Lo the Term of this Sublease.

[v) References to the Master Lease in the Incorporated Provisions shall be deemed 1o
refer wo this Sublease.

(vi)  References in the Incorporated Provisions to other provisions of the Master Lease
that are nod incorporated in this Sublease shall be disregarded; and

(vii)  References in such provisions to subleases, sublettings or subtenants shall be
deemed 1o refer to sub-subleases, sub-sublettings or sub-subtenonis (it being understoad that no
sub-subtenants shall be permitted without the written approval of Master Landlord),

Sublandiord shall not be deemed to have given any representation or warranty made by Master
Landlord in any of the Incorporated Provisions. Moreover, Sublandlord shall not be obligated:
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(d)
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(i) To perform any obligation or provide any of the services or ulilities thut Master
Landiord has agreed in the Master Lease to provide;

(i) To make any of the mstallations, alterations, additions, improvemcenis, other
modifications, repairs or restorations that Master Landlord has agreed in the Master Lease to
make;

(m)  Tocomply with any laws or requirements of public authoritics with which
Master Landlord has agreed to in the Master Lease to comply;

(iv) To remove, encapsulate of atherwise real any asbestos-contaiming materials or
other huzardous matenials located in the Premises and/or the Total Premises;

(v} To provide any insurance that Master Landlord has agreed to provide; provided,
however, that this clause (v) does not mean that Master Landlord has agreed to provide any
INSUrANCE; OT

{vi)  Totake any action with respect 1o the operation, administration or control of the
Total Premises or any other area that the Master Landlord has agreed in the Master Lease to lake,

{all the foregoing being herein called the "Master Landlord Services"). Sublandlord shall have no
liability to Sublenant on account of any failure of Master Landlord to do so, or on account of any
failure by Master Landlord o observe or perform any of the terms, covenants or conditions of the
Master Lease required to be observed or performed by Master Landlord. Subtenant herchy
expressly waives the provisions of any statute, ordinance or judicial decision, now or herealter in
effect, which would give Subtenant the right to make repairs at the expense of Sublandlord, or to
claim any actual or constructive eviction by virtue interruption in aceess or services (o, or failure
to miake repairs in or 1o, the Premizes or the T'otal Premises.

Sublandlord agrees:

(i} Upon Subtenant's request, to use reasonable efforts (excluding litigation,
arbitration, administrative or other proceedings), at Subtenant's expense, to cause Master
Landlord to provide any Master Landlord Service. and

(i} That, il under the Master Lease any nght or remedy of Sublandlord or any duty
or obligation of Master Landlord is subject to or conditioned upon Sublandlord’s making any
demand upon Master Landlord or giving any notice or request 1o Master Landlord, if Sublenan
shall 50 request, Sublandlord, at Subtenant's expense, shall make such demand or give such notice
or request, except that Sublandlord shall not be required to request Master Landlord's consent or
approval with respect to any act or thing as to which Sublandlord shall have determined in
accordance with this Sublease to withhold its consent or approval.

Whenever Sublenam desires to do any act or thing which requires the consent or approval of
Master Landlord:

(1} Subtenant shall not do such act or thing without [irst Subtenant’s hoving obtained
the consent or approval of Sublandlord and Sublandlord's having obtained the consent ar approval
of Master Landlord (and Sublandlord’s night 10 withhold consent or approval ghall be independent
of Master Landlord's nght and Sublandlord shall have no obligation 1o obtain the consent ar
approval of Master Landlord);
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(f)

{z)

]

(1)

fir) Subtenant hall not request Master Landlord's consent or approval directly (and
no efforts by Sublandlord to obtain Masier Landlord's consent or approval shall constitute
Sublandlord's consent or approval or prejudice Sublandlord's right to withhold consent or
approval); and

§111] In no event shall Sublandlord be required o mive s consent or approval pror (o
Master Landlord doing so. Sublandlord may give or refuse to give its consent or approval under
this Sublease in its sole and absolute discretion, except as stherwise provided n this Sublease,
Subtenant shall resmburse Sublandlord For all reazonable cosis incunred by Sublandlord in
processing any request by Subtenant for Sublandlord’s consent or approval or request by
Sublandiord for Master Landlord’s consent or approval.

The time himits contained in the Incorporated Provisions for the giving of notices, making of
demands or performing of any act, condition or covenant on the part of the tenant thereunder, or
for the exercise by the tenant thereunder of any right, remedy or option, are changed for the
purposes of incorporation herein by reference by shortening the same in each instance by ten (10)
davz, 30 that in each instance Subtenant shall have ten {10) days less time (o observe or perform
hereunder than Sublandlord has as the tenant under the Master Lease. If Master Landlord shall
give any notice of failure or default under the Master Lease arising out of any faalure by
Subtenant to perform any of its obligations hereunder (other than the payment of money), then
Sublandlord shall promptly fumish Subtenant with a copy thereof. If the Master Lease shall
provide any grace or cure périod for such failure or default then the grace or cure period
hereunder shall expire ten (10) days prior to the date on which the grace or cure period under the
Master Lease shall expire. In no event shall this Section 4.6 extend the time, date or period by or
within which Subtenant is required to perform.

1E (i) Subtenant shall fail to perform any of its obligations hereunder and such failure shall
continue beyond any cure period provided for herein, or (i) Master Landlord shall give
Sublandlord any notice of failure or default under the Master Lease arising out of any failure by
Subtenant to perform any of its obligations hereunder then, in either case, Sublandlord shall have
the right (but not the obligation) to perform or endeavor to perform such obligation, at
Sublenant's expense, and Sublenant shall, wathin ten (10) days of Sublandlord's demand from
time to time, reimburse Sublandlord for all costs and expenses incurred by Sublandlord in doing
s0, Sublandlord shall have the rnght to enter the Premises in connection wath exercising ils rights
undder this clause (g).

This Sublease is and shall at all times be subject and subordinate to the Master Lease, Subtenant
shall not do anything, or permit anything to be done, in connechion with Sublenam’s use or
occupancy of the Premizes which would violate any covenanis or agreements contained in the
Master Lease, Master Landlord (under the Master Lease) or Sublandlord may enforce directly
agains! Sublenant, each in its own capacity, any of the nights granted 10 Master Landlond pursuant
{0 the incorporated provisions of the Master Lease, except as expressly modified by this Sublease.
Sublandlord may not grant to Subtenant, and nothing in this Sublease shall be construed to grant,
any greater rights than Sublandlord has received as tenant from Master Landlord pursuant o the
Masier Lease. Subtcnsnt does not have any greater rights against Sublandlord with respect to this
Sublease or the Premises than Sublundlord has as tenant against Master Landlord with respect 1o
the Masier Lease.

During the Term of this Sublease, and thereafter for obligations that arose during the term of this
Sublease, Subtenant (i) hereby expressly assumes and agrees (o perform and comply with, for the
benefit of Sublandlord, every duty, liability, obligation and responsibility of Sublandlord with

MRS PRV i A,

B Frd ok B



(i)

(k)

{1

(m)

(n)

(o)

respect 1o the Premises under the Master Lease which accroe during the térm of this Sublease,
and (ii) hereby agrees to abserve all negative covenants of Sublandlord as tenant under the Master
Lease (collectively, the "Assumed Obligations™). Subtenant shall defend, indemnify and hold
Sublandlord harmiless from and against any and all claims, demands, directives, orders, actions,
causes of action, judgments, damages, penalties, fines, lhabilities, losses, obligations, costs and
expenses (including, without, limitation atlorney”s fees and costs, consultant fees, expert fees and
settlernent payments) {collectively, "Claims”) arigsing from or in connection with any failure by
Subtenant to perform the Assumed Obligations.

Any non-liability, release, indemmity or hold harmless provision, and any provisions periaining to
waiver of subrogation rights and or the naming of a party under an insurance policy, in the Master
Lease for the benefit of Master Landlord which 15 an Incorporated Provision, shall be deemed to
mnure 1o the benefit of Sublandlord and Master Landlord, for the purpose of incorporation by
reference in this Sublease.

Any Additnonal Charges resulting from Subtenant's abnormal use of services or otherwise
attributable to Sublenant's use of the Premises shall, notwithstanding any other provision of this
Sublease, be promptly paid by Subtenant to Sublandlord upon demand.

Any Master Lease provisions with respect to rent abatements (whether in connection with a
destruction of the Premises or otherwise) shall only entitle Subtenant to a Baze Rental abatement
hercunder for any portion of the Premiscs, and during any period, for which Sublandlord actually
recerves a rent abatement under the Master Lease,

Where the Master Lease grants Sublandbord any discretionary right to terminate the Masier Lease
az to all or any portion of the Total Premises, whether due to casunlty, condemnation, or
otherwize, Sublandlord shall be entitled 10 exercise or not exercize such aght in its sole and
absohute discretion, but only after notice to Subtenamt if the Premises are affected. If the Master
l.ease shall terminate for eny reason then this Sublease shall also terminate. Meither Sublandlord
nor Master Landlord shall be liable 1o Subtenant for any such termination.

Any right of the Master Landlord lor sccess or inspection and any right of the Master Landlord
under the Master Lease to do work in the Premises or in the Total Premises or in any other area,
and any right of the Master Landlord in respect of policies, rules, regulations and directives, shall
b deemed to inure 1o the benefit of Sublandlord and Master Landlord, for the purpose of
incorporation by reforence in this Sublease.

Subtenant’s rights, title and interests under this Sublease are subject nevertheless (o the terms and
conditions of this Sublease and to the Master Lease and any other leases, morigages, deeds of
trust, lines, covenants, conditions, restrictions, casements and other encumbrances (o which this
Sublease is or becomes subordinate.

ARTICLE 2. Term.

(a)

The term of this Sublease (the "Term") shall commence on _ ~ [the
"Commencement Date”) and shall end on ~ {"Expiration Date"), for a total term
of twenty-five (23) years, unless sooner terminated in accordance with this Sublease, including
the Incarporated Provisions. [F Sublandiord does not tender possession of the Premises o
Subtenant by the Commencement Date, then the Subtenant shall not be obligated 1o pay rent until
the Sublandlord tenders such possession and Subtensnt may, by at least ten (10) days® prio
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(k)

wrilten notice to Sublandlord, termination the Sublease i Sublindlord has not tendered such
possession on or before the date ninety (200 days after the Commencement Daie.

Subtenant shall vacate and surrender the Premises in accordance with this Sublease, including the
Incorporated Provisions, on the earlier of the Expiration Date or the earlier termination of this
Sublease. Subtenant has no right to holdover thereafier. Subtenant shall defend, inderanify and
hold harmless Sublandlord from and against any and all Claims in connection with Subtenant's
Fatlure 10 s0 vacate and surrender the Premises in accordance with this Sublease, including
without limitation, liabilities 1o real extate brokers, Master Landlord, new subienant{s) or others.
Such damages shall include, without limitation, the rentable value of the Premises in a monthly
amount nod less than one hundred fifty percent (150%) of all rent due during the last full month
prior to such Expiration Dale or earlier termination of this Sublease, plus any additional hold over
rent owing under the Master Lease for the Total Premises.

ARTICLE 3. Rental.

(a)

(b)

SRR | 19Tk

Basic Rental. Sublenant agrees to pey to Sublandlord during the term hereol, at Sublandlord’s
office or to such other person or at such other place as directed from time to time by written
notice (o Subtenant from Sublandlord, the initial sum of _{% . Jper
year (“Basic Rental™), due and payable in equal monthly mstallments in advance on the [irst day
of each calendar month, without demand, set ofT or deduction, Notwithstanding the foregoing,
the rent applicable to the first month of the Sublease Term together with the Sccunty Deposit
referred to in Aricle 3 below, shall be paid to the Sublindiord concurrenily wath the execution of
this Sublease, Basic Rental shall be increased each year by the same percentage and at the same
Lime as l,hn: percentage by which and the time at which the "Minimum Annual Rent” for "Parcel

* is increased for such year under Section 5 of the Master Lease,

Equity and Royalty Rent Sublenani shall pay to Sublandlord, without demand, setolf or
deduction, equity and royalty paymenis pursuant 1o a separate agreement between Sublenant and
Sublandiord, and Subtenint’s payment obligations under such separale agreement shall survive
the Expiration Date and any earlier termination of this Sublease. Unless approved by the "Boand”
(described in the Master Lease) and the Sublandlord, such separate agreement shall provide for
payment by Subtenant to Sublandlord of at least a two (2) percent royalty or equity interest in
accordance with such separute agreement. FOR BUSINESS INCUBATOR SPACE.)

Additional Fees. This s a triple net Sublease. Subtenant shall pay to Sublandlord, due and
payable in equal monthly installments in amears on the first day of each calendar month, without
demand, set off or deduction, as "Addinonal Fees®™ a "Proportionate Share™ equal to a fraction, the
numerator of which is the number of rentable square feet of space of the Premises, and the
denominator of which is the number of rentable square fect of space in the improvemenis on
Parcel{s) __ that are rented to a subtenant or subtenants, of the following items allocated by
Sublandlord to Parcel(s) |, without duplication; provided, however, that Sublandlord may
allocate a difference percentage of any of the following amounts to Subtenant if Sublandlord
determines that such different percentage should be used due 1o the Premises or Subtenant’s use
of the Premises:

(]} All *Additional Rent™ owing by Sublandlord under the Master Lease, including,
withouwt himitation, "Tanff Charges" (descnbied in the Master Lease) and oflver amounts described
in Section 5.6 and the oher provisions of the Master Lease to the extent such amounts are nol
paid directly by Subtenant to Master Landlord;

"
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(m) Fees, charges, reimbursements, 1axes, commaon aren expenses, gencral and
administrative expenses, overhead and other costs and expenses incurred by Sublandlord,
including, without limitation, the following items: (A) any and all real estate taxes and other
similar charges on real property, leaseholds or improvements, assessments, waler and sewer
charges, and all other charges assessed or levied upon the project and appuricnances thereto and
the parking or ather facilitics thereof, or the real property (the "Property™) thereunder
{collectively the “Real Property’) or attributable thercto or on the rents, issues, profits or income
received or derived therefrom which are assessed or levied by the United States, the State of
Califormia or any local government authority or agency or any political subdivision thereof, and
shall include Sublandlord’s legal fees, costs and dishursements incurred in connection with
proceedings for reduction of any of the foregoing or any part thereof, but shall not include any net
imcome taxes; provided, however, if at any time after the date of this Sublease the methods of
taxation now prevailing shall be altered so that in licu of or as a supplement 1o or a substitute fior
the whole or any pant of any tax costs, there shall be assessed or levied (1) a tax, assessment, levy,
imposition or charge wholly or partially as a net income, capital or franchize levy or otherwise on
the rents, issues, profits or income derived therefrom, or (2) a tax, asscssment, levy (including but
not limited to any municipal, state or federal levy), imposition or charge measured by or baged in
whole or in part upon the Real Property and imposed upon Sublandlord, or (3) a license fee
measured by the rent payable under this Sublease, then all such taxes, assessments or levies or the
part thereof so measured or based, shall be deemed to be included under this clause (A); and (B)
all costs and expenses incurred by the Sublandlord in connection with the maintenance, opemtion,
replacement, ownership and repair of the Tofal Premises, the equipment, adjacent walks, and
landseaped and common areas and the parking structure areas and facilities of the Total Premises,
including, bul mot limited to, salaries, wages, medical, and peneral welfare benefils and pension
payments, payroll taxes, fringe benefits, employment taxes, workers” compensation, uniforms and
dry-cleaning thereof for all persons who perform duties connected with the operation,
muintenance and repair of the Total Premises, its equipment and the adjacent walks, mcluding
janitorial, gardening, security, operating engineer, painting, plumbing, electrical, carpentry, hired
services, an allowence for deprecintion of the cost of scquiring or the rental expense of personal
property used in the maintenance operation and repoir of the Total Premises, accouniant’'s fees
incurred in the preparation of rent adjustment statements, legal fees, real estate tax consulting
fees, personal property taxes on property used in the maintenance and operation of the Total
Premises, capital expenditures incurmed to effect economies of operation but only to the extent of
the estimated annual savings, and capital expenditures required by government regulations, laws,
or ordinances; the cost of all charges for electricity, gas, water and other utilities furnished to the
Total Premises, including any taxes thereon; the cost of all charges for fire and extended
coverage, liability and all other insurance for the Total Premises carvied by Sublandiord; the cost
of all building and cleaning materials; the cost of all charges for cleaning, maintenance and
service coniracts and other services with independent contractors (including propeny
management fees); license, permit and inspection fees relating to the Tolal Premises; costs and
expenses (“Capital Expenses™) which Sublandlord or Sublandlord’s managing agent has incurred
or will incur (without offset for any revenue denived from any source whatsoever) in the making
or installation of capital improvements, modifications or additions to any of the Total Premises
(including, without mitation, an amomzed amount of the required minimum imvestments under
Section 4. 14 of the Master Leaze) andfor the machinery, equipment and facilities related thereto
andfor capilal reserves established (or the repair or replacement of any of the foregoing, either,
(1) required by directive of a government, quasi-government of regulatory agency or authority,
but only those Capilal Expenses which are so required either, pursuant to a law or statute newly
cnacted after the execution of this Sublease, or pursuant to an mterpretation of a law or statute
exasting as of the execution of this Sublease, which interpretation is newly promulgated afier the
execution of this Sublease, (2) made with the intent of reducing common area maintenance
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(i

(e}

(f)

charges; or (3) deemed reasonably necessary by Sublandlord to maintain the quality, integrity
and/or charter of any of the Total Premises and‘or the machinery, equipment and facibties related
thereto, all as existing al the tme of execution of this Sublease; and

(iii)  Electric, gas, power, water, cable, telephone, intemnet, WIFI, trash collection,
janitorial, security and other services and utility costs, expenses and charges to the extent not paid
directly by Subtenant.

On the first day of each month in advance, Subtenant shall pay 1o Sublandlord the Subtenant's
share of the foregoing amounts, as estimated by Sublandlord from time to time. After the end of
each calendar year, Sublandlord may provide to Subtenant a reconciliation of the difference
berween such estimated payments made by Subtenant and the actual amounts owing by Subtenant
under this clause (c). 1f, for any calendar year, such actual amounts exceed the estimated
payments by Subtenant, then Sublenant shall pay to Sublandlord such excess on or before the date
thirty (30) days after receipt of any such reconciliation showing such excess. IF, for any cilendar
vear, the estimated payments by Subtenant exceed soch actual amounts, then Sublandlord shall
give to Subtenant credit in the amount of such excess against the Additional Fees paymenis first
due afler delivery of such reconciliation. Neither Sublandlord’s failure to deliver nor the late
delivery of any such estimate shall constitute a default by Sublandlord hereunder or a waiver of
Sublandlord’s right to receive Subtenant’s share of such amounts. Notwithstanding that the term
of this Sublease has expired or been terminated, Subtenant shall pay to Sublandlord any
additional sums due Sublandlord and Sublandlord shall rebate 10 Subtenant the amount of any
credit due 1o Subtenant, as set forth in the reconciliation for the year in which this Sublease term
expired or terminated.

Tariff. Subtenant shall pay to Master Landlord the Tanff and Tanff Charges, if any, billed
directly by Masier Landlord to Subtenant, and Subtenant shall pay to Sublandlord the Tariff and
Tanff Charges, if any, billed by Master Landlord to Sublandlord for the Subtenant’s operations
andior for the Premises.

Non-Monctary Compensation. Subtenant shall provide 1o Sublandlord the “Non-Monetary
Compensation” services and public benefits established in Exhibit A, Master Leasa (see Exhibit I
of Master Lease) attuched hereta, in general and as applicable to the Premises.

Other Rent Provisions. Subtenant shall make each of its payvmenis due to Sublandlord under
this Lease to Sublandlordat or in accordance with other payment
instructions designated by Sublandlord from rime 1o time, in ULS. Dollars, either in the form of &
check (drawn on a bank located in the State of California) or via electronically transmitted funds.
Subtenant’s obligations to pay rent and other amounts and Non-Maonetary Compensation 1o
Sublandlord under this Sublease shall be absolute and unconditional and shall be unafTected by
iny circumstance, including, without linitation, off-set, counterclaim, recoupment, defense or
other right which Subtenant may have against Sublandlord or Master Landlord. I any paymemt
by Subtenant 1s for o period shorter than one calendar month, the compensation for that fractional
calendar month shall acerue and be prorated on a daily basis for each day of that fractional month
at & daily rate equal to 1/365 of the total annual compensation. Any payment required to be made
by Subtenant under this Sublease which has not been paid within ten {10) calendar days of the
date such payment is due (“grace period™) shall be subject to a service charge asscssed as simple
interest at the rate equal to the lesser of 1730 of two percent (2%) of the amount remaining unpaid
each day or the maximum rate of interest allowed by applicable law, Subtenant acknowledges
that it knows the day of the month its payments hereunder are due and that the grace period
commences from the date such payments are due (o be made, not the date of any invoice therefor.
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Said service charge shall be imposed whether or not a deposit required by Article 4 below is
applied to the amount due, Sublandiond has the unqualified right, upon thirty (30) days” prior
written notice to Subicnant, 1o change the level of the delinquency service charge.

gl Subtenant Improvements. Subtenant shall pay when due any and all amounts owing by
Subtenant under the provisions set fonh in Exhibit A, Master Lease (gee Exhibit C of Master
Lease), attached hereto,

ARTICLE 4. Security Deposit.

Subrenant shall deposit with Sublandlord, concurréntly with the execution of this Sublease, the sum of
5 ax security for the timely full and faithful performance of every provision of this
Sublease to be performed by Subtenant, If Subtenant breaches any provision of this Sublease, including
but not limited to the payment of rent, Sublandlord may use all or any part of this security deposit for the
payment of any rent or any other sums in default, or to compensate Sublandlord for any other loss or
damage which Sublandlord may suffer by reason of Subtenant’s default. If any portion of said deposit is
s0 used or applied, Subtenant shall, within five (5) days after written demand therefor, deposit cash with
Sublandlord in an amount sufficient to restore the security deposil io its original amount, and Sublenant’s
failure to do so shall constitute a material breach of this Sublease, If monthly Basic Rental is increased,
whether pursuant to subparagraph 3{a) or otherwise, the amount of the security deposit required 1o be
maintained by Subtenant shall also be increaszed so as to equal, at all times and from time to time,
___month’s Basic Rental. No trust relationship between Sublandiord and Subtenant shall be
created hereby with respect to such security deposit, and Sublandlord shall not be required 1o hold such
diposit separate from its general accounts. Subtenant bereby waives the provisions of Section 1950.7 of
the California Civil Code, and all other provisions of law, now or hereafier in force, which (a) establish a
time frame wathin which a landlord must refund a security deposit under a lease, andfor (b) provide thal
Sublandlord may claim from a security deposit only those sums reasonably necessary to remedy defaulis
in the payment of rent, to repair damage caused by Sublenant or to clean the Premises, it being agreed that
Sublandlord may, in addition, claim those sums reasonably necessary to compensate Sublandiord for any
other loss or damage caused by the default of Subtenant under this Lease, including without imitation all
damages or rent due upon lermination of this Sublease pursuant to Section 1951.2 of the California Civil
Code. 1FSubtenant performs all of Subienant’s obligations hereunder, such deposit, or so much thereof os
has not been applied by Sublandlord, ghall be retumed to Subtenznt (or, at Sublandlord's option, to the
last aszignes, if any, of Subtenant’s interest hereunder), without interest, following the expiration of the
term hereof and afier Subienant has vacaied the Premises,

ARTICLE 5 Personal Property Taxes,

Sublenant shall pay prior to delinquency all taxes assessed or levied upon fixtures, funishings, equipment
and all other personal property of Subtenant located in the Premises. In the event any or all of
Subtenant’s fixtures, furmishings, equipment and other personal property shall be assessed and taxed with
the property of Sublandlord, Subtenant shall pay 1o Sublandlord s share of such taxes within ten (10}
davs afier delivery to Subtenant by Sublandiord of a statement in wriling sciting forth the amount of such
taxes applicable 1o Subtenant’s properly. Subtenant shall assume and pay 10 Sublandlord at the time of
paving Basic Kental any excise, sales, use, renfl, occupancy, garage, parking, gross réceipts or other laxes
{uther than net income faxes) which may be imposed on or on account of letting of the Premises or the
payment of Basic Rental or any other sums due or payable hercunder, and which Sublandiord may be
required 1o pay or collect under any law now in eifect or herginalier enocted, Subtenant shinll pay directly
to the party or entity entitled thereto all business license fees, gross receipls taxes and similar taxes and
impasitions which may from time to time be assessed apainst or levied upon Subtenant, as and when the
same become due and before delinguency. Notwithstanding anything 10 the contrary contuined herein,
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any sums payable by Subtenant under this Article 5 shall not be included in the computation of tax costs
under Section 3{¢).

ARTICLE 6. Use.

Subtenant shall use and occupy the Premises only for ___and shall not use or occupy the
Premises or cause, permit or suffer the same 1o be used or un:upm:l for any other purpose, and Subtenant
agrees that it will use the Premises in such o manner o a8 not 1o interfers with or infringe the rights of
Sublandlord or other subtenants or other users of the Total Premises. Subtenant shall al 115 sole cost and
expense promptly u-nmpl;r with all laws, statutes, ordinances and governmental regulations or
requirements now in force or which may hereafter be in force relating 1o or affecting the condition, use or
occupancy of the Premises or the Total Premises, inclsding structural changes not related 1o or affected
by Subtenant’s improvements or acts. Subtenant shall not do or cause, permit or suffer to be done
anything which will invalidate or increage the cost of any fire and extended coverage insurance policy
covering any of the Total Premises and/or the property located therein and Subtenant shall comply with
all rules, orders, regulations and requirements of any organczation which sets out standands, requirements
or recommendations commonly referned to by major fire insurance underwriters. Subtenant shall
promptly upon demand reimburse Sublandlord for any additional premium charges for such policy by
reason of Subtenant’s filure to comply with the provisions of this Article. Sublenant or Subtenant’s
representative shall occupy and be open o the public for a minimum of

- Failure to meet the minimum aperational days
will result in a termination of this Sublease at the option of the Sublandiord. Notwithstanding anything 1o
the contrary, Subtenant shall not use, or cavse, permit or suffer to be used, any of the Premises for any
purpose or any manner that is not expressly permitted by the first paragraph of Section 4.1 or other
provision of the Master Lease or that is prohibited by Section 4.2 or any other provision of the Master
Lease,

ARTICLE 7. Condition of Premises,

Subtensnt hereby aprees that the Premises shall be taken in an "as 57, "where 15" and "with all falis"
condition, withoul any representation or warranty, expressed or implied, and Sublenunt hereby warranis
that it has inspectéd the condition of the Premises and the suitability of same for Subtenant’s purposes,
wnd Subtenant docs hereby waive and disclaim any objection 1o, cause of action based upon, or clmm that
its ohligations hereunder should be reduced or limited because of the condition of the Premises or the
Total Premises or the suitability of same for Subtenant’s purposes. Subtenant acknowledges thar neither
Sublandiord nor Master Landlord nor any agent nor any employee of Sublandlord or Master Landlord has
made any répresentation or warranly with respect o this Sublease, the Premises or the Total Promises,
with respect to the suitability of either for the conduct of Subtenant’s business or with respect to any other
matter. The taking of possession of the Premises by Subtenant shall conclusively establish that the
Premises and the Total Premises were at such time in satisfactory condition. Subtenant hereby waives
Sections 1941 and 1942 of the Civil Code of California or any successor provision of law.

ARTICLE B, Repair and Alterations,

fa} Subtenant agrees to accepl the Premises strictly in an "AS 187, "WHERE 15" and "WITH ALL
FAULTS"® condition, without any express or implied warranty as to the safety, condition,
compliance with laws or regulations, or fitness for use of the Premises or any fixtures or
appuricnances therein or any common arcas to be used in connection therewith or otherwise. It is
understood and ngreed, notwithstanding any other provision of this Sublease or the Master Lease,
that neither Sublandlord nor Master Landlord shall have any responsibility 1o make any alteration,
addition, improvement or repair to the Premises in connection with this Sublease, nor 1o bear any
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cost incident o any such alteration, addition, improvement or repair which may be requested or
undertzken by Sublenant, except that Sublandlord shall deliver the Premises in broom clean
condition.

(b} Without limiting the generality of the Incorporated Provisions, in the event that Subtenant desires
o make any installation, alteration, addition, improvement or ather madification in or o the
Premises, and in the event that any governmenial authority requires any other installation,
alterations, additions, improvements or other modifications to be made to any of the Total
Premises as a condition to permitting Subtenant to make its desired modification(s), Subtenant
shall not be permitted to make its desired modifications unless Sublenant also makes all of the
maodifications so required by governmental authorities, at Sublenants sole expense.

) Subtenant shall not make any alteration, installation, addition, improvement or other modification
in of to the Premises without first Sublandlond’s having obtained the consent or approval of
Master Landlord if and to the extent required by the Master Lease and Subtenant's having
oblained the consent or approval of Sublandlord (and Sublandlord's right to wathhold consent or
approval ghall be independent of Master Landlord's right and Sublandlord shall have no
obligation to obtain the consent or approval of Master Landlord). If Master Landlord and
Sublandlord shall consent to or approve of any alteration, installation, addition, improvement or
ather modification, then Subtenant shall observe and perform all of the terms, covenants and
conditions of the Master Lease and this Sublease applicable thereto,

id) Exhibit I} attached hereto sets forth the work plan, rights and obligations of Sublandlord and
Subtenant in connection with ceriain improvements, alterations, installations, additions, and other
maodifications, if any, to be constructed by Sublandlord or Subtenant and the payments by
Sublandlord or Subfenant in connection therewith.

ARTICLE 9. Liens.

Subtenant shall keep the Premises and the Total Premises free from any mechanics” lien, material man's
lien, vendor's lien or any other lien, security interest or encumbrance ansing oul of any work performed,
materials furnished or oblipations incurred by Subtenant, and agrees to defend, indemnify and hold
harmless Sublandlord from and against any such lien, secunty interest or encumbrance, or any Claim
incurred by Sublandlord in connection with any such lien, security interest or encumbrance. Before
commencing any work of alteration, installation, addition or improvement to the Premises, Subtenant
shall give Sublandlord at least ten {10) business days™ written notice of the proposad commencement of
such work (to afford Sublandlord an opportunity 1o post appropriate notices of non-responsibility) and
shall secure, at Sublenant’s own cost and expense, a completion and lien indemnify bond, satisfactory 1o
Sublandlord, for sayd work. In the event that there shall be recorded against the Premises or any of the
Total Premises or the property of which the Premises is a part any claim or lien arising out of any such
work performed, materials furmshed or abligations mouwrred by Subtenant and such claim or lien shall not
be removed or discharged within ten (10} days of filing, Sublandlord shall have the right but not the
obligation 1o pay and discharge said lien, secunty interest or encumbrance, without regard 1o whether
such len, security inlerest or encumbrance shall be lawful or correct ar 1o require that Subtenant deposit
with Sublandlord in cash, lawlul money of the United States, 150% of the amount of such claim, which
sum may be retained by Sublandlord until such claim shall have the nght to apply such deposit in
dizcharge of the judgment on sakdd claim and any costs, including attorney™s fees and costs incurmed by
Sublandlord, and shall remil the balance thereof to Subtenant,
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ARTICLE 10. Utilities.

All general common area utilities will be included in common area maintenance charges pursuant to
Section 3c). An individual duplex power outlet s available as an optional rental item for
B } per month for the doration of the Sublease term.
Individual paww:rrd pmtf:cted access 1o secure WIF] network is available as an optional rental item for
(5 ) per month for the duration of the Sublease werm.

ARTICLE 11. Rights of Sublandlord.

Sublandlord and its agents shall have the right to enter the Premises at all reasonable times with one (1)
business day notice, excepl in Lthe case of emergency in which case no advance notice is required, for the
purpase-of cxamining or inspecling the Premises, serving or posting and Sublandlord keeping posted
thereon notices as provided by law, or which Sublandlord deems necessary for the prolection of
Sublandlord or the Tolal Premises showing the same to prospective sublenants {during the last & months
of the Sublease) or purchasers of the Master Lease, in the case of emergency, and for making such
alterations, repairs, improvements or additions to the Premises or to the Total Premises as Sublandlord
may deem necessary or desirable. 1f Subtenant shall not be personally present to open and permit an
eniry into the Premises at any time when such an entry by Sublandlord 1s necessary or permitted
hereunder, Sublandlord may enter, withoul liability to Subtenant and without affecting this Sublease.

ARTICLE 12, Indemnity of Sublandlord from Liahility.

{a) Whenever, pursuant to any of the Incorporated Provisions as incorporated herein, Subtenant is
required 1o indemnify, defend or hold harmless Sublandlord, Subtenant shall be required also to
indemmnify, defend and hold harmiess Master Landlord and such other persons as shall be entithed
thereto under the Master Lease. In additton to Subtenant’s obligations under the Incorporated
Provigions, Subtenant shall indemnify, defend and hold harmless Sublandlord from and against
any and all Claims arising out of (i) action taken by Sublandlord at Subtenant's request, (it) any
failure by Subtenant to observe or perform any of the terms, covenants or conditions of this
Sublease required fo be observed or performed by Subtenant, including any claims, actions,
causes of action, losses, damages, liabilities, obligations, costs and expenscs (including attormeys
feez and costsywhich may result from (A) any default under or terminntion of the Master Lease
arising by reason of any such failure, or (B) any holding over by Sublenant in the Premises
beyond the expiration or exrlier termination of this Sublease, including any such liability with
respect o the entire Tolal Premises ansing out of such holding over by Subtenant, (1if)
Subienant’s use of the Premises or from the conduet of its business or from any activily, of work
or thing which may be caused, permitted or suffered by Subtenant in or about the Premises or (iv)
any neghigence or willful misconduct of Subtenant or any of its agents, contractors, cmployces or
invilees, patrons, customers or members.

(b} Subtenant hereby assumes all risk of damage Lo property or injury to persons in or about the
Premizes from any cause, and Subtenant hercby waives all chums in respect thereol against
Sublandlord, excepting where the damage 15 caused solely by the gross neglipence or willlul
musconduct of Sublandlord. Subtenant hereby aprees that Sublandlord shall not be liable for
imnjury to Subtenant’s business or any loss of income therefrom or for damage 1o goods, wares,
merchandise or other property of Subtenant, Sublenant’s employees, invitees, customers, or any
other person in or aboul the Premises; nor shall Sublandiord be lable for injury 1o the person of
Subtenant, Subtenant’s employees, agenls or contractors and invitees, whether such damago or
injury is caused by results from fire, steam, electricity, gas, water or rain or from the breakage,
leskage, obstruction or other defects of pipes, sprinklers, wires, apphiances, plumbing, air
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(e)

conditioning, lighting fixtures, or mechanical or electnical systems or from any other cause,
whether the damage or injury results from conditions arising upon the Premises or upon other
portions of the Total Premises, or from other sources or places, and regardless of whether the
cause of the damage or injury or the means of repainng the same is maccessible to Sublandiord or
Subtenant. Sublandlord shall not be liable to Subtenant for any damage arising from any act or
omission of any subtenant of the Total Premizes,

Subtenant acknowledges that any election by Sublandlord to provide mechanical surveillance or
to post secunity personnel in any of the Total Premises is solely in Sublandlord’s discretion;
Sublandlord shall have no liability in connection with the decision whether or not to provide such
services and Subtenant hereby waives all claims based thercon, Sublandlord shall not be hable
for losses due to theft, vandalism, or like causes. Subtenant shall indemnily, defend and hold
harmless Sublandlord from and against any and all Claims arising out of any ¢laim made by any
employee, licensee, invitee, contractor, agent, or odher person whose presence in, on or about the
Premises or the Total Premises 15 aftendant to the business of Sublenant.

ARTICLE 13, Insurance.

()

(b}

Whenever, pursuant to any of the Incorporated Provisions as incorporated herein, Subtenant 15
required to furmish insurance to or for Sublandlord, Subtenant also shall be required to fumish
such insurance to or for Master Landlord and such other persons as shall be entitled thereto under
the Master Lease, provided that, in the case of any such other person not named in the Master
Lease, Sublandlord shall have notified Subtenant thereof. Without limiting the Subtenant's
obligations to maintain insurance under the Incorporated Provisions, Sublenant, shall at all times
during the term of this Sublease, and at its own cost and expense, procure and continue in force
the following insurance coverage: (i) Commercial General Liabality Insurance with a combined
single limit for bodily injury and property damages of not less than Five Million Dollars
(55,000,000.00), including the Broad Form Comprehensive General Liability endorsement form
(No. GLO404), products hability coverage, covenng the insuring provisions of this Sublease and
the performance of Subtenant of the indemnity agreemenis set forth in Article 12 above; (ii) a
policy of All Risk extended coverage and special coverapge insurance (all nsks), including
vandalism and malicious mischiel endorsement, sprinkler leakage coverage and eanthguake
sprinkler leakage where sprinklers are provided in an amount cqual o the full replacement value
new without deduction for depreciation of all fixtures, fumiture, and leasehold improvements
installed by or at the expense of Subtenant; (1i1) Insurgnce on all plate or tempered glass in or
enclosing the Premises; for the replacement and cost of such glass, and (iv) Worker's
Compenzation required by law.

All policies of insurance mainiained by Subtenant musi comply with the requiremenis of the
Incorporated Provisions. Alse, all such policies for sueh insurance shall be in form and substance
and with an insurer reasonably acceptable to Sublandlord (but such msurér must in any event
have a rating of not less than A-X in Best's Insurange CGuide), shall require at least tharty (30)
days' prior written notice to Sublandlord for any termuination or material alteration during the lerm
of this Sublease, and shall waive any right of subrogation against Sublandiord or Master
Landlord. Subtenant’s liability insurance shall name as additional insureds and loss payee
Sublandlord and all other persons reasonably designated by Sublandlord from time 1o time, and
shall eontain cross-liability endorsements and shall cover habilities based on doctrines of strict
liabality, All such policies shall be endorsed 1o agree that Subtenant’s policy is primary and that
any isurance covered by Sublandlord is excess and nal contributing with any insurance
requirement hereunder. Subtenant shall furnish 1o Sublendlord, from the insurance companies,
certificates of coverage with reasonable evidence that such policies are in effect and certificates
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(c)

(d}

(c)

if)

naming Sublandlord as additional insured or Ioss payee, as applicable. Subtenant shall, at least
twenty (20) days prior to the expiration of any such policy, furnish Sublandlord with evidence of
the renewal or replacement thereof,

The minimum limits of policies maintained by Subtenant shall in no event Bmit the lability of
Subtenant hereunder. Subtenant agrees that if Subtenant does not take out and maintain such
insurance or furnish Sublandlord with rencwals, Sublandlord may (but shall not be required ta)
procure said insurance on Subtenant’s behall and charge Sublenant the cost thereof, which
amount shall be payable by Subtenant upon demand with interest lrom the dole such sums are
extended. Subtenant shall have the nght to provide such insurance coverage, pursuant to blanket
policies obtained by Subtenant, provided such blanket policies expressly afford coverage to the
Premise and to Subtenant as required by this Sublease.

Sublandlord shall, at Sublandlord’s expense, procure and maintatn at all times during the Term of
this Sublease, a policy or policies of insurance covering loss or damape to the portion of the Total
Premises of which the Premises are a part, in the amount of the Tull replacement cost without
deduction for deprecistion thereof (exclusive of Sublenant’s trade fixtures, inventory, personal
property and equipment), providing protection against all perils included within the classification
of fire and extended coverage, vandalism coverage and malicious mischief, !‘-pl‘it'lklﬂt leakage,
water damage, and special extended coverage on the building. Additionally, Sublandlord may
(but shall not be required to) carry (i) Bodily Injury and Property Damage Liabality Insurance
and/or Excess Liability Coverage Insurance; and (ii) Earthquake and/or Flood Damage Insurance;
and {iii) Rental Income Insurance and its efection of if required by its lender from time to time
during the term hereof, in such amounts and with such limits as Sublandlord may deem
appropriate. The costs of such insurance shall be included in common area maintenance charges
described in Section 3(c).

The parties release each other and their respective authonzed representative from any claim for
damage to any person or the Prenises, and to the fixtures, personal property, improvements, and
alterations of either Sublandlord or Subtenant, in or on the Premiscs, and the Todal Proouses, to
the extent that such claim and damage are insured against under any insurance policies cammied by
any of the parties hereto and in force at the tme of any such damage. Sublandlord and Subtenant
shall each obiain from their respective insurers under all property and hiability insurance now or
hereafter required to be muintaingd under this Sublease during the term hereol insuring or
covering the Premises or operations therein, a waiver of all rights of subrogation which the
insurer of one party might have against the other party, and Sublandlord and Subtenant shall each
indemnify, defend and hold harmless the other against any and all Claims resulting feom the
failure 1o obtain such waiver.

Subtenant agrees that ot will not at any time, during the term of this Sublease, carry any stock of
goods (except ant work) or do anything in or about the Premises that wall in any way lend to
increase the insurance rales upon any of the Total Premises. Subtenant agrees o pay Sublandlord
forthwith upon demand the amount of any increase in premiums for msurance against loss by lire
or other casualty that may be charged during the term of this Sublease on the amount of insurance
ta be carried by Sublandlord on any of the Total Premises resulting from the foregoing, or from
Sublenant doing any act in or about the Premises that does so incroase the insurance rates,
whether or not Sublandlord shall have consorted w such act on the part of Sublenant. 1T
Subtenant installs upon the Premises any electrical equipment which constitutes an overload of
glectrical lines of the Premises, Subtenant shall at its own expense make whatever changes are
necessary 10 comply with requirements of the insurance underwriters and any governmental
suthonty having junsdiction thereover, but nothing herein contained shall be deemed to constitute
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Sublandlord's consent 1o such overlonding. Subtenant shall, at its own expense, comply with all
requirements of the insurance having jurisdiction thereover necessary for the maintenance of
reasonable fire and extended coverage insurance [or the Premises, incloding without limitation
thereto, the installation of fire extinguishers or an automatic dry chemical extinguishing system,

ARTICLE 4. Assignment and Subletting.

Independent of and in addition to any Incorporated Provision, including without limitation the obligation
o obtain the Master Landbord's consent 1o any sublease or assignment, Subtenant shall mot, either
voluntiarily or by operation of law, sell, assign, transfer or hypothecate this Sublease, or sublet the
Premises or any part thereof, or permil the Premises or any part thereof to be occupied by anyone ather
than Subtenant or Subtenant s employees (each, a "Transfer”) without first Subtenant's having abtained
the consent or approval of Sublandlord in its reasonable discretion and Sublandlord's kaving obtained the
consent or approval of Master Landlord (and Sublandiord’s right to withhold consent or approval shall be
independent of Master Landlord's right and Sublandlord shall have no obligation to obtain the consent or
approval of Master Landlord). Any Transfer by Subtenant without such prior written consent shall be
void and shall, a1 the option of Sublandlord, terminate this Sublease. If Subtenant is a corporation,
limited liability company, parinership, unincorporaled association or other entity, then the sale,
asgigniment, transfer or hypothecation of any slock or other ownership interest in such corporation, limited
liability company, partnership, unincorporated association or other entity shall be deemed a prohibited
Transfer within the meaning and provisiens of this Article 14, Notwithstanding anything to the contrary,
Sublandlord may condition its consenl or approval of any Transfer on any of the following: (a) if
required by Sublandlord, the transleree must enter inlo a new sublease directly with Sublandlord in the
form requested by Sublandlord, and Subtenant must enter into any amendment to or termination of this
Sublease in the form requested by Sublandlord), and/or (b) if required by Sublandlord, Subtenant must
pay to Sublandiord all (or any lesser portion designated by Sublandlord) of the consideration paid or
payable by the transferee in excess of the rent owing under this Sublease.

ARTICLE 15, Damage or Destruction,

(a) In the event of damage or destruction to the Premises or to the Total Premises or any part thereaf,
the Master Leaze shall either continue or terminate with respect io the Premises pursimnt (o the
terms thereof.

(b} If the Master Lease lerminates, this Sublease shall also terminate and Subtenamt shall not be
entitled 1o any insurance proceeds or other remuneration excep! for insurance proceeds from
insurance policies it purchased for its personal property.

(ch If the Master Lease does not terminate, then Sublandlord may commence the necessary repair or
restoration of the Total Premises, including that portion of the Premises, suffering damage or
destruction, but only to the exten! insurance procecds are available therefor and to the extent
required of Sublandlord under the terms of the Master Lease; provided, however, that
Sublandlord shall have no respongibility whatsoever to Sublenant for the repair or restoration of
the Premiscs. I the Master Lease is not torminated, Subtenant shall be required to repair or
replace The Sublenant's property at Sublenant’s gole cosl and expense. There shall be no reduchion
or abatement of rent for any penod duning which Subtenant 15 unahle (o use the Premises, i
whole or in part, due to the repairs or restoration required under this paragraph unless
Sublandlord actually receives a reduction or abatement in renl under the terms of the Master
Lease and then, only to the extent such reduction or abatement relates to the Premises and the
Term. 1f the Premises are not restored on or before the date __ [y months after such
damage or destruction, then gither poarty hercio may teeminate thes Sublease by giving ot keast
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___{__)davs' prior written notice to other party héreto prior to such restoration. With respect 1o
any damage which Sublandliord is obligated 1o repair or elecis 1o repair, Subtenant, 43 a matenal
inducement to Sublandiord entering into this Sublease, irrevocably waives and releases its nghis
under the provisions of Sections 1932(2) and 1933(4) of the California Civil Code.

ARTICLE 16. Eminent Domain.

{m) In the event a proceeding in eminent domain or condemnation 15 instituted against the Tolal
Premises or any part thereof, the Master Lease shall either continue or terminate according to the
lerms therenl.

(k) IF the Master Lease terminates, thiz Subleasze shall also ternminate and Subtenant shall not be
entitled to any award of damages for Subtenant’s interest in the Premises, other than for the laking
of Subtenant’s personal property and [ixtures, all other sums being paid to the Sublandiord or
Master Landlord, as their respective interosts may appeir,

() If all of the Premises have not been condemned or taken, then the Sublease shall continue in full
force and effect except that the rent payable hereunder shall be reduced to the extent that rent
applicable o the Premizes is equitably reduced under the terms of the Master Lease, Neither
Subtenant nor Sublandlord shall have any responsibility or obligation to rebuild or restore the
Premises. There shall be no reduction or abatement of rent for any period during which
Subtenant 15 unable 1o use the Prémises, in whole or in part, due to the condemnation or taking
unfess Sublandlord actually receives a reduction or abaternent in rent under the terms of the
Master Lease (which claim Sublenant may pursue against Master Landlord pursuant o
Section 4.4 above) and then, only 1o the exient such reduction or abatement relates to the
Premises and the Term.

ARTICLE 17. Subordination.

This Sublease 15 subject and subordinate to all ground or underlying leases (including, without limitation,
the Master Lease), morigages and deeds of trust which now affect the Premiscs or the Total Premises and
to all renewals, modifications, consolidations, replacements and extensions thereof; provided, however, if
the lessor under any such lease or the holder or holders of any such mortgage or deed of trust shall advise
Sublandlord that it desires or requires this Sublease to be prior and superior thereto, upon written request
of Sublandlord 1o Sublenant, Subtenani agrees to prompily execute, acknowledge and deliver any and all
documents or instraments which Sublandlord or such lessor, holder or holders deem necessary or
desirable for purposes therenl, Sublandlord shall have the right 1o cause this Sublease 1o be and become
and remain subject and subordinate o any and all ground or underlying leases, mortpages or deeds of
trust which may thereafier be executed covering the Premises or the Total Premises or any renewals,
modhficahons, consolidations, replacements or extensions thereof, for the full amount of all advances
made or 1o be made thereunder and without regard to the tme or characier of such advances, together
with interest thereon and subject to all the terms and provisions thereof, provided, however, that
Subtenant agrees, within ten (10) days after Sublandlord s written request therefor, 1o execute,
acknowledge and deliver upon request any and a subordination, nondisturbance and attormment agreement
requested by Sublandlord to assure the subordination of this Sublease to any such mortgages, deed of
trust, or leasehold estates. Subtenant hereby appoints Sublandlord the attorney-in-fact of Subtenant
irrevocably to execute and deliver any such subordination, nondisturbance and attornment agreement
provided for in this Article 17 for and in the name of Subtenant. Such power, being coupled with an
inleresl, 15 irmevocable.
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ARTICLE 18. Delault.

Each of the following acts or omissions of Subtenant or of any guarantor of Subtenant’s performance
hereunder, or vecurrence, shall constitute an “Event of Default,”

(a)

(k)

(c)

(d)

(e)

(N

(2

The occurronce of any of the events specified in Section 2.1 of the Master Lease; provided that,
for purposes of this Article 18, "City® shall be read as "Sublandlord,” "Tenant” shall be read as
"Subtenant,” and “Agreement”™ shall be read as "this Sublease”.

Failure or refusal to pay Basic Rental, Additional Fees or any other amount provided hercunder
within three (3) days alter wrilten notice from Sublandiord to Sublenant of such failure {such
three (3) doys’ notice shall constitute the notice requined under Section 1161(2) of the California
Code of Civil Procedure and Sublandlord shall not be required to provide to Subtenant any other
notice under Section 1161(2) of the California Code of Civil Procedure);

Failure to perform or abserve any other covenant or condition of this Sublease to be performed or
observed within thirty (30) days after delivery of written notice from Sublandlord to Subtenant of
such failure (such thirty (30) days’ notice shall constitute any notice required under Section
1161(2) of the California Code of Civil Procedure and Sublandlord shall not be required (o
provide 10 Subtenant any other notice under Section 1161 of the California Code of Civil
Procedure);

Abandonmem or vacating or fathure to accept tender of possession of the Premises or any
signification portion thereof;

The taking in execution or by similar process of law (other than by emineént domain) of the estale
hereby created,

The filing by Subtenant or any guarantor hereunder in any court pursuant to any statute of o
petition in bankruptcy or insolvency or for reorganization or arangement of for the appointment
of a receiver of all or a portion of Subtenant’s property; the filing against Subtenant or any
guarantor hersunder of any such petition, or the commencement of a proceeding for the
appointment of a trusies, receiver or liguidator for Subtenant, or for any guarantor hereunder, or
of any of the propeny of either, or a proceeding by any governmental authority for the dissolution
or liguidation of Sublenant or any guarantor hereunder, if such proceeding shall not be dismissed
or trusteeship discontinue withan thirty (30) davs afier commencement of such proceeding or the
appointment of such trustee or recewer; or the making by Subtenant or any guarantor hereunder
of an assignment for the beneft of creditors. Sublenant hereby stipulates to the lifting of the
automatic stay in eifect and relief from such stay for Sublandlord in the event Subtenant files a
petition under the Federal Bankruptcy laws, for the purpose of Sublandiord pursuing its nghts and
remedics against Subtenant andfor 4 guaranior of thas Subleasey/ or

Subtenant’s Luilure o cause o be released any mechanics liens filed against the Premises or the
Total Premises within twenty (20) days afier the date the same shall have been filed or recorded.

ARTICLE 19. Remedies,

{a) In the event of any such default by Subtenant as provided in Article 18, above, Sublandlord shall
have, in addition (o all other nghts and remedies set forth in this Sublease or available at law or i
equity, the same rights and remedies against Subtenont as Master Landlord has against
Sublandlord as tenant under the Incorporated Provisions of the Master Lease.
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(b)

{e)

In the event of a default under this Sublease as provided in Arnticle 18 above, Sublandlord may
exercise all of its remedies as may be permitied by law, including but pot imited to the remedies
provided by Section 1951.2 of the California Civil Code and Section 1951.4 of the California
Civil Code (Sublandlord has the remedy described in California Civil Code Section 1951.4),
Sublandlord may continue this Sublease in effect after Subtenant's breach and abandonment and
recover rent as it become due, if the Subtenant has the right 1o sublet or assign, subject only to
reagonable limitations. Those remedies include, without limitation, the following:

(i} Terminate Sublenant’s right 1o possession of the Premises by any lawful means,
in which case this Sublease and the term hereof shall terminate and Subtenant shall immediately
surrender possession of the Premises to Sublandiord. In such event Sublandlord shall be entitled
to recover from Subtenant: (A) the worth at the time of the award of the unpaid rent which had
been earned at the time of termination; (B) the worth at the time of award of the amount by which
the unpaid rent which would have been earmed after termination until the time of award excecds
the amount of such rental loss that the Subtenant proves could have been reasonably avoided,

(L7} the worth at the time of award of the amount by which the unpaid rent for the balance of the
term after the tme of award exceeds the amount of such rental loss that the Sublenant proves
could be reasonably aveided; and (D) any ether amount necessary to compensate Sublandlord for
all the detriment proximately caused by the Subtenant's failure to perform its obligations under
this Sublease or which in the ordinary course of things would be likely 1o resull therefrom,
including but not limited to the cost of recovering possession of the Premises, expenses of
reletting, including necessary renovation and alteration of the Premizes, reasonably attorneys’
lees, and that portion of the leasing commission paid by Sublandloed applicable to the unexpired
term of this Sublease. The worth at the time of award of the amount referred to in provision

{C) of the prior sentence shall be computed by discounting such amount at the discount rate af the
Federal Reserve Bank of San Francisca at the time of award plus one percent. Efforts by
Sublandlord to mitigate damages caused by Subtenant’s Event of Default or breach of this
Sublease shall not waive Lessor's right to recover damages under this Paragraph. If termination
of thiz Sublease is obtained through the provisional remedy of unlawiol detainer, Sublandiord
shall have the right to recover in such proceeding the unpaid rent and damages as are recoverable
therein, or Sublandlord may reserve therein the right to recover all or any part thereol ina
separate suit for such rent and/or damages.

{11} Sublandlord may continue this Subleage in cifect after Subtenant's breach and
abandonment and récover rent as it bécomes due, because the Subtenant kas the right 1o sublet or
assign, subject only 1o reasonable limitations. Notwithstanding anything to the contrary set forth
herein, Sublandlord’s re-entry to perform acts of maintenance or preservation of or in connection
with efforts 1o re-let the Premises or any portion thencofl, or the appointment of a receiver upan
Sublandlord’s initiative to protect Sublandlord’s interest under thiz Sublease shall not terminate
Sublenant’s nght to possession of the Premises or any portion thereof and, until Sublandlord doess
elects to terminate this Sublease, this Sublease shall continue in full foree and effect and
Sublandlord may enforce all of Sublandlord’s ights and remedies hercunder including, without
limitation, the right to recover from Subtonant as it becomes due hereunder all rent, additional
fees, additional remt and other charges required 1o be paid by Subtenant under the terms hereod,

Mothing in this Article 19 and no remedy described in this Article 19, incloding, withou
limitation, 8 termination of the Sublease, shall be deemed o affect Sublandlord’s nghis and
Subtenant's obligations under the indemnification, defense and hold harmless provizsions of this
Sublease, and such indemnification, defense and hold harmless obligations of Subtenant shall
survive the lermination or expiration of this Sublease.
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(d)

(e}

i)

All rights, powers and remedies of Sublandlord hereunder and under any other agreement now or
hereafter in force between Sublandlord and Subtenant shall be cumulative and not alternative and
shall be in addition to all rights, powers and remedies given to Sublandlord by law, and the
exercise of one or more rights or remedies shall not impair Sublandlord’s rght to exercise any
other fdght or remedy.

Any amount due from Subtenant to Sublandlord hereunder which is not paid when due shall bear
interest at the lower of 10% per annum or the maximum lawful rate of interest from the doe date
until paid, unless otherwise specifically provided herein, but the payment of such interest shall
nol excuse or cure any default by Sublenant under this Sublease. In addition o guch interest; (a)
if Basic Rental is not pasd within 5 days after the same is due, a late charge equal to 10% of the
amount overdue, shall be assessed and shall accrue for each calendar month or part thereof until
such rental, including the late charge s paid in full, which late charge Subtenant hereby agrees is
a reasonable estimate of the damages Sublandlord shafl suifer as a result of Subtenant’s late
payment and (b) an additional charge of $25 shall be assessed for any check given 1o Sublandiord
by or on behall of Subtendint which is not honored by the drawee thereof, which damages include
Sublandlord’s additional administrative and other costs associated with such [late payment and
unsatisfied checks and the parties agree that it would be impracticable or extremely difficult to fix
Sublandlord’s aciusl damage in such event. Such charges for inferest and late paymenis and
unsatisficd checks are separate and cumulative and are in addition to and shall not diminish or
represent a substitute for any or all of Sublandlord's rights or remedies under any other provision
of this Sublease. 11, in a singular instance, a Sublenant should provide a check that is not
homored, said Subtenant shall be agsessed the charge or charges mentioned above, but may
continue to pay rent with a personal or business check. [fany additional instances of insufficient
funds occur, the Subtenant ghail, from that point forwnrd to the expiration of the term of this
Sublease, pay all monies due by cash or cashier’s check.

All covenants and agreements (o be performed by Subtenant under any of the terms of this
Sublease shall be performed by Subtenant at Subtenant”s sole cost and expense and without any
abatement of rent. 1f Subtenant shall fail to pay any sum of money, other than rent, required to be
paid by it hereander or shall fail to perform any other act on its part 1o be performed hereunder,
and such failure shall continue beyond any applicable period of notice set forth in this Sublease,
Sublandlord may, but shall not be obligated to do so, and withoul waiving or releasing Subtenant
from any obligations of Subtenant, make any such payment or perform any such other act on
Subtenant’s part to be made or performed as is in this Sublease provided. All sums so paid by
Sublandlord and all reasonably incidental costs, together with interest thereon at the rate of ten
percent (1 0%) per annum from the date of such payment by Sublandlord, shall be payable 1o
Sublandlord on demand and Subtenant covenants to pay any such sums, and Sublandlord shall
have (in addition to any other right or remedy of Sublandlord) the same rights and remedies in the
event of the nonpayment thereof by Sublenant as in the case of delault by Subtenant in the
payment of the rent.

ARTICLE 20. Transfer of Sublandlord’s Interest.

In the event of any iransfer of Sublandiord’s /nterest in the Premoses or in any real property of which the
Premises arc a part (such as a transfer of the tenant's interest under the Master Lease), other than a
transfer for security purposes only, the transferor shall be avtomatically relieved of any and all obhigations
and liabilities on the part of Sublandlord Trom and after the date of such transfer, including without
limitation the obligation of Sublandlord under Article 4 abovie to retumn the security deposit as provided

therein.
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ARTICLE 21. Broker.

In connection with this Sublease, Subtenant warrants and represents that it knows of no person or entity
who 15 or might be enfitled to o commission, finder’s fee or other like payment in connection herewith
and does hereby agree (o indemnify, defend and hold harmless Sublandiord from and against any and all
Clmims that Sublandlord may incur should such warranty and representation prove incormmect, Ingccurate or
false.

ARTICLE 22. Parking.

Subtenant shall have the right, during the term of this Sublease, to use  parking spaces on Parcel
B57, as set forth in the Master Lease, the extent the Master Landlord makes such spaces available to
Sublandlord under the Master Lease, at the rates and subject to the terms and conditions set forth in the
Master Lease, Subtenant shall have the right, during the term of this Sublease, to use parking spaces on an
undifferentiated basis within the spaces in the improved parking lot located at 210 East 22 Street, Los
Angeles, California to the extent the Master Landlord makes such spaces available to Sublandiord under
the Master Lease, at the rates and subject to the terms and conditions set forth in the Master Lease. Such
spaces are available to Sublandlord, other tenants, other subtenants, and the public at large, and each user
shall be subject to the parking (ees, if any, as may be charged for such use. Such parking rights are
subject to change in accordance with Section 3.11 of the Master Lease,

ARTICLE 13. Waiver.

Mo waiver by Sublandlerd of any provisions of this Subleaze shall bé deemed 1o be a waiver of any other
provision or of any subsequent breach by Subtenant of the same or any other provision. No provision of
this Sublease may be waived, except by an instrument in writing executed by the waiving party.
Sublandlord’s consent (o or approval of any act by Sublenant requinng Sublandlord s consent or approval
shall not be deemed to render unnecessary the oblaining of Sublandlord’s consent to or approval of any
subsequent act of Sublenant, whether or not similar to the act so consented to or approved. No act or
thing done by Sublandlord or Sublandlord s agents during the term of this Sublease shall be deemed an
acceplance of a surrender of the Premises, and no agreement lo gccept such surrender shall be valid unless
in writing and signed by Sublandlord. Any payment by Subtenant or receipt by Sublandlord of an amount
less than the total amount then due hereunder shall be deemed 1o be in partial payment only thereof and
not a waiver of the balance due or an accord and satisfaction, notwithstanding any statement or
endorsement to the contrary on any check or any other instrument delivered concurrently therewith or in
reference thereto, Accordingly, Sublandlord meay sccept any such amount and negotiate any such check
without prejudice to Sublandlord's right to recover all balances due and owing and to pursue its other
rights ind remedies against Subtenant under this Sublease, regardless of whether Sublandlord nuakes any
notation on such instrument of payment or otherwise notifies Subtenant that such acceptance or
negotiation is without prejudice to Sublandlord’s rights.

ARTICLE 24. Estoppel Certificate.

Subtenant shall, ot any time and from time to time, upon not less than ten (10) days’ prior written nolice
from Sublandlord, execute, rcknowledpe and deliver 1o Sublandlord a statement in writing certilfying (a)
that this Sublease is unmodified and in full force and eiTect (or, if modified, stating the nature of such
modification and certifying that this Sublease, as modified, is in full force and effect), (b) the current
amount of remals and other charges owing by Subtenant hereunder and dates to which such remtals and
other charges are pand, and the amount of Sublenant’s secunty deposil, (o) that there 13 nod, to Sublenam’s
knowledge, any uncured default on the part of Sublandlord hereunder, and no event, circumstance or
condition then in existence which, with the pazsage of time or notice or both, would constitute a defaul
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on the part of Sublandlord hereunder, or specilying such delaults, events or conditions, 1f any are climed,
and (d) such other matters as Sublandlord may reasonable request. 1t is expressly understood and agreed
that any such statement may be relied upon by Sublandlord and any prospective purchaser or
encumbrancer of all or any portion of the Total Premises. Subtenant’s failure upon Sublandlord's request
to deliver such statement within such time shall, at the option of Sublandlord, constitute a material defauk
under this Sublease, Furthermore, Subtenant's failure to deliver such statement within such time shall
constitute an admission by Subdenant that all statements contained therein are true and correct, Sublenam
agrees to execute all documents required in sccordance with this Article 24 within ten (10) days after
delivery of said documents and the failure to execute such documents within ten (10) days shall entitle
Sublandlord to execute such documents on behall of Subtenant as Subtenant’s altorney-in-fact. Subicnant
does hereby make, constitule and imevocably appoint Sublandlord as Sublenant’s altorney-in-Fact and
Subtenant’s name, place and stead to execute such documents pursuant to this Article, in the event of such
fatlure. Such power, being coupled with an interest, is irrevocable,

ARTICLE 15, Liability of Sublandlord.

Subtenant agrees to look solely 1o Sublandlord’s interest in the Premises (or the proceeds thereal) for the
satisfaction of any remedy of Subtenant for the collection of a judgment (or ather judicial process)
requinng the payment of money by Sublandlord hereunder, and no other property or asset of Sublandlord,
no property or asset of Master Landlord, or no property or asset any officer, director, sharcholder, pariner,
member, trustee, agent, servant, employee or other representative of Sublandlord or Master Landlord,
ghall be subject to levy, execution or other enforcement procedure for the satisfaction of Sublenant’s
remedies under or with respect 1o this Sublease, the relationship of Sublandlord and Subtenamt hereunder,
or Sublenant’s use or occupancy of the Premises.

ARTICLE 26. Inability to Perform.

This Sublease and the obligations of Subtenant hereunder shall not be affected or impaired becanse
Sublandlord is unable to fulfill any of itz obligations hercunder or is delayed in doing so, if such mability
of delay is caused by reason of unavailability of matenials, sirike or other labor troubles or any other cause
previously or at such time beyond the reasonable control or anticipation of Sublandiond.

ARTICLE 27. Environmentally Regulated Material

(a) Subtenant shall perform all obligations under the Incorporated Provisions, and comply with the
Incorporated Provizsions related to "Environmentally Regulated Material" described in the Master
Leaze, including, without limutation, Section 6 of the Master Lease,

(b) In addition and not in limitation of the indemnification provisions set forth in the Incorporated
PFrovisions, Subtenant shall indemnify, defend and hold harmiess Sublandlord and Master
Landlord from and against any and all Claims in connections with any defaull by Subtenant under
the Incorporated Provisions related to any "Environmentally Regulated Material™ (defined in the
Master Lease) or any transporiation, storage, installation, use, peneration, manufacture, treatment,
disposal, discharge, spill, or release of any Environmentally Regulated Matenial i, on, under,
aboul, from or to the Premises during the Term of this Subleaze. Such Claims include, withoul
limitation, diminution in value of the Total Premuses or the Master Lease, default under or
termination of the Master Lease, loss or restriction of use of any of the Total Premmises, adverse
impact on marketing of space in the Total Premises, costs incurred in conneetion with any
investigation of site conditions or any cleanup, remedial, removal, or restoration work required by
any federal, state, or local governmental agency or political subdivision or by Mnster Landiord
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because of Environmentally Regulated Material present in the soil or ground water on or under
the Total Premises.

[f Sublandlord pays or 15 required to pay any amount under the Master Lease or otherwise in
connection with Environmentally Regulated Material, then such amount shall be a common area
mainienance charge (and Subtenant shall pay Subtenant’s Proportionate Share thereof in
accordance with Article 3). To the extent any such payments are subsequently recovered by
Sublandlord through insurance, or recovery from responsible third parties, or other action,
Subtenant shall be entitled lo a proportienate reimbursement 1o the extent it has pad its share of
such amounts as Additional Fecs.

Subtenant agrees that it would not be unrezsonable for Sublandlord to withhold its consent lo any
proposed Transfer if (i) the anticipated use of the Premises after such Transfer invalves the
transportation, storage, installation, use, generation, manufacture, treatment, disposal, discharge,
spill, or release of any Environmentally Regulated Material, except to the extent approved in
writing by Sublandlord and Master Landlord; {11) the proposed user after such Transfer has been
required by any other landlord, lender, or governmental authority to take remedial action in
connection with Environmentally Regulated Matenal, or (i) the proposed user after such
Transfer is subject 10 an enforcement order issued by any governmental authonity in connection
with the use, disposal, or storage of an Environmentally Regulated Material,

ARTICLE 28, Surrender of Premises; Removal of Property.

(a)

(b}

()

The voluntary or other surrender of this Sublease by Subtenant 1o Sublandlord, or a mutaal
termination hereof, shall not work a merger, and shall at the option of Sublandlord, operate as an
assignment to it of any or all sub-subleases or sub-subtenancies affecting the Premises,

Upon the expiration of the term of this Sublease, or upon any earhier termination of this Sublense,
Subtenant shall comply with all of Subtenant's obligations under the Incorporated Provisions in
connection with the surrender or vacation of the Premises, Subtenant shall quit and surrender
possession of the Premises 1o Sublandlord in as good order and condition as the same are now
and hereafter may be improved by Sublandlord or Subtenant, reasonable wear and tear excepted,
and shall, withoul cost or expense to Sublandlord, remove or cause to be removed from the
Premizes all debris and rubbish, all fumiture, equipment, and other articles of personal property
owned by Subtenant, and all similar articles of any other persons claiming under Subtenant unless
Sublandlord exercises its option to have any sub-subleases or sub-sub tenuncies assigned 1o i,
and Subtenant shall repair all damage to the Premises resulting from the removal of such items to
b removed.

Whenever Sublandlord shall re-enter the Premises ag provided in this Sublease, any propery of
Subtenant not removed by Subtenant upon the cxpiration of the term of this Sublease (or within
forty-eight (48) hours after a termination by reason of Subtenant’s default), as provided in this
Sublease, shall be considered abandoned and Sublandlord may remove any or all of such items
and dispose of the same in any manner or store the same in a public warehouse or elsewhere for
the secount and a1 the expense and nsk of Sublenant, and iF Subtenant shall fail 1o pay the cost of
storing any such property after it has been stored [or a period of ninety (20} days or maore,
Sublandlord may sell any or all of such property at public or private sale, in such manner and at
such umes and places as Sublandlord, in its sole and absolute discretion, may deem propér,
without notice to or demand upon Subtenant, for the payment of all or any pan of such charges of
the removal of any such property, and shall apply the proceeds of such sale: first, 1o the cost and
expense of such sale, inclueding reasonable anorney™s fees for services rendered; second, 1o the
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payment of the cost of or charges for storing any such property; third, to the payment of any other
sums of money which may then or thereafier be due to Sublandlord from Sublenant under any of
the terms hereof; and fourth, the balance, if any, to Sublenant.

Any and all lixtures, equipment, alterations, additons and improvements installed by Sublenant
must be removed by Subtenant from the Premises prior to the last day of the Sublease Term or the
termination of this Sublease, unless Sublandlord mstructs Subtenant otherarise.

Subtenant shall, at least ninety (0) days before the last day of the Term hereof, give 1o
Sublandlord a written notice of Subtenant's intention 1o surrender the Premises on the expiration
date of the Term of this Sublease, but Subtenant’s failure to give such notice shall not be
constried as an extension of the Term hereof or as consent or approval of Sublandlord to any
holding over by Subienamnt.

ARTICLE 29. Miscellaneous.

(a)

(b}

Severability; Entire Agreement. Any provision of this Sublease which shall prove to be
invalid, void, or illegal shall in no way affect, impair or invalidate any other provision hereof and
such other provisions shall remain in full foree and effect. This Sublease and the exhibits and any
rider attached hereto constitute the entire agreement between the parfies hereto with respect 1o the
subject matter hereof, and no prior agreement or understanding pertaiming to any such matter
shall be effective for any purpose, No provision of this Subleaze may be amended or
supplemented except by an agreement in wniting signed by the parties hereto or their permitted
successars in interest, This Sublease shall be construed, interpreted, enforced and governed under
and by the laws of the Swte of California, without reference to choice of law rules. Any action or
proceeding arising out of or related to this Sublease shall be filed and litigated in the state or
federal courts located in the County of Los Angeles, State of California, in the pudicial district
mandated by applicable court rales, I Sublandlord or Subtenant files or aftempts to litigate an
action in violation of this Section 29(a), the other party hereto shall be entitled 1o recover
reasonable costs and attorneys’ fees incurred to enforce this Section 29{a).

Allorney’s Fees,

il In the event of litigation or any other situation requiring the use of an attorney by
Sublandlord, including without limitation all eollection costs, between Subtenant and Sublandiord
under this Sublease, the prevailing party shall be entitled to recover its court costs and the lees of
its attorneys in such libigation in such amount as the court may adjudge reasonable,

{11} If Subtenant or Sublandlord shall bring any action for any relicf against the ather,
declaratory or otherwise, arising out of or under this Sublease, including any suit by Sublandlord
far the recovery of rent of possession of 1he Premises, the losing party shall pay the successil
party a reasonable sum for attomney's fees which shall be deemed to have accrued on the
commencement of such action and shall be paid whether or not such action is prosecuted 1o
Judgment.

(i)  Should Sublandlord, without fault on Sublendlord’s part, be made a parly to any
htigation instituted by Subtenant or by any third party against Subtenant, or by or against any
person holding under or using the Premises by license of Sublenant, or for the foreclosure of any
Ien for labor or material furnished to or for Subtenant or any such other person or otherwise
arising out of or resulting from any act or ransaction of Subtenant or of any such other person,
Subtenant covenants to indermnify, defend and hold harmless Sublandlord from any and all

ot LA R R e =24

1522603, 4



(<)

(d)
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(f)

()

(I}

1)

Claims against Sublandlord, the Premises or any of the Total Prémizes in connection with any off
the foregoing.

{ivi  Reasonable attorney's fees shall include fees for services rendered prior to the
commencement of any such action or litigation and, when legal services are rendered by an
ottorney af law who 15 an emplovee of a party, shall be determined as (o amount, including
overhead, by consideration of the zame factors, inchoding but not limited by, the importance of
the matter, time applicd, difficulty and results, as are considered when an attorney niot in the
employ of a pany 15 engaged to render such service.

Time of Essence. Each of Subtenant’s covenants herein is a condition and time is of the essence
with respect to the performance of every provision of this Sublease and the strict performance of
each shall be a condition precedent to Sublenant’™s nght to remain in possession of the Premises or
10 have this Sublease continue in effect.

Headings. The article headings contained in this Sublease are for convenience only and do not in
any way limit or amplify any term or provision hereof. The terms “Sublandlord” and “Subtenant”
a5 used herein shall include the plural as well as the singular, the neuter shall include the
masculine and feminine genders and the obligations herein imposed upon Subtenant shall joint
and several as o each of the persons, firms or corporations of which Subteénant may be compased.

Rules and Repulations. Subtenant shall observe faithfally and comply strictly with any rules
ind regulations attached to this Subleasé and made a part hereof, and such other riles and
regulations as Sublandlord may from time to time reasonably adopt for the use, safety, care and
cleanliness of the Total Premises or the Premises, the facilities thereof, or the preservation of
good order therein. Sublandlord shall not be liable to Subtenant for vielation of any such Rules
and Regulations, or for the breach of any covenant or condition in any sebleass by any ather
subtenant in the Total Premizses. A waiver by Sublandlord of any rule or regulation for any other
subtenant shall not constitute nor be deemed a waiver of the rule or regulation for this Sublenant

Rent. All payments required to be made by Subtenant hereunder shall be deemed to be rent,
whether or not described as such

Successors and Assigns. Subject o the provisions of Article 14 hereof, all of the covenants,
conditions and provisions of this Sublease shall be binding upon and shall inure the benefit of the
partics hereto and their representative heirs, personal representatives, successors and assigns.

Mo Third Parties Benefited. This Subleaze is made for the purpose of setting forth certain rights
and obligations of Sublandlord and Subtenant, and no other person shall have any rights
hereunder or by reason hereol; provided, however, that Master Landlord shall be entitled to the
henelit of provisions of this Sublease pertaining to Master Landlord, including, withoul
limatation, indemnification obligations in favor of Master Landlord.

Maotices. Any notice required or permitted to be given hereunder shall be in writing and may be
piven by persomil service evidenced by a signed receipt, regisiered or cenified mail, return reccipt
requested, overnight professional courier, or email, addressed to Subtenant or to Sublandlord ar
the nddress ser forth below 1ts respective signature block below. Each sech naotice shall be
deemed given upon delivery or tender of delivery 1o the recipient. Either party may, by notice
grven in accordance with this Article, change s address for notices under this Sublease. A copy
of all metices 1o be given 1o Sublandlosd hereunder shall be concurrently transmitted by Sublenant
10 such party hercafler designated by notice from Sublandlord to Subtenant. Any notices sont by
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(k)

()

(m)

(n)

(o)

p}

(q)

Sublandlord regarding or relating to eviction procedures, including without limitation three day
nobices, may be senl by regular mail,

Costs of Improvements. Any and all cosis anributable to or related to the applicable building
codes and other laws arising from Subtenant’s plans, specifications, improvements, alterations or
otherwise shall be paid by Subtenant at its sole cost and expense.

Use of Project Name. Subienant shall not be allowed to use the name, picture or representation
of the Total Premises, or words to that effect, in connection with any business carnied on in the
Premises or otherwise (except as Subtenant’s address) without the prior writien consent of
Sublandlord. Tn the event that Sublandlord undertakes any additional mprovements on the Tolal
Premises. including, without limitation, new construction or renovation or additions to the
existing improvements, Sublandlord shall not be liable to Subtenant for any notse, dust, vibration
or inferference with access to the Preouzes o disruption in Sublenant’s business caused theraby
and rental hereunder shall under no circumsiances be abared A/

Sigmage. No separate exterior signage shall be installed by Sublenant, except with the prior
wrillen consent of Sublandiord.

Exhibits. The Exhibits attached hercto are incorporated by this reference into this Sublease as if
fully set forth herein.

Further Assurances. Each party hereto shall execute, acknowledge and deliver to each other
party hereto all documents, and shall take-all actions, reasonably required by such other party
héreto from time o tme W confirm or effect the maiters se forth herein, or otherwise (o camy oot
the purposes of this Sublease.

Corporate Authority. If Sublenant is & corporation, partnership, limited liability company, trust
or other entity, then each individual executing this Sublease on behall of Subtenant represents and
warrants that such person is duly authonzed to execute and deliver this Sublease on behalfof
Subtenant in accordance with such entities organization documents, and that this Sublcase is
binding upon Subtenant in accordance with its terms.  Subtenant shall provide (o Sublandlord
evidence thereol satisfactory o Sublandlord.

Counterparts. This Sublease may be executed in counterparts with the same force and cffect as
if the parties had executed one instrument, and each such counterpart shall constitute an orginal
hercof and all of such counterpans shall be deemed to constitute one and the same instrament,

No Dption. The submussion of this Sublease by Sublandlord, its agent or representative for
examinginon or execubion by Sublenant does ol constilute an oplon or ofTer (o sublense the
Premises upan the terms and conditions contained herein or a reservation of the Premises i favor
of Subtenant, it being intended hereby that this Sublease shall only become effective upon the
execution and delivery hereol by Sublandiord and Subtenant.

L ETL T TRRT ST Hh=

13E260%. 4



IN WITNESS WHEREOF, Sublandlord and Subtenant have duly executed this Subleass as of the day and year
first above writien.

Attention:
Telephone:
Emmil:
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"SUBLANDLORD"
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EXHIBIT O - AFFIRMATIVE ACTI ONS

Sec. 10.8.4 Affirmative Action Program Provisions.

Every non-construction contract with or on behalf of the City of Los Angeles for which the
consideration is $100,000 or more and every construction contract with or on behalf of the
City of Los Angeles for which the consideration is $5.000 or more shall contain the
following provisions which shall be designated as the AFFIRMATIVE ACTION PROGRAM
provisions of such contract:

A

During the performance of City contract, the contractor certifies and represents that
the contractor and each subconiractor hereunder will adhere to an affirmative action
pregram to ensure that in its employment practices, persons are employed and
employees are treated equally and without regard to or because of race, religion,
ancestry, national origin, sex, sexual orientation, age, disability, marital status,
domestic partner status, or medical condition.

1. This provision applies o work or services performed or materials
manufactured or assembled in the United States,

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

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

The contractor will, in all solicitations or advertisements for employees placed by or
on behalf of the contractor, state that all gqualified applicants will receive
consideration for employment without regard to their race, religion, ancestry,
national origin, sex, sexual orientation, age, disability, marital slatus, domestic
partner status, or medical condition.

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

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



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

Upon a finding duly made that the contractor has breached the Affirmative Action
Program provisions of a City contract, the contract may be forthwith cancelled,
terminated or suspended, in whole or in part, by the awarding authority, and all
monies due or to become due heresunder may be forwarded to and retained by the
City of Los Angeles. In addition thereto, such breach may be the basis for a
determination by the awarding authority or the Board of Public Works that the said
conlractor is an irresponsible bidder or proposer pursuant to the provisions of
Section 371 of the Los Angeles City Charter. In the event of such determination,
such contractor shall be disgualified from being awarded a contract with 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 provisions hereof.

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

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

The Public Works Board of Commissioners shall promulgate rules and regulations
through the Office of Contract Compliance and provide to the awarding authorities
electronic and hard copy forms for the implementation of the Affirmative Action
Program provisions of City contracts, and rules and regulations and forms shall, so
far as practicable, be similar to those adopted in applicable Federal Executive
Orders. Mo other rules, regulations or forms may be used by an awarding authority
of the City to accomplish this contract compliance program.

Mothing contained in City contracts shall be construed in any manner so as to
require or permit any act which is prohibited by law.

The Contractor shall submit an Affirmative Action Plan which shall meet the
requirements of this chapter at the time it submits its bid or proposal or at the time it
registers to do business with the City. The plan shall be subject to approval by the



Office of Contract Compliance prior to award of the contract. The awarding
authority may also require contractors and suppliers to take part in a pre-
registration, pre-bid, pre-proposal, or pre-award conference in order to develop,
improve or implement a qualifying Affimative Action Plan. Affirmative Action
Programs developed pursuant to this section shall be effective for a period of twelve

months from the date of approval by the Office of Contract Compliance. In case of
prior submission of a plan, the contractor may submit documentation that it has an
Affirmative Action Plan approved by the Office of Contract Compliance within the
previous twelve months. |f the approval is 30 days or less from expiration, the
contractor must submit a new Plan to the Office of Contract Compliance and that
Plan must be approved before the contract is awarded.

1. Every contract of $5,000 or more which may provide construction, demaolition,
renovation, conservation or major maintenance of any kind shall in addition
comply with the requirements of Section 1013 of the Los Angeles
Administrative Code.

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

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

The Affirmative Action Plan required fo be submitted hereunder and the pre-
registration, pre-bid, pre-proposal or pre-award conference which may be required
by the Board of Public Works, Office of Contract Compliance or the awarding

authority shall, without limitation as to the subject or nature of employment activity,
be concerned with such employmeant practices as:

L Apprenticeship where approved programs are functioning, and other on-the-
job training for non-apprenticeable occupations,

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

4, Upgrading training and opportunities;



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

6. The entry of qualified women, minority and all other journeymen into the
industry; and

[ & The provision of needed supplies or job conditions to permit persons with
disabilities to be employed, and minimize the impact of any disability.

Any adjustments which may be made in the confractor's or supplier's workforce to
achieve the requirements of the City's Affirmative Action Contract Compliance
Program in purchasing and construction shall be accomplished by either an
increase in the size of the workforce or replacement of those employees who leave
the workforce by reason of resignation, retiremeant or death and not by termination,
layoff, demotion or change in grade.

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

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

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



EXHIBIT P
BUSINESS TAX REGISTRATION CERTIFICATE (BTRC) NUMBER

The City of Los Angeles Office of Finance requires all firms that engage in any business
activity within the City of Los Angeles to pay City business taxes. Each firm or
individual (other than a municipal employee) is required to obtain the necessary
Business Tax Registration Cerification (BTRC) and pay business tax. (Los Angeles
Municipal Code Section 21.09 et seq.)

All firms and individuals that do business with the City of Los Angeles will be required to
provide a BTRC number or an exemption number as proof of compliance with Los
Angeles City business tax requirements in order to receive payment for goods or
services, Beginning October 14, 1987, payments for goods or services will be withheld
unless proof of tax compliance is provided to the City.

The Tax and Permit Division of Los Angeles Office of Finance has the sole authority to
determine whether a firm is covered by business tax requirements. Those firms not
required to pay will be given an exemption number,

If you do NOT have a BTRC number contact the Tax and Permit Division at the office
listed below, or log on to www.lacily.org/finance to download the business tax
registration application.

MAIN OFFICE

LA City Hall 201 N. Main Street, Rm. 101 (B44) 663-4411



EXHIBIT Q

Pledge Commitment/Grant Agreement

THIS GRANT AGREEMENT (this “Agreement™) is made and enteraed
into effective as of , by and between
¢ A (“Grantor™}, and
| (“Grantea™) .

WHEREAS, Grantee has proposed that Grantor make a grant to
Grantee (the “Grant”™), pursuant to that certain
dated (the "Grant Application”).

WHERERS, the purpose of the Grant iz to fund Grantee's
{Ehe "“Program™}, as provided in the
Grant Application (the “Grant Purposes”).

WHEREARS; Grantor 13 willing to make the Grant to Grantes
pursuant to the specific terms and conditions of this Agreement.

HOW, THEREFDRE, in consideration of the mutual covenants,
conditions, and premises contained herein, the parties hereto
hereby agree as follows:

1. Grant; Payment of Grant Funds. Subject to the
provisions of this Agreement, Grantor hereby agrees to grant to
Grantee the aggregate amount of § {the "Grant
Funds”), to be paid to Grantee [upon Grantor’'s receipt of an
executed original of this Agreement] [in egual annual
installments of § {collectively, the “Annual Grant
Installments®) over the period of {__] years. The
payment of the First Annual Grant Installment shall be made upon
the execution of this Agreement by Grantee; and the payment of
the subsequent Annual Grant Installments shall be made on the
anniversaries of the first such payment]. The Grant Funds shall
be used only as set forth in the Grant Application and enly for
charitable purposes gualified under Section 170(c) (2} (B} of the
Internal Bevenue Code of 1986, as amended {(the “Code™); and
neither the Grant Funds nor the income therefrom may be used for
purposes other than the Grant Purposes. The Grant Application
is incorporated herein and made part of this Agreement as if set
forth in full, as Exhibit A.

2 Additicnal Agreements, Representations and Warranties.

a. [For a period of {__) years from the date
hereof;] [Doring the term of this Agreement,] Grantee shall
provide regular reports to Grantor (not less Ereguently

1
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than ) regarding the Program and the use of the
Grant Funds, together with any substantiating documentatlon
reasonably requested by Grantor (the "“Program Reports®).

b. Grantee represents and warrants that it is an
organization exempt under Section 501 (c) (3) of the Code,
and it is not a private foundation as defined by Section
509{a) (1) of the Code. Grantee shall immediately notify
the Grantor if (i) Grantee's federal takx status is revoked
or altered; (ii) Grantee has grounds to believe that ita
tax¥ status may be revoked or altered; or (iii) Grantee has
reason to believe that the Grant Funds cannot be expended,
or continue to be expended, for thea Grant Purposes.
Grantee shall cooperate with Grantor in supplying
information to; or in complying with any procedures that
may be required by, any governmental agency in order for
Grantor to establish that it has observed all requirements
of the law with respect to tha Grant.

. Grantee agrees that it shall:

i. Use the Grant Funds exclusively for the
Grant Purposes.

ii. HNot use any of the Grant Funds:

A, to intervene in any election; to
support or oppose any political party or
candidate for public office; or to engage in any
lobbying or voter registration; or

BE. to make any grant to any other
organization or te any individual; or

G to undertake any activity for any
purposes other than one that is exclusively for
charlitable, scientific, literary or educational
purposes as defined in Section 170 (c) (2) (B} of
the Code.

i1ii, Give the Grantor opportunity to review and
approve any public announcement of the Grant by
submitting to Grantor a copy of the proposed press
release or other public announcement at least one week
prier to the announcemant.



K Termination. This Agreement shall terminate and the
Grantor shall have no further obligations hereunder upon the
occurrence of any of the following:

a. Grantee ceases to be an organization that is
exempt under Section 501 (c) (3) of the Code or becomes a
private foundation under Section 50%(a) of the Code.

b. At the election of the Grantor and upon on notice
to Grantee, upon the breach by Grantee of any provision of
this Agreement or the failure of any representation or
warranty of Grantee under this hgreemant.

(14 Grantee has terminated, abandoned, cancelled or
substantially altered, or is likely to terminate, abandon,
cancel or substantially alter, the Program.

Upon the termination of this Agreement; Grantee shall return all
Grant Funds neot theretofore expended as set forth in the Grant
Application; and Grantee shall provide to Grantor such reports;
financial or otherwise, concerning Grantee, Llts activities and
the use of the Grant Funds, as Grantor shall reaszonably request.

4. Other Provisions.

8. HNothing herein shall create a partnership or
joint venture relationship between Grantee and the Grantor;
and, Grantee shall at all times be solely responsible for
its debts and cbligations.

b. This Agreement constitutes the entire agreement
of the parties with respect to the subject matter hereof,
and the provisions hereocf supersede any and all prior and
contemporanesus agreements or understandings relating te
the matters specifically addressed herein. MHNo amendment or
modification of this Agreement shall be effective unless
gsat forth in a writing executed by the parties hereto.

o This Agresment has been negotiated, executed and
delivered and will be performed in the State of California
and shall be governed by and construed in accordance with

its laws.

[signatures on following page]

LAPOS9L, 1A BT060Z. b



The parties hereto have executed this Agreement effective
as of the date herein above set forth.

Grantes

By

Its:

Granktar




AFTORRE, B

Exhibit A
Grant Application
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(Date)

Frank M. Bush, General Manager

Los Angeles Deparlment of Building & Safety
201 N. Figueroa Street, 10" floor

Les Angeles, CA 90012

RE: PORT OF LOS ANGELES BERTHS 58, 59, 60 AND 61/CITY DOCK 1, LADBS
LOG NO. 86849-01

The City of Los Angeles Harbor Department (Harbor Department) is the trustee (on
behalf of the People of the State of California) and owner of City of Los Angeles land
and improvements, commonly known as City Dock 1 (attached map). Among the
facilities within City Dock 1, are properties commonly known as Berths 58, 58, 60 and
61 (Parcels). The Parcels are improved with warehouses, loading docks, railroad tracks,
wharfs, and appurtanant features. The improvements on these Parcels are located on
uncertified fill dating back prior to 1913,

The Harbor Department has leased City Dock 1, including the Parcels, to AltaSea at the
Port of Los Angeles ("AltaSea”) under Lease No, 904, AltaSea intends to improve the
Parcels with modular offices, restrooms, access ramps, glass storefronts, electrical
closets, and other related improvements.

Pursuant to the terms of Lease No. 904, AltaSea intends to construct modular
structures and other related new improvements on existing uncertified fill or on new fill
placed on top of existing uncertified fill, depending upon the permit plans, without baeing
required to construct additional pilings or other structural reinforcements as may
normally be required by the Cily of Los Angeles Department of Building and Safety
(LADBS). The Harbor Department acknowladges that soll settlement may occur due to
these improvements being placed on uncertified fill without additional reinforcements.
The Harbor Department further acknowledges that, as between the Harbor Departmant
and LADBS, the Harbor Department agrees 1o be responsible for future maintenance
and repair for any such soil settlement cccurrences relating specifically to the scope of
work referenced in this letter and only applicable to the LADBS parmit application
referenced by Log No. 988408-01.
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AltaSea Building & Safety Letter Page2of 2

The Harbor Department has negotiated with AltaSea pursuant to Lease No. 804
indemnification terms for the City of Los Angeles for any damages or injuries to persons
or property, including costs relaled o liligation, resulting from any such seltlement.
Mothing in this letter prevents the Harbor Department from enforcing any indemnification
and hold harmless obligations of AltaSea pursuant to Lease No. B04, AltaSea's
successors and assigns, or any Sublenant or occupant of B58-61.

EUGENE D. SEROKA

Executive Director

Port of Los Angeles

Acknowledge and Consent: Acknowledge and Accept:

JENNY KRUSOE FRANK M. BUSH

Executive Director General Manager and Building Superintendent

AltaSea at the Port of Los Angeales Los Angeles Department of Building & Safety



EXHIBIT S
Definitions

. Demised Premises. The area occupied by the Tenant under the Agreement.

. Tenant Improvements. Improvements required fo be constructed by the Tenand
in Section 3.3.4 of the Agreement.

. Existing City Improvements. See Exhibit C.

. New City Improvements. Scope of City Improvements described in Section 3.3.5
of the Agreement.

. San Pedro Waterfront Design Guidelines. The guidelines established in the San
Pedro Waterfront EIR which can be referenced at:

hitps:tiwww portofiosangeles org/EIR/SPWatediont/DEIR/AppxC2_SPWdesignquidelings pdf.

The guidelines are subject to periodic change and the current version at the time
of submission of a Development Proposal shall apply.

. Capital Campaign Plan. A plan including a goal amount of money to be raised,
schedule, and explanation of the capital stack including projected percentages to
be raised from various sources such as private donors, foundations, government
grants, earned income, etc.

. Committed Capital. Pledges, grants, or existing money deposited that is allocated
for a specific parcel Tenant Improvements.

. Pledge Commitment Agreement. See Exhibit Q.
. Demised Premises Tenant Improvements. The Tenant Improvements that are

required based on the requirements established in the Agreement based on the
portion the premises which the Tenant has accepted and occupied.

10.Non-Monetary Compensation. The services and public benefits programs

provided by the Tenant and described in Exhibit F of the Agreement.

11.Development Proposal. Includes information required in Section 3.2.1.1(a-d) of

the Agreement in addition to a detailed description of the Tenant Improvements
for the subject parcel as described in Section 3.3.4 of the Agreement including
project scope, schedule, and estimated investment.



12.Project. City Dock No. 1 Urban Marine Research Center Project described in the
Final Environmental Impact Report SCH#2010121013 including any existing or
future addendums or supplements.

13. Agreement, Restated and Amended Lease No. 904.

14.Design Proposal. A conceptual design package that defines the site to be
developed, identifies scope of land side and waterside improvements and
provides a clearly defined and feasible concept. Schematic drawings shall be
included and should represent basic spaces, scale and relationship of
components.

15.Public Access Infrastructure. Capital projects that provide pedestrian and
vehicular access to the Project and that integrate with larger public access capital
improvements within the San Pedro Waterfront and as described in the San
Pedro Waterfront EIR. These types of improvements may include street
improvements, sidewalks, walking and bike paths, public gathering spaces and
structures dedicated to public engagement.

16.Public Promenade. An improved public walkway that is open to the public and
adjacent lo or connecting to the water's edge.

17. Business Plan. Written document, as approved by the Board, that describes the
proposed business aclivities for specific parcels of the Project including a
description of the nature of the business or business unit within the larger
organization, the sales and marketing strategy. the financial background and a
projected profit and loss statement or pro forma.

18. Uncenrified Fill. Reclaimed land that was created with no grading permit from Los
Angeles Department of Building and Safety which is typical of reclaimed land
within the Harbor District.
it
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RECOMMENDATION APPROVED!

RESOLUTION NO. 17-8147 (LEASE B04) II ED
BY THE BOARD OF HAREOR COMMISSICRMERS
~August 10, 2017 b
v g At A
ﬁ'ﬂqﬂ-‘ % Exaculive Director's
M. KLESGES Raport 1o the
Ell:mury Boord of Horbor Commissionars

DATE: AUGUST 7, 2017

FROM: WATERFRONT & COMMERCIAL REAL ESTATE

SUBJECT: RESOLUTION NO.
AND RESTATED LEASE NO. 904 WITH ALTASEA AT THE PORT OF
LOS ANGELES

SUMMARY:

Staff requests the Board of Harbor Commissioners (Board) approve the Amended and
Restated Lease No. 904 (Restaled Lease) with AltaSea at the Port of Los Angeles
(AltaSea). Lease No. 904 was granted by the Board to the Rockefeller Philanthropy
Advisors, Inc. on November 7, 2013 and subsequently assigned to AltaSea. The
premises, located at City Dock No. 1, is for use as a water-dependent, academic,
governmental, non-profit and for profit marine research facility. AltaSea is a tenant in good
standing and has complied with all provisions of the Lease.

AltaSea requested the City of Los Angeles Harbor Departiment (Harbor Department) to
consider vanous changes to its Lease in order to expedite activation and development of
the AltaSea premises; reduce each party's financial obligation without compromising the
original mission and goals including providing comparable public access infrastructure,
educational and public programming, job creation and economic activity and; provide
clarity and efficiency in lease administration by revising the onginal lease document. The
rent and rent credit structure remains unchanged. The 50-year lease term began on
December 23, 2013. The Restated Lease will have approximately 45 years remaining
until its expiration on December 22, 2063, and the compensation structure remains
unchangead.

The Restaled Lease maintains AltaSea’s relationship with Southern California Marine
Institute (SCMI) and the requirement to esiablish a new SCMI headquarters facility at
Berth 57. During the first ten years of the Restated Lease, AltaSea is expected to invest
approximately $105 million in capital projects that will create 180,000 square feet of water-
dependent subtenant space at Warehouse 58-60, the Wharf Plaza and Educational
Pavilion at Berth 57.5, a new headquariers for SCMI| at Berth 57, and an Engagement
Center at Berth 56 that will provide a new publicly accessible attraction on the LA
Waterfront. In the same time frame, the Harbor Depariment is expected to invest
approximately $37 million in street improvement projects, sea wall repair, and site
remediation.
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SUBJECT: PROPOSED AMENDED AND RESTATED LEASE NO. 904 - ALTASEA

AT THE PORT OF LOS ANGELES

RECOMMENDATION:

It is recommended that the Board of Harbor Commissioners (Board):

1.

Find that it is in the best interest of the City of Los Angeles Harbor Department to
allow AltaSea at the Port of Los Angeles Lease No. 904 to be amended and
restated;

. Consider the Second Addendum to the certified Environmental Impact Report for the

City Dock No. 1 Marine Research Center Project;

Find that in accordance with the provisions of the California Environmental Quality
Act Guidelines Section 15164, the revisions made to the project elements will not
result in any new significant environmental effects or substantially more severe
effects than previously analyzed in the certified City Dock No. 1 Marine Research
Center Project Environmental Impact Report (State Clearinghouse #2010121013
cerified in 2012), Addendum #1 considered in September 2013, and Addendum #2,
consideraed herein;

Find, pursuant to City Charter Section 654(a)(1), that leasing 4,510 linear feet of
waterfront to AltaSea is in the best interest of the City of Los Angeles Harbor
Depariment and the City of Los Angeles, due to the development of new public
waterfront access and the access that will be provided to the government, academic,
and business subtenants;

Find that it is in the best interest of the City of Los Angeles Harbor Department to
deviate from the Rate-of-Return Policy, due to the financial structure required to
create of an urban research facility, and in consideration of the significant Mon-
Monetary Compensation received in the form of education and public programming,
job creation, and other local and regional economic benefits;

Find that it is in the best interest of the City of Los Angeles Harbor Department to
deviate from Section IX.2 Market Rent of the Waterfront Commercial Leasing
Guidelines, due to the in kind compensation received in the form of education and
public programming, job creation, and other economic activity;

Find that the forms of the following documents meaet the criteria as defined in the
Amended and Restated Lease No. 904;

a. Business Plans for Berths 58-80

b. Sublease Template for Berths 58-60

¢c. SCMI| Sublease at Berth 57,

d. Pledge Commitment/Grant Agreement

Approve the Amended and Restated Lease No. 904 with AltaSea at the Port of Los
Angeles in substantially the form submitted,

Direct the Board Secretary to transmit the Amended and Restated Lease No. 904 to
the City Council for approval pursuant to Charter Sections 654(a)(1), 606 and
807(a);



DATE: AUGUST 7, 2017 PAGE 3 OF 10

SUBJECT: PROPOSED AMENDED AND RESTATED LEASE NO. 504 - ALTASEA
AT THE PORT OF LOS ANGELES

10. Authorize the Executive Director to execute and the Board Secretary to attest to the
Amended and Restated Lease No. 904 upon approval by the City Council; and

11. Adopt Resolution No, | 1=F\H\

DISCUSSION:

Background — Since the commencement of the Lease in December 2013, AltaSea has
continued to develop the organization and adjust short and long-term cbjectives to
ensure success in achieving the larger mission of creating a marine focused research,
education and commercial campus on the LA Waterfront. Based on the organization's
evolution since the commencement of the lease, AltaSea has revised their larger capital
program scope and proposed project schedule. The proposed Restated Lease
(Transmittal 1) accelerates delivery schedules for both the Harbor Department and
AltaSea projects and provides earlier site activation, thereby faciltating AltaSea’s fund
raising efforts. The revised project scope was assessed in the Second Addendum to the
cerlified Environmental Impact Report for the City Dock No. 1 Marine Research Center
Project, published on February 22, 2017 (Transmitial 2).

Summary of Significant Provisions:

1. Premises - Located at City Dock | (Transmiltal 3), AltaSea's premises consist of
39,62 acres of land, wharf, warehouse and water parcels, with 4,510 linear feet
of water frontage. AltaSea's revised permit premises map (Transmittal 4) has
been re-numbered to coincide with the berth numbers (B56, B57, BS8, etc.)
rather than the sequence in which AltaSea was to take possession of the parcels
(1A, 1B, 2A, 2C, etc.) and to better reflect the project elements as amended. The
total area of the premises was adjusted to accommodate the 22nd Street
realignment and the need of an adjacent tenant at Berth 71, resulting in a total
net reduction of 0.87 acres. The use of the premises remain the same with
Berths 58-80 serving as a hub for research and marine innovation businesses;
Berth 57 as the SCMI headquarters;, and the construction of the Engagement
Center (formerly Interpretive Center) at Berth 56. The requirement to create a
public promenade along the water's edge connecting the public spaces remains
the same. A new element is the construction of an Education Pavilion and Wharf
Plaza at Berth 57 .5.

2. Project Scope and Investment - Under the Restated Lease, AltaSea's proposed
capital commitments for Berths 568 and 57 (including Berth 57.5) increases from
$82 million to $89.9 million. However, AltaSea proposes to not redevelop
Warehouses 58-80 in the scale originally planned because the capital
improvements originally described in the Lease were determined unnecessary for
prospective tenants. This resulted in a reduction in AltaSea's proposed financial
commitment to completely redevelop Berths 58-60 warehouses from $130 million
to $15 million, and a comesponding reduction in the potential Harbor Department
obligation, from %146 million to $6 million for remediation. In spite of the
reduction in investments, the resulting project will still serve the same utility and
purpose as a workspace for collaboration among academic researchers and
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commercial entities engaged in marine research and innovation, AltaSea's
proposed revision in this area of the project provides earlier utilization of these
buildings for commercial lenants at a much lower investment level by both
parties, and will allow Tenants to permanently occupy space within two years
instead of the estimated B-10 years as planned in Lease No. 904.

As a result of the analysis of the SCMI Berth 57 project concept alternatives, it
was determined that an alternative not requiring an extensive re-working of the
wharf was most feasible. This alternative relieves the Harbor Department from
its obligation to construct the wharf at an estimated cost of $28 million, as well as
the obligation to maintain and repair the wharf in the future.

The proposed changes are conceived to provide comparable facilities for SCMI,
the same the scope of research activities, and public access benefits.

3. Project Delivery Schedule - AltaSea's original project assumed development of:
1) interim use in Berths 58-60 to last no longer than 2023; 2) development of
Berths 56 and 57 starting in 2018; 3) permanent development of Berths 58-60
beginning in 2023, and 4) development of Berths 70-71 commencing between
2023 and 2043.

AltaSea's revised project delivery scope essentially reduces schedules for
various project elements from 1 to 15 years and includes: 1) commencement
and completion of public access and education space at Berth 57.5 within 12
months and 24 months of effective date, respectively; 2) permanent use of
Berths 58-60 to be completed within 24 months of the effective date; 3) Berth 57
to commence by 2018 and fo be complete by 2024, 4) Berth 56 to be
commenced by 2023 and be complete by 2028; and 5) commence Berths 70-71
between 2028 to 2029.

4. Early Site Activation — The Restated Lease requires projects at Berths 58-60 and
57.5 to be completed within 24 months from approval of the Restated Lease
which will activate a large portion of the premises with economic activity.
Expedited activation of the site within 24 months of effective date creates betier
leverage to drive the larger fund raising campaign, especially considering how
that activation can highlight AltaSea's new partnership with Dr. Robert Ballard
and the Ocean Exploration Trust (Nautilus).

To meet these schedule requirements, AltaSea is currently processing Building
Permits for the improvements for tenant operations at Berths 58-G0, which
includes new subsurface utilities, accessible hardscape, restrooms and signage
infrastructure. Installation of concrete piles and timber piles will support the
development of the Education Pavilien and Wharf Plaza at Berth 57.5 which
provide public space improvements with viewing bleachers and seating, and
docking of research vessels, These proposed investments will modernize the
historic warehouses and infrastructure to allow Business Hub entrepreneurs at
Berths 58-80 to sufficiently access the public utilities required for code
compliance and specialized marine technology operations.
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On December 1, 20186, the Board approved Resolution No. 18-7934 between the
Harbor Department and AltaSea for U.S. Depariment of Commerce Economic
Development Administration (EDA) grant funds for an approximately $8 588 000
project (of which $3,000,000 is reimbursable through the EDA grant) which will
make up a portion of the overall $19.6 million project for Berths 57.5 and 58-60.

The proposed plans activate the development faster with new project elements
such as the at Berth 57.5, and expedite the delivery of cerain projects by
beginning design of City Improvements sooner in the fundraising cycle (Berths 56
and 57)

The activation schedule and capital commitments for Berths 58 to Berth 61 have
changed as follows:
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The capital commitments by AltaSea for Berths 70 and 71 have not changed but the
activation schedule has been accelerated, and the total minimum investment for the

entire facility are as follows:
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5.

Parcel Acceptance Process — The proposed Harbor Department obligations for
reimbursement of remediation costs, design work and construction under the
Restated Agreement are now conlingent on AltaSea progressively delivering
significant project components as depicted in the flow chart attached as
Transmittal 5. The Restated Lease incorporated these cbligations and clarifies
and streamlines the document structure to allow for better understanding of the
sequence of public and private development and the milestones required to
advance fulure project elements.
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8. Rent and Rent Credits_- There is no change in the rent and rent credit structure.
Similar to Lease No. 904, under the Restated Lease, provided that AltaSea
meets the requirements for in-kind or Non-Monetary Compensation, AltaSea is
not obligated to pay rent for areas designated primarily for public use such as the
Engagement Center (Berth 56) and the public promenade. Similarly, providing
such in-kind compensation, AltaSea is entitied to only pay 10 percent of market
rent for other parcels occupied by rent paying subtenants including B57 (SCMI),
B57.5 (Launch/Wharf Plaza), B58-80 (Business Hub) and B&1A (service facility)
and BE1B (saltwater pipeline).

MNon-Monetary Compensation is comprised of providing regular and ongoing
education and public programs, tours, lecture series, and job creation
requirements. AltaSea's performance under these requirements is reported and
reviewed annually. Currently, Market Rent is $4.20 per square foot per year for
warehouse and wharf space, and $1.00 per square foot per year of water space.

The provision for rent readjustment every five years for the monetary
compensation (10% of Market Rent) remains the same and AltaSea's
parformance with respect to the in-kind services it has provided will also be
reviewed every five years during the rent reset process.

AltaSea's costs of redevelopment of the historic warehouses and development of
the public promenade are eligible for rent credits towards the market rent. It is
anticipated that eligible Rent Credit improvements for Berths 56-81 will surpass
AltaSea's projected monetary rent obligation.

7. Indemnification — The installation of certain improvements upon the Permit
Premises requires pile foundations based on the requirements of the Los
Angeles Department of Building and Safety. However, AltaSea desires to not
install such foundations. At AltaSea's request, the Harbor Department will send
the Los Angeles Depariment of Building and Safely a letter accepting
responsibility for maintenance and repair of structures to be built with no pile
foundations. Section 12.1.4 of the Restated Lease includes indemnification and
hold harmless provisions in favor of the Harbor Department from AltaSea for the
subject Tenant Improvements which AltaSea will also be required to maintain.

B. Current Education, Public Programming, and Potential Tenants - On July 5,
2016, AltaSea was granted possession of the southern half of Warehouse and
Berth 58 and a S0' long length of wharf on the northernmost side of Berth 59.
AltaSea has developed educational programs for students and adults who have
had the opporunity to attend classes, lectures, performances and view multi-
media exhibits that immerse participants in the subject of marine environments.
Participants have also had the opportunity to visit the Exploration Vessel ENV
MNautilus, owned by Dr. Robert Ballard, which has been wintering at Berth 58/59
as AltaSea's subtenant since October 2016.

Catalina Sea Ranch (CSR) houses its research and development laboratory and offices,
hatchery, storage, and vessels at the northern portion of Warehouse and Berth 58 as a
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tenant of the Harbor Department under Revocable Permit No. 16-05. CSR operates an
aquaculture facility six miles offshore in U.S. federal waters for sustainable mollusk
shellfish (mussels, scallops, oysters, etc.) and seaweed crops. Upon AltaSea's request
for possession of the remainder of Warehouse 58, CSR will become a sublenant of
AltaSea and will continue their research in the advancement of offshore aquaculture.

Findings — In consideration of the revisions made to Lease No. 804, which include
changes to the premises, compensalion, scope of work and improvements, phasing of
improvements, maintenance and repair, indemnity and insurance, and tenant transfers
of interest, the Board Is requested to affirm the findings as follows:

1. The revised project elements are not grealer in magnitude than the original
elements analyzed under the certified City Dock No. 1 Marine Research Center
Project Environmental Impact Report (State Clearinghouse #2010121013
certified in 2012), Addendum #1 considered in September 2013, and Addendum
#2, considered herein; As such, there are no new signficant environmental
effects or substantially more severe effects since the impact from the revisions in
the scope of projects is less than previously analyzed.

2. ltis in the best interest of the Harbor Department to lease 4,510 linear feet (I.f.) of
waterfront to AltaSea: Granting the premises to AltaSea under the Restated
Lease provides substantial waterfront access through public promenades that will
connect the proposed development to the LA Waterfront. The Wharf Plaza and
Education Pavilion at Berth 57.5 will serve as docking space for the Exploration
Vessel (ENV) Nautilus and as the initial education center location with an indoor
classroom, and an outdoor ampitheater-style seating for lecture demonstrations
and exhibits. AlaSea's use of the historic warehouses on Berths 58-80,
measuring 180,000 square feet (s.f) for water-dependent academic and
business research entities will create economic activity and jobs in an area that is
currently underutilized. The goal is to enable marine innovation businesses and
research tenants to commercialize scientific research and emerging
technologies.

The Engagement Center at Berth 56 will serve as a waterfront public space for
the promotion and immersion of visitors in marine research and education and
commercial endeavors related to the ocean and maritime-related pursuits. The
warehouse at Berth 57 will serve as the headquarters of the Southern California
Marine Institute (SCMI), a consortium of the eight California State University
(CSU) campuses, the University of Southern California (USC), Occidental
College, and the University of California at Los Angeles (UCLA), and serve as a
collaborative hub for water-dependent marine research and education.

The multi-phased development described in greater detail below will utilize the
significant waterfrontage to transform an area of the LA Waterfront into an active,
accesible business and education center that will benefit the Port of Los Angeles
and the citizens of the State of California.
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3. Itis in the best interest of the Harbor Depariment to deviate from the Board's
Rate of Return Policy and the Waterfront Commerical Leasing Guidelines
regarding Market Rent.

The Board's rate of return goal is 10 percent on land value and 12 percent on
improvements. The Leasing Guidelines indicate that Market Rent shall be
adjusted to current market rates duning the term of the lease.

AltaSea is a public/private partnership for the development and implementation of an
urban marine research center. For the develoopment of its facilities, AltaSea relies on
charitable donations and grants, reduced rent to the Harbor Department and income in
the form of equity, royalty and rent from its subtenants. AltaSea will pay 10 percent of
the Market Rent for the Business Hub (Berths 58-60) and SCM| Headquarters (Berth
57), and no rent on the Engagement Centert (Berth 58) so long it provides significant
public access to these developments and Non-Monetary Compensation, as indicated in
Exhibit F of Restated Lease No. 8904 (Transmittal 8). As such, rent paid by AltaSea
deviates from the Rate of Return Policy and Waterfront and Commercial Leasing
Guidelines in consideration of AltaSea providing in kind compensation as follows:

= collaboration with other non-profit and City of Los Angeles (City) agencies
such as the Cabrillo Marine Aquarium, the USS lowa, the Los Angeles
Maritime Institute, Port Tech LA, First Source Workflorce Developoment
Office. etc.

» gducation and public programming

« participation in the Harbor Department internship program;

« providing opportunities for public to access to its premises such as
exhibits, boat tours, lecture series, etc.

« operation and maintenance of the Engagement Center (upon completion)
free of charge and with a minimurm of 40 hours with tours, workshops, and
open house

« develop a website to feature marine research activities an subtenant plans

The value of the Non-Monetary Compensation as it relates to the Rate of Return
and the Market Rent is not quantified in the traditional method of using dollar
amounts and therefore deviates from the policy and guidelines. However, the
benefits derived from AltaSea's operations is significant as it will bring together
leaders in science, business and education to promote interest in finding new
ways to responsibly capitalize on, and preserve marine resources, while
stimulating economic growth on a local and regional scale.

4. The Business Plan for Berths 58-60, Sublease Template for Baerths 58-60, SCMI
Sublease at Berth 57, and the Pledge Commitment/Grant Agreement for
individual donors, foundations and corporations were reviewed by staff from the
Financial Management Division, the Waterfront and Commercial Real Estate
Division and the City Attorney's Office, and determined that such forms adhered
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to the terms of the Restated Lease and are sufficient and appropriate for their
intended purposes.

Conclusion = The Restated Lease allows AltaSea to pursue ifs mission and provide a
comparable scope of activities and benefits much sooner with less investment from both
AltaSea and the Harbor Department. Within two years, instead of by the year 2023 or
later, AltaSea will increase research, educational and community serving programs and
commercial activities, and stimulale economic growth in the region. In doing so, it will
also accelerate the economic activity and public benefits it provides.

NVI S

The development of a marine research center at City Dock was assessed pursuant to
CEQA In the City Dock No. 1 Marine Research Center Project Final Environmental
Impact Report (FEIR) which was certified by the Board in October of 2012. The
september 2013 First Addendum to the FEIR assessed the environmental impacts of
extending the lease term from 30 to 50 years. The revised scope for the early site
activation elements (Launch Plaza at Berth 57.5 and Business Hub development at
Berths 58-60) referenced in this report were assessed in the February 2017 Second
Addendum to the FEIR. Any additional revisions to the scope of work compared to what
was assessed in the FEIR for other project elements that are still under development
will be subject to separate environmental review and are not included as part of the
current approval. The proposed action is limited to approval of an Amended and
Restated Lease with AltaSea at the Port of Los Angeles which includes various
nonmaterial revisions related to timing of project element delivery and financial
commitments as well as consideration of the Second Addendum toa the City Dock FEIR.
Therefore, as an activity involving the amendment of a permit to use an existing facility
involving negligible or no expansion of use and an activity for which the underlying
project has previously been evaluated for environmental significance and processed
according to the requirements of CEQA, the Director of Environmental Management has
determined that the proposed action is exempt from the requirements of CEQA in
accordance with Article || Section 2(i) and Article 11l Class 1{14) of the Los Angeles City
CEQA Guidelines.

FINANCIAL IMPACT:

The 50-year lease term began on December 23, 2013 and the Hestated Lease will have
approximately 45 years remaining until its expiration on December 22, 2063. The rent
and rent credit structure (compensation) remains unchanged.

The Harbor Department's investment is proposed to be reduced by approximately $166
million. As consideration for these proposed reductions in project commitment, and to
provide a compressed schedule necessary for fund raising efforts, the Harbor
Department will begin design of City Improvement elements earlier than required in the
existing Lease.

The Harbor Department proposes to begin $1.7 million in design work for City
Improvement projects for Signal Street improvements and Berth 57 wharf improvements
contingent on AltaSea raising 25 percent of funds required for the proposed $35 million
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SCMI research facility at Berth 57. The Harbor Department will also advance $840,000
in design work for the 22" Street Realignment and Street Improvement Project
contingent on AltaSea raising 25 percent of the proposed $50 million engagement
center project at Berth 56. The 22™ Sireet Realignment and Street Improvement Project
is a project the Harbor Department planned to complete apart from the AltaSea project.
However, the Restated Lease provides a revised scope for this project that will move
22™ Street northward to provide a larger parcel for the Berth 56 development.
Consliruction for these City Improvement projects will not commence until AltaSea has
raised 75 percent of the proposed investment for either Berth 56 or 57 AllaSea
improvements.

Funding of the Harbor Department's investments shall be coordinated closely with
AltaSea to ensure that the budget requests are timely. No funding is expected to be
required for the current FY 17/18. Funds for future fiscal year funding will be requested
to be budgeted as part of the annual budget adoption process, subject to Board
approval at that time.

CITY ATTORNEY':

The Office of the City Attorney has reviewed and approved the Amended and Restated
Lease No. 8304 as to form and legality.

TRANSMITTALS:

Amended and Restated Lease No. 204

Second Addendum to the cerified Environmental Impact Report for the City Dock
No. 1 Marine Research Center Project

Site Map

Amended and Restated Lease No. 804 Permit Premises Map

AltaSea New Lease Structure (Flowchart)

Non-Monetary Compensation (Exhibit F)
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Honorable Members of the
City Council of the
City of Los Angeles CD Mo, 15

Aftention: Mr. John White, City Clerk's Office

SUBJECT: RESOLUTION NO. 17-8147 — PROPOSED AMENDED AND RESTATED LEASE NO. 904
WITH ALTASEA AT THE PORT OF LOS ANGELES

Pursuant to Section 854(a)(1), 806 and 607 (a) of the City Charter, enclesed for your approval is Resolution
Mo. 17-8147 authorizing the proposed Amended and Restated Lease No. 804 with AltaSea at the Port of
Los Angeles (AllaSea), which was approved at the August 10, 2017 meeting of the Board of Harbor
Commissioners. Lease No. 804 was granted to the Rockefeller Philanthropy Advisors, Inc. on November
7, 2013 and subsequently assigned to AltaSea. The premises, located at City Dock No. 1, isforuse as a
water-dependent, academic, governmental, non-profit and for profit marine ressarch facility. AltaSea is a
tenant in good standing and has complied with all provisions of the Lease. AltaSea requested the City of
Los Angeles Harbor Department to consider various changes to its Lease in order to axpedite activation
and development of the AltaSea premises, reduce aach party's financial obligation without compromising
the original mission and goals including providing comparable public access infrastructure, educational
and public programming, job creation and economic activity and; provide clarity and efficiency in leasa
administration by revising the original lease document. The rent and rent credil structure remains
unchanged. The 50-year lease term began on December 23, 2013, The Restated Lease will have
approximately 45 years remaining until its expiration on Dacember 22, 2063. The Harbor Department has
received an Executive Directive-4 waiver for this item. There is no impact to the General Fund.

RECOMMENDATION FOR CITY COUNCIL.

1 CONSIDER the Second Addendum to the Cerified Environmental impact Report for the City Dock
Mo. 1 Marine Research Center Project;

2 APPROVE Harbor Department Resolution No. 17-8147 authorizing the proposed Amended and
Restated Lease No. 804 with AltaSea at the Port of Los Angeles, and

3. Return to the Board of Harbor Commissioners for further processing.
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Kiesges, Amber

From: Martell, Erick

Sent: Wednesday, August 9, 2017 3:39 PM

To: Bubica, Christopher; Huerta, Julie; Klesges, Amber

Subject: Fwd: ED4 Walver Alta Sea

Attachments: Waterfriont Real Estate_AltaSea Board Report,pdf; ATT00001 htm; CAQ Transmittal Doc

Harbor.pdf; ATTO0002.htm

FY1 signed ED4 waiver to have documentation

Sent from my iPhone

Begin forwarded message:

From: Mandy Morales <mandy morales@ilacity org>
Date: August 9, 2017 at 3:19:03 PM PDT

To: "Martell, Erick"” <emartell@portla.org>
Subject: Fwd: ED4 Waiver Alta Sea

Here is the pdf..the original should be ready for pick up by tomormow.

Forwarded message ------ -

From: Mandy Morales <mandy. moralesidlacity. org=
Date: Fri, Aug 4, 2017 at 3:46 PM

Subject: ED4 Waiver Alta Sea

To: "Martell, Erick" <¢mantell@porila,org=
Ce: Alvin Newman <alvinnewman(ilacity org>, Robernt Roth <robert rothi@lacity org>, Sarai

Bhaga <sarai.bhaga@lacity.org>, David Reich <david.reichf@lacity.org>
Mayor's Ofc is waiving EDM4 review for the attached Alta Sea proposed board report.

Once approved by your board, please address your transmittal to Council with a ¢¢ to Mavor and
CAQ,

Thank you,

Manty Meislen
Office of Los Angelos Mayor Erlc Garcetti
(213) §78-0820
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425 5, Palos Verdes 5t
San Pedro, CA 90731
Contact: Christopher Cannon, Director
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Phone: (310) 732-7693
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EXECUTIVE SUMMARY

The Final Environmental Impact Report (EIR) for the City Dock #1 Marine Research Center Project was
certified by the City of Los Angeles Board of Harbor Commissioners (Board) on October 18, 2002 (SCH
Mo, 2010121013 and APP Wo. 100114-003). Subsequent to the certification of the Final EIR, an
Addendum was prepared to clarify that the originally ¢stimated 30-year lease beginning in 2012 and
ending in 2042 was extended (0 50 years and would then end on 2064, The Project involves the
development of an urban manne research center within a 33.8B-acre portion of the 400-acre San Pedro
Waterfront Master Plan area along the west zide of the Loz Angeles Harbor's Main Channel, The
proposed Project, as evaluated, included the following components: the reuse of existing transit sheds al
Berths 57-60 fo accommodate a marnine rescarch laboratory, classroom and mecting spaces; wharf
retrofits; new building at Berth 56 with classrooms and a lecture hall/suditorium; the relocation of the
Southern  California Marine Institute (SCMI) facility; the development of an interpretive cénter,
establishment of & mirine science busimess parkincubator space al Derths 5E-60; mlegration with and
development of the waterfront promensde along the water’s edge; and, development of & new facility for
the National Oceanic and Atmospheric Administration (NOAA) operations at Berths 70-71.

Since the certification of the Final EIR in October 2012, a developer for the site has been identified and
the Project is now & public private partnership referred to as AltaSea at the Port of Los Angeles (AltaSea),
The goals and objectives outlined in the Fial EIR for City Dock #1 remsan the same.

This second Addendum focuses on new changes to the onginal project description and impacts that would
potentially ocour as a result of project modifications as proposed by AlraSea. A brief summary of the
changes to the project description as well as new or modified elements being addressed herein include the
following: the operations and tenant occupancy of the currently vacamt transit sheds al Berths 58-60)
refemred to herein as the “"Business Hub,” the addition of & Wharl Plaza between Berths 57 and 58 and
improvements to the existing wharf between Berths 57 and 58 to make that area structurally sound for
vessel onloading and offloading.

Wharf Plaza is a modified element that was previously an outdoor plaza area. It will now include a
pavilion 10 house leciures and interactive learning for school groups and scientists visiting and n
asgociation with the research vessels visiting the site. Key festures of Wharl Plaza include the pavilion,
ramp and timber scating, The pavilion structure will be approximately 2,500 square feet,

The pavilion will have restrooms and space for providing light food service. The roeof of the pavilion will
slope to provide scenic cutside amphitheater-siyle scating where students and visitors can atiend outdoos
lectures, demonsirations and exhibitions. The public will have continuous access 10 Wharf Pl and will
sec the waterfront, as well as, observe the research and muscum vessels docked an the wharf. There will
also be imber seating 1o accommodale approximately 325 guests at any one time.

The constrsction of Wharf Plaza will requite the structural retrodil of appreximately 120 linear feet of
wharf between Benths 57 and 58 10 accommodate Forklifts and cranes to service the rescarch and museum
veszels that will be on display in front of Wharf Plaza, The retrofil component of the wharl will require
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the in-water installation of approximately 42 new concrete pilings that will be approximately 24° in
diameter. The concrele piles would improve the structural and seismic stability and allow for a greater
load capacity to this section of the wharf. The existing concrete and asphalt deck between Berths 57 and
58 will also be removed and replaced with a new deck. This component will require approximalely 60
days for completion,

In addition 1o the wharf retrofits at Wharf Plaza, approximately 20 timber piles will be installed as
replacement berthing fenders for the existing fendering system that has deteriorated over time. The
walersite mmprovements will not be conducted until they have received approval from the LS. Army
Corps of Engineers (USACE) in the form of a Section 10 Permit and a 401 Centification from the
Regional Water Quality Control Board.

This analysis has determined that there are no new significant environmental effects and no substantial
increase in the scverity of previously identificd significant effects that would occur as o result of the
proposed modified Project. Furthermore, there are no known mitigation measures or aliernatives that were
previously considered infeasible but are now considered feasible that would substantially reduce one or
more significant cffects on the environment previously identified in the Final EIR. Similarly, there are no
known mitigation measures or alternatives that are considerably different and that would subsianiially
reduce one or more significant effects on the environment identified in the centified Final EIR. Therefore,
neither a subsequent EIR nor a supplemental EIR, as defined under the California Environmental Quality
Act (CEQA) Guidelines Sections 15162 and 15163, respectively, is required, An Addendum 1o the
adopted Final EIR, as permitted under Section 15164, & appropriate.
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1.INTRODUCTION

1.4 Overview

This docurment analyzes the proposed modifications to the City Dock #1 Marine Research Center Project
since the certification of the Final Environmental Impact Report (EIR) on October 18, 2012 (SCH No,
2010121013 and APP No. 100114-003). The Los Angeles Harbor Depariment (LAHD) has prepared this
Addendum 1o the Final EIR in accordance with the Califormin Environmental Quality Act {CEQA)
{Public Resources Code [PRC] 21000 et seq.), and the State CEQA Guidelincs Section 15164 1o
adequately assess the proposed modifications to the Final EIR.

1.2 CEQA and the Purpose of an Addendum

According to Section 15164(a) of the State CEQA Guidelines, the lead agency or the responsible agency
shall prepare an Addendum to a previously cerlified EIR or adopled negative declaration if changes or
additions are necessary, but none of the conditions desenbed in Section 15162 calling for the preparation
of a subsequent or supplemental to the adopted negative declaration have occurred. An Addendum need
not be circulated for public review but can be included in or attached to the adopted negative declaration
or cerfified EIR. The decizion-making body considers the Addencdum with the adopted EIR or negative
declaration prior 1o making a deaision on the Project.

Section 15162 of the State CEQA Guidelines states that, for a project covered by a certified EIR or
adopted negative declaration, no subsequent EIR or negative declaration shall be prepared for that project
unless the Lead Agency deiermines, on the bosis of substantial evidence in the hight of the whole record,
one or more of the following:

17 Substantial changes are proposed in the project thal will require major revisions of the previous
EIR or negative declaration due to the involvement of new significant environmental effects or a
substantial increase in the severity of previously identified significant effects;

21 Substantial changes oceur with respect to the circumstances under which the project 15 undenaken
that will require major revisions of the previous EIR or negative declamtion due fo the
involvement of new significant environmental effects or a substantial increase in the severity of
previously identified significant effects; or

3) Mew information of substantal importance, which wes not known and could not ave been
known with the exercise of reasonable diligence at the time the previous EIR was certified as
complete or the negative declaration was adopted, shows any of the following:

A, The project will have one or more ignificant effects oot discussed in the previous EIR or
negative declaration;

b. Significant effects previously examined will be substantially more severe than shown in the
previous EIR or negative declaration;
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a.  Mitigation meosures or altematives previously found not to be feasible would in fact be
feasible and would substantially reduce one or more significant effeets of the project, but the
project proponents decline o adopt the mitigation measure or altemative; or

d. Mitigation measures o alternatives that are considerably different from those analyzed in the
previous EIR or negative declaration would subsiantially reduce one or more significant
effects on the environment, bul the project proponents decline 1o adopl the matigation
measune or alternative.

1.3 Scope and Content

This Addendum describes the alfected environmental resources and evaluates the polential changes in the
impacts thal were previously described in the 2012 Final EIR with respect to building and operating the
City Dock Marine Rescarclh Cenfer.  The criteria for determining the significance of environmental
impacts in this Addendwm analysis are the same as those contained within the centified EIR.

The analysis in this Addendum focuses on the changes to the impacts that would potenally ocewr as &
resull of project modifications to the origingl City Dock #1 Project. The scope of analysis contained
within this Addendum addresses the environmental resource areas that were previously analvzed in the
certified EIR as follows:

= Agsthetics

s Aar Quality and Greenhouse Gases

s Biological Resources

o Cultural Resources

¢  Geology and Soils

¢ Oroundwater and Soils

¢  Hazards and Hazardous Matcrials

¢ Land Use and Planning

#  Noise

¢ Public Services

*  Transporiation and Circulation - Ground and Marine

s Ulilitics

s Water Quality, Sediments, und Oceanography

s Cumulative Impacts

1.4 Previous Environmental Documents Incorporated by Reference

Consistenl with Section 15150 of the California State CEQA Guidelines, the following documents wene
used in preparation of this Addendum and are incorporated herein by reflerence:

= City Dock #1 Mannc Research Center Draft Environmental Impact Report, May 2012,
s City Dock #1 Manne Research Center Final Environmental Impact Report, October 2002,
o Addendum 1o City Dock #1 Final Environmental Impact Report, September 2013,

Page 1-2 Addderadunin #3210 the Cay Dock 0 Marne Researcl Cemer Projoes Fanal EIR
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2. PROPOSED PROJECT MODIFICATIONS

The City of Los Angeles Harbor Department (LAHD) has prepared this Addendum to address the
potential environmental effects of the proposed modifications to the project scope since certification of
the City Dock No. | EIR. This document addresses changes to the construction and operation of the
fransit sheds at Berths 58-60 for the Business Hub snd modiflications (o the scope of work 1o include
Wharf Plaza between Berths 57 and 58, as well as, improvements to a small portion of the wharf and the
remioval of the fagade in fromt of the Transit Shed at Berth 57,

2.1 Project Location
The Port of Los Angeles is located at the southemmaost portion of the city and comprises 43 miles of
waterfront and 7,500 acres of land and water, with approximately 300 commercial berths. The Pon is
approximately 23 miles south of downtown Los Angeles and is surrouncded by the community of San
Pedro to the west, the Wilmington community to the north, the Port of Long Beach o the east and the
Pacific Oecan to the south.

The proposed project site consists of 33.8 acres within the Pont near the San Pedro Community and
includes Berths 56-60 az well as Berths 70-71 within the San Pedro Waterfeont area. The site is bounded
by the East Channel to the west, the Main Channel to cast, Len Aube Way (0 the north and the open water
of the San Pedro Bay to the south. Please see Figurc 1-1, The red areas indicate those portions of the
project site being addressed within this Addendum.
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2.2 Project Description

2.2.1 Final City Dock #1 EIR Project Components

Benth 56 originally included the construction of a new, two-story leaming center that would be 11,500
square feet and would include lecture halls, auditoriums and classrooms. Berth 57 included a complete
wharf rehabilitation and landside improvements needed for the construction of the new SCMI Research
Facility. The SCMI Research facility was expected to occupy 46,500 squure (et and included a scawater
circulation and 1ife support. Wharf rehabilitation was proposed with two oplions. One option involved the
nstallation of 127 new steel pilings in water, the removal of the roof a1 Berth 57, the demolition off
18,288 square fieet of existing slab and then replacing the deck slab and roof. The second option involved
the installation of 252 steel piles owside of the water, the removal of the roof at Berth 57, the demolition
of 6,300 square feet of concrete slab, pouring new pile caps and deck slab and replacing the roof. Upon
completion of the wharf and ground improvements, the transit sheds at Berths 57-60 would be upgraded
to meel current seismic code and renovated 1o meet the needs of s tenanis, The transit sheds ot Berths
58-60 15 a 180,000 square foot rectangular building that measures 1,800 foet long and 100 feet wide and is
approximately 35 feet high, The transit sheds were 10 be converted into a marine research facility and
marine business incubator space that included oflice/admimstmiive space, laboratory-related space and
storage space for such things as robotics and instruments deploved on manne research vessels. While
there were no specific enants proposed at the time of Final EIR certification, this Addendum now
includes tenanis identified as potentially occupying this space.

The SCMI Research facility would inchude office space for faculty, staff and admimistration; leboratory
space for teaching and rescarch laboratories; lab support and building support spaces; outdoor space for
ouldoor feaching, classrooms and storage space that would be approximabely B, 200 square feet; and, an
outdoor public plaza that would be approximately 7,500 square feet. The inclusion of 18,500 square feet
of floating docks 1o accommodate 12 vessel slips and the associated research vessels were pant of the
2016 occupancy. Once occupicd, the project components were estimated to include more than 1,000
vehicle tnips per day between workers, students and visilors.

ponants Evaluated in City Dock #1 Final EIR now Pr ad for Modification
Project Elcmeni Llccupancy*

2-3tory Leaming Center {11,500 square feet) 2016
Berth 37 o SCMI Research Facility (46,500 square feet) 2016
Seawater Circulation and Life Support System
Rehabilitaton of the whirf
Construction of Moating docks
Demuolish the existing SCMI facility at Berth 260
Convert transit sheds into Marine Research Facility@usimess Incubator | 2024
Space
¢  Waterfronl promenade
& Senwater Circulation System

Rehobilitation of the Berths 58-60 wharf
*Oecupancy dales |1:-=lﬂl were based on the Final EIR for City Dock and have been revised

Table 2-1 Project Ca

Herths 58-60
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2.2.2 Proposed Modifications

In keeping with the proposed use and vision of the City Dock #1 Marine Rescarch Center Project, AfiaSea
15 proposing o shifl the order project components and include new components o support the filure build
out of AlteSeqa & marine research campus. The cumrently proposed improvements are considered minor
changes in terms of scope and timing and are considerably less intensive in terms of both construction and
operation than what was previously analyzed.

2221 Wharf Retrofits

Une component of the proposed Project is o rehabilitole a scction of the existing wharf by removing and
replacing approximately 120 linear feet of concreic and asphali/concrete decking between Berihs 57 and
38 which will be referred 1o as Launch Plaza. In addition, approximately 42 concrete piles cach
approximately 24 inches in diameter would be installed to improve the structural and scismic stability and
provide a greater load capacity 1o this section of the wharl, This will allow research vessels (o utilize
cranes for loading and unloading in this 120 linear foot arca. As descnbed above, the onginal Project
assumed significantly greater retrofits and wharf improvemenis than are currenily proposed in this
Addendum. Wharf rehabilitation was proposed with two options. One optien involved the installation of
127 new steel pilings in water, the removal of the roof st Berth 57, the demolition of 18,288 square feet of
cxisting slab and then replacing the deck slab and roof. The second option invalved the installation of
252 steel piles outside of the water, the removal of the roof al Berth 57, the demolition of 6,300 square
feel of concrete slab, pouring new pile caps and deck slab and replacing the roof.

This Addendum and proposed Project focuses on one smill section of the wharl rather than the eniire
structure. In addition to the wharf itself, approximately 20 timber fender piles would be installed in three
groups along the frond of the wharf to allow for the safe berihing of vessels, The waterside improvemenis
will need 10 obtain a Section 10 Permit from the U8, ACE and will receive a Section 401 Water Quality
Certification Mrom e Regional Water Quality Control Bourd before any waterside constraction can begin

on Lhe proposed Project.

2222 Businass Hub (Transit Sheds 58-60)
The LAHD constructed these transit sheds between 1914 and 1917, The buldings tolal 180,000 square
feet. The transit sheds are comprised of three, single-story structures of 60,000 square feet each, separated
by concrete walls and shiding fire doors, The structures have direct access 1o a J0-foot deep channel, The
proposed Business Hub is imended 1o provide leazable space for tenants who qualify 1o occupy the transit
sheds at Berths 58-60 with water-dependent and ocean-related sctivities.

While the transit sheds total approximately 180,000 square feet, a traffic analysis was conducied for the
Business Hub usage under this Addendum that determined (hat only 140,000 square fect can be wilized
for consistent uses under the Port Master Plan wiathout tripgering a podential oraffic impact 1o a nearby
intersections. As such, AltaSea tenants will be restricted o utilizdng only 140,000 of the 180,000 square
feet of warchouse space,

Potential business hub lenants are sercened for consistency with the Pori Master Plan prior 10 being
gronted occupancy in Business Hub, The Port Master Plon designates the project site o5 an instituliomal
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v and requires future developments 1o be consizient with this designation. The Port Master Plan defines
Institutional uses os “uvses and [acilities operated mostly by government agencies” and provides the
following examples: 1) public safety (police, fire), 2) other local, state, and federal agencics, 3) education,
4) marine research facilities, 5) and non-profit organizations. Manne research facilities, universitics and
collcges, government rescarch agencies, amd business thal conduet marine and ocean research and
education would be considered an lnstiturional use.

The concept of a business incubator within the Berths 58-60 transit sheds was evaluated in the Final EIR
for City Dock #1 with construction beginning in 2013 and full build oul in approximately 2024, AllaSea
15 now proposing (o ulilize this space 1o operate a Marine Research Business Hub starting in 2017, The
scope ol mprovements to the warchouses associated with the business hub is much less that what was
assessed in the EIR. Construction of the SCMI facility at Berth 57 was expected to begin in 2013 with
occupancy to oceur in 2016, This project component has not been implemented as originally planned. The
Business Hub at Berth 38-60 15 now proposed for occupancy in 2017 instead and would have significantly
less overall construction-related impacts and operational impacts than what was evaluated in the Final
EIR for this ime period.

Construction relaied (o the Businezs Hub iz minimal as these are all existing structures with munor
upgrades and modifcations needed for their use. However, because the ransit sheds at Berths 58-60 have
nul been used for anything other than storage in muny decades, certain upgrades will be necessary in
order to bring these buildings up to code and make them usable for the proposed tenants including but not
limited to:

a  New electrical service, electrical rooms and distribution

s Upgraded interior and exterior lighting

= New cold water system

s New [ire alarm system

s Provisions for trailer hook-up within the sheds for office use

»  Modular restroom facilities

»  Modular ramp and stair systems for ADA access (o cach lenant space

s Modular storefront

»  Modular tratlers

»  Chain link walls between tenant spaces

» New guardrails along loading dock

o  Signage and environmental graphics displays

» Parking

=  Removal of exterior fagade in front of Transit Shed at Berth 57 1o restore the building's original

historical character
= Extenior seating
= New landscaping

During the development of the City Dock #1 Final EIR, it was unknown what specific tenants would be
utihzing the space sl Berths 58-60. Additional information about the lenants that will be occupying the
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space hos been mode availsble and that information s provided herein to clanify and provide more detail
to the project description, These tenants and their proposed operations do not pose a new environmenial
impact nor do they exacerbate a previously evaluated impact, Tt is important to note that the tenants
deseribed here do not represent an all-inclusive list of every potential tenant thal could ulilize space a
Berths 58-60; but rather, are tenants that are known at this time. Any future tenants will be evaluated to
ensure consistency with the land uses approved a1 this location and o ensure no new environnenial
impact would ocour as a result of its cccupancy at the transit sheds. The total occupicd space will not
exceed the 140,000 square feet described in this document,

22221 PortTechLA

PortTech LA is a business incubator helping clean technology entreprenenrs transform start-ups into
businesses. PortTech works closely with the Port of Los Angeles® and Port of Long Beach's Technology
Advancement Program (TAP), which is iasked with the responsibility of evaluating and helping fund
technologies that support the Pont’s Clean Air Action Plan and Clean Truck Programs. PortTech's market-
centric approach to incubation means that our programs and services are focused on helping entreprencurs
connect to customers in the following areas: one-on-one coaching, strategy sessions, PortTech pitch
program, workshops and forums, pilet project facilitation, and PortTechEXPO, PortTech LA is an
ancitlary use which facilitates and bridges the research component of clean technologies for
mmplementation into the port environment through pilot project assistance.

22222 Blue Robolics

Blue Robotics 15 a Delaware Corporation located in California that designs and manufactures low-cost,
high-guality components and systems (o make marine robotics accessible to a wide market inclueding
academia, hobbyists, and new commercial applications. Blue Robotics is propesing to utilize
approximately 5,000 square feed for office space for stafT thal are dedicated 1o developing new
technologies in marine robotics. Blue Robotics opertions are ancillary but complimentary to other
marine research entities, including those proposed 1o be located at AltaSea. The underwater robotics are
used to monitor underwater habitats, such as those used by Catalina Sea Ranch to monitor predators or
growing conditions. Blue Bobotics would also test current and proposed equipment st the facility,
requinng proximity to the water.

22223  Boeing Advanced Technology Programs
The Advanced Technology Programs (ATP), directed by Lance Towers, is a division within Boeing
Metwork and Space Systems that has approximately 500 employees throughout the United States who
specialize m small, lightweight, low-power electronics, remote unatiended sensors, network
communications solulions, mission planning and ficld suppon, operations support and sustainment,
unmanncd underwater systems, and acoustics solutions. Bocing has expressed interest in occupying
60,000 square feet to expand its Echo Vovager operations and could bring as many as 120 employees to
AltaSen,

2.22.24 Sealres

Seutrec is o renewable energy spinoll company from NASA/PL and Caltech. Seatree’s patented encrgy
harvesting technology s applicable to ventically-profiling rohods nsed for oceanographic research.
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Potential exists for fulure applications in oceanie, temrestrial, and extra-temestrial environments. Seatrec is
interested in a 5,000 square foot facility at AllaSea. Seatrec would bnng 8-10 employees for this
operation and would require a aarrow tank that 18 approximately 10 mieters tall, There is no seawater
intakeldischarge system necessary for this operation nor does it include any discharge to the harbor,

22225 Catelineg Ser Ranch

Cataling Sca Ranch supports the goals of NOAA's National Shellfish Initiative, which are to increase
commercial shellfish aquaculiure and improve ecosystem health. Catalina Sca Ranch is proposing o
occupy approximately 6,000 square feet of space with approximately 14 cmployees, The spece would be
used for storage, labortory space for rescarch related to commercial shellfish aquaculiure and office
space that will serve their hesdquariers. Cataline Sea Ranch is currently occupying warchouse space
under @ separate entitlement prior to AllaSea laking occupancy of the site, There 15 no scawaler
intake/discharge system necessary for this operation nor does it include any discharge 10 the harbor,
Catalina Sea Ranch may need up fo three vessels for its activity.

222286 MNawhlns — Ocean Exploration Trus!

The Ocean Exploration Trust was founded in 2008 by Dr. Robert Ballard 1o engage in pure occan
exploration. Their international programs center on scientific exploration of the seafloor and many of the
expeditions are launched from aboard Exploration Vessel (EV) Nautilus, a 64-meter rescarch vessel
operated by the Ocean Exploration Trust,

E/V Nautilus began docking al AltaSea in July 2016 and will continue 1o daliver educational programs.
Oicean Exploration Trust i3 also planning on occupying space within the Business Hub, Their foot print
will likely occupy 10,000 square feet and will include mobile ofTices for telecommunications that will be
directly tied to the operation of £/ Nautilus. 8-10 employees are projecied to occupy this space.

2223 Whar Plaza

Wharf Plaza will be buill between Berths 57 and 58 and adjacent to the waterfront. This arca was
designated in the Final EIR for City Dock as being a public plaza of approximately 7,500 square feel to be
built during Phase [ of the Project, Tt will now include a pavilion to house lectures and interactive leaming
for school groups and scientisis visiting and in association with the research vessels visiting the sile. Key
features of Wharl Plaza include the pavilion, ramp and timber seating (see figures provided), The Whart
Plaza will be approximately 2,500 square foet.

The pavilion will have restrooms and space for providing light food service. The roof of the pavilion will
slope o provide scenic outside amphitheater-style seating for approximately 325 people where studeniz
and visnors can attend outdoor lectures, demonstrations and exhibinons. The public will have continuous
pccess 10 Wharf Plaza and will see the waterfront as well as observe the research and museum vesscls
docked at the wharf,
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3. IMPACT DISCUSSION

3.1 Analysis of Impacts

This section provides an impact assessment of the proposed modified Project. The sections below
compare the modified Project against the findings made in the 2012 Final EIR to determine wheiher any
new impacts would be crested by the modifications andfor if previously identified impacts would be
exacerbated by the proposed changes.

As described below, no new impact areas have been identificd nor 1s there an increase in sevenity of
previously identi Ged impacts.

31.1  Aesthetics :

The Final EIR cvalusted all aspects of the Project for potential aesthetics impacts. The aesthetic
assessment included whether the Project was consistent with applicable guidelines and regulations,
whether it had the potential (0 obstruct a view and/or whether 1t created possible shading or nighttime
illumination, The Final EIR concluded that there were no impacts or less than significant impacts to
aesthetics as a result of the Project with no mitigation necessary,

The proposed modified Project does not change or alter any ol the findings of the Final EIR. There are no
scenic vistas or significant scente resources in the proposed Project vicimty that would be affected by the
construction or operation of the modified Project.

Project modifications inclede the use of existing struclures that were previously cvaluated and the
addition of an owtdoor Wharl Plaza setting al & currently undeveloped, vacant location between Berths 57
and 58, Wharf Plaxa will face the East Channel area for waler-related viewing with Signal Street behind
Wharf Plaza. No recreational uses or viewing points that would be obstructed by the plaza as there are no
other existing uses near the arca other than industrial sources. The proposed modified Project would not
create a new source of substantial shade or shadow that would adversely affect daytime views in (he arca.

Any lighting would be minimal and meant for safe access along the ADA ramp system and basic secunty.
Light and glare impacts from outdoor lighting were assessed in the FEIR and it was determined that
exisling ambient nighitime lighting from the Port dominates the outdoor lighting in the area with or
wilhout the Project. There is nothing in the medified Project that would change these findings. No
miligation 15 required.
3.1.2  Air Quality and Greenhouse Gases

3721 Criterfa Polfutant Emissions/GHGs Construction Emissions

The air quality analysis evaluated the construction and operation of the following project components that
were anticipaled to occur beginning 2013 with occupancy expected in 2016, generally consistent with the
occupancy of the proposed modified Projeci: construction of an 11,500 square foot Leamning Center, the
conversion of the Berth 57 transit shed into the SCMI facility utilizing approximately 46,500 square fect;
installation of a new seawater circulation and life support system; construction of Noating docks;
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rehabilitation of Berth 57 whaef and ussociated ground improvements; a public plaza: signal and ronsdway
improvements, and, the demolition of the existing SCMI facility a1 Benth 260.

The Final EIR determined that project-related construction activities would exceed localized NOx
thresholds during 2014 and 2015 due 1o exhaust emissions from off-road construction eguipment.
Mitigation measurcs MM AQ-1 through MM AQ-7 were incorporated into the Project and NOx impacts
wore reduced o less than signilicance. Construction activities associated with the modified Project will be
significantly less than what was analyzed in the Final EIR. Further, AftaSea will be incorporating all
{easible construction mitigation measures nto their Project (MM AQ-01 through AQ-07) that were
adopted as part of the Final EIR for City Dock #1 to ensure that impacts are reduced. There is nothing in
the modified Project that changes these findings or necessitates new miligation measures. The Final EIR
evaluated potential greenhouse gas emissions (GHGs) associsted with construction ind operation of the
proposed Project. GHGs were found to be significam for 20016 where construction activities and
operational activities overlap. The proposed modified Project is scaled down in scope from the original
Project and does not inclede overlapping construction and operation activities. GHG impacts associated
with the modified Project will be sigralicanily less than what was analyzcd in the Final EIR. It was
determined that GHG impacts would remain significant but that LAHD would review the possibility of
including the City Dock site into it inventory of phatovoliaic sites under MM GHG-1. The proposed
modificd Project does not alter this inding or exacerbate il in any way. LAHD will continue to review the
feasibility of incorporating MM-GHG-1 imto future project design,

3122 Cntena Pollutant Emissions/GHGSs Emissions: Oparations

Project-related trips associied with 2016 ocoupancy of the Learming Center, Berth 37 transit center and
other improvemenis was expected to be approximately 1,046 from students, employees and visitors, The
Final EIR copcluded that there way no exceedance of the 1-howr or B-hour CO standards due o on-road
iraffic with no mitigation necessary. Traffic related 1o the cumrent modified Project was evalusted and
determined to be less than the Project becausc there would be sipnificantly less visitors and students than
was anlicipated from the Learning Center and SCMI facility. New traflic counts related to the proposed
mdified Project can be found in Appendix B demonsirating a decrease in trips from the Final EIR.
Therefore, the proposed modified Project does not alter the lindings made for the 1<hour or B-hour oeone
standard with no mitigation measures necessary.

Dperational emissions were cvaluated in the Final EIR from sources such ms marine vessels, landside
sources, vehicle sources, fugitive sources, utility sources and miscellaneous onsite and offsile emission
sources. There were no operational emiszions of crterin pollutanis  that excesded SCAQMIDN's
significance threshold for 2016, The proposed modified Project includes significantly less operational
activities than was previously assessed and is, therefore, consistent with this finding with no mitigation
necessary. As noted above, construction and operational GHG emissions in 2016 were determined to
exceed SCAQMD's significance threshold, The proposed modified Praject docs not alter this finding or
exacerbate it in any way. LAHD will continie to review the feasibility of incorporating MM GHG-1 into
future project design.
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3123 Oiver Air Quality Topics

The Final EIR determined that the Project would not conflict with or obstruct implementation of any
applicable air qeality plan. Compliance with the Air Quality Management Plan (AQMP), the Clean Air
Action Plan (CAAP), source-specific performance stundards and project-specific performance standards
were found to suecessfully avoid conflict with an air quality plan, The Final City Dock EIR found that air
quality impacts as a result of the proposed Project would be less than significant with no mitigation
required. The proposed modificd Project does not aller this finding in any way and no mitigation is
required.

There were no odor impacts identified in the Final EIR nor does the proposed modified Project create any
new objectionable odors. The exposure of the public to toxic air contaminanis was also cvaluated in the
Final EIR and not found to create a significant cancer or non-cancer (chronic) nsk from the Project. The
proposed modified Project does not alter this finding in any way and no nutigation is required.

Construction- and operation-related impacts from the modilied Project are minimal in comparison to what
was assumed and evaluated during the time period of 2013-2016 in the Final EIR. The construction of
the Leaming Center and wharf improvements was the majonty of the emissions from this component of
ihe Project; therefore, the re-use of existing transil sheds and incorpomilion of the Wharf Plaza and
waterside improvements in liew of the Leaming Center will be substantially less and will not cause any
new impacts or increase the severity of previously identified impacts. The proposed modified Project does
not alter any finding related to Air Quality or GHGs with no new mitigation necessary.

3.1.3 Biological Resources

The Final EIR determined that there were no significant adverse impacts 1o biological resources as a
result of the proposed Project,

The proposed modified Project includes the installation of approximately 42 concrete pilings as well as
twenty new timber pilings to replace pilings that have deteriorated over time as the wharf is over 100
years old.  Walerside improvemenis were issued a Section 10 permit by the 1.8, ACE that includes
permit conditions fo ensure that no significant impacts to biological resources occur during
construction/rehabilitation of the wharf. Funther, the Project cannol stan consirection without its Section
401 Water Quality Centification through the Regional Water Cruality Control Board (RWQCH) and this

permil 1% currently pending.

This scope of work is significantly less than the waterside improvements previously evaluated, which
included the installaton of approximately 127 steel pilings at the Berth 57 wharf and the installation of a
Noating dock and a seawater in-take system. Any larger Project in the future will be evalunted through the
CEQA/MNEPA process. However, mitigation measures related to biological resources and all permit
conditions imposed by the USACE and RWQUE will be adhered te dunng this Project as well.

There were no other potential impacts to an endangered species, marine habitat, wetlonds, or any
biological communities as a result of either construction or operation of the proposed Project and the
modified Project will not impact any of these resources.

Londside activitics under the proposed modified Project do not include any demolition of existing
structures of the removal of biolegical resources such as trees or other natural habitats. There are no rees
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ar vegelation at the site that would have to be removed for the propased modified Project. Some trees and
vegetation will be planted as part of Wharf Plaza and improvements 1o Berths 58-60. The Final EIR for
City Dock #1 included the following three mitigation measures related 1o biological resources: MM-BI0-
1 calls for the avoidance of maring mammals during pile driving. MM-BI10-2 calls for minimizing noise
related to pile driving. MM-BIO-3 call for conducling nesting surveys prior (o the clearing, removal or
grubbing of any vegetation or ground disturbance. The proposed modified Project does nod include any
removal of trees or vegétation so this measure is not applicable at this time. MM-BIO-1 and MM-BIO-2
will be adhered 1o as pant of this approval process since there will be approximately 42 concrete piles
installed.

The proposed modificd Project docs nit alter any of the findings in the Final EIR related to biological
resources nor does it exacerbate a previously identified adverse environmental impact. Therefore, the
proposed modified Project would not cause adverse impacts related 1o bielogical resources beyond what
wis already disclosed in the Final EIR. None of the abovementioned mitigation is required,

314 Cultural Resources

The Project 15 located within the Municipal Pier #1 area at the Porl of Los Angeles which includes
Municipal Warchouse No. 1, the Transit Sheds at Berths 57-60, the wharf, the Berths T70-71
Westway/Pan-American Oil Company Pump House and Berth 260, This region has been surveyed for
historic/cultural significance on several occasions, As part of the Final EIR for City Dock #1, it was
surveyed agmn in 2011 by an outside consulting firm, ESA, and incleded a report entitled Historic
Resources Evaluation Report of Municipal Pier No. 1. The repont concluded that Mumicipal Pier #1
{including all abovementioned siructures and buildings) 15 eligible for listing as a histone district in the
National Regsier, Califormia Register of Historic Places (CRHF) and as & City of Los Angecles
Monument.

The Final EIR determined that mitigation was necessary that included the recordation of the Histonic
District setting at Municipal Pier Mo, 1. The program consisted of large-format, black and while
photographs, the preparation of a historic resources report and archiving of both at local repositories of
historical mformation. Impacts from the Project remained significant and unavoidable relative o the
construction of a wave tank building on adjacent historic structures as well a8 on the Municipal Pier No. |
Historic Disirict as a whole. This mitigation measure was mmplemented pursuant to the Final EIR for City
Dock # 1.

The Secretary of Interior (SO Standards for the Treatment of Historie Properties are guidelines for the
treatment of historic struclurés and are intended 1o promole responsible preservation praclices (o protect
cultural resources. Because the proposed modified Project is located in a district eligible for listing in the
National Register and beocause the structures themsclves have been determined to be histoncally
significam, any alteralions to the structurces (including e wharf) need to conform 1o the SO1 Standards in
arder 1o remain tess than significant. The proposed modified Project includes minor temporary alterations
to the transit sheds at Berths 58-60 and removal of the exterior [agade on the Berth 57 tranzil shed
buriding, as well as the addinon of Wharl Plaza and the strsctural reanforcement of o portion of the wharf,
In order 1o ensure the proposed modified Project would be consistent with the findings of the Final EIR,
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LAHD contracted with a qualified consulting architectural historical firm, Histonc Resource Group
(HRG), to evaluate the landside changes to the Historic District and historic structures as a result of the
proposed modified Project. The waterside alicrations (o the wharl were also evaluated by the USACE in
coordinstion with the State Histone Prescevation Office (SHPO). SHPO has concurred with the USACE
that the Project does not pose a significant adverse impact to a historic resource relative to the walerside
improvements and HRG has made & finding of consistency with the SOI standards for the landside
improvements. The proposed modified Project would not cause adverse impacts related to cultural
resources beyond whatl was disclosed in the Final EIR. No mitigation is required.

3.1.5 Geology and Soils

The Final EIR for City Dock #1 evalualed the potential impacts to geology and soils as a result of
construction and operation of the Project. Potential project-related impacts from construction and
operation were evaluated related 1o expansive zoils, landslides, mudslides, liquefaction, and/or seismic
ground shaking. The Final EIR determined that the Project resulted in no significant adverse impacts to
geology and soils and no mitigation was required.

The proposed modified Project does not alter the conclusions made in the Final EIR. Constrection
activities are minimal and involve the waterside improvemenis to the wharf between Berths 57 and 58 us
well as the installation of approximately 20 timber piles and Wharf Plaza, Minor improvements to the
exisling transil sheds at Berths 58-60 will also occur. The proposed modified Project would not cause
adverse impacts related to geology and soils beyond what was disclosed in the Final EIR. No mitigation
15 required.

3.1.6 Groundwater and Saoils

The Final EIR did not identily any significant adverse impacts to Groundwater and Soils. The Final EIR
identified the following areas within the Project area having cither a low, moderate or high potential for
sofl and groundwater contamination: the Westways Terminal at Berths 70-71; the Hy C Tane Corporation
on Signal Place; the Pennzoil Company on Signal Street, Although the area was identified as having been
affected by hazardous substinces and petroleum products as a result of historical land uses. future
development would require remediation where necessary prior to project construction.

Mo contaminated sites were identified within Benths 56-60; which encompasses the proposed modified
Project arce. In addition, the Final EIR for City Dock #] included that any contaminated sml or
groundwater encountered during construction would be handled, transported, remediated andfor disposed
of in accordance wilh applicable federal, state, and local laws and regulations as well as all lease
measures pertaining 1o the development of a soil management plan. The Final EIR for City Dock #1 did
oo dentifly any impacts identified w potable groundwater recharge capacily or potable water levels
identificd in the City Dock #1 Final EIR nor were there any impacts that would violate regulatory water
quality standards, There were no mitigation measures required but the abovementioned soil management
plan will be required a5 & leasc measure prior 1o the issuance of a8 Harbor Engincer Permit as well as
compliance with all applicable federal, state, local regulations.
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The proposed modified Project involves minor construction, minimal grading and predominately the wse
of existing structures. As such the proposed modificd Project does not change or alter any of the findings
of the Final EIR related to groundwater or soils. No mitigation is required.

31.7 Hazards and Hazardous Materials

The Final ETR evaluated potential risk of upset, spills and accidental releases from construction and
operation of City Dock #1. The only potential impact identified in the Final ETR was related 1o the nearby
Mike's Marine Fucling Station that handled several hazardous materials on sile. A miligation measure
(MM RISK-1) was included to have Mike's Manne cease the handling of hazardous materials with
Naghpoints below 140° F prior 1o the operation of the waterfront promenade which has not yet becn
consirucied.

There is nothing related 1o the proposed modified Project or its tenants at Berths 58-60 that would alter
this finding or require new mitigation measures. There are no known hazardous materials being stored
within the transit sheds 10 support the business hub tenants and operation of the proposed modified
Project would be required to comply with all applicable federal, state, regional and local safety and
security regulations as well as LAHD policies guiding port development. Any construction improvements
to the interior or cxterior of the transit sheds are considered minimal but have the potential to encounter
lead-bascd paint (LBP) and/or asbestos containing materials (ACMs), Prior testing of the property by a
qualificd engimmecrbiologmsl has determined the presence of ACMs at select locations at the site. Any
removal of ACM and LBP would be conducted by ACM- and LBP-certified removal contractors and
trained workers. Appropriate dust monitoring would oceur in comjunction with ACM and LBP removal
activities, LBP-contmning light ballasts and other PCB-containing matenals found on site would be
removed by a hazardous materials removal contractor. A Health and Safely Plan would be prepared for
work involving the removal of ACM-, LBP- and PCB-containing malerials, The disposal process would
include transport by o state-centified hazardous material hauler 1o o state-certified disposal and recyeling
facility licensed to accept and trest hazardous waste. (City Dock #1, Draft EIR, page 3.7-15). The
potential release of ACM and LBP through project construction would be avoided through the required
implementation of local and state regulations, including SCAQMD 1403, Impacts related to the potential
releaze of ACM or LBP would remain less than sigmilicant.

Further, operation would not generate any hazardous or indusinal waste nor would the Project’s operation
pose a significant hazard to the public or the environment. No mitigation was required and the proposed
modified Project does not alter this finding.

3.1.8 Land Use and Planning

The Final EIR determined that the Project was consistent with the adopted land use/densily designation in
the Communily Plan as well as the General Plan, the Port Master Plan, the Port Steategic Plan and the Los
Angeles Green Building Policy and all other adopted environmental goals or policies contaaned in other
applicable plans. There were no significant unavoidable impacits identified 1o Land Use and Planning as a
result of the Project other than a reference to MM RISK-1 that was identified above.
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The proposed modified Project does not change or alter any of the findings of the adopted Final EIR
related to land usc and planning. The proposed Project adds the Business Hub fo the transit sheds at
Berths 58-60 and includes Launch Plaza and minor wharl upgrades in front of Launch Plaza. The Port
daster Plan defines Institutional uses as “uses and Facilities operated mostly by government apencies™
and provides the following examples: 1) public safety (police, fire), 2) other local, state, and federal
agencies, 3) education, 4) marine research facilities, 5) and non-profit organizations. All currently
identified tenants listed herein are consistent with the Port Master Plan and all future tenants will be
reviewed by LAHD to ensure consistency prior to being granted occupancy permission, Therefore, the
propused. modified Progect would ne cause mpacis related 10 laisd wse and planning bevond whal was
slready disclosed in the adopied Final EIR. No miligation is required,

313 Moise

The Final EIR evaluated potential noise impacts from the two construction periods and included typical
construction equipment that would be wiilized. The nesrest sensitive receptors were identificd as
liveaboards located in the Cabrillo Harbor approximately 900 feet to the west of the project site. The Final
EIR concluded that there were two lime periods during construction -that would resull in a decibel
increase of approximately 16 dBA above background at the closest liveaboard. Mitgation measurcs NO|-
| through NO1-4 were included to reduce the construction-related noise impacts; however, noise impacis
remained significant and unavoidahle.

The proposed modified Project containg significantly fewer construction components, less construction
equipment snd a shorfer construction duration than was previously assessed in the Final EIR. Further, the
highest noise raling was coming from the extensive use of o pile driver needed for the installution of 127
steel piles. The proposed modified Project includes the installation of approximately 20 timber piles and
42 concrete piles as well as somw landside improvements that can be installed m a few weeks. Because
the Project involves the installation of concrete piles, mitigation measures MM-NOI-1 through MM-NOI-
4 will be included as terms of project approval under this Addendum as described in Appendix B.

The operation of Launch Plaza would not include any equipment or activities that would generate
significant noise. Further, the business bub tenants will be working indoors with little activity on the
wharf beyvond vessel berthing. The proposed modified Project contains significantly fewer components
than was ornginally proposed that will ensure that noise impacts remain less than significant. No
mitigation is reguired.

31410 Public Services

The Final EIR determined that construction and opermtion of the Project would neither mcrease the
demand for fire and police services. nor require the expansion of existing facilities. There were further no
CMICTEency services or park services or expansions of any kind nccessary as a result of the Project.

The proposed modihied Project s sigmficantly smaller in scope than the proviously assessed project and
would not create adverse impacts related 1o public services. No mitigation 15 required.
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3.1.11 Transportation and Circulation = Ground and Marine

Project construction in the Final EIR included the possibility of streel ¢losures and traffic diversion. Asa
resilt, mitigation measure TC-1 was included that required the implementation of a Traffic Control Plan
throughouw! project construction. Construction associated with the proposed modified Project 18 minor
hecansse the transit sheds are existing structures. with only mmor modifications needed for their use. In
addition, the waterside improvements will be conducted in a shon period of time with most of the work
oecwrring from the water. Wharf Pliza is also a relatively small project with a construction period of
approximately nine months, Construction associaied with the proposed modified Project is not expected
to result in any road closures or traffic diversion and, as such, TC-1 is not necessary at this time.

Marine-side construction sctivities such ag the rehabilitation and repair of the Berth 57 wharl and the
construction of Moating docks and the installation of a saltwater intake/discharge sysiem were evaluated
in the Final EIR to determine if construction activities could pose any m-water hazards related to vessel
activity. The Final EIR. determined that construction impacts on vessel traffic would be less than
significant with no mitigation necessary. Marnine-side construction sctivities for the proposed modified
Project are significantly simaller in scale and include the installation of 20 timber pilings as well as the
installation of approximately 42 concrete piles over approximately 120 linear feet to reinforoe a small
portion of the wharf to allow fur research vessel to dock and load and offload supplies. The inclesion of
research vessels and barges was included in the Final EIR for City Dock #1.These construction and
operalional components do nol alter or exacerbate the findings in the Final EIR. No mitigation measures
are required.

The Final EIR evaluated potential traffic impacts to both streets and surrounding marinas as a result of
operation of the City Dock Project. The Project contained surface road modifications that mcluded the
addimon of surface parkmg adjacent o Berth 56 and surface parking adjacent to Berih 57 as well as road
realignment at 22™ Street and Sampson Way. The Final EIR evaluated the surface street system within
the project study area and included 19 study intersections. The proposed modified Project does not
invaolve any roadway rcalignments and existing parking is available in front of the transit sheds on Signal
Street as well 85 in & parking lot on 22™ Street that is currently not fully utilized,

To cnsure that the proposed modified Project docs nol creaie new traffic-related impacts, LAHD
recilculated project-related trips based on revisions 1o the project description as a result of the proposed
modified Project. Trnps were calculated based on the rescarch and development tenants to be located
wilhin Berths 58-60 at the Business Hub as well as the addition of visitors 1o Wharf Plaza. The revised
calculation shows that the proposed modified Project’s traffic findings are consistent with the findings
made in the 2002 Final EIR as long a3 usage of (he transit sheds in Berihs 58-60 is limited 1o 140,000
square feel. There are no sigmhcant ralc-related mmpacts and no mitigalion measures are necessary.
Please see Appendix B for the trip generation estimates (rom the proposed modified Project.

3.1.12 Utilities

The Final EIR included an analysis of the full installation of utilites at all existing and new buildings st
City Dock. All connections would be located within the proposed project site and would connect with the
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existing infrastructure localed under Signal Strect. In addition to the general utility connections, the
proposed Project included the potential upgrade to the existing sewer pump servicing the project site. The
upgrade was intended 1o provide additional capacity under full buildont as well as additional projects in
the area, as needed.

The proposed modified Project will also necessitate the istallation of all unlities at the existing transit
sheds as well as for Wharf Plaza. The utilitics 1o be added and consumption rates do nol require anything
new or additional beyond what was evaluated in the Final EIR. The afilitics needed under the proposed
modified Project do not alter the findings in the Final EIR. No mitigation measures are required.

3.1.13  Water Quality, Sediments and Oceanography

The adopted Final EIR determined that the Project would result in less than significant impacts related (o
water quality, sediments and ocecanography. The Final EIR found that the Project had no construction or
operalion potential to reduce or increase surface water nor would it result in discharges to a receiving
water body that creale pollution or contamination or nuisance, The Final EIR included the rchabilitation
of the wharf a1 Berth 57, Moating docks and a marine research scawater in-lake, life support and ircatment
systcm 1o meet the needs of the research planned 1o be conducted within the facilines,

Waterside construction related to the proposed modificd Project involves only the installation of
approximately lwenly limber pilings to serve as a fendering system where the previous fendering svstem
deteriorated and approximately 42 concrete pilings under a 120-lincar foot section of the wharf and
sssociated new decking to stabilize this portion for off-loading and loading of supplies for rescarch
vesscls visiting the area. The Final EIR for City Dock #1 evaluated the installation of approximately 127
steel pilings so this modification is signilicantly smaller in scope than what was previously analyaed,
(City Dock #1, Final EIR, 2013). The seawater in-take, life support and ireatment system will not be
ingluded at this time and there are no discharges to the harbor included in the modificd Project. The
activities associated with the proposed modified Project do not alter the findings in the Final EIR. No
mitigation measwres are requined.

3.1.14 Cumulative Impacts

The construction cquipment and construchion duration for the modified Project will be significantly loss
than the onginal design analyzed for the same tme frame in the Final EIR. The same mitigation measures
will be adhered to during construction, as applicable. The operations of the site under the proposed
modilied Project are similar but much less intense in scope than was préviously assessed and also do not
inghude the magnitude of visitors, students and employees that was onginally evaluated. The above
analyzis shows that the modification will not affect any of the Project-specific impact determinations
made in the Final EIR. As such, the modified project components will not adversely affect the cumulative
impact determinations made in the Final EIR.
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3.2 Conclusions

Mone of the conditions as described under Sections 15162 and 15163 of the State CEQA Guidelines
requunng a subsequent or supplermental EIR have occurred under the proposed modified Project. No new
significant emvironmental effects and no subsiantial incrcase mn the severity of previously identified
significant cffects would occur as a result of the proposed modified Project. Furthermore, there are no
known mitigation measures or project alicmatives that were proviously considered infeasible but are now
considered feasible that would substantially reduce one or more significant effects on the environment
identified in the adopted Final EIR.
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4. ACRONYMS

ACM Asbestos Contaming Matcrials

ADA Americans with Disabilitics Act

APP Application for Port Permit

APN Asscssor’s Parcel Number

A Aar Chuality

AQMP Air Quality Management Plan

ATP Advancement Technology Program
BIO Biological Resources

BMPs Best Management Practices

CAAP Clean Air Action Plan

CRHP Cahfornia Registry of Histonc Places
CEQA California Environmenial Quality Act
F Fahrenheit

FEIR Final Environmental Impact Report
GHG Greenbouse Gas

HRG Historic Resource Group

LAHD Los Angeles Harbor Depariment

LEP Lead Based Paint

LOS Level of Service

Wt Mitigation Measure

MNEPA Mational Environmental Policy Act
NOAA Mational Oceanic and Atmospheric Administration
(0] Niise

PRC Public Resources Code

RWOQCH Regional Water Quality Control Board
SCAQMD South Coast Air Quality Management District
SCH State Clearinghouse

SCMI Southern California Marine Institute
=01 Secrctary of Intenor

TAFP Technology Advancement Program

TG Transportation and Circulation

LUSACE United States Army Corps of Engineers
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Appendix A -
Mitigation Measures Applicable
to the Proposed Modified Project’

Below is a sumimnary of those mitigation meagures that were included in the City Dock EIR and are
applicable to the currently proposed Project:

MM - A-1 Implement Harbor Craft Engine Standards.

MM - ADQ-2 Implement Fleet Modermization for Construction Equipment.

MM - A3 Implemeni Additional Pugitive Dust Controls,

MM - AQ-4 Implement AQMD's Super Compliant Coatings of 10 grams per liter of VOC,
MM - AD-5 Implement the Clean Trucks Program.

MM - AQ-6 Implement Best Management Practices.

MM - AQ-T Implement General Mitigation Measure.

MM-GHG-1 Continue 1o review the feasibility of incorporating the project site into the survey

of potential photovaltaic sites.

MM-BIO-1 Avoid Marine Mammals duning pile driving activities,
MVI-B10-2 Minimize In-water Pile Driving Noise.

MM _NOI-1 Maintain constrection equipment.

MM-NOIL-2 Local Equipment Avway from Noise Sensitive Land Uses.
MM-NO1-3 Utilize Cuiet Equipment.

MM-NOT-4 Motify Sensitive Receptoss.

Leaxe Weasures

The tenant is required to comply with all applicable Lease Measures and Tenant Improvements
related to Berths 56-60 applicable to the Business Hub and Launch Plaza and the wharl
improvements Including the implementation of a Soil Management Plan,

A micve delaidod disclssion rganding implemeanlalon of thess miianod moeasures can be faand in Me Final EIR far Clly
Dpcle 81, Table E5-3
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EXHIBIT F

NON- MONETARY COMPENSATION
SERVICES AND PUBLIC BENEFITS TO BE PROVIDED BY TENANT

Section 1: General Reguirements

The Tenant shall provide the services and benefits established in this Section 1 from the
Effective Date of the Agreement through expiration or earlier termination of the
Agreament.

1) Tenant acknowledges that City maintains leases and other agreements for
existing facilities, attractions, and activities with other non-profit 501(C)3)
entities and City agencies, including but not limited, Cabrillo Marine
Agquarium, the Maritime Museum, U.5.5. lowa, the Los Angeles Maritime
Institute, and Port Tech LA, Tenant agrees to collaborate and coordinate
with such other non-profit entities and City agencies o ensure Tenant
activities complement and do not duplicate other non-profit LA Walerfront
activities o maximize success of all non-profits and diversified recreational,
commercial, and job opportunities.

2) Tenant and its subtenants shall post all concession cashiers, maintenance,
security and any entry-level position employment opportunities at the First
Source Workforce Development Office (“First Source”), a workforce
developmenl program that provides prospeclive employee applicants through
a non-exclusive job referral system. Tenant shall also consult the First
Source list of prospective employee applicants prior to any such hiring.

3) Tenant shall participate in the Harbor Depariment internship program and by
the fifth year following the Effective Date of this Agreement provide up to five
(5) summer internships.

4) Tenant shall in good faith and with all reasonable diligence use commercially
reasonable efforts to use suilable adverlising and other means to promole the
use of the Premises granted by this Agreement. Tenant shall utilize local
hotels, facilities and venues in the City, and particularly in the communities of
San Pedro and Wilmington, and encourage its visitors and guests to utilize
such hotels, facilities and venues, for any off-site and/or ancillary purposes
and evenls required for the associated use of the Demised Premisas,
including but not limited to conventions and meelings, to its commercially
reasonable ability.

5) Thirty {30) days following the end of the Compensation Year, Tenant shall
annually report in writing to the City the following information, as applicable:

F-1
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(a) Number of all employment opporlunities submilted to First Source by
Tenant and its sublenanis.
(b) Number of employees Tenant and its subtenants hired through First
Source and number of employees otherwise hired.
(c) Engagarnanl Center visitation levels, broken down by:
eneral public
= Sludents provided organized tours, broken down by: Kindergarten -
Sixth (6™ grade; Middle School; High School; and College
students.
= Tenant sponsored community events
= Tenant sponsored conferences
* Tenant sponsored special events

(d) Number of students reached through off-site programs: Kindergarten —
Sixth (68" grade; Middle School; High School: and College students.

(&) Number of college students participating in courses at the Demised
Premises, broken down by graduate and under graduale levels.

(f) Mumber of Post Doctorate students based at the Demised Premises.

(g) Mumber of visitors and students provided boat tours, broken down by
participant categories listed in item (c).

(h) Number of other public tours provided, broken down by participant
categories listed in item (c).

(i) Date, altendance level, and summary of marketing and outreach materials
for the annual open house event.

(j} Date, time, subject, location, and atiendance level of all public lectures
provided by Tenant and its subtenants, pursuant to the requirements
established in Section 2 below.

(k) Date, time, community group, and event provided rent free use of the
Engagement Center auditorium, pursuant to the requirements established
in Section 2 below.

(I} List of all subtenants and their location within the Demised Premises.

(mjLocation of all conferences held by Tenant and its subtenanis related to
research and operations at the Demised Premises.

(n) Research funding obtained and sources of research funding by Tenant
and its subtenants.

{o) Number of Tenant and its subtenant employees with the Demised
Premises being their primary work location,

(p) Any other information deemed appropriate by the Tenant to illustrate
services and public and economic benefits provided by Tenant operalions.

(q) Capital expenditures in the prior Compensation Year.

(r} Number of volunteer hours worked and activities performed on the
Demised Pramises.,

(s) Approximate number of daylight hours Parcel B5T wharf public
promenade access is restricted due to Tenant activities and operations.
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6) Within thirty (30) days after the end of each Compensation Year, Tenant shall
submit to the Executive Director a written certification of compliance with the
Exhibit F, Exhibit K, and Tenant's Environmental Compliance Plan developed
pursuant to Exhibit K requirements as may be applicable for such Compensaltion
Year. In the event that the Tenant did not achieve compliance with any
applicable requirement(s) in the prior year, Tenant shall include a plan to remedy
the identified deficiency. In the event of non-compliance, the City may request
more frequent reporting from Tenant related the Exhibit F requirements and
Tenant shall provide City with such more frequent written reports until
compliance with the requiremenls is achieved. All reports submitted by Tenant
shall be verified and contain the following statement signed by an authorized
officer of Tenant: "I, (Name of Officer), am the (Tille of Officer) of (TENANT), and
| hereby verify that | have personal knowledge of the information contained in this
report and that the same is true, correct and complete under penally of perjury
under the laws of the State of California.”

Section 2: Parcel Specific Requirements

In addition to the general services and benefits established in Section 1, the Tenant
shall provide the additional services and benefits specified below for each parcel
possessaed by Tenant,

2.1

1)

2)

3)

Parcels B56A and B56B Requirements

Tenant acknowledges that the Harbor Department holds events along the LA
Waterfront throughout the year to provide unigue opportunities for public access.
Upon occupancy of Parcels B56A and B56B, Tenant shall provide the Harbor
Department a list of Tenant and subtenant planned public events for the coming
calendar year, no later than November 1. Tenant shall work with the Harbor
Department in good faith to coordinate events so as to maximize the success of
Tenant and Harbor Department events.

Within five (5) years following the Effective Dale of the Agreemenl, the Tenant,
regardless of the status of construction of the angagement canter or other Tenanl
Improvements, shall annually reach 5,000 kindergarten through 12" grade
students through on or off site programs, such as through classroom based
programs or providing teachers with curriculum materials related to on-going or
planned research and operations at the Demised Premises.

Upon completion of construction, Tenant shall operate and maintain an
engagement center, related to the activities at the Demised Premises' facilities,
that is open to the public free of charge for a minimum of 40 hours at least five
days a week, excluding federal and City of Los Angeles holidays. At leasl two of
such five days must be Saturday and Sunday for @ minimum of four (4) hours each
day. The hours of operations of the Cabrillo Marine Aquarium will be used as a
guideline to leverage audiences for both facilities. Public restrooms in the
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4)

a)

B)

7)

engagement cenler shall be available to public promenade users during
engagement center hours.

Upon opening of the engagement center, Tenant shall provide at a minimum, free
to the public:

a) Bi-weekly kindergarten through 12" grade educational tours, including
transportation to and from the schools to the Demised Premises, for Los
Angeles Unified District (LAUSD) students during the school year,

b) Bi-monthly Saturday workshops for the community pertinent to Demised
Premises operations or other marine-related topics.

€) An annual open house of the Project facilities at the Demised Premises as
they are developed by the Tenant. The Tenant is not required o provide
public access to all facilities on the Demised Premises during the open
house event, bul engagement materials or programs explaining the
purpose of the various facilities and the bensfit of the marine research
being conducted shall be provided to the public by the Tenant.

d)} A public lecture series pertinent to Demised Premises operations or other
marine-related topics, with a minimum of 12 lectures annually. Lecturas
may be provided at locations other than the Demised Premises to enable
greater public outreach opportunities, but all 12 lecture locations shall be
within the City of Los Angeles.

Within two (2) years following opening of the engagement center, Tenant shall
provide engagement center lours to a minimum of 5,000 kindergarien through 12"
grade school students and reach an additional 15,000 kindergarten through 12"
grade school students on or off-sile, such as through classroom based programs
or providing teachers with curriculum materials related to the research and
operations conducted on the Demised Premises,

Within four (4) years following opening of the engagement center, the Tenant shall
provide engagement center tours to a minimum of 10,000 kindergarten through
12" grade school students and reach an additional 25,000 kindergarten through
12" grade school students on or off-site, such as through classroom based
programs or providing teachers with curriculum materials to the research and
operations conducled on the Demised Premises.

Upon opening of the engagement center, Tenant shall allow the City to use the
engagement center auditorium free of charge, including janitorial services, security
services, ulility costs, and any additional costs, for a minimum of twelve (12) days
annually for Cily of Los Angeles or Harbor Department sponsored events or
meetings. The City must provide Tenant a minimum of thirty (30) days written
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notice requesting use of the auditorium. The thirty (30) days written notice period
can be waived at the sole discretion of the Tenant.

8) Upen opening of the engagement center, Tenant shall allow community groups the
use of the engagement center auditorium for minimum 6 events annually. The
Tenant shall waive the renlal fee for these evenls; however, security, janitorial, and
any additional costs will be the responsibility of the community groups.

9) Mo later than two (2) years following the Effective Date of the Agreement Tenant
shall develop and maintain a website detailing the Project marine research
activities and Tenanlt plans. Tenant shall update the research information on the
website semi-annually at a minimum.

10)Upon completion of construction, Tenant shall maintain at its sole cost and
expense the public promenade and other public spaces on the Demised Premises,
consistent with Harbor Department standards. The public promenade shall be
open to the public free of charge and consistent with the hours of other LA
Waterfront promenade areas.

2.2 Parcel B5T

1) Upon occupancy of Parcel BS7, Tenant shall:

a) Develop and maintain exhibit space at transit shed Warehouse 57 that is
open to the public, free of charge, a minimum of 40 hours a week and
specifically related to marine research activities being undertaken al the
Demised Premises. Hours shall be established by the Tenanl and posted
at both the exhibit area and on the Tenant's website.

b} Develop and make available on Tenant's website middle and high school
curriculum materials related to the research being highlighted in the transit
shed Warehouse 57 exhibil space.

c) Provide the following free tours, separate and apart from each other and
other tours required by this Exhibit F:
i. Bi-weekly tour of the public exhibit space and Demised Premises
aclivities in coordination with the engagement center tours.
i,  Bi-monthly tours of the Demised Premisas gardens.
i Bi-monthly tours an which investigators or researchers will discuss
their marine research work.

d) Provide six (6) lectures annually, separate and apart from other lectures
required by this Section 2.2 or other Sections of this F, by investigators or
researchers participating in research al the Demised Premises. Lectures
may be provided at locations other than on the Demised Premises to
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2.3

2)

3)

enable greater public outreach opportunities, but all 6 lecture locations
shall be within the City of Los Angeles,

e) Provide free boal tours, including transportation to and from the school to
the Demises Premises, to elementary, middle, or high school students a
minimum of once a month. Students participating in the boat tour may be
the same students participating in other tours reguired by this Section 2.2
or other Sections of this Exhibit F.

fi Tenant's website shall be enhanced to include:
i.  Video of real time research being conducted at Demised
Premises.
ii. Details of tour and lecture schedules.

g) Provide City free of charge, including fuel, vessel staff, equipment, and
any other costs, use of a research vessel adequate to perform harbor
water quality sampling for one eight (8) hour day every month. Tenant will
work with the City to establish an advanced schedule for use of the vessel
consistent with monthly monitoring protocols.

Five (5) years following occupancy of Parcel B57, Tenant and its subtenants
shall have a Posl Doctorate program based at the Demised Premises.

Five (5) years following occupancy of Parcel B57, Tenant and its subtenanis
shall have an undergraduate program based at the Demised Premises.

4) Ten (10) years following occupancy of Parcel BS7, Tenant and subtenant

a)

6)

1

operations shall provide approximately 70 jobs on the Demised Premises.

Upon completion of constructlion activities on Parcel B57, Tenant shall maintain
at its sole cost and expense the public promenade, public restrooms, and public
spaces on the Demised Premises, consistent with City Harbor Department
standards. The public promenade shall be open to the public free of charge and
consistent with the hours of other LA Waterfront promenade areas. Public
restrooms on Parcel B57 shall be open to the public free of charge and
consistent with the hours posted for the 22™ Street Park.

Upon occupancy of Parcel BS7, Tenant shall prepare and submit to the
Executive Director a plan for controlling public access on the public promenade
during vessel loading and unloading activities and other essential operations
conducted on the wharf area.

Parcels B58, B 59, B60, B61A

Upon occupancy of Parcels B58, B59, B60 and BE61, Tenant shall;
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a. Develop and maintain two exhibit spaces at transit shed Warehouses 58-
60 (minimum 3,000 square feet) specifically related to business
development activities being undertaken at the Demised Pramises to be
open to the public free of charge a minimum of 40 hours a week. Hours
shall be established by Tenant and posted at both the exhibit area and on
Tenant's websile.

b. Develop and make available on Tenant's website middle and high school
curriculum materials related to the new businesses being highlighted in
the exhibil space at Warehouses 58-60.

c. Provide the following free public tours, separate and apart from each other
and other tours required by this Exhibit F:

i. Bi-weekly tours of the public exhibition space and Parcels B58,
B59, B60 and BG1 activities in coordination with the engagement
center tours,

li. Bi-monthly tours of the gardens and other public area features on
Parcels B58, B59, B0 and BE1 including the viewing platform at
the south section of Parcel B61.

d. Provide six (6) lectures annually, separate and apart from other lectures
required by Exhibit F, by business entrepreneur subtenants on the
Demised Premises. Lectures may be provided at localions other than the
Demised Premises to enable greater public outreach opportunities, but all
& lecture locations shall be within the City of Los Angeles.

g. Enhanced Tenant website to detail tour and lecture schedules.

2} 5 years following occupancy of Parcels B58, B39, BE0 and BE1, Tenant and
subtenant operations shall provide approximately 180 jobs on the Demised
Premises, in addition to the 70 on-site jobs set forth in Section 2.2 (4).

2.4 Parcels B70 and B71

Tenant shall provide Non-Monetary Compensation services and public benefils
associated with development of Parcels B70 and B71 as established pursuant to the
procedures set forth in the Agreement.

Section 3: Updates to Exhibit F
At each Five-Year Rate Adjustment, this Exhibit F may be updated to reflect appropriate

non-monetary compensation services and public benefits. Such updates shall be made
by order of the Board as set forth in Section 5.5.
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EXHIBIT B
Plan of the Premises
(not to scale)

This plan is solely an approximate depiction of the general layout of the warehouse portion of Parcel B59
of the Total Premises as currently contemplated by Sublandlord, and the approximate size, location and
configuration of the Premises therein. The precise size and configuration Parcel B59, the Premises and/or
the buildings and other improvements comprising any part of the Total Premises, including, without
limitation, access points and shared common space, may differ from that depicted on this site plan and may
be subject to change for any reason in connection with Sublandlord’s proposed improvement of the Total
Premises or otherwise. Sublandlord makes no representation or warranty in connection with this general
layout plan and has no obligation to undertake any improvements contemplated therein or otherwise.




EXHIBIT C
Work Plan
I. SUBLANDLORD WORK.

Sublandlord shall, at its sole cost and expense, complete certain structural wharf, deck and piling work as
and to the extent required for the Premises as determined by Sublandlord in its good faith reasonable
discretion (collectively, “Sublandlord’s Work™). Sublandlord’s Work shall be performed in accordance
with Sublandlord’s Plans (as defined below), in a good and workmanlike manner and in compliance with
all applicable laws. Sublandlord may, but shall not be obligated to, retain the general contractor performing
Subtenant’s Work to perform Sublandlord’s Work, it being understood that, in such case, Sublandlord shall
enter into a separate written agreement with Subtenant’s approved general contractor for the performance
of Sublandlord’s Work. In any event Sublandlord’s Work shall be performed concurrently with Subtenant’s
Work.

Sublandlord shall prepare and deliver to Subtenant plans and specifications describing the scope, design,
means and methods of the Sublandlord’s Work for Subtenant’s review; provided, that Subtenant shall not
have any approval or comment rights with respect thereto unless the same would materially and adversely
affect Subtenant’s Work, and in such case the parties shall meet and confer to attempt to eliminate or reduce
the material and adverse impact on Subtenant’s Work. The final plans and specifications for Sublandlord’s
Work shall be referred to herein as the “Sublandlord’s Plans.”

Subtenant’s review of Sublandlord’s Plans as set forth herein shall be for Subtenant’s sole purpose and shall
not imply Subtenant’s review of the same, or obligate Subtenant to review the same, for quality, design,
code compliance or other like matters. Accordingly, notwithstanding that any Sublandlord’s Plans are
reviewed by Subtenant or its consultants, and notwithstanding any advice or assistance which may be
rendered to Sublandlord by Subtenant or its consultants, Subtenant shall have no liability whatsoever in
connection therewith and shall not be responsible for any omissions or errors contained in the Sublandlord’s
Plans, except to the extent the same is the result of any misrepresentation, negligence, or willful misconduct
of Subtenant or any of its employees, contractors, agents or representatives.

Sublandlord shall (or cause the general contractor to) submit Sublandlord’s Plans to LADBS for plan check
and permits, and thereafter Sublandlord shall use all commercially reasonable diligent efforts to pursue and
complete Sublandlord’s Work as soon as reasonably possible. For the avoidance of doubt, Sublandlord
shall obtain a separate permit for Sublandlord’s Work.

Sublandlord and Subtenant shall cooperate in good faith to coordinate the performance of their respective
work. Sublandlord and Subtenant shall establish and maintain a mutually agreed-upon construction
schedule and shall convene routine construction coordination meetings and their respective contractors and
project managers to review progress, resolve conflicts, confirm upcoming activities, and update the
construction schedule.

Subtenant shall have the right to file a Notice of Non-Responsibility regarding payments to be made under
Sublandlord’s contract with its contractor and all subcontractors constructing Sublandlord’s Work.

Any delay in Subtenant’s Work or occupancy caused by (i) Sublandlord’s Work, (ii) the failure of
Sublandlord to coordinate its work, (iii) interference by Sublandlord or its contractors, (iv) any access
restrictions or unsafe conditions created by Sublandlord’s Work, (v) any material deviation by Sublandlord
from the approved construction schedule, subject to events of Force Majeure, or (vi) any default by



Sublandlord under this Sublease, shall constitute a Sublandlord Delay, to the extent such delay is caused
by such failure or event.

Sublandlord shall timely pay (and shall cause its general contractor to timely pay) all amounts properly due
to its contractors, subcontractors, laborers, and material suppliers in connection with Sublandlord’s Work.
If Sublandlord fails to timely pay, Subtenant may treat any resulting impact to Subtenant’s Work, access,
or operations as a Sublandlord Delay to the extent such delay is caused by such failure.

II. SUBTENANT WORK.

Subtenant shall and subject to all other terms and conditions of the Sublease, design and conduct work and
improvements in the Premises (collectively, “Subtenant’s Work™), all in accordance with the “Approved
Plans” (as defined below). Subtenant’s Work shall be at Subtenant’s sole cost and expense.

The space plan for the Subtenant’s Work (the “Space Plan”) is attached hereto and incorporated herein as
Schedule 1, which Space Plan is approved by Sublandlord and Subtenant. Subtenant may have changes to
the Space Plan following the mutual execution of the Sublease, and Subtenant shall submit said changes to
Sublandlord for review and reasonable approval by Sublandlord. The final space plan approved by
Sublandlord and Subtenant shall be referred to herein the “Final Space Plan”.

Promptly following approval of the Final Space Plan, Subtenant shall cause its architect/space planner to
prepare construction drawings, plans and specifications for Subtenant’s Work (“Construction Drawings”)
based on the Final Space Plan. Prior to commencing Subtenant’s Work, Subtenant shall submit said
Construction Drawings to Sublandlord for review and reasonable approval by Sublandlord and Master
Landlord; provided, that so long as the Construction Drawings are consistent with the Final Space Plan,
Sublandlord shall not unreasonably withhold, condition or delay their consent to the Construction
Drawings, and Sublandlord shall use commercially reasonable efforts to obtain Master Landlord’s consent
to the Construction Drawings. Without limiting the generality of the foregoing, Sublandlord shall give
reasonable approval for Subtenant to use existing ventilation within the Premises as part of Subtenant’s
Work.

Sublandlord and Master Landlord shall notify Subtenant of their approval or comment to Subtenant’s
Construction Drawings within five (5) business days following such submission. If Sublandlord or Master
Landlord provide comments to the Construction Drawings, Subtenant shall revise and resubmit the
Construction Drawings to Sublandlord, and Sublandlord and Master Landlord shall notify Subtenant of
their approval or comment to Subtenant’s revised Construction Drawings within five (5) business days
following such resubmission. If Sublandlord or Master Landlord fail to notify Subtenant of their approval
or comment within such time period, Subtenant may provide a second notice to Sublandlord identifying
such failure, and if Sublandlord or Master Landlord fail to notify Subtenant of their approval or comment
within said three (3) business days following the second written notice, Sublandlord and Master Landlord
shall be deemed to have approved the Construction Drawings. The Construction Drawings approved (or
deemed approved) by Sublandlord and Master Landlord shall be referred to herein as the “Approved Plans”.

Sublandlord's review of and approval of the Approved Plans as set forth herein shall be for Sublandlord’s
sole purpose and shall not imply Sublandlord’s review of the same, or obligate Sublandlord to review the
same, for quality, design, code compliance or other like matters. Accordingly, notwithstanding that any
Approved Plans are reviewed by Sublandlord or its consultants, and notwithstanding any advice or
assistance which may be rendered to Subtenant by Sublandlord or its consultants, Sublandlord shall have
no liability whatsoever in connection therewith and shall not be responsible for any omissions or errors
contained in the Approved Plans. Any modular containers proposed to be used by Subtenant in the Premises
shall be state-certified and acceptable to Sublandlord, and Subtenant shall repair all damage resulting from



delivering, installing, and/or removing (if applicable) such container. The time and manner of such
delivery, installation, and/or removal (if any) shall be subject to Sublandlord’s prior written approval.

Subtenant shall submit the Approved Plans to LADBS for plan check and permits. Thereafter, Subtenant
shall use all commercially reasonable diligent efforts to pursue and complete Subtenant’s Work as soon as
reasonably possible. Subtenant shall ensure that Subtenant’s Work is constructed in a good and
workmanlike manner, in accordance with applicable laws and in material conformity with the Approved
Plans, and all materials and equipment and materials utilized in the construction of Subtenant’s Work shall
be of good quality. Subtenant shall have the right to hire licensed non-union contractors, subcontractors,
consultants and material suppliers without regard to any prevailing wage or similar requirement to design,
permit and construct the Subtenant’s Work, unless such union, prevailing wage or similar condition is
required by applicable law, the Master Lease, or any agreement in effect between Sublandlord and any
union or other third party. All contractors, subcontractors, consultants and material suppliers shall be subject
to Sublandlord’s prior written approval, which shall not be unreasonably withheld, conditioned or delayed;
provided, that Sublandlord hereby approves AREA as Subtenant’s architect, Pacific Tusk Builders as
Subtenant’s general contractor, and RHM and Associates as Subtenant’s project/construction manager,
provided that such parties are and remain duly licensed, bonded and insured in accordance with AltaSea’s
reasonable requirements.

Neither Sublandlord nor Master Landlord impose any charge of any kind for overhead, coordination or
supervision in connection with the design or construction of Subtenant’s Work. Further, during
construction of Subtenant’s Work, Subtenant shall not be charged for security in connection with the
construction of Subtenant’s Work, and Subtenant shall not be charged for parking for Subtenant’s architect,
engineers, project manager, contractor, subcontractors, consultants and material suppliers.

Sublandlord shall have the right to file a Notice of Non-Responsibility regarding payments to be made
under Subtenant’s contracts with its contractor and all subcontractors constructing Subtenant’s Work. If
Sublandlord or its representative inspects the Premises and reasonably determines that Subtenant’s Work
not being done in accordance with the Approved Plans, Subtenant shall promptly correct any deficiencies
or omissions. During performance of Subtenant’s Work, (i) Subtenant agrees to cause its contractor to
carry “Builder's All Risk” insurance in an amount reasonably acceptable to Sublandlord covering the
construction of all Subtenant’s Work, and if Sublandlord elects to use the same general contractor as
Subtenant, Sublandlord shall cause the contractor to carry “Builder’s All Risk” insurance covering
Sublandlord’s Work, and the cost of all such insurance if covered under one policy shall be shared by
Sublandlord and Subtenant in proportion to the value of their respective work (if such coverage is under
two separate policies, each party shall bear their own respective insurance cost), and (ii) Subtenant, its
contractor and all subcontractors shall provide or cause their contractor(s) to provide, such insurance as
may from time to time be required by applicable city, county, state or federal laws, codes, regulations or
authorities, together with such other insurance as is reasonably necessary or appropriate under the
circumstances, as reasonably required by Sublandlord.

Upon completion of Subtenant’s Work, Subtenant shall deliver to Sublandlord the following items: (a)
final, unconditional waivers from all persons performing work or supplying or fabricating materials for
such work, fully executed, acknowledged and in recordable form, (b) copies of all paid invoices, (c) a copy
of a Notice of Completion recorded in the office of the recorder of Los Angeles County, and (D) all close-
out documents customarily provided for work of similar scope (e.g., test reports, permits sign-offs,
warranties).

Notwithstanding anything to the contrary contained herein, the Commencement Date as set forth in Section
2 of the Sublease shall be extended one (1) day for each day that substantial completion of the Subtenant’s
Work does not occur as a result of a “Sublandlord Delay” (as defined below). As used herein, “Sublandlord



Delay” shall mean a delay in the substantial completion of the Subtenant’s Work to the extent caused by
Sublandlord, including, without limitation, any failure by Sublandlord to deliver the Premises in the
Required Condition by the Outside Date, provide approvals within the time periods set forth herein, or make
the Premises available to Subtenant’s contractor on a timely basis, or the existence of any Environmentally
Regulated Material, or any Union Requirement; provided, that a Sublandlord Delay shall be deemed to
have occurred only if Subtenant delivers written notice to Sublandlord of the situation giving rise to the
potential Sublandlord Delay, and Sublandlord fails to cure such delay within two (2) business days after
Sublandlord’s receipt of such notice.

Notwithstanding anything to the contrary contained herein, the Commencement Date as set forth in Section
2 of the Sublease shall be extended one (1) day for each day that substantial completion of the Subtenant’s
Work does not occur as a result of an “Approval Delay” (as defined below). As used herein, an “Approval
Delay” shall mean a delay in the substantial completion of the Subtenant’s Work to the extent caused by
any unreasonable and non-customary delay in Subtenant receiving any approvals or consents from Master
Landlord or any applicable governmental authority where such approvals or consents relate to Subtenant’s
use of the Premises, compliance with the Special Compliance Provisions, or Subtenant’s Work, including
any permitting delays resulting from LADBS, inspection signoffs or certificates of occupancy relating to
Subtenant’s Work.

Notwithstanding anything to the contrary contained herein, but subject in any event to Subtenant’s Limited
Compliance Obligation, in the event that any portion of Premises or Total Premises (including, without
limitation, the Wharf Area) requires any alteration, installation, addition, improvement, repair, replacement
or other modification as a result of any latent defect, hazardous material, violation of applicable law or other
building deficiency (regardless as to the time of discovery, e.g., during the course of initial space planning,
plan check or field inspection), Subtenant may notify Sublandlord of such requirement and Sublandlord
shall promptly cure the same at Sublandlord’s sole cost and expense, and the time period for such work
shall be deemed a Sublandlord Delay.

Notwithstanding anything to the contrary contained herein, in the event that any portion of the Premises,
including any areas within the Building entered or accessed for the completion of Subtenant’s Work, are
determined to contain Environmentally Regulated Materials in violation of applicable law or in violation
of Landlord’s representations set forth in this Sublease, Subtenant shall have the right to remove,
encapsulate, contain or otherwise dispose of such Environmentally Regulated Materials to the extent
required by applicable law, and, provided that Subtenant and its employees, representatives or guests are
not responsible for the legal violation in question, the reasonable out of pocket cost incurred by Subtenant
in connection therewith shall be reimbursed by Sublandlord to Subtenant.

Any delay in Sublandlord’s Work or occupancy caused by (i) Subtenant’s Work, (ii) the failure of Subtenant
to coordinate its work, (iii) interference by Subtenant or its contractors, (iv) any access restrictions or unsafe
conditions created by Subtenant’s Work, (v) any material deviation by Subtenant from the approved
construction schedule, subject to events of Force Majeure, or (vi) any default by Subtenant under this
Sublease, shall constitute a Subtenant Delay, to the extent such delay is caused by such failure or event, and
substantial completion of Subtenant’s Work shall be deemed to have occurred on the date that Subtenant’s
Work would have been substantially complete but for the Subtenant delay.



EXHIBIT C-1

SPACE PLAN




EXHIBIT C-2

SUBLANDLORD DELIVERY WORK

Electrical: Subtenant shall have their proportionate share of power which shall be provided to
Subtenant ready for distribution to the Premises, and Sublandlord shall furnish and install
required step down transformers and power panels.

Flooring: Sublandlord shall deliver the Premises vacant (except for common area paths of travel)
and free of debris.





