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The Honorable Board of Supervisors 
County of Los Angeles 
383 Kenneth Hahn Hall of Administration 2 8 
500 West Temple Street 
Los Angeles, California 90012 

Dear Supervisors: 

BOARD OF SUPERVISORS 
COUNTY OF LOS A KISF:l. FP 

DEC 1 1 2012 

APPROVAL OF OPTION TO AMEND LEASE AGREEMENT TO FACILITATE 
REDEVELOPMENT AND DEVELOPMENT OF A PUBLIC PARK — MARINA WEST 

SHOPPING CENTER 
(Parcel 95S at 404-480 Washington Boulevard and Parcel LLS at 4001 Via Marina) 

MARINA DEL REY 
(4th DISTRICT— 4 VOTES) 

SUBJECT 

Request to adopt the Mitigated Negative Declaration for: i) demolition of single-story 
office/retail buildings, and ii) the exterior renovation of the existing Islands restaurant 
building, and to approve an Option to Amend Lease Agreement to extend the term of 
the existing Marina. West Shopping Center lease (Parcel 95S) and add to the leasehold 
area County Parcel LLS. Exercise of the Option is contingent upon Lessee's receipt of 
entitlements and fulfillment of other conditions required therein. 

IT IS RECOMMENDED THAT YOUR BOARD: 

1. Consider the Mitigated Negative Declaration for the Marina West Shopping 
Center lease extension and renovation project together with any comments 
received during the public review period; find that the Mitigated Negative 
Declaration reflects the independent judgment and analysis of the Board and 
adopt the Mitigation Monitoring Program, finding that the Mitigation Monitoring 
Program is adequately designed to ensure compliance with the mitigation 
measures during project implementation; find on the basis of the whole record 
before the Board that there is no substantial evidence the project, as revised 
and implemented in accordance with the Mitigated Negative Declaration and 
Mitigation Monitoring Program, MI have a significant effect on the 
environment; and adopt the Mitigated Negative Declaration prepared for the 
project. 
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2. Approve and authorize the Chair of the Board to sign the Option to Amend 
Lease Agreement granting to the current Lessee, upon fulfillment of stated 
conditions, the right to extend the term of its existing ground lease on Parcel 
95S by 28 years and add Parcel LLS to the leased premises. 

3. Approve and authorize the Chair of the Board to sign the Amended and 
Restated Lease in substantially similar form to Exhibit A attached to the 
Option to Amend Lease Agreement (along with a memorandum of lease and 
other associated documentation in a form acceptable to the Director), upon 
confirmation by the Director of the Department of Beaches and Harbors that 
the Lessee has fulfilled the option conditions. 

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION  

Your Board previously granted Gold Coast West, LLC ("Lessee") an option to extend 
the term of the lease for Parcel 95S and to incorporate Parcel LLS into Parcel 95S 
(hereafter collectively referred to as Parcel 95S) on July 8, 2003 to facilitate the 
redevelopment of the parcel that initially included retail/office/restaurant uses and, upon 
the recommendation of the Regional Planning Commission, later added a 72 
residential-unit component. The Lessee ultimately decided that a mixed-use project 
was economically unfeasible and let the previous option expire without exercise on 
October 8, 2005. 

Subsequently, Lessee re-designed the project into its currently proposed configuration 
and entered into negotiations with the Chief Executive Office and the Department of 
Beaches and Harbors ("Department") to extend the Parcel 95S lease for 28 years, from 
its current expiration on May 31, 2028 to May 31, 2056. 

Among the significant terms of the lease extension are the following: 

i) Lessee will pay an option fee of $100,000 upon grant of the option and has agreed to 
spend no less than $5,296,300 in renovating the improvements. Lessee, upon exercise 
of option, must fulfill all the conditions of the Option to Amend Lease ("Option") within 12 
months following the grant thereof. In the event that Lessee is unable to do so, the 
Department Director may in his discretion extend the Option term for one additional six-
month period on the following conditions: a) Lessee is diligently pursuing fulfillment of its 
obligations under the Option; and b) Lessee pays to the County an extension fee of 
$66,000. 

ii) Lessee has agreed to pay the County percentage rent in an amount following the 
completion of construction equal to 16% of all gross revenue derived by Lessee from 
the leasehold including square footage rents, percentage rents, CAM charges, and 
reimbursements for any operating expenses billed to the sublessees. 
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iii) During the first seven years of the Amended and Restated Lease ("Lease"), Lessee 
will receive a $50,000 annual rent credit to total $350,000 as a reimbursement for the 
costs of creating the public park. 

iv) Lessee shall: a) perform an exterior renovation of the existing Islands restaurant 
building, b) demolish the three existing office/retail building structures, c) replace the 
three demolished buildings with two retail buildings totaling approximately 16,719 
square feet of rentable space, d) renovate 130 existing surface parking spaces, and e) 
construct a public park at the southwest corner of Washington and Via Marina to 
replace parking on County Parcel LLS. 

A more detailed summary of the proposed terms for the lease extension is set forth in 
Attachment A. 

The Department of Regional Planning has prepared an Initial Study for the proposed 
project in compliance with the California Environmental Quality Act ("CEQA") and, along 
with the Department, recommends your Board's adoption of the Mitigated Negative 
Declaration ("MND") and Mitigation Monitoring Program (Attachment B). 

The Department has obtained an appraisal that confirms that the anticipated returns to 
the- County from the proposed lease extension for Parcel 95S are equivalent to, or 
greater than, fair market value. 

IMPLEMENTATION OF STRATEGIC PLAN GOALS  

The recommended action will allow Lessee to continue its effort towards the proactive 
redevelopment of the parcel, which will result in fulfillment of Strategic Plan Goal No. 1, 
"Operational Effectiveness," Strategy No. 1, "Fiscal Sustainability," and Goal No. 3, 
"Community and Municipal Services," Strategy No. 1, "Cultural and Recreational 
Enrichment," respectively. 

FISCAL IMPACT/FINANCING  

The transaction will produce the following fiscal benefits to the County of Los Angeles 
("County"): 1) an Option fee; and 2) if the Option is exercised, revenue increases due to 
renovation of the restaurant and replacement of the office/retail buildings. Each 
component is discussed below. 

Option Fee  
Lessee shall pay a non-refundable (except in the case of a default by County) fee of 
$100,000 for the option, due upon execution of the Option. 
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Revenue Increase Due to Proiect Redevelopment  
The total revenue derived from Parcel 95S during Fiscal Year 2011-12 was $151,092. 
After stabilization in 2015, our economic consultant has estimated that the total County 
rent will increase to approximately $230,000 annually, an increase of approximately 
$79,000. 

OPERATING BUDGET IMPACT  

Upon your Board's approval of the Option, the Department's Marina operating budget 
will receive a one-time $100,000 option fee as stated above. The option fee is included 
in the Department's 2012-13 budget as one-time revenue. 

Costs of consultants and for the Department Deputy Director and Asset Management 
Division Chief involved in the negotiation and development of the Option and the 
Amended. and Restated Lease are being reimbursed by Lessee. 

FACTS AND PROVISIONS/LEGAL REQUIREMENTS  

The existing 60-year lease for Parcel 95S expires on May 31, 2028. The proposed 
extension provides for a 28-year extension through May 31, 2056. The current 
improvements on Parcel 95S include an existing free-standing restaurant and single-
story office/retail buildings and associate parking. Parcel LLS is currently in use as 
public parking with eight available spaces. Parcel 95S has frontage on Washington 
Boulevard and Parcel LLS is located at the intersection of Washington Boulevard and 
Via Marina. 

The redevelopment project as proposed is consistent with the existing Local Coastal 
Program for Marina del Rey. 

Approval of the Option is without prejudice to the County's full exercise of its regulatory 
authority in the consideration of the land use entitlements required for the possible 
exercise of the Option. 

Entering into leases of the County's Marina del Rey real property is authorized by 
Government_ Code sections 25907 and 25536. The lease terms are in conformance 
with the maximum 99-year period authorized by California law. 

At its meeting on October 10, 2010, the Small Craft Harbor Commission endorsed the 
recommendations to adopt the MND and approve the Option in the form_ attached_ 
County Counsel has approved the documents as to form. 
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ENVIRONMENTAL DOCUMENTATION  

The Department recommends that an MND is the appropriate environmental 
documentation under the California Environmental Quality Act ("CEQA") and County 
environmental guidelines. The Initial Study concluded that there are certain potentially 
significant environmental impacts associated with the project that can be reduced to 
less than significant with the implementation of the proposed mitigation measures. The 
Initial Study identified potentially significant impacts of the project relative to aesthetics, 
air quality, biological resources, geology/soils, greenhouse gas emissions, 
hazards/hazardous substances, hydrology/water quality, noise, transportation/traffic, 
utilities/services, and mandatory findings of significance. Prior to the release of the 
proposed MND and Initial Study for public review, revisions in the project were made or 
agreed to which would avoid significant impacts or mitigate potential impacts to a point 
where there would exist less than significant impacts as mitigated. The Initial Study and 
project revisions showed that, in light of the whole record before the County, the project 
as revised will not have a significant effect on the environment. Based on the Initial 
Study and- project revisions, an MND was prepared for this project (Attachment B). The 
proposed Mitigation Monitbring Program, included with the MND, was prepared to 
ensure compliance with the environmental mitigation measures included as part of the 
final MND relative to these areas during project implementation. There have been no 
substantial changes to the proposed project- since circulation of the environmental 
document. 

The MND was circulated from August 16, 2012 through September 17, 2012 to the 
appropriate government agencies and public. Notice was posted on the Department of 
Regional Planning website. Public Notice was mailed to 977 owners and occupants 
located within 500 feet of the subject property and was then published in the Daily 
Breeze on August 18, 2012 pursuant to Public Resources Code section 21092 and 
notice was posted at the office of the County Clerk, the local library, and the subject 
property pursuant to section 21092.3. During the 30-day comment period, no written 
comments were received from the public. 

The location of the documents and other materials constituting the record of the 
proceedings upon which your Board's decision will- be based in this matter is the County 
of Los Angeles Department of Regional Planning, 320 West Temple Street, Los 
Angeles, California 90012. The custodian of such documents and materials is Anita 
Gutierrez, in the Department of Regional Planning. 

The project is not exempt from payment of a fee to the California Department of Fish 
and Game ("DFG"), pursuant to section 711.4 of the Fish and Game Code, to defray the 
costs of fish and wildlife protection and management incurred by DFG. Upon your 
Board's adoption of the MND, the Department of Regional Planning will file a Notice of 
Determination with the Registrar-Recorder/County Clerk in accordance with section 
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21152(a) of the Public Resources Code, along with Lessee's payment of the DFG-
required filing and processing fees in the amount of $2,176.50. 

CONTRACTING PROCESS 

Lessee acquired the leasehold interest to Parcel 95S through a bankruptcy court sale 
on December 3, 1998. Lessee thereafter entered into negotiations with the Department 
to extend the lease term for Parcel 95S. The Lease will be available to Lessee only 
upon the exercise of the Option. Upon the Department Director's confirmation to the 
Executive Officer, Board of Supervisors that Lessee has satisfied the conditions for 
exercise of the Option and has received all planning, zoning, environmental and other 
entitlement approvals required to be obtained from governmental authorities for 
construction of the renovation project associated with the Option, we will request the 
execution of the Lease in substantially similar form to Exhibit A of the Option 
(Attachment C). 

IMPACT ON CURRENT SERVICES (OR PROJECTS)  

There is no impact on other current services or projects. 

CONCLUSION  

It is requested that the Executive Officer, Board of Supervisors send two copies of the 
executed Option and an adopt-stamped Board letter to the Department of Beaches and 
Harbors. 

Respectfully submitted, 

CTot 

Santos H.H. Kreimann, Director 

SK:gj;mk 

Attachments (3) 

c: 	Chief Executive Officer 
County Counsel 
Executive Officer, Board of Supervisors 
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STATEMENT OF PROCEEDINGS FOR THE 

REGULAR MEETING OF THE BOARD OF SUPERVISORS 

OF THE COUNTY OF LOS ANGELES HELD IN ROOM 381B 

OF THE KENNETH HAHN HALL OF ADMINISTRATION 

500 WEST TEMPLE STREET, LOS ANGELES, CALIFORNIA 90012 

Tuesday, December 11, 2012 

9:30 AM 

28. 	Recommendation: Consider and adopt the Mitigated Negative Declaration 
(MND) for the Marina West Shopping Center lease extension and renovation 
project, Parcel 95S at 404-480 Washington Boulevard and Parcel LLS at 4001 
Via Marina, Marina Del Rey (Project) (4), together with any comments 
received during the public review period; find that the MND reflects the 
independent judgment and analysis of the Board; adopt the Mitigation 
Monitoring Program (MMP), finding that it is adequately designed to ensure 
compliance with the mitigation measures during Project implementation; also 
find on the basis of the whole record before the Board that there is no 
substantial evidence that the Project, as revised and implemented in 
accordance with the MND and MMP, will have a significant effect on the 
environment; and approve the following: (Department of Beaches and 
Harbors) 4-VOTES 

Approve and authorize the Chairman to sign the Option to Amend Lease 
Agreement granting to the current Lessee, upon fulfillment of stated 
conditions, the right to extend the term of its existing ground lease on 
Parcel 95S by 28 years and add Parcel LLS to the leased premises; and 

Approve and authorize the Chairman to sign the Amended and Restated 
Lease to the Option to Amend Lease Agreement, along with a 
memorandum of lease and other associated documentation in a form 
acceptable to the Director of Beaches and Harbors, upon confirmation 
by the Director that the Lessee has fulfilled the option conditions. 
(12-5565) 

On motion of Supervisor Knabe, seconded by Supervisor Antonovich, 
this item was adopted. 

Ayes: 5 - 	Supervisor Molina, Supervisor Yaroslaysky, 
Supervisor Knabe, Supervisor Antonovich and 
Supervisor Ridley-Thomas 



By 

ATTEST SACHI A. HAMAI 
EXECUTIV OFFICER 

F THE BO D OF UPERVISORS 

Board of Supervisors Statement Of Proceedings 	 December 11, 2012 

Attachments: 	Board Letter 

Agreement No. 77891 

The foregoing is a fair statement of the proceedings of the meeting held December 11, 
2012, by the Board of Supervisors of the County of Los Angeles and ex officio the 
governing body of all other special assessment and taxing districts, agencies and 
authorities for which said Board so acts. 

Sachi A. Hamai, Executive Officer 
Executive Officer-Clerk 
of the Board of Supervisors 

Sachi A. Hamai 
Executive Officer 

County of Los Angeles 	 Page 2 



Attachment A 
 

Summary of Terms 
PARCEL 95S and LLS – MARINA WEST SHOPPING CENTER 

 
• Lessee: Gold Coast West, LLC 

 
• Project: Complete an exterior renovation of the existing Islands restaurant building and 

associated parking.  Demolition of the three existing office/retail buildings and 
redevelopment of approximately 16,719 square feet of single-story retail space in two 
buildings.  Replacement of an existing 8 space parking lot with a public park.  
 

• Term: 28-year extension  
Current expiration:   Expires 5/31/2028 

 Extended expiration:  Expires 5/31/2056  
 

• Option Fee: $100,000  
 

• Development Cost: Not less than $5,296,300.  
 

• Minimum Rent (during construction period): The greater of a) Not less than 75% of 
the previous three years’ average annual rent paid to the County or b) upon Islands 
Construction period, 3.5% of gross sales for Islands.  

 
• Minimum Rent (upon operation): Upon the earlier of the award of the Certificate of 

Occupancy for the retail buildings or required completion date, the minimum rent shall be 
adjusted to $172,500. Thereafter, minimum rent resets every three years to equal 75% of 
previous three years’ average total annual rent due to County until the next renegotiation.  

 
• Percentage Rent:  Upon exercise of the lease extension option, Lessee shall pay as rent 

to County the greater of Minimum Rent or 3.5% or gross sales for Islands Restaurant.  
Upon completion of construction (but not later than the Required Completion Date) 
Lessee shall pay 16% of all of Lessee’s gross revenue derived from the leasehold, 
including base rent, CAM reimbursement, property tax reimbursements, insurance 
reimbursement, percentage rents and any other amounts received from sub-lessees.  If a 
sub-lessee pays any of the aforementioned costs directly in lieu of reimbursements to 
Lessee, Lessee shall provide County a reconciliation of those costs paid directly, and add 
those costs to the rent basis upon which the 16% ground rent is calculated. 

 
• Percentage Rent Adjustment: Subject to renegotiation to a fair market rent ten years 

after the earlier of the completion date or the required completion date, and every ten 
years thereafter, but under no circumstances will the percentage rent rates be reduced 
below those set forth above. 
 

• Rent Credit:  Lessee to receive a $350,000 rent credit to be provided in equal monthly 
installments during the first seven (7) years of the lease. 

 
• County Participation in Sales: Greater of A) lesser of (1) Net Transfer Proceeds or (2) 

5% of the Gross Transfer Proceeds; or (B)  20% of Net Transfer Proceeds 
 

• County Participation in a Refinance: 20% of net loan proceeds not reinvested in 
leasehold.  
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Environmental Checklist Form (Initial Study) 
County of Los Angeles, Department of Regional Planning 

Project title: Parcel 95/LLS Redevelopment / Project No. R2012-00180/ Case No(s). RENV201200026  

Lead agency name and address: Los Angeles County 320 West Temple Street, Los Angeles CA 91020 

Contact person and phone number: Anita Gutierrez, Special Projects Section, (213) 974-4813 

Project sponsor's name and address: Gold Coast Village, LLC c/o Pacific Ocean Management, LLC. 
13737 Fiji Way, C10 Marina del Rey, California 90292 

Project location: Lease Parcels 95 and 111S: (West Coast Escrow) 444 Washington Boulevard, (Islands) 404 
Washington Boulevard, 450 Washington Boulevard (vacant) and 480 Washington Boulevard (Images 
Furniture), Marina Del Rev, California 90292  

.PAT: 4224 005 910  Thomas Guide: Page 671 J-7  USGS .0uad. Venice (T2S R15W)  

Gross Acreage: About 2.0 acres 

General plan designation: Specific Plan  
Community/Area wide Plan designation: Marina del Rey Specific Plan 
Zoning: Marina del Rev Land Use Plan (Parcel 95: Visitor-Serving/Convenience Commercial; LLS: Public 
Facilities)  

Description of project: The Proposed Project consists of the demolition of the existing three office and  
retail structures to be replaced by the construction of two new commercial retail buildings. The existing, 
5,713-square-foot Islands restaurant will remain and will undergo rehabilitation. The existing 115-space  
surface parking area covering 35,000 square feet will undergo renovation. In addition, a new entrance  
gateway public park will be constructed at the southeast corner of Washington Boulevard and Via Marina.  
There are four existing buildings on Parcel 95, totaling 22,393 square feet: the Islands restaurant of 5,713  
square feet; a bank building of 7,500 square feet; a 4,584-square-foot building; and a 4,596-square-foot  
building. The bank and two other buildings will be demolished, to be replaced by two new buildings of 
5,797 square feet (Building A) and 11,296 square feet (Building B). The total coverage of the two new 
buildings with the existing Islands restaurant will be 22,806 square feet. Fire Department requirement for  
public safety access is 28 feet width, clear to sky with vehicular access to within 150 feet of all exterior walls.  
The required Fire Department fire flow is 3,500 gallons per minute (gpm) at 20 PSI for duration of 3 hours, 
with an additional public hydrant required on Washington Boulevard, west of Grayson.  

Building A is estimated to require a 2-inch water meter and 2-inch domestic water line lateral. Building B is  
estimated to require a 2.5-inch water meter and a 2.5-inch water line lateral. The average daily water 
demand is anticipated to be 2091 gallons/day. An existing- 12-inch Department of Water and Power water 
main is located in the alley south of the project site.  

The existing number of parking spaces is 115, excluding street parking, with an existing total parking area of 
approximately 35,000 square feet. The project proposes 129 parking spaces that will cover about 31,800  
square feet. Per L.A. County Code the project requires 131 parking spaces; therefore, a parking deviation 
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Environmental Checklist Form (Initial Study)
County of Los Angeles, Department of Regional Planning

Project title: Parcel 95/LLS Redevelopment / Project No. R2012-00180/ Case No(s). RENV201200026

Lead agency name and address: Los Angeles County, 320 West Temple Street, Los Angeles, CA 91020

Contact person and phone number: Anita Gutierrez, Special Projects Section, (213) 974-4813

Project sponsor's name and address: Gold Coast Village, LLC c/o Pacific Ocean Management, LLC.
13737 Fiji Way, C10 Marina del Rey, California 90292

Project location: Lease Parcels 95 and LLS: (''{lest Coast Escrow) 444 Washington Boulevard, (Islands) 404
Washington Boulevard, 450 Washington Boulevard (vacant) and 480 Washington Boulevard (Images
Furniture), Marina Del Rev, California 90292
/lPN: 4224 005 910 ThomaJ Cttide: Page 671 J-7 USCS Quad: Venice (T7S, R15W)

Gross Acreage: About 2.0 acres

General plan designation: Specific Plan
Community/ Area wide Plan designation: Marina del Rey Specific Plan
Zoning: Marina del Rey Land Use Plan (parcel 95: Visitor-Serving/Convenience Commercial; LLS: Public
Facilities)

Description of project: The Proposed Project consists of the demolition of the existing three office and
retail structures to be replaced by the construction of two new commercial retail buildings. The existing,
5,713-square-foot Islands restaurant will remain and will undergo rehabilitation. The existing 115-space
surface parking area covering 35,000 square feet will undergo renovation. In addition, a new entrance
gateway public park will be constructed at the southeast corner of \I(!ashington Boulevard and Via Marina.
There are four existing buildings on Parcel 95, totaling 22,393 square feet: the Islands restaurant of 5,713
square feet; a bank building of 7,500 square feet; a 4,584-square-foot building; and a 4,596-square-foot
building. The bank and two other buildings will be demolished, to be replaced by two new buildings of
5,797 square feet (Building A) and 11,296 square feet (Building B). The total coverage of the two new
buildings with the existing Islands restaurant will be 22,806 square feet. Fire Department requirement for
public safety access is 78 feet width, clear to sky with vehicular access to within 150 feet of all exterior walls.
The required Fire Department fire flow is 3,500 gallons per minute (gpm) at 20 PSI for duration of 3 hours,
with an additional public hydrant required on \'{lashington Boulevard, west of Grayson.

Building A is estimated to require a 2-inch water meter and 2-inch domestic water line lateral. Building B is
estimated to require a 2.5-inch water meter and a 2.5-inch water line lateral. The average daily water
demand is anticipated to be 2091 gallons/day. An existing 12-inch Department of Water and Power water
main is located in the alley south of the project site.

The existing number of parking spaces is 115, excluding street parking, with an existing total parking area of
approximately 35,000 square feet. The project proposes 129 parking spaces that will cover about 31,800
square feet. Per L.A. County Code, the project requires 131 parking spaces; therefore, a parking deviation
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would be required to allow a modest (two-space) reduction in Code-required parking, as justified in the 
shared-parking analysis submitted with this application, prepared by a licensed traffic engineering firm.  

The front parkway will be fully landscaped and make use of decorative interlocking pavers. The parking 
areas will be flanked by shade trees.  

The proposed accent pedestrian-oriented park to be located at the corner of Washington Boulevard and Via. 
Marina, would be approximately 0.20 acre (8,700 sq. ft.) in size. The park would consist of raised and on 
grade planters surrounded by palms with a lowered central gathering or seating area for pedestrians and 
community gatherings. Irrigation would be an underground weep system and the landscape plant palette 
would consist of low water demand plant material.  

Project implementation will be developed in a single, one-year development phase. The demolition of 
existing structures, with the exception of the Islands restaurant, will require about 2,900 cubic yards of 
materials deportation from the site, to occur over an approximate two-week period. Site grading would 
require about 16 days with an additional two weeks for utility infrastructure trenching. The building 
construction stage is estimated to last up to nine weeks, with two weeks of asphalt paving and two weeks of 
final architectural coating.  

The proposed grading plan includes 750 cubic yards of cut and an over excavation and recompaction of 
approximately 4,850 cubic yards. Construction disturbance area is approximately 1.24 acres. In total, 
approximately 4,000 cubic yards of material (demolition debris and cut earth) would be exported off-site  
(Puente Hills landfill), requiring about 400 haul trucks.  

The proposed project will require a coastal development permit and a parkino deviation approval in addition 
to the ministerial building permit.  

Surrounding land uses and setting: The project site is an existing commercial retail complex with 
restaurant, bank, escrow company, and furniture sales. On the opposite side of Washington Boulevard, 
within the City of Los Angeles, are restaurants (Japanese and Italian), a mixed-use building structure with 
office/retail space on the ground floor and a multi-story apartment complex above, two-story multi-family 
apartments, and commercial/retail buildings including hair and nail care and clothing alterations. Single-
family residences are located farther north of Washington Boulevard. To the west is a mixed-use multi-story 
building with apartments above the ground floor. To the east is a Wells Fargo Bank and commercial strip  
mall along with the Marina del Rev Marriott hotel on Admiralty Way at Via Marina. To the south of the 
project site is the Oakwood Marina del Rey residential hotel and apartment complex.  

Description and Status 
Parcels 42 and 43(APN No. 4224-008-900): Coastal Development Permit for 
rehabilitation of the Marina del Re),  Hotel, an existing 154-room hotel. and the 
demolition and subsequent redevelopment of the hotel's private boat anchorage.  
Parcel 108 (APN No. 4224-003-900): Pending Coastal Development Permit to 
authorise the demolition of an existing 136-unit apartment complex and the 
development of a 400-unit complex (including a total of 62 of fordable housing units).  
Parcel 171-7  (APN No. 4224-003-900): Pending Coastal Development Permit to  
authorize the demolition of an existing parking lot and the development of a 126-unit 
apartment complex.  
Parcel 911, Northern Portion (APN No. 4224-002-900): Pending Coastal 
Development Permit to authorize the construction of a 19-story. 288-unit hotel with a 
restaurant and other auxiliary facilities.  

Major projects in the area: 
Project/ Case No. 

R2010-006691  
KENT/201000022 

R2006-03647/  
CDP200600008 

R2006-03652/ CDP200600009 

TR067861/  
CDP200600007 
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would be required to allow a modest (two-space) reduction in Code-required parking, as justified in the
shared-parking analysis submitted with this application, prepared by a licensed traffic engineering firm.

The front parkway will be fully landscaped and make use of decorative interlocking pavers. The parking
areas will be flanked bv shade trees.

The proposed accent pedestrian-oriented park, to be located at the corner of Washington Boulevard and Via
Marina, would be approximately 0.20 acre (8,700 sq. ft.) in size. The park would consist of raised and on
grade planters surrounded by palms with a lowered central gathering or seating area for pedestrians and
community gatherings. Irrigation would be an underground weep system and the landscape plant palette
would consist of low water demand plant material.

Project implementation will be developed in a single, one-year development phase. The demolition of
existing structures, with the exception of the Islands restaurant, will require about 2,900 cubic yards of
materials deportation from the site, to occur over an approximate two-week period. Site grading would
require about 16 days with an additional two weeks for utility infrastructure trenching. The building
construction stage is estimated to last up to nine weeks, with two weeks of asphalt paving and t\vo weeks of
[mal architectural coating.

The proposed grading plan includes 750 cubic yards of cut and an over excavation and recompaction of
approximately 4,850 cubic yards. Construction disturbance area is approximately 1.24 acres. In total,
approximately 4,000 cubic yards of material (demolition debris and cut earth) would be exported off-site
(puente Hills landfill), requiring about 400 haul trucks.

The proposed project will require a coastal development permit and a parking deviation approval in addition
to the ministerial building permit.

Surrounding land uses and setting: The project site is an existing commercial retail complex with
restaurant, bank, escrow company, and furniture sales. On the opposite side of Washington Boulevard,
within the City of Los Angeles, are restaurants Gapanese and Italian), a mixed-use building structure with
office/retail space on the ground floor and a multi-story apartment complex above, t\vo-story multi-family
apartments, and commercial/retail buildings including hair and nail care and clothing alterations. Single
family residences are located farther north of \'{lashington Boulevard. To the west is a mixed-use multi-story
building with apartments above the ground floor. To the east is a \'{lells Fargo Bank and commercial strip
mall along with the Marina del Rey Marriott hotel on Admiralty Way at Via Marina. To the south of the
project site is the Oakwood Marina del Rey residential hotel and apartment complex.

Major projects in the area:
Project/ CaJe No.

R2010-00669/
FENV20 1000022

1\..2006-03647/
CDP200600008

R2006-03652/ CDP200600009

TR067861/
CDP200600007

DeJctiption and StatuJ
Parce!J 42 and 43(/lPN No. 4224-008-9001: Comtal DetJe!opment Permit for
rehabilitation ~{the Marina del RO Hotel. an exiJting 154-room hotel. and the

demolition and JubJequetlt redevelopment qfthe hotel'J,blitJate boat emchora<~e.

Parcel lOR (/lPN No. 4224-003-9001: Pending Comtal DetJe!opment Pew?it to

authorize the demolition ~{ em exz~rting 136-unit apmtment complex and the
detJelopment ~{a 400-1mit complex (including a total ~{62 qffordable hotfJing unit.rl.
Parcel FF (/lPN No. 4224-003-9001: Pending Comtal Development Permit to
autholize the demolition ~{an o.7Jting parking lot and the development ora 126-unit
atJmtment comtJlex.

:1 :i

Parcel 9U. NOlthenz POltion (/lPN No. 4224-002-9001: Pendin,g CoaJtal

Det!elopment Permit to au/holize the tonJ/rJlction ~{a 19-Jtory, 288-unit hotel with a
reJtflZlrant and other auxilia~yfad!itieJ.



82006-03643 / CDP200600006 

R2007-01480/  
CDP200700001 

Parcel 9U. Southern Portion (APN No. 4224-002-900): .Pending Coastal 
Development Permit to authorize the development of a public wetland and upland 
park.  
Parcels 55, 56 6 IF (APN No. 4224-011-901): Pending Coastal Development 
Permit to authorke the demolition of Fisherman 'S Village and all existing parking,  
landscaping, and hardscaping, and the development of a new mixed-use commercial 
plaza and multi-story parking structure.  
Parcel 27R (APN No. 4224-003-906): Coastal Development Permit to authorize 
the rehabilitation and expansion of the Jamaica Bay Hotel for 69 new guest rooms 
(total of 111 guest room) and a new restaurant. (Under Construction) 
Parcels OT & 21 (APN No. 4224 -006-900): Pending Coastal Development 
Permit to authorke the demolition of all existing landside improvements and the 
construction of a 114 unit senior accommodations facility, 5000 square feet of retail 
apace and other site amenities and facilities; & 447-apace parking structure, marine 
commercial & community park (Parcel 21) 
Parcel 145R (APN No. 4224-006-900): (Pending) Interior and exterior renovation  
of the existing 132-room Marina International Hotel 
Parcel 64 (APN No. 4224-011-901): Interior and exterior renovation of the 
existing 224-unit Villa Venetia apartment complex.  
Parcels 32R & GG (APN No. 4224-003-900): Pending Coastal Development 
Permit to authorize a dry stack boat storage facility, with capacity r 345 boats, along 
with appurtenant office apace and customer lounge, 30 mast up storage spaces, parking,  
and a new Sheriffs Department/ Lileguard .Boatwright  

R2003-041061  
CDP200300006 

R2006-01310/  
CDP200600002  
CDP 20060003 

R2009-00924  

R2009-00732 
P13201000934 

R2008-02340 / CDP200800007 
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](2006-03643/ CDP200600006

R2007-01480/
CDP200700001

IZ2005-04106/
CDP200500006

B2006-01510/
CDP200600002 &
CDP 20060003

R2009-00924

R2009-00752
PP201000954

IZ2008-02340/ CDP200800007

Parcel 9U, Joutbern Portion (/1P1\1 1\10. 4')24-002-900): Pendineg Coastal
DezJelopment Permit to autborize the dez;e!o,pment ~( a ,public wet/and and upland
,park.
Pan:e!s 55, 56 & Ill' V1P1\1 1\10. 4224-011-901): Pending Coastal Development
Permit to authorize the demolition ~(FisheJ7Jlan:r Village and all existing ,parking,
landscaping, and hardscaping, and tbe dezJelopment I!{ a neJV JJlZ~'(ed-ltJe commercial
plazp and multi-story parking structure.
Parcel27R V1PN 1\10. 42')4-005-906): Coastal DezJelopment PmJlZ't to autbolize
tbe rehabilitation and expmHion q{ the jamaica Btlv 1-Iotel for 69 neuJ guest rooms
(total ~(111 guest IvoJm) and a tJew restaUrtmt. (Under Comtrzlction)
Parcels OT & 21 (>1P1\1 1\10. 4224-006-900): Pending Coastal Development
Permit to autborize tbe demolition q{ all e:x:isting lan(lJide 11'1lproZJements and tbe
comtrzlction ~{a 114 unit senior accommodations f{l(ili~v, 5000 square feet Ii retail
.~pace and other site amenities (md fadlitie.r,· & 447-.Ipace parking structure, JJlmitJe
cOJJlJJleniai 6~ COJJ1'JllflJi~y ,park Q)an:e! 71 )
Paml 145R ?AP1\1 No. 4224-006-900): Q)endilzg) Intelior and extelior renovation
~[the exi.fting 132-room j\1mina International Hotel
Parcel 64 V1P1\1 1\10. 4224-011-901): Interior and extelior renolJation 0[ the
exi.fting 2 ')4-1I1lit Villa Venetia (l,pmtment tOJllpk",.
Parcel.f 5')R 6~ GG (4P1\1 1\10. 4224-003-9(0): Pending Coa.ftal DezJe!opment
Pelmit to autbolize a dry .ftack boat .ftorage fewlitv, Jvitb ul,pC/{i!yfor 345 boat.f, along
Jvith appurtenant office .Ipace and customer 101fIJ,ge, 30 mast ltp .ftomge space.f, parkin<~,
and a tJeJJJ J bel?{/'s Depmtment/Lifeguelrd BoatJv17g/7tfC/{ili~y.
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Reviewing Agencies: 
Responsible Agencies 

None 

Regional Water Quality Control 
Board: z Los Angeles Region 

Lahontan Region 

Coastal Commission 

Army Corps of Engineers 

City of Los Angeles 

City of Culver 

Los Angeles City Bureau of 
Sanitation 

Special Reviewing Agencies 

None 

Santa Monica Mtns. 
Conservancy 

National Parks 

National Forest 

Edwards Air Force Base 

Resource Conservation Dist. 
of Santa Monica Mtns. Area 

x Local Native American Tribe 

Regional Significance 

None 

SCAG Criteria 

I I Air Quality 

I 1 Water Resources 

Santa Monica Mtns. Area x 
I 

El

x  

x DPW: Traffic & Lighting 

-Waterworks Division 

-Land Development (Road 
Grading) 

-Watershed Mngt. (NPDES) 

-Geotechnical & Materials Eng. 

-Environmental Programs 

-Sewer Maintenance 

Public Health: Env. Hygiene 
(Noise) 
	 • Sheriff Department 

• Beaches & Harbors Dept. 

x Sanitation District 

71 Fire Dept.: Planning Division 

-Forestry, Environmental Div. 

Trustee Agencies 

II None 

State Fish and Game 

State Parks 

County Reviewing Agencies 

I 1 Subdivision Committee 

Public agency approvals which may be required: 
Public Agency 	 Approval Required 

(E.g., permits, financing approval, or participation ao-reement.) 
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Reviewing Agencies:
Eupomible AgencieJ

DNone

Regional Water Quality Control
Board:

l:2J Los Angeles Region

D Lahontan Region

l:2J Coastal Commission

D Army Corps of Engineers

l:2J City of Los i\ngeles

D City of Culver

D Los Angeles City Bureau of
Sanitation

TnlJtee AgendeJ

DNone

D State Fish and Game

D State Parks

Special RezJie1Vin,g AgencieJ

DNone

D Santa Monica Mtns.
Conservancy
D National Parks

D National Forest

D Edwards Air Force Base

D Resource Conservation Dist.
of Santa Monica Mtns. i\rea

l:2J Local Native American Tribe

COllll!)! RezJiewing AgemieJ

D Subdivision Committee

l:2J DPW: Traffic & Lighting

-Waterworks Division

-Land Development (Road
Grading)

-Watershed Mngt. (NPDES)

-Geotechnical & Materials Eng.

-Environmental Programs

-Sewer Maintenance

Regional Sign[ficance

D None

D SCAG Criteria

D Air Quality

D \'Vater Resources

D Santa Monica Mtns. Area

l:2J Public Health: Env. Hygiene
(Noise)
l:2J Sheriff Department

l:2J Beaches & Harbors Dept.

k8J Sanitation District

l:2J Fire Dept.: Planning Division

-Forestry, Environmental Div.

Public agency approvals which may be required:
Public Agen~y ApprOlJal Required

(E.g., permits, financing approval, or participation agreement.)
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ENVIRONMENTAL FACTORS POTENTIALLY AFFECTED: 

The environmental factors checked below would be potentially affected by this project. 

Z Aesthetics 	 Greenhouse Gas Emissions 	 Population/Housing 

I I Agriculture/Forest 
	

Hazards/Hazardous Materials   Public Services 

x Air Quality 	 Hydrology/Water Quality 	 Recreation 

x Biological Resources 
	I 1 Land Use/Planning 	 Transportation/Traffic 

I I Cultural Resources 
	

I I Mineral Resources 	 Utilities/Services 

I 1 Energy 
	 x Noise 

	 x Mandatory Findings 
of Significance x Geology/Soils 

DETERMINATION: (To be completed by the Lead Department.) 
On the basis of this initial evaluation: 

I find that the proposed project COULD NOT have a significant effect on the environment, and a 
NEGATIVE DECLARATION will be prepared. 

I find that although the proposed project could have a significant effect on the environment, there 
will not be a significant effect in this case because revisions in the project have been made by or 
agreed to by the project proponent. A MITIGATED NEGATIVE DECLARATION will be 
prepared. 

I find that the proposed project MAY have a significant effect on the environment, and an 
ENVIRONMENTAL IMPACT REPORT is required. 

I find that the proposed project MAY have a "potentially significant impact" or "potentially 
significant unless mitigated" impact on the environment, but at least one effect 1) has been 
adequately analyzed in an earlier document pursuant to applicable legal standards, and 2) has been 
addressed by mitigation measures based on the earlier analysis as described on attached sheets. An 
ENVIRONMENTAL IMPACT REPORT is required, but it must analyze only the effects that 
remain to be addressed. 

I find that although the proposed project could have a significant effect on the environment, 
because all potentially significant effects (a) have been analyzed adequately in an earlier EIR or 
NEGATIVE DECLARATION pursuant to applicable standards, and (b) have been avoided or 
mitigated pursuant to that earlier EIR or NEGATIVE DECLARATION, including revisions or 
'Mitigation measures that are imposed upon the proposed project, nothing further is required. 

Signature (Prepared be 

Signature (Approved bY 

Date 

Date 
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ENVIRONMENTAL FACTORS POTENTIALLY AFFECTED:

The environmental factors checked below would be potentially affected by this project.

[g] Aesthetics [g] Greenhouse Gas Emissions D Population/Housing

D Agriculture/Forest [g] Hazards/Hazardous Materials D Public Services

[g] Air Quality [g] Hydrology/Water Quality D Recreation

[g] Biological Resources D Land Use/Planning [g] Transportation/Traffic

D Cultural Resources D Mineral Resources [g] Utilities/Services

D Energy [g] Noise [g] Mandatory Findings
of Significance

[g] Geology/Soils

DETElUvIINATION: (To be completed by the Lead Department.)
On the basis of this initial evaluation:

D I fInd that the proposed project COULD NOT have a significant effect on the environment, and a
NEGATIVE DECLARATION will be prepared.

I find that although the proposed project could have a significant effect on the environment, there
will not be a significant effect in this case because revisions in the project have been made by or
agreed to by the project proponent. A MITIGATED NEGATIVE DECLARJ\TION will be
prepared.

D I fInd that the proposed project MAY have a significant effect on the environment, and an
ENVIRONMENTAL IMPACT REPORT is required.

D I find that the proposed project MAY have a "potentially significant impact" or "potentially
significant unless mitigated" impact on the environment, but at least one effect 1) has been
adequately analyzed in an earlier document pursuant to applicable legal standards, and 2) has been
addressed by mitigation measures based on the earlier analysis as described on attached sheets. An
ENVIRONMENTAL IMPACT REPORT is required, but it must analyze only the effects that
remain to be addressed.

D I find that although the proposed project could have a significant effect on the environment,
because all potentially significant effects (a) have been analyzed adequately in an earlier EIR or
NEGATIVE DECL.ARATION pursuant to applicable standards, and (b) have been avoided or
mitigated to that earlier EIR or NEGATIVE DECLARi\TION, including revisions or
¢¥iug2lllon t11ea,Sures tEat are imposed upon the proposed project, nothing further is required.
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EVALUATION OF ENVIRONMENTAL IMPACTS: 

(1) A brief explanation is required for all answers except "No Impact" answers that are adequately 
supported by the information sources the Lead Department cites in the parentheses following each 
question. A "No Impact" answer is adequately supported if the referenced information sources show 
that the impact simply does not apply to projects like the one involved (e.g., the project falls outside a 
fault rupture zone). A "No Impact" answer should be explained where it is based on project-specific 
factors as well as general standards (e.g., the project will not expose sensitive receptors to pollutants, 
based on a project-specific screening analysis). 

(2) All answers must take account of the whole action involved, including off-site as well as on-site, 
cumulative as well as project-level, indirect as well as direct, and construction as well as operational 
impacts. 

(3) Once the Lead Department has determined that a particular physical impact may occur, then the 
checklist answers must indicate whether the impact is potentially significant, less than significant with 
mitigation, or less than significant. "Potentially Significant Impact" is appropriate if there is substantial 
evidence that an effect may be significant. If there are one or more "Potentially Significant Impact" 
entries when the determination is made, an EIR is required. 

(4) "Negative Declaration: Less Than Significant With Mitigation Incorporated" applies where the 
incorporation of mitigation measures has reduced an effect from "Potentially Significant Impact" to a 
"Less Than Significant Impact." The lead agency must describe the mitigation measures, and briefly 
explain how they reduce the effect to a less than significant level. (Mitigation measures from Section 
XVII, "Earlier Analyses," may be cross-referenced.) 

(5) Earlier analyses may be used where, pursuant to the tiering, program EIR, or other CEQA processes, 
an effect has been adequately analyzed in an earlier EIR or negative declaration. (State CE OA Guidelines 
Section 15063(c)(3)(D).) In this case, a brief discussion should identify the following: 

(a) Earlier Analysis Used. Identify and state where they are available for review. 

(b) Impacts Adequately Addressed. Identify which effects from the above checklist were within the 
scope of, and adequately analyzed in, an earlier document pursuant to applicable legal standards, 
and state whether such effects were addressed by mitigation measures based on the earlier analysis. 

(c) Mitigation Measures. For effects that are "Less than Significant with Mitigation Measures 
Incorporated," describe the mitigation measures which were incorporated or refined from the 
earlier document and the extent to which they address site-specific conditions for the project. 

(6) Supporting Information Sources: A source list should be attached, and other sources used or 
individuals contacted should be cited in the discussion. 

(7) The explanation of each issue should identify: the significance threshold, if any, used to evaluate each 
question, and; mitigation measures identified, if any, to reduce the impact to less than significance. 
Sources of thresholds include the County General Plan, other County planning documents, and County 
ordinances. Some thresholds are unique to geographical locations. 

(8) Climate Change Impacts: When determining whether a project's impacts are significant, the analysis 
should consider, when relevant, the effects of future climate change on : 1) worsening hazardous 
conditions that pose risks to the project's inhabitants and structures (e.g., floods and wildfires), and 2) 
worsening the project's impacts on the environment (e.g., impacts on special status species and public 
health). 
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EVALUATION OF ENVIRONMENTAL IMPACTS:

(1) A brief explanation is required for all answers except "No Impact" answers that are adequately
supported by the information sources the Lead Department cites in the parentheses following each
question. A "No Impact" answer is adequately supported if the referenced information sources show
that the impact simply does not apply to projects like the one involved (e.g., the project falls outside a
fault rupture zone). A "No Impact" answer should be explained where it is based on project-specific
factors as well as general standards (e.g., the project will not expose sensitive receptors to pollutants,
based on a project-specific screening analysis).

(2) All answers must take account of the whole action involved, including off-site as well as on-site,
cumulative as well as project-level, indirect as well as direct, and construction as well as operational
Impacts.

(3) Once the Lead Department has determined that a particular physical impact may occur, then the
checklist answers must indicate whether the impact is potentially signiticant, less than significant with
mitigation, or less than significant. "Potentially Significant Impact" is appropriate if there is substantial
evidence that an effect may be significant. If there are one or more "Potentially Significant Impact"
entries when the determination is made, an EIR is required.

(4) "Negative Declaration: Less Than Significant With Mitigation Incorporated" applies where the
incorporation of mitigation measures has reduced an effect from "Potentially Significant Impact" to a
"Less Than Significant Impact." The lead agency must describe the mitigation measures, and briefly
explain how they reduce the effect to a less than significant level. (lvIitigation measures from Section
XVII, "Earlier Analyses," may be cross-referenced.)

(5) Earlier analyses may be used where, pursuant to the tiering, program EIR, or other CEQA processes,
an effect has been adequately analyzed in an earlier EIR or negative declaration. (State C'EQ/l Guidelines
Section 15063(c)(3)(D).) In this case, a brief discussion should identify the following:

(a) Earlier Analysis Used. Identify and state where they are available for review.

(b) Impacts Adequately Addressed. Identify which effects from the above checklist were within the
scope of, and adequately analyzed in, an earlier document pursuant to applicable legal standards,
and state whether such effects were addressed by mitigation measures based on the earlier analysis.

(c) Mitigation Measures. For effects that are "Less than Significant with Mitigation Measures
Incorporated," describe the mitigation measures which were incorporated or refined from the
earlier document and the extent to which they address site-specific conditions for the project.

(6) Supporting Information Sources: A source list should be attached, and other sources used or
individuals contacted should be cited in the discussion.

(7) The explanation of each issue should identify: the significance threshold, if any, used to evaluate each
question, and; mitigation measures identified, if any, to reduce the impact to less than significance.
Sources of thresholds include the County General Plan, other County planning documents, and County
ordinances. Some thresholds are unique to geographical locations.

(8) Climate Change Impacts: \Vhen determining whether a project's impacts are significant, the analysis
should consider, when relevant, the effects of future climate change on : 1) worsening hazardous
conditions that pose risks to the project's inhabitants and structures (e.g., floods and wildfires), and 2)
worsening the project's impacts on the environment (e.g., impacts on special status species and public
health).
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1. AESTHETICS 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 

Impact Incorporated Impact Impact  

Would the project: 

a) Have a substantial adverse effect on a scenic vista, 	I J 
including County-designated scenic resources areas 
(scenic highways as shown on the Scenic Highway 
Element, scenic corridors, scenic hillsides, and scenic 
ridgelines)? 

The proposed project site is located on the south side of Washington Boulevard between Via Dolce and Via Marina on Lease 
Parcel 95 and Lease Parcel I ,f S within a highly urbanked commercial corridor on the perimeter of County unincorporated 
Marina del Rey. The closest designated scenic highway is the stretch of roadway from Via Marina to Admiralty Way to _Fiji 
Way (south and east); therefore, the project site is not easily visible from this scenic highway.1   The most significant qualities of 
the Marina del Rey area in terms of visual resources are the waters within the small craft harbor, the boats, and boating related 
elements (e.g., masts, sails, moles, slips, etc.).2 -None of these water oriented aesthetic qualities are visible from the project site.  

b) Be visible from or obstruct views from a regional 
riding or hiking trail? 

The project site is not located near or adjacent to a regional riding or hiking trail. Since the proposed project would not be 
substantially visible from or obstruct views from a regional riding or hiking trail, there would be no impacts. Further analysis on 
this topic is not be required.  

c) Substantially damage scenic resources, including, 
but not limited to, trees, rock outcroppings, historic 
buildings, or undeveloped or undisturbed areas? 

The project site is located on a highly urbanked commercial corridor on the perimeter of the County unincorporated community 
of Marina del Rey. The proposed project site is currently developed with surfirce parking lots, and commercial retail structures.  
There are no undeveloped or undisturbed areas on the project site, adjacent to the project site, or near the project site that 
contains unique aesthetic je atures. Therefore, implementation of the renovation of the proposed project and redevelopment of the 
Parcels 95 /LI S would not influence unique aesthetic features in the area, including historic buildings. There would be no 
impact andJr rrther analysis on this topic would not be requzred.  

d) Substantially degrade the existing visual character 
	 x 

or quality of the site and its surroundings because of 
height, bulk, pattern, scale, character, or other 
features? 

The proposed project includes demolition of three existing commercial buildings, construction of two new commercial buildings,  
construction of a "pocket park" at the Washington Blvd/ Via Marina corner, and the renovation of an existing Islands 
restaurant and associated surface parking. The new commercial structures proposed are one-story structures, consistent with, the 
height of the buildings to be removed from the site. The newly constructed buildings would thus be of a similar height and 

1 Los Angeles County Local Coastal Program, Marina Del Rey Land Use Plan, February 8, 1996, pg. 7-1 through pg. 9-3. 
7 Los Angeles County Local Coastal Program, Marina Del Rey Land Use Plan, February 8, 1996, pg. 7-1 through pg. 9-3. 
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a) Have a substantial adverse effect on a scenic vista,
including County-designated scenic resources areas
(scenic highways as shown on the Scenic Highway
Element, scenic corridors, scenic hillsides, and scenic
ridgelines)?

D D D

ThepropoJed pro,ieet .lite iJ located on the J071th Jide ~(lWaJhington Boulward betiVeen Via Dolce and Via Alarina on LeaJe
Parcel 95 and LeaJe Parcel LLS. J)!itbin a higbLY urbanized com:menial com'dor on tbe petimeter or C07I17~V tlnim'01porated
Marina del RO' Tbe cloJeJt deJignated Jcenic bigbiVqy iJ tbe Jtretcb ~rroachve£)!fmm Via hEarina to Admiralfy LVc!v to7:'£ii

LVc!)! Q'07ltb and eaJt).' tber~fore. the prqiect .lite iJ not ecw!v lJiJibiefrom thiJ Jcmic higbiVq,y.1 The J1JOJt Jign!fitant qualitieJ d
the hEarina del RO area in te17nJ ~[zJi.rNa! re.wurceJ are the iVaten J)!itbin the Jmall crlfft barbol~ !lie boatJ. and boating related

elementJ (e.g.. maJtJ, JaiIJ, moleJ, Jlip.,. etc.). 2 NO!le qftbeJe Jvater O1iented aeJtbetic q7taiitieJ are lJi.riblefmm tbe proiect .lite.

b) Be visible from or obstruct views from a regional
riding or hiking trail?

D D D

Tbe pr~ieet .lite iJ not located !lear or a~iacent to a regional riding or biking trail. Since tbe propoJed pro/eet J)!07t1d not be
.rubJtantialjv lJiJibiefrom or obJtmet pieJ)!Jfrom a regional tiding or biking trail. there iVould be no impaetJ, ('tlrther ana!vJiJ on
thiJ topic iJ not be required.

c) Substantially damage scenic resources, including,
but not limited to, trees, rock outcroppings, historic
buildings, or undeveloped or undisturbed areas?

D D D

The ,pr~ieet .lite iJ located on a higb(y urbanized commercial corridor on the petimeter ~(tbe C07117fY unincorporated COJ1JtJlJl17i~y

~(lvlarina del R~v, The propoJed prq,ieet Jite iJ cummtLY dezJelo,ped J)!ith JU~i(lce parking 10tJ. and cotJJmenial retail JtruetmTJ.
ThnT are no 7I11dezJelobed or 7117diJturbed atTaJ on tbe broieet .lite. adiacent to the broieet Jite. or near the bmieet .lite that

1. ~o J .)0.>",;;;

contaim 7l17it/tle aeJthetic (eatJf1<:J, Therefore. imblementation ofthe renopation ofthe btYJpoJed proiect and redelJelobment 0( tbe
1 ::: ~_ J0 ::: ;;;:tl:t J :J_

Pam/J 951LLS iV07l1d not infl7lmce 71nique aeJthetic featunJ in the ana. including hirt01ic bllildingJ, Tbere w07lld be no
iJtJ,pact and bather ana!YJZs on thiJ topic uJoztld not be tTquitTd

d) Substantially degrade the existing visual character
or quality of the site and its surroundings because of
height, bulk, pattern, scale, character, or other
features?

D D D

The propoJed ,pr~iect inciudeJ demolition q( thm exiJting commercial b7lilding.r. comtmetion ~(two !leJ)! commenial bllildingJ.
conJtrtletion ~(a ':Vocket ,park" at tbe Lf/aJlJington BlzJdl Via A1atina comer. and tbe tTnopation q[ an exiJting !Jlcmdr
reJtatmmt and aJJociated JII~tace parking. The new commercial JtrtlCttl1<:J ,propoJed an O!le-J'tO~JI Jimetm<:J. comiJtent iVith the
height q[ the bUildingJ to be tTtJJoped from the .lite. Tbe newlY conJtrueted bllildingJ iV07t1d tlmJ be q[ a Jimilar beight and

1

2
Los I1.ngeles County Local Coastal Program, Iviarina Del Rey Land Use Plan, February 8, 1996, pg, 7-1 through pg, 9-3.

Los /l.ngeles County Local Coastal Program, Marina Del Rey Land Use Plan, February 8, 1996, pg, 7-1 through pg. 9-3,
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massing to those being removed from the site The proposed project site would be redeveloped in a similar character to other 
commercial uses along the Washington Boulevard commercial corridor. Therefore, there would be no impacts with 
implementation of the proposed project and further analysis would not be required.  

e) Create a new source of substantial shadows, light, 	 x 
or glare which would adversely affect day or nighttime 
views in the area? 

The proposed project does not include the construction of additional floors to the replacement buildings nor does it 'include a 
substantial increase of floor area and bulk to the replacement building (total increase of 413 square le' et). The buildings in the 
area are located at a distance from the proposed project structures, so any shadows that are cast due to the height and bulk of the 
building are typically cast across the adjacent structures opposite the Parcels 95 / LLS for a brief period in the morning or 
evening. Since the proposed project design would not include significant additional building height or bulk, it is expected that the 
shadows that are cast by the new building would remain similar upon completion of the proposed pr ject. .Furthermore, the 

. proposed project would include the renovation of exterior windows and glass doors, which would be required by County 
Standards to be designed to produce minima/ glare. Additionally, the proposed project will include modern lighting features that 
would minimke impacts and further analysis would not be required on this topic.  
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e) Create a new source of substantial shadows, light,
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D D D

The pro,poJedpmiect doeJ not include the amJt17ldion qf additional floon to the re,placement buildingJ nor doeJ it include a
JubJtantial increClJe q(f/oor area and bulk to the replacement building (total inm:cue qf413 Jquare feet!. The buildingJ in the
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JJ!oztld minimiJe zlJJbactJ and [llither analYJiJ would not be required on thiJ tObie:

u ~ __ ~ J. 1.
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2. AGRICULTURE / FOREST 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 

Impact Incorporated Impact Impact 

Would the project: 

a) Convert Prime Farmland, Unique Farmland, or 
	 x 

Farmland of Statewide Importance (Farmland), as 
shown on the maps prepared pursuant to the 
Farmland Mapping and Monitoring Program of the 
California Resources Agency, to non-agricultural use? 

The project site is not located in an area that is designated as Prime Farmland, Unique Fafinland, or Farmland of Statewide 
Importance pursuant to the Farmland Mapping and Monitoring Program of the California Department of Conservation.  
Further analysis regarding this topic would not be required.  

b) Conflict with existing zoning for agricultural use, 	 x 
with a designated Agricultural Opportunity Area, or 
with a Williamson Act contract? 

The project site is located in the community of Marina del Rey, which is designated as Specific Plan Zone as :zoned under the 
County of Los Angeles. Parcel 95 is designated Visitor Serving! Convenience Commercial and Parcel LL S is designated 
Public Facility. The project site does not have nor is it located near an area that is contracted under the Williamson Act.  
Thereto.  re, no impacts would occur to agricultural land uses or conflict with any agricultural :zones, and further analysis on this 
topic is not required.  

c) Conflict with existing zoning for, or cause rezoning 
of, forest land (as defined in Public Resources Code § 
12220 (g)) or timberland zoned Timberland 
Production (as defined in Public Resources Code § 
4526)? 

The project site is located in the unincorporated community of Marina del Rey, which is designated as Specific Plan Zone as 
:zoned under the County of Los Angeles. Parcel 95 is designated Visitor Serving,/ Convenience Commercial and Parcel I I  S is 
designated Public Facility. The project site is not located near or within an area that is coned as orlOrforestland or timberland  
Therefore, no impacts would occur and further analysis on this topic is not required.  

d) Result in the loss of forest land or conversion of 
forest land to non-forest use? 

The project site is located in the unincorporated community of Marina del Rey, and is within the Marina del Rey .Specific Plan 
area pursuant to the County of Los Angeles Zoning Code . Parcel 95 is designated Visitor Serving/ Convenience Commercial 
and Parcel LLS is designated Public Facility. The project site is not located near or within an area that is :zoned as lb restland 
or timberland. Therefore, no impacts resulting fivm the loss offb restland would occur or be converted, and further analysis on 
this topic is not required.  
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D D D

The project site is not lowted in an area that is designated ClJ Prime Farmland, Unique Farmland, or Farml(lIld o{StateJvide
Jmpot1(l!Jce pm:ruant to the Farmland lvlapping and j\!1onitoring Procgram q{ the Calz/ornia D~pen1ment o{ ConserMtion.
F'urther (lIlafysis regardincg t/Jz~r t~pic Jvotzld not be required.

b) Conflict with existing zoning for agricultural use,
with a designated Agricultural Opportunity Area, or
with a Williamson Act contract?

D D D

The project site is lowted in the communitY ~{j\l1enina del R~y, which is designated as S,pecdic Pkm Zone as zoned JZJlder the
ComJ~y ~(J~s Angeles. Parcel 95 is designated Visitor Sming! CO!l?Jenienu Commercial and Parcel LIS is deszgnated
Public Facili~y. The ,prq,iect site does not h(l?Je nor is it located near an area that is mntracted J!JJder the rf7illiamson,Att.
Therefore, no im,pads would ocmr to agricultural land uses 01' c'Ot!(!ict Jvitl) eng (zg/imltural zone.r, (lIldjZlt1her (lJla!ysis on thz~r

topic is not required.

c) Conflict with existing zoning for, or cause rezoning
of, forest land (as defined in Public Resources Code §
12220 (g» or timberland zoned Timberland
Production (as defined in Public Resources Code §
4526)?

D D D

The prqjed site is lowted in the zminco/.porated COllJ1JJzmi~y ~(A1enina del RSY, Jvhich is designated as Specific Plan Zone as
zoned under the County ({fuS Angeles. Parcel 95 is designated Visitor Sen;in<~! CO!l?Jenience Commercial and Parcel LLS i.r
designated Public FacilitY. The prq,iect site is not lowted near 01' Jvithin an area that z~r ::.coned as orforforest/(lIld or timberland.
ThereJore, no impacts Jvozzld occur (mdfurther ClJzafysis on this toNc is not required.

d) Result in the loss of forest land or conversion of
forest land to non-forest use?

D D D

The ,prqjed site is lowted in the zmitU'01porated COl/lJJlzmia q{jv[mina delR~y, and is uJithin the l\![milla del R~y J:pudic Plan
area pztrJU(lIlt to tlJe County (lLos Angeles Zoning Code. Parcel 95 is designated Visitor SerYing! CO!l?Jenience Commercial
and Pan'eI LLS is designated Public Facilia. The ,prqjed site is not lowted near or Jvithill (lJJ area that is zoned ClJjoresdand
or timberland. Therefore, no impads' resulting/rom the loss qtjorestland would occur 01' be coJ1lJet1ed. andfilt1her ana!ysz~r Oil
this topic is not required.
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e) Involve other changes in the existing environment 
	 x 

which, due to their location or nature, could result in 
conversion of Farmland, to non-agricultural use or 
conversion of forest land to non-forest use? 

The project site is located in the unincorporated community of Marina del Rey, a highly urbanked area that is within the 
Marina del Rey Specific Plan area pursuant to the County of Los Angeles Zoning Code. Parcel 95 is designated Visitor 
Serving/ Convenience Commercial and Parcel I I S is designated Public .Facility. The proposed project site does not contain 
agriculturalArmland nor is it near an area of agricultural farmland. Therejo-  re, implementation of the proposed project would 
not convert farmland to non-agricultuml land. No further analysis on this topic is required.  
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3. AIR QUALITY 

Where available, the significance criteria established by the applicable air quality management or air pollution control district 
may be relied upon to make the following  determinations. 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Conflict with or obstruct implementation of 
	 x 

applicable air quality plans of the South Coast AQMD 
(SCAQMD) or the Antelope Valley AQMD? 

The proposed project falls under the jurisdiction of the SCAOMD. In conjunction with the Southern Californiaa  Association of 
Governments (SLAG), the SCAOMD is responsible for formulating and implementing air pollution control strategies. The 
SCAOMD 's Air Quality Management Plan (AOMP) was adopted in 2003 and updated in 2007 to establish a 
comprehensive air pollution control program leading to the attainment of CAAOS and NAADS in the Basin. The AOMP 
also addresses the requirements set forth_ in the California and Federal Clean Air Acts. Potential impacts on local and regional 
air quality are anticipated to be less than significant, falling below SCAOMD thresholds as a result of the nature and small 
scale of the proposed project. Implementation of the proposed project would full below the SCAOMD significance thresholds fir 
both short-tem construction and long-tern operation emissions. Because construction and operation of the project would not 
exceed the SCAOMD significance thresholds. the proposed project would not increase the frequency or severity of existiq air 
quality violations, neither cause or contribute to new air quality violations, not delay timely attainment of air quality standards 
or the interim emission reductions specified in the AOMP. Based on the above discussion, the proposed project would not conflict 
with applicable regional plans or policies adopted by agencies with jurisdiction over the project. Therefore, the proposed project 
would be consistent with the AOMP and would have a less than signi ?cant impact with respect to this criterion.  

b) Violate any applicable federal or state air quality 
standard or contribute substantially to an existing or 
projected air quality violation (i.e. exceed the State's 
criteria for regional significance which is generally (a) 
500 dwelling units for residential uses or (b) 40 gross 
acres, 650,000 square feet of floor area or 1,000 
employees for nonresidential uses)? 

The proposed project is a renovation of Parcel 95 located in the unincorporated community of Marina Del Rev in Los Angeles 
County. The proposed pr ject would redevelop less than 23,000 square feet of Jpace, to include retail .pace and a coffee shop.  
The project does not propose the addition of new dwelling units or substantial extension of its existing fa duties. Therefore, the 
proposed project would not exceed the state's criteria for regional significance and would have no impact with respect to this 
criterion.  

c) Exceed a South Coast AQMD or Antelope Valley 
AQMD CEQA significance threshold? 

In 1993. the SCAPAID prepared! its CEOA Air ,Ouality Handbook to assist local government agencies and consultants in 
preparing environmental documents for projects subject to CEOA. The SCAQMD is in the process of developing an Air 
0//ality Analysis Guidance Handbook to replace the CEOA Air Quality Handbook. While the Air Quality Analysis 
Guidance Handbook is being developed, supplemental information has been adopted by the SCAOMD. These include 
revisions to the air quality significance thresholds and a new procedure referred to 	localked significance thresholds." which 
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The propo.redprq,fedfall.l· under thejmi.rdidion qfthe SG10MD. In cOtf,illJUiion with the Sollthern Cal!lornia Anot'iation ~{

GOIJernment.r (SCAG). the SCAOMD i.r 7YJpomibie forfommlating and implementing air polilltion control.rtrategie.r. TJJe
SCAOlvlD '.r Air OualifY Manageme7lt Plan (/lOMP) JJJm ado,pted in 2003 and ,<Mated in 2007 to e.rtabli.rh a
wJ7t,plyhemille airpolilltion wntrolprogram leading to the attainment ~{C4AOS and NAAOS in the Bmin. The A QlvIP
al.ro add7Y:J.re.r the IYquirement.r .retf07ih in the Cal!fornia and Federal Clean/firAd.r. Potential i,1t,padJ" on loml and re,gional
air qualifY my anticipated to be le.r.r than .rigndicant. falling be/OJJJ SCAOlvID thm"holch a.r a 7Y.,ult o(the natll7Y and .rmall
.rmle o,fthe pro,po.reclprq,fed. Iln,plementation o,[the pro,po.red,prqiect wouldfall bel()JJJ the SG10MD .rign{fim7lce th7Y:.rholchfor
both .rlJOrt-tel7lJ wmt77ldion and long-term operation emz~rJiom. Becall.re comtrudion (md operation o,{ the prq,fed lllOllld not
exceed the SCAOMD .rign{ficance thmhold.r. the ,pro,po.red prqiect JJJould not irurea.re the (requenry or .retJe7i~y ~(exi.rting air
qualifV lliolation.r. neither cmtJe or contn'b'de to neJJJ air qualify violatiOtH. not deltty timefv attainment q(air qualiry .rtandarch
or the intetim e711iJJion reductionJ spe(4ied in the A01\1P. Bmed on the abolie di.r(Jwion, the ,propo.red;brqiect WOll!cl not col£(!id
JJJith applimble IY,giona/,Pfam or ,polit'ie.r adopted ~y ageJUieJ with j7IJi.rdidion Oller the ,prq,iect. There/my. the pro,poJed prq,iect
JJJou!cl be cO}Jjirtent with the A01\1P and JJ.)ollld hCllJe a len than Jignificant iI/pact with mpect to thiJ m"telion.

b) Violate any applicable federal or state air quality
standard or contribute substantially to an existing or
projected air quality violation (i.e. exceed the State's
criteria for regional significance which is generally (a)
500 dwelling units for residential uses or (b) 40 gross
acres, 650,000 square feet of floor area or 1,000
employees for nonresidential uses)?

D D D

The propo.redprq,fect iJ a renOllcltion o,fParcel 95 located in the ,mincolporated community o,fi\1mina Del R~y in LOJ Ange/eJ
County. The ,proPOJed,preiect wONId IYdellelop leJJ than 23,000 Jquare feet o,fJpace. to include retail.rpace and a cqf!ee Jho,p.
The preiect doeJ not ,pro,poJe the addition of new dwe/ling lmitJ or .rttb.,t(JIltial exten.rion o,f it.r exiJtingfacilitieJ'. Ther~fore. tbe
pro,poJed prqiect JJJould not exceed tbe Jtate '.r critelia jor regional Jignificance and lllONId bCllJe no iJJt,pact with mpect to thiJ
criterion.

c) Exceed a South Coast AQMD or Antelope Valley
AQMD CEQA significance threshold?

D D D

In 1993. the SCAQMD plYpaml itJ CEGA Air QualitY I-Jandbook to a.rJiJt loml government agencieJ and comultantJ in
"pr~paring envinJJlmental document.r ,for ,proiectJ J"ltlziect to CEQA. The SC/lQMD iJ in tbe proceJJ ~f detlelo,pin,g an Air
.QNaliry Ana!y.ri.r Guidance Handbook to replace the CEOA Air OualifYHandbook. While the Air Quali~y Ana!YJi.r
Guidance Handbook i.r being delle/oped. Jttpplemental i7!f{mJJation baJ been adopted ~y the SG10iVID. The.re include
7yvi.riom to the air quali~y .rignifimnce tbreJboldJ and a new procedttre rej'erred to m "localized Jign(ficance thre.rholdJ." which
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has been added as a significance threshold under the Final Localked Significance Threshold Method°logy.3   The SC:40MD 
has recommended that lead agencies not use the screening tables in the CEPA Air Oualiy Handbook's Chapter 6 because 
the tables were derived using an obsolete version of the California Air Resources Board (GARB) mobile source emission factor 
inventory and are also based on outdated trip generation ratesfrom a prior edition of the Institute of Transportation Engineer's 
Trip Generation Handbook. The SCAOMD has also recommended that lead agencies not use the on-road mobile source 
emission factors in Table A9-5-11 through A9-5-L of the CEOA Air Ouality Handbook as they are obsolete, and instead 
recommends using on-road mobile source emission factors approved by GARB. The outdated and obsolete screening tables and 
information were not used in this analysis. The applicable portions of the CE0A Air Oiltility Handbook, the Air Puality 
Analysis Guidance Handbook supplemental info' rmation, and other revised methodologies were used in preparing the air 
quality analysis,for this section.  

Traffic Congestion 

The proposed . project includes the redevelopment and renovation of retail and commercial land uses in an existing mixed-use 
commercial corridor along Washington Boulevard in Marina Del Rey. While the /voposed project would result in modest 
additional traffic, it is not anticipated to result in a substantial number of new trips to the area. The project would not cause a 
significant increase in tragic volumes orparking structure use.  

CO Hotspors 

Emissions associated with the proposed project would primarily be venerated by motor vehicles visiting the site. Traffic congested 
roadways and intersections have the potential to generate localked high levels of carbon monoxide (CO). Localised areas where 
ambient concentrations exceed the state 1-hour standard of 20 ppm or the 8-hour standard of 9.0 ppm are termed CO hotipots.  
CO is produced in greatest quantities from vehicle combustion and is usually concentrated at or near ground level because it does 
not readily disperse into the atmosphere. As a result, potential air quality impacts to sensitive receptors are assessed through an 
analysis of localifed CO concentrations. The project would redevelop less than 23.000 square feet of .pace and would not result 
in substantial extension of its existingfacilities. As a result, the project would not result in a substantial additional number of 
vehicle trips and would not be anticipated to create additional traffic congestion in the vicinity. Therefore, the proposed project 
would not cause or contribute to CO hotipots and would be less than significant with respect to this criterion.  

Construction Emissions 

Construction activities have the potential to cause short-term impacts with re.oect to air quality standards. According to 
SCAPMD. a project's construction emissions are considered to cause a significant impact to air quality if they would exceed 
the SCAOMD threshold of significance for the following criteria pollutants: volatile organic compounds (VOC), nitrogen 
oxides (Mx), CO, sulfUr oxides (50z), re.pirable particulate matter (PM10), and fine particulate matter (PM2.3). The 
construction emissions associated with the proposed project were estimated using the California Emissions Estimator Model 
(CalEEMod). CalEEMod is a program that calculates air pollutant emissions from land use development projects and 
incorporates CARB's EMFAC2007 model for on-road vehicle emissions and the OFFROAD2007 model for off road 
vehicle emissions. The model also incorporates factors specific to the Basin and the SCAOMD, such as VOC content in 
architectural coating and vehicle fleet mixes.  

Site-specific orproject-specific data were used in the CalEEMod model, where available. The project Applicant provided the 
estimated construction schedule and information. The number and types of construction equipment, vendor trips (e.g.. transport 
of building materials), and worker trips were based on values provided in the CalEEMod model. The existing project site 
contains primarily commercial and retail .pace, including a 7,500-square foot bank, a 5,713-squarefoot sit-down restaurant,  
and two other buildings of approximately 4,600 square feet each. The development would also include 129 parking spaces. The 
project would be constructed over a period of approximately 15 months, anticipated to begin in late 2012 and to end in fall or 

3 	South Coast Air Quality Management District, Final Localized Significance Threshold Methodology, (2008). 
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haJ been added aJ a Jignificance threJhold under the Final Localized Jignificrmce ThreJ/Jold JVlethodologv.3 Tlie JC>10JVID
haJ recommended that lead agencieJ not UJe the JCreening tableJ in the CEOAAir Oual/~v Handbook '.I' Chapter 6 becauJe
tbe tableJ were derired uJing an obJ'olete IJerJion q( tlie California Air ReJoun;eJ Board (CARE) mobile Jource eminion jczclor
illlJetltOry and are alro baJed on outdated 17~P generation rateJ from aplior editiO/z qfthe InJtitute qfTrallJportation Engineer'J
Trip Generation Handbook. The JCAOAID haJ a/Jo recommended that lead a{lentieJ not UJe the on-road mobile Jozm;e

1 0

eminionfaclorJ in Table A9-5}1 through A9-5-L qUhe CEOA Air OualiEV Handbook aJ th~v are obJolete, and imtead
recommendJ uJing on-road mobile .romre eminion factorJ c[pplYJred ~y G1RE. The outdated and obJolete Jcreening tab/e.r and
ildol7Jltltion rvere not uJed in thiJ cltla!yJiJ. The c{pplicable ,p0/1iom qUhe CEOAAir Qualily Handbook, t/Je Air Ouality
Ana!yJiJ Guidance Handbook Jzt,pplemental in/ormation, Cllld other reliiJed methodologieJ UJere uJed in ,preparing the air
qualiLv cma!YJiJ!or tbiJ Jeclion.

Traffic Congestion

IDepropoJed,proiect includeJ tbe redere!o,pment and reno)Jation qf retail and commenial land UJeJ' in an exiJting mLv:ed-zm
commenial conidor alon,g IVaJhington Bou!eIJard in Alatina De! R~v. If:7hile the _pmp(JJedprq/ed ZlJozt/d remit in modeJt
additional trc!{fic, it iJ not cmtici,pated to re.wlt in a JubJtantial number qf neZIJ lti,N to the area. Tbe ,prqjed ]JJou!d not cazm a

CO Hotspots

Eminiom aJJotiated with the ,propoJed,prqied JJJould primati!v be generated ~v motor zJehicleJ zJiJiting the Jite. Trqffic congeJted
roadl1!CLVJ and interJecliom hare the ,potential to ,generate localized high le)Je/l' qf carbon monoxide (CO). Localized areaJ lvhere
ambient concentratiom exceed the Jtale I-hour Jtcmdard qf20ppm or the 8-hour JtaJzdard of9.0 ppm are tmned CO hotJpotJ.
CO iJ produced in greateJt quantitieJ/rom IJehicle combuJtion and iJ UJzlClify concentrated at or neargrozmd lelJe! becauJe it doeJ
not readiLY diJ"pene into the allJl0Jphere. AJ a remit. potential air qualiLY impaelJ to JemitilJe recepton are aJJened thrYJugh an
ana!VJiJ ~Uocalized CO concentratiom. Theprqjed lVOldd redelJe!o,p !eJJ than 23,000 Jquarefeet ~fspace and ]JJould not reJult
in JubJtcmtial extemion q{itJ exiJtingjeuilitieJ. AJ a re.wlt, the prqjecl would not remit in a JubJtantial additional JlZlmber of
IJehicle trip.r and lvould not be cmtici,pated to create additional traffic congeJtion in the IJitim!y. There/ore. the ,propoJed ,projed
would not caUJe or contribute to CO hotJPotJ and lvott/d be len than Jigndicant lJJith reJpeclto thiJ critetion.

Construction Emissions

Comtmelion aclilJitieJ hare t/Jepotential to caUJe Jhor1-term impadJ with re.Wed to air qualitv JtandarciJ. According to
JC>10i\1D. a,prqjeel'J comtmelion emi.fJiom are conJidered to caUJe a Jignificant im,pad to air qualiLy £Uh~y would exceed
tbe JCAOJVlD t/JreJhold ?( Jignificance .lor the joll()}ving aiteria ,pollutantJ: rolatile organic (()mp01l11dJ (VOC). nitmgen
oxideJ (N0)5;) , CO, m£filr oxideJ (50)5;)' re.Wirable partiat/ate matter O)JVI10). cmdfine ,pat1iculate matter 0)1\12.5). Tbe
comtmdion eminiom anotiated with the propoJed prqiecl were eJtimated zlJing tbe California EmiJJionJ EJtimator ivlode!
(CaIEEJVlod). CalEEi\1od iJ a program that cakzt/ateJ air ,pollutant emiJJionJ from land UJe derelopment prqjet/J and
ineorporateJ CARE 'J E1VrI-~'1C2007 mode! .tor on-road lJebicle emiJJiom and the OFFROAD2007 mode! .tor ~t{road

)Jebicle eminionJ. Tbe mode! aho ineOfporateJ fm'lor:r Jper¥fic to the EaJin and tbe SCAOi\ID, mCb aJ VOC content in
architectural coating and reb/de fleet mixeJ.

Site-.Wec¥fic or proiect-sper¥fic data lJJere uJed in the CalEE1\1od mode!, wbere atJai/able. The prqjed Applicant ptYJlJided tbe
eJtimated comt17lt/ion JChedu!e and iJf!onnation. T'J7e number and WeJ ~(comtrudion equt,pment, IJendor tnpJ (e.g.. tran.~poJt

~f building matelia/r), and lvorker tri,N lvere baJed on ralueJptYJlJided in tbe CalEEi\1od model Tbe exiJtin,gprqjeet Jite
containJ pJimari!y tommerrial and retail space. including a 7,500-Jquare-(oot bank, a 5,713-Jquaredoot Jit-down reJtaurtmt.
and l2JJO other bmidingJ q{approximateLY 4,600 Jquarefeet each. Tbe delJe!opment lvozt/d a/Jo include 129 patking .WaceJ. Tbe
prq,ieel IJJOU!d be comtrut/ed OIJer a ,period q[ c{pP1YJximate£y 15 monthJ. anticipated to begin in late 2012 and to end in fall or

3 South Coast l\ir Quality Management District, Final Localized Significance 11ueshold Methodology, (2008).
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winter of 2013. Construction would include sequential demolition, fine grading, trenching, building construction, architectural 
coating, and asphalt paving sub-phases.  

Table 1, Estimated Unmitigated Construction Emissions, shows the construction emissions that would occur 
during each sub-phase of construction of the project. As indicated below, emissions would not exceed the SCAOMD's 
significance thresholds during any phase of construction.  

Table 1 
Estimated Unmitigated Construction Emissions 

Construction Phase 
Maximum Emissions in Pounds per Day,  

VOC NOx CO SOx PM10 PM2.5 
Demolition 1.64 11.14 8.68 0.01 3.85 0.87 

Grading 9.79 83.73 48.51 0.09 33.24 7.25 

Trenching 1.15 6.77 5.04 0.01 0.74 0.59 

Building Construction 1.60 11.36 8.07 0.01 1.12 0.63 

Architectural Coating 67.19 2.99 2.33 0.00 0.35 0.28 

Asphalt Paving 1.88 10.00 7.13 0.01 1.07 0.87 

Maximum pounds per day: 67.19 83.73 48.51 0.09 33.24 7.25 

SCAQMD Threshold: 75 100 550 150 150 55 

Exceeds Threshold? NO NO NO NO NO NO 

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix. 
Totals in table may not appear to add exactly due to rounding in the computer model calculations. 
' PM10 and PM2.5 emissions reflect compliance with SCAQMD Rule 403 (Fugitive Dust). 

Operational Emissions 

Emissions from operation of the project have the potential to cause long-term impacts with respect to air quality standards.  
According to SCJOAM, a project's operational emissions are considered to cause a significant impact to air quality if they 
would exceed the SCAOMD threshold of significance for the following criteria pollutants: VOC, NOV, CO, SOY, PM10, 
and PA12.5. Operational emissions would be generated by both mobile and stationary sources as a result of normal day-to-day 
activities on the project site after occupation. Mobile emissions would be generated by the motor vehicles traveling to, from, and 
within the project site. Stationa0i emissions, both point source and area source, would be generated by the consumption of 
natural gasjos r space and water heating devices (including water heater and boilers.  

Table 2, Estimated Unmitigated Operational Emissions, shows the emissions that would occur due to operation 
of the project. As indicated below, emissions would not exceed the SC/10AM's signi zcance thresholds.  

Table 2 
Estimated Unmitigated Operational Emissions 

Operational Source 
Maximum Emissions in Pounds per Day 

VOC NOx CO SOx PM10 PM2.5 
Area Sources 

Energy 

1.81 

0.01 

0.00 

0.12 

0.00 

0.10 

0.00 

0.00 

0.00 

0.01 

0.00 

0.01 
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zvinter 0(2013. Comtmction wOltld include sequential demolition, fine grading, trenching. building comtmction, architectural
coating. and aJphaltpalling sub-phaJes.

Table 1, Estimated Unmitigated Construction Emissions, Jholi/s the comtnlction eminiom that zlJould OCCllr
during each sub~phaJe q[ construction ~f the prqiect. As indirated belOJP. emi.uiom uJould not exceed the SG1QAID's
Jign[firance thresholds duting Cll~ypba.re q(comtmction.

Table 1
Estimated Unmitigated Construction Emissions

Construction Phase
Demolition

Grading

Trenching

Building Construction

Architectural Coating

Asphalt Paving

Maximum pounds per day:

SCAQMD Threshold:

Exceeds Threshold?

Maximum Emissions in Pounds per Dayl
VOC NOx CO SOx PMI0 PM2.5

1.64 11.14 8.68 0.01 3.85 0.87

9.79 83.73 48.51 0.09 33.24 7.25

1.15 6.77 5.04 0.01 0.74 0.59

1.60 11.36 8.07 0.01 1.12 0.63

67.19 2.99 2.33 0.00 0.35 0.28

1.88 10.00 7.13 0.01 1.07 0.87

67.19 83.73 48.51 0.09 33.24 7.25

75 100 550 150 150 55

NO NO NO NO NO NO

Source: Impact Sciences. Inc. Emissions calculations are provided in the Appendix.
Totals in table may not appear to add exactly due to rounding in the computer model calculations.
1 PM10 and PM2.5 emissions reflect compliance with SCAQMD Rule 403 (Fugitive Dust).

Operational Emissions

EmiJJiom jiYJm operation q[ the,prqiect hCllJe the ,potential to Calm long-term impactJ witb t'IJJpect to air quality Jtandards.
According to SG1QiVID, a ,prqiect'J o,perational emiJsionJ are comidmd to cause a significant iJJ~pact to air qualitY i{th~y

zpould exceed tbe SG10MD tl7!'lJJhold ~(sign[ficance for the follOJping aitetia ,pollutants.' VOc, NOx, CO. SOx' PiVf1 O.
and PM2.5. Operational emiJJionJ wOltid be c~enerated ~v both mobile and JtationCll) Jounu as a nmtlt qf normal dc!y-to-dc!v
actizJitieJ on the ,prqiect .rite after oCCl(pation. Alobile emiJJiom wottld be generated tv the motor llehic/eJ trcmling to, from, and
witbin tbe ,prqiect Jite. Stationary emiJJiotlJ. both ,point Jource and cma Jource. UJoltid be c~enerated I:v the comtltJ~ption qf
naturalgas/or space and zvater heating delliceJ (inc/udincg zpater beater and boi/en).

Table 2, Estimated Unmitigated Operational Emissions. JboUJs tbe e,JJZ~i'Jions tbat uJould occur due to operation
q[tbe,pmiect. As indicated below. emiJJiotlJ wou!clnot exceed the SOJOJ\1D 'J significc111ce thresbo!clr.

Table 2
Estimated Unmitigated Operational Emissions

Maximum Emissions in Pounds per Day

OperationalSource
Area Sources

Energy

VOC
1.81

0.01

NOx CO SOx PMI0
0.00 0.00 0.00 0.00

0.12 0.10 0.00 0.01

PM2.5
0.00

0.01
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Maximum Emissions in Pounds per Day 
Operational Source VOC NOx CO SOx PM10 PM2.5 

Mobile Sources 5.23 12.16 51.02 0.07 7.32 0.68 

Maximum pounds per day: 7.05 12.28 51.12 0.07 7.33 0.69 

SCAQMD Threshold: 75 100 550 150 150 55 

Exceeds Threshold? NO NO NO NO NO NO 

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix. 
Note: Totals in table may not appear to add exactly due to rounding in the computer model calculations. 

Localized Significance Thresholds 

The SCAOMD recommends that the potential localized impacts be evaluated on the ambient air concentrations of NOx, CO,  
PM10, and P1v12.5 due to on-site emissions. The evaluation requires that anticipated ambient air concentrations, determined 
using a computer based air quality dispersion model, be compared to localized significance thresholds. The thresholds for NO  
and CO represent the allowable increase in concentrations above background levels in the vicinity of the project that would not 
cause or contribute to an exceedance of the 1\1-alio/la! Ambient Air Ouality Standards (1\TAAOS) or California Ambient Air 
Ouality Standards (CAAO,S). The threshold for PM10, which is 10.4 micrograms per cubic meter (pg1 m3), represents 
compliance with SCAOMD's Rule 403 (Fugitive Dust). The thresholdJo' rPM2.3 which is also 10.4 ,ugl m3. is intended to 
constrain emissions to aid in progress toward attainment of the NAAOS and C/1/10S.  

The SC/1. 9111D Final Localized Significance Threshold Methodology (LIT Methodology) includes screening tables that can 
be used_for projects less than 5 acres in size to determine the maximum allowable daily emissions that would satisfy the T .CTs 
(i.e., not cause an exceedance of the applicable concentration limits). The allowable emissions rates depend on (a) the Source 
Receptor Area (SRA) in which the project is located, (b) the size of the project site, and (c) the distance between the project site 
and the nearest sensitive receptor (e.g., residences, schools, hospitals). To monitor the concentrations of the pollutants, the 
SC/10MD has divided the Basin into SRAs fir the purpose of operating ambient air quality monitoring stations. The project 
site is located in Marina Del Rey, which is in SRA 2 (Northwest Los Angeles County Coastal). The entire project site area 
including parking spaces is approximately 1 acre. The project site is located in a mixed-use area, immediately adjacent to  
potential receptors. According to the LST Methodology, -projects with boundaries located closer than 25 meters to the nearest 
receptor should use the LSTs fbr receptors located at 25 meters. "4  Therefore. the thresholds are based on a 25-meter distance 
for a 1-acre site.  

The LSTs for the construction portion of the proposed project are shown in Table 3, Localized Significance 
Thresholds Analysis during Construction, and are compared with the maximum daily on-site construction 
emissions.  

Table 3 
Localized Significance Thresholds Analysis during Construction 

Maximum 
On-Site Emissions° LST Thresholds2  Exceeds 

Pollutant (Pounds per day) (Pounds per day) LST? 
Nitrogen Oxides (NOx) 45.42 103 NO 

Carbon Monoxide (CO) 24.71 562 NO 

4  South Coast Air Quality Management District, Final Localized Significance Threshold Methodology, (2008). 
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Mobile Sources

Maximum pounds per day:

SCAQMD Threshold:

Exceeds Threshold?

5.23

7.05

75

NO

12.16

12.28

100

NO

51.02

51.12

550

NO

0.07

0.07

150

NO

7.32

7.33

150

NO

0.68

0.69

55

NO

Source: Impact Sciences, Inc. Emissions calwlations are provided in the Appendix.
Note: Totals in table may not appear to add exactly due to rounding in the computer model calculations.

Localized Significance Thresholds

The SCAONID recommeflCiJ that the potential lomli;red impacts be elmluated on the ambient air concentrationJ ~(NOx. CO,
P1\110. and PiV12.5 due to on-site emiJJionJ. The evaluation requireJ that cllZti(~pated ambient air concentrationJ. determined
uJin,g a COll~pttler baJed air quali~v dz~[perJion model. be compared to localized Jignt(imnce threJholciJ. The threJJJo!drfor NO\,
and CO re,preJeJlt the allOlvab/e inm!aJe in concentrationJ ab01Je backgroJltld JevelJ in the lJidni£V ~{the ,pr~iect that would not
ccmJe or conttibttte to an e.yceedance qUhe National Ambient Air Qualitv StandardJ Q\L.4/10S1 or Caljfornia Ambient Air
Ouali~y StandcmiJ (CAAOSI. The threJhold for PMIO. which is 10.4 microgra171J,per Ctlbic meter (ygbJ/ I, re,preJetztJ
cOJ7l,pliance with SCAOMD '.I' Nile 403 a·7ugitilie DUJtl. Tbe tbresboldjor PAi2.5, ll!bicb iJ a!Jo 10.4 Ugh/. iJ intended to
constrain emisJiom to aid in,pro,greJJ tOlvard attainment ~Ube NAAOS and C·1L10S.

The SC4QMDFinai Lomlized Sign!(iccllZce TbreJhold Metbodology a.JT Methodologyl includes Jcreening tableJ that mn
be uJedforprqiectJ leJJ than 5 acres in Ji;;y to detel7Jline the maXiJJlttlJl allozvable dazjv emiJJionJ that UJould JCJti~fj tbe LSTj'
(i.e.. not CCUfJe ellZ exceedance q[ the applimble ('{)ncentration limlhl. Tbe allozvable emiJJionJ rateJ de,pend on (al the Source
Receptor Area (SRAI in ~vhich the,proiect iJ located. OJI tbe Jize o(the prqiect Jite, and (ei tbe diJtance betJveen the ,prqiect Jite
and the neareJt JenJitilJe receptor (e.g., reJidenceJ, sdJools, hospitaM. To monitor the concentratiom q[ the pollutantJ', the
SCAOAiD haJ diliided the Bmin into SMJjor the ,purpoJe ~(operating ambient air quality monitoring statiom, 'He ,pro,iect
Jite iJ !omted in Malina De! R~v, which iJ in SM 2 (N0l1hll!eJt 1-0.1' AngeleJ County Comtall, The entire pro,iect Jite area
including parkin,g JpaceJ iJ approximatelY I acre. The prqject Jite iJ !ocated in a mixed-uJe area, immediatejy aqiacent to
potentia! receptors. According to the L5T AtetlJodologv, ''prqiectJ with boNtzdan'eJ located cloJer tbellZ 25 meten to the nearest

receptor should we the LSTsjor rece,ptorJ located at 25 meter.r. "4 Therefore. the threJho!dr are bamlon a 25-meter diJtance
for a I-acre Jite.

The LSTr Jor the comtnldion pOJ1ion ~(the propoJed prqied are shown in Table 3, Localized Significance
Thresholds Analvsis during Construction. and are compared lvith the maximum daily on-site ('{)nJtrltction
emZJJZOllJ.

Table 3
Localized Significance Thresholds Analysis during Construction

Pollutant
Nitrogen Oxides (NOx)

Carbon Monoxide (CO)

Maximum
On-Site Emissions1

(Pounds per day)
45.42

24.71

LST Thresholds2

(Pounds per day)
103

562

Exceeds
LST?

NO

NO

4 South Coast ,,'cir Quality Management District, Final Localized Significance Threshold Methodology, (2008).
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Maximum 
On-Site Emissions1  LST Thresholds2  Exceeds 

Pollutant (Pounds per day) (Pounds per day) LST? 
Respirable Particulate Matter (PM10) 3.23 4 NO 

Fine Particulate Matter (PM2.5) 2.85 3 NO 

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix. 
' PM10 and PM2.5 emissions reflect compliance with SCAQMD Rule 403 (Fugitive Dust). 
2  South Coast Air Quality Management District, Final Localized Significance Threshold Methodology, (2008). 

The T STs for the operation of the proposed project are shown in Table 4, Localized Significance Thresholds 
Analysis during Operation, and are compared with the maximum daily on-site operational emissions.  

Table 4 

Localized Significance Thresholds Analysis during Operation 

Maximum 
On-Site Emissions) 

Pollutant 	 (Pounds per day) 
LST Thresholds- 
(Pounds per day) 

Exceeds 
LST? 

Nitrogen Oxides (NOx) 0.12 103 NO 

Carbon Monoxide (CO) 0.10 562 NO 

Respirable Particulate Matter (PM10) 0.01 1 NO 

Fine Particulate Matter (PM2.5) 0.01 1 NO 

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix. 
' PM10 and PM2.5 emissions reflect compliance with SCAQMD Rule 403 (Fugitive Dust). 
2  South Coast Air Quality Management District, Final Localized Significance Threshold Methodology, (2008). 

As indicated in Table 3 and Table 4, on-site construction and operational emissions of  NOV, CO. PM10, and PA/12.5 
would not exceed the SCAOMD LST thresholds for nearby sensitive receptors. It should be noted that the U.S.  
Environmental Protection Agency (EPA) promulgated a new 1-hour NAAOS for r nitrogen dioxide (NO,). The new 1-hour 
standard is 100 parts per billion (ppb) (188 micrograms per cubic meter fps/ m37) and went into effict on April 12. 2010.  
Compliance with the standard is detemined on a statistical basis (i.e., the 3-year average of the Pe-percentile of the annual 
distribution of daily maximum 1-hour concentrations). The LST analysis should be based on the most stringent ambient air 
qualm standards in effect. Prior to the new U.S. EPA standard, the 1-hour CAAOS for r NO, was the most stringent 
standard at 180 ppb. The SCAOMD screening tables for NO, are based on the 1-hour CAAOS.):he SCAOMD has not 
revised the LST screening tables to correspond to the new U.S. EPA 1-hour NO, standard. However, as shown in Table 3 
and Table 4. the NON, emissions are much less than the screening thresholds based on previous standards. Given that the 
project's NOx  emissions are well under the screening thresholds, the project would not exceed the new U.S. EPA 1-hour NO, 
standard at nearby sensitive receptors.  

Based on the above analysis, the project would not exceed the SCAOLVID thresholds of potential significance. The project would 
have a less than szgnificant impact with re.1 ect to this criterion.  
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Pollutant
Respirable Particulate Matter (PM10)

Fine Particulate Matter (PM2.5)

Maximum
On-Site Emissions1

(Pounds per day)
3.23

2.85

LST Thresholds2

(Pounds per day)
4

3

Exceeds
LST?
NO

NO

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix.
1 PMlO and PM2.5 emissions reflect compliance with SCAQMD Rule 403 (Fugitive Dust).
2 South Coast Air Quality Management District, Final Localized Significance Threshold Methodology, (2008).

The LSTs for the operation of the propoJ'ed project are J'houJtl in Table 4, Localized Significance Thresholds
Analvsis during Operation, and are tOll1,ptm:d with the mtl:x:i,JJZlm daify on-Jite o,berational emiJSionJ'.

Table 4

Localized Significance Thresholds Analysis during Operation

Nitrogen Oxides (NOx) 0.12 103 NO

Carbon Monoxide (CO) 0.10 562 NO

Respirable Particulate Matter (PM10) 0.01 1 NO

Fine Particulate Matter (PM2.5) 0.01 1 NO

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix.
1 PMlO and PM2.5 emissions reflect compliance with SCAQMD Rule 403 (Fugitive Dust).
2 South Coast Air Quality Management District, Final Localized Significance Threshold Methodology, (2008).

AJ' indicated in Table 3 and Table 4, OJI-Jite comtmdion and operational emi.uions o,O\.f0x, CO, PAllO, and PivI2.5
wOHId not exceed the SCA01\1D LfT threJ'holdr for nearkY J'e1lJitilJe receptor)'. It J'hoHId be noted that the US.
Environmental Protection Agen~)I (EPA) ,promulgated a new I-hour Nh10S [or nitrocgen dioxide (NO;/ The new I-hour
standard iJ' 100 parts per billion (Ppb) (188 microgramJ' ,per czlbic meter !yg!m}7) and rvent into dIed on April 12, 2010.
COlJl,pliance with the J'tandard is determined on a J'tatiJ'tical baJ'iJ' a.e., the 3:year tllierage o,lthe 98t/'-percentile o,lthe ammal
distribution ~f daify maximum l-hoHr concentratio1lJ). The LST anaLYsis .rhould be ba.red on the most stringent ambient air
quality sttmdards in eiled. Prior to the new US. EPA J'tandard, the l-hoNr C/iAOS for N02 lVaJ the most J'/tingent
Jtandard at 180 ppb. The SG1QlvID stFeening tables/or N02are baJed on the I-hour G1.AOS. The SCAOivlD haJ not
revised the LST Jcreening tables to correJpond to the nelJJ US. EPA l-hoNr 1\T02 standard. H OlJJeVer, aJ Jhown in Table 3
and Table 4, the l\TOx emiJ.riom are much leJs than the Jtreening thresholdJ baJed on prezfioNJ Jtandarc/J. GitJet! that the
pro,iect'J NOx emiJSiom are well under the screening thresholdr, the prqject would not exceed the neuJ US. EPA l-hoNr NO?
standard at nearb)! JemitilJe recebton

ev :1

Based on the abolie aJ]a£yJis, the prqiect UJoztld not exceed the SCAQiVID threJholdr ~t:potential Jign!licante. T!Je prqjed would
htllJe a leJ'J than significant impact lvith re.rpect to this aiten·on.
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H x d) Otherwise result in a cumulatively considerable net 
increase of any criteria pollutant for which the project 
region is non-attainment under an applicable federal 
or state ambient air quality standard? 

According to the SCAOMD's CEO_ A Air ,Ouality Handbook,roftcts that are within the emission thresholds identified 
above for construction and operation should be considered less than signcant on a cumulative basis, unless there is other 
pertinent info' rmation to the contrary.5   As discussed previously, emissions associated with construction and operation of the 
proposed project would not exceed any of the SCAOMD-recommended significance thresholds and would not cause an 
individually significant impact. There is no other pertinent information that would suggest that the project could have a 
cumulatively considerable net increase in emissions. Since both construction and operation emissions are below the thresholds of 
significance, the proposed project would result in a less than significant cumulative impact.  

e) Expose sensitive receptors (e.g., schools, hospitals, 	 x 
parks) to substantial pollutant concentrations due to 
location near a freeway or heavy industrial use? 

The proposed project is located in the South Coast Air Basin (Basin), which is under the jurisdiction of the S6/19AM. The 
SC1JOMD considers a sensitive receptor to be a receptor where it is possible that an individual could remain for 24 hours.6  
The project consists of a retail land use where it is not possible under normal operating circumstances for individuals to remain 
for 24 hours; therffore, the proposed project is not considered to be a sensitive use and would have no impact with respect to this 
criterion.  

f) Create objectionable odors affecting a substantial 
number of people? 

F 	 

The proposed Project consists of renovating the existing land uses and would not develop new land uses. The land uses associated 
with the proposed project are not expected to cause odor nuisances, dust, and hacardous emissions. Construction of the project is 
temporary and is not expected to cause an odor nuisance. Refuse associated with operation of the proposed project will continue to 
be diuposed of in accordance with applicable regulations. Therefore, the proposed project would not have a significant impact on 
air quality with respect to this criterion.  

5 South Coast Air Quality Management District, CEQA Air Quality Handbook, (1993) 9-12. 
6 South Coast Air Quality Management District, Final Localized Significance Threshold Methodology, (2008). 

16/53 

d) Otherwise result in a cumulatively considerable net
increase of any criteria pollutant for which the project
region is non-attainment under an applicable federal
or state ambient air quality standard?

D D D

According to tlJC SCAOlvlD '.I CEOA Air Ouali~v Handbook, prqjectJ that are Ivithin the emiJJion threJholciJ ident~lied

abOI;e for conJtnldion and operation Jhoulc! be comidered leJJ than Jignificcmt on a ('llllllliatil;e bcuiJ, unlen there iJ other

pa1inent information to the contrary,5 /1.1 diJmJJed tJlt!IJiOt/JIV' emiJJiom anoriated Ivith rorlJtnldion and otJeration of'the..i" -r , _ .~ ~

JPropoJed ,prqjed I)!Ottid not e:'::ceed (JJ!V Ii the SCAOiVID-recommended Jign~licance threJholc!J and I)/OUIc! not callJe cm
indilJidt/al!v Jignificcmt inJ,pad. That! iJ no other pa1inent ir!tormation that I)/Ot/Ic! J/(ggpt !lJat tiN prq,ied coulc! hCllJe a
mllJ1llatilJelv comiderable net inaU1Je in emiJJiolH. Since both ronJtrttdion and otJeration emi,LrionJ mt! belOJ)! the threJ/JolciJ of'- ~.

J-ignificcJtlce, the propoJedprqied I)/Ot/Ic! re.rult in a leJJ than Jignificant mlllltiatilJe zllJ,pad.

e) Expose sensitive receptors (e.g., schools, hospitals,
parks) to substantial pollutant concentrations due to
location near a freeway or heavy industrial use?

D D D

The ,plYJ,poJed prqjed iJ located in the SOttth Comt Air 13min (Bmin!, IlJhich iJ lInder thejttriJdidion qUhe SC/IQiVID. The

SCAQi\1D conJideJ:r a JemitiJ;e receptor to be a receptor where it iJ ,poJJible that em inc!iJJidual could remain jor 24 IJot/J:r. 6

The prqied comiJtJ qfa retail land me Ivhere it iJ not ponible under normal operating circumJtanceJ/or indizJiduaLr to remain
for ')4 houn-,' the,t!fo,t!, the tJrotJoJ'ed tJlYJiect iJ not comidered to be a JemitilJe IHe and would hCll;e no zlJltJad with reJtJed to tbiJ

...; :J.1 5F J.::> :t .1

f) Create objectionable odors affecting a substantial
number of people?

D D D

The plYJ,pOJe(prq,iect ronJiJtJ q[renozJating tbe exiJtinc~ land UJeJ and WOlllc! not del;elop new land ImJ. The land UJeJ anoriated
witb the plYJpoJed,prqject are not expeded to callJe odor nuiJcmceJ, dllJt, and hazan/om emiJJionJ. ConJtrudion ~Uhe prq,ied iJ
temporary and iJ not e)peded to callJe an odor nuiJcmce. R~fim aJJoriated Ivitb operation ~Uhe ,pro,.PoJedprqjed will contintte to
be diJpoJed ~{in ac((}rdance with qpplicable It!gulatiom. Ther~fore, tbe propoJed prqjed would not hCllJe a Jigndiccmt Illpad on
air quali~v with ruped to thiJ aitelion.

5

6
South Coast Air Quality Management District, CEQ:\. :\.ir Quality Handbook, (1993) 9-12.

South Coast Air Quality IvIanagement District, Final Localized Significance Threshold Methodology, (2008).
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4. BIOLOGICAL RESOURCES 

Less Than 
Significant 

Potentially Impact Ivith Less Than 
Significant Mitigadon Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Have a substantial adverse effect, either directly or 
	 x 

through habitat modifications, on any species 
identified as a candidate, sensitive, or special status 
species in local or regional plans, policies, or 
regulations, or by the California Department of Fish 
and Game (DFG) or U.S. Fish and Wildlife Service 
(USFWS)? 

The project site is currently occupied by urbanked, commercial-retail land uses and surface parking lots without any common or 
sensitive natural habitat areas. There are no habitat areas that may support any federally or state-listed endangered or 
threatened species, such as the least tern that may occur at Venice Beach or foraging over the marina waters. Since the project 
site does not have any natural habitat areas that can be affected by project construction or infrastructure improvements, the 
proposed project would not have a substantial adverse effect to a species regulated 1F the CaliJO rnia Department of Fish and 
Game or the U.S. Fish and Wildlife Service. .However there is a slight possibility that special-status birds may nest in the 
landscape trees within or adjacent to the project site that many affect  the breeding success for those ,v)ecies. Applicant's 
mandatory compliance with all applicable policies contained in LCP Policy Nos. 23 Marina del Rey Tree Pruning and Tree 
Removal Policy), 34 Marina del Rey Leasehold Tree Pruning and Tree Removal Policy'), and 37 ("Biological Report & 
Construction Monitoring Requirements") (BIOTA 1) will reduce this potential impact to special-status bird species to a less 
than significant level Therefore, no JUrther analysis would be required on this topic with the adoption of the recommended 
mitigation measure.  

b) Have a substantial adverse effect on sensitive 
	 x 

natural communities (e.g., riparian habitat, coastal 
sage scrub, oak woodlands, non-jurisdictional 
wetlands) identified in local or regional plans, policies, 
and regulations DFG or USFWS? These communities 
include Significant Ecological Areas (SEAs) identified 
in the General Plan, SEA Buffer Areas, and Sensitive 
Environmental Resource Areas (SERAs) identified in 
the Coastal Zone Plan. 

The project site is currently occupied by commercial-retail land uses and surface parking lots. The project site is urbanked and 
does not contain any natural habitat areas, sensitive or common. The proposed project is located within the state-designated 
Coastal Zone but is surrounded on all sides by urban land uses. The project site is not located within a designated SEA,  
coastal Sensitive Environmental Resource Area (SERA) or ESC.-JA. The closest SEA to the project site is the .Ballona Creek 
SEA, located approximately 1 mile southeast of the project site. Because the project site is not located within or adjacent to an 
SEA or SERA, no impacts would occur from implementation of the proposed project. Moreover, there are no known 
"important biological resources" located on the subject property, as defined in the certified Local Coastal Program for Manna 
del Rey.  As noted in the response to item 4(a) above, there is a slight possibility that special-status birds may nest in the 
landscape trees within or adjacent to the project site that may affect the breeding success for those .pecies; however, Applicant's 
mandatory compliance with all applicable policies contained in LCP Polig Nos. 23 Marina del Rey Tree Pruning and Tree 

Removal Policy), 34 ("Marina del Rey Leasehold Tree Pruning and Tree Removal Poke), and 37 ("Biological Report  
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4. BIOLOGICAL RESOURCES

Potentially
Significant
Impact

Would the project:

Less Than
Significant
Impact with
Mitigation
Incorporated

Less Than
Significant
Impact

No
Impact

a) Have a substantial adverse effect, either directly or
through habitat modifications, on any species
identified as a candidate, sensitive, or special status
species in local or regional plans, policies, or
regulations, or by the California Department of Fish
and Game (DFG) or U.S. Fish and Wildlife Service
(USFWS)?

D D D

The ,prq,iett Jite iJ- mrrent£y ocmpied ~v urbanized. commercial-retail land UJeJ and Ju~{ate parking 10tJ without (JJ!y common or
Jemitil1e natural habitat arem. There are no habitat area.!' that me!v J/tp,PO!t anv federal/) or Jtate-liJted endangered or
threatened spedeJ. Jt!ch m the leaJt tem that mqy omlr at Venire Beach orforaging Oller the marina Ivaten. Since the prq,iect
Jite doeJ not hem art]! natural habitat areaJ that mn be qf{eded qy proiect conJtrtlr:tion or i/~fraJtrt!cture improl1ementJ. the
"propoJed prq,iect would not h(JlJe a Jt!bJtantial adlJerJe ~tred to a .lpedeJ regulated b} the California Depmtment q,f FiJh and
Came or the U.S. FiJh and If/ildl{& Set7Jice. H01velJer, there iJ a Jlight ponibili{y that {bedal-Jtatm birc/J mqv JJeJt in the
laJlC/Jcape treeJ witbin or m!/acent to the ,prq,iect .rite that JJJar!v airect the breeding Juccen for thoJe .rpedeJ. Applicant '.I'

mandatory compliance with all applicable policieJ contained in LCP Poli~y i'JoJ. 23 {'Marina del Rey Tree Pmnin£ and Tree
Removal Poli~y"I. 34 ("lvlarina de! R~v LeaJehold Tree Prtming and Tree RemOlJal Poliry PI, and 37 ("Biological Report &
Comlrudion Monitort'ng Requirement/') 03IOTA 1) will reduce thiJ potential impact to .rpedal-JtatuJ bird .rpedeJ to a len
than Jignifimnt !eIfel. Thel~fore, nO fmther ana!vJiJ would be required On thz~r topic with the adoption q,f the recommended
mitigation meaJure,

b) Have a substantial adverse effect on sensitive
natural communities (e.g., riparian habitat, coastal
sage scrub, oak woodlands, non-jurisdictional
wetlands) identified in local or regional plans, policies,
and regulations DFG or USFWS? These communities
include Significant Ecological Areas (SEAs) identified
in the General Plan, SEA Buffer Areas, and Sensitive
Environmental Resource Areas (SERAs) identified in
the Coastal Zone Plan.

D D D

The ,prq,iett Jite iJ ('tlrrentLv occlpied ~y commerdal-retail land IIJeJ and JtI1jace parkin<~ 10tJ. Theprq,iect Jite iJ urbanized and
doeJ not contain a'!v natural habitat areaJ, JemitilJe or CO/lJmon. ThepropoJed prq,iect iJ located within the Jtate-deJignated
CoaJtal Zone but iJ J/flTollJ1ded on all JideJ I~y urban land UJeJ. The prqje(j Jite iJ not lomted within a deJignated SEA,
coaJtal Semitil1e EmJironmental ReJource Area (SERA) or ESHA, The c!OJeJt SEA to the prq,ied Jite Z~I' the Ballona Creek
SEA, lomted approximately 1 mile JoutheaJt qfthe ,prq,iect Jite. Bemt!Je the ,prq,iect Jite z~r not lomted within or aqiacent to an
SF~A or SERA, no impactJ would ocmr from im,plementation q,f the ,propoJed prq,iect. JV[oreOIJer. there are nO kn01vn
"impO!tant biologiml Ir:Jot!rceJ" lomted on the J/dciect ,pro,Pel!v, aJ d~fiJJed in the certified Loml Comtal Program for A1a!7'nCl
del RO. AJ noted in the re.rpome to item 4(a) abol1e, there iJ a Jlight pOJJibili£y that .lper7al-JtatuJ birdJ mqy neJt in the
laJlC!Jcape treeJ lvithin or aqiaamt to the ,prqject Jite that ma'!Y qffect the bmding Jt!cceJJo(or thoJe .rpecieJ; h01Vel1er. Applimnt'J
mandato~y compliance with all applicable policieJ contained in LCP Poliry No.1', 23 {'Marina del Rey Tree Pmning and Tree
Removal Poli~y"I. 34 {'Marina de! Rtf LeaJehold Tree Prtming and Tree Rem01Jal Poli~y"I. and 37 ("Biolo,giml RepoJ1 &

17/53



Construction Monitoring Requirements') (BIOTA 1) will reduce this potential impact to special-status bird ..ipeties to a less 
than significant level. Ther6lb re, no flirther analysis would be required on this topic.  

c) Have a substantial adverse effect on federally 
protected wetlands (including marshes, vernal pools, 
and coastal wetlands) or waters of the United States, 
as defined by 5 404 of the Clean Water Act through 
direct removal, filling, hydrological interruption, or 
other means? 

The project site is currently occupied by //thanked, commercial-retail land uses and surface parking lots without any common or 
sensitive natural habitat areas, including wetlands or waters of the United States. Since the project site does not have any 
natural jurisdictional habitat areas that can be afile cted, removed, or filled by construction, fire clearance, or flood related 
improvements, there would be no impacts. Therefore, no further analysis would be required on this topic.  

d) Interfere substantially with the movement of any 
native resident or migratory fish or wildlife species or 
with established native resident or migratory wildlife 
corridors, or impede the use of native wildlife nursery 
sites? 

The project site is not adjacent to or located in a wildlife' corridor, nor is it adjacent to an open space linkage. The above 
discussion regarding impacts associated with renovation and redevelopment of the project site to nesting and roosting birds such as 
the Great Blue Heron, Black-crowned Night Heron, Double-crested Cormorant. and the Great Egret conclude that these may 
be mitigated to a less than significant level with the adoption of the recommended mitigation measures. Impacts to nesting birds 
would be less than significant with mitigation and no further analysis would be required. In addition, there would be no impact 
on wildlife movement corridors.  

e) Convert oak woodlands (as defined by the state, oak 
woodlands are oak stands with greater than 10 percent 
canopy cover with oaks at least 5" inch in diameter 
measured at 4.5 feet above mean natural grade) or 
otherwise contain oak or other unique native trees 
(junipers, Joshuas, etc.)? 

The project site is currently occupied by urbanked, commercial-retail land uses and surface parking lots without any natural 
habitat areas. There are no habitat areas that support oak woodlands and no native trees occur on the project site. Therefb re, no 
oak resources would be impacted and no further analysis is required!.  

f) Conflict with any local policies or ordinances 
	 z 

protecting biological resources, including Wildflower 
Reserve Areas (L.A. County Code, Title 12, Ch. 12.36) 
and the Los Angeles County Oak Tree Ordinance 
(L.A. County Code, Title 22, Ch. 22.56, Part 16)? 

The project site is currently occupied by urbanked, commercial-retail land uses and suface parking lots without any natural 
habitat areas. There are no habitat areas that support oak resources on the project site, so the Oak Tree Ordinance would not 
apply to the proposed project. The project site is located in or near a Wildflower Reserve Area. Therefore. the proposed project 
would not conflict with any local policies or ordinances protecting biological resources and no further analysis is required.  
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ConJtmdion i\10nitOting RequirementJ") (BIOTA 1) lvill reduce thiJ potential im,Dact to .rpedal-JtatuJ bird .rpetieJ to a leJJ

thcm Jignificcmt leI/e!. Ther~fore. noflt!1her cmatyJiJ lvould be required on thiJ topic.

c) Have a substantial adverse effect on federally
protected wetlands (including marshes, vernal pools,
and coastal wetlands) or waters of the United States,
as defined by § 404 of the Clean Water Act through
direct removal, filling, hydrological interruption, or
other means?

o o o

The project Jite iJ currentb oCCl(pied !:v urbanized. mmmenial-retailiand UJeJ cmd .wrface parking 10tJ lvithout Cl!!V mmmon or
muitive nattlml habitat arem. indtlding wet/clJ!c/J or waten qf the United StateJ. Since theprojed Jite doeJ not hewe Cl!!v
nab/ml juriJdzdional habitat arem that ccm be c!{fected. remOl/ed. or filled ~v comtmction. fire deamnce. or flood related
i1Jzprol/ementJ. there would be no z!JzPactJ. Ther~fore. no further ana!VJiJ would be reqtlired on thiJ to,pic:

d) Interfere substantially with the movement of any
native resident or migratory fish or wildlife species or
with established native resident or migratory wildlife
corridors, or impede the use of native wildlife nursery
sites?

o o o

The ,project Jite iJ not acf,iacent to or lomted in a zvildlife corridor. nor iJ it acjiacent to an open 'Wace linkage. The abOl/e
diJClfJJion regarding impactJ aJJodatedlvitb renovation and redel/elopment ~fthe ,prqject J'ite to neJting andmoJting bird.I' Juch aJ

the Great BlueJ-Ieron. Black-crowned Night I-Ieron, Dotlble-creJted COlmOrtmt. and the Great Egret mndude that theJe mqy
be mitigated to a leJJ than Jignifimnt level lvith the adoption ~fthe remmmended mitigation memureJ. ImpactJ to neJting birdJ
woztld be leJJ thcm Jignificant with mitigation and noJi/rther ana!YJiJ lJlould be required. In addition. there lJloztld be no impad
on v.Jildlife JJZOI/e1JZent mm'clon.

e) Convert oak woodlands (as defined by the state, oak
woodlands are oak stands with greater than 10 percent
canopy cover with oaks at least 5" inch in diameter
measured at 4.5 feet above mean natural grade) or
otherwise contain oak or other unique native trees
(junipers, Joshuas, etc.)?

o o o

The ,project Jite iJ cum:nt£V ow(pied ~Y tlrbanized. commercial-retail landlfJeJ and Jlf~face ,parking 10tJ without Cl!!V natuml
habitat arem. There are no habitat areaJ that JlfPPOrt oak woodlandI' and no natil/e treeJ occur on theprq,iect Jite. ,[·here/ore. no
oak reJourceJ would be impacted and no fi4rther ana!:yJiJ iJ required

f) Conflict with any local policies or ordinances
protecting biological resources, including Wildflower
Reserve Areas (L.A. County Code, Title 12, Ch. 12.36)
and the Los Angeles County Oak Tree Ordinance
(L.A. County Code, Title 22, Ch. 22.56, Part 16)?

o o o

The prq,iect Jite iJ currentlY occupied fry urbanized, commercial-retail land ZIJeJ and .I'm/ace parkin<~ lotJ without Cl!!V natural
habitat areCH. There are no habitat arem that J·zzppo11 oak reJoz/rceJ on the ,prq,iect site. .1'0 the Oak Tree Ordinance l1/ould not
aPPLy to the propoJedprqject. The prqied Jite iJ located in or near a Ivilc{Uower ReYerve Area. Ther~tore. the,propoJed prq,ied
l1/OTtid not {'O!gUid with Cl1!V localpolicieJ or ordinanceJprotecting biologimlreJourr:eJ and no fi/rther ana!YJiJ iJ reqtlired.
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g) Conflict with the provisions of an adopted state, 
regional, or local habitat conservation plan? 

The project site is currently occupied by urbanked, commercial-retail land uses and surface parking lots without any natural 
habitat areas. There are no habitat areas that support native biological resources on the project site. The proposed project would 
not conflict with any adopted state, regional, or local habitat conservation plan, as none exist in the project vicinity. Therefore,  
the proposed project would not conflict with provisions of any habitat conservation plan and no further analysis is required.  

MITIGATION MEASURES: 

BIOTA 1: 	Applicant shall strictly comply  with all applicable policies contained in Policy Nos. 23 (`Marina del Rey Tree Pruning 
and Tree Removal Polity') and 34 ('Marina del Rey Leasehold Tree Awning and Tree Removal Policy') and 37 
("Biological Report 	construction Monitoring Requirements") of the certified LCP. 
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g) Conflict with the provisions of an adopted state,
regional, or local habitat conservation plan?

o o o

The prq,ied J-ite iJ clIrrentlv occlIpied qy lIrbanized, commercial-retail land UJeJ and J11lface ,parking 10tJ lVithout a!!Y natllral
habitat areaJ. There are no habitat areaJ that J1tppOlt nati)Je biologicalreJottJYeJ on the prqjed Jite. ThepropoJedprojed Jvollid
not COJ![!id Jvith a!!V adopted Jtate, regional, or local habitat cOllJerwtion plan, aJ none exiJt in the ,prqkd )Jicini{,y. Ther~[ore,

the propoJed,proied lVoll/d not COJ!f!id JVitb,prolJtJiollJ ~(aJ!y habitat collJel7lationplan and no fitrtber anafyJiJ iJ required.

MITIGATION MEASURES:

BIOl>11: /ipplicant Jhall Jtnd/y comply ))Jith all applicable politieJ contained in Po!z~y NOJ. 23 Ovlmlna de! R~y Tree PrI!ning
and Tree Removal Poliry") and 34 ('Marina del Rry LeaJeho/d Tree Pruning and Tree Removal Poli~y'') and 37

("Biological Repo)t & COllJtrtldion A10nitOJing RequirementJ") oft/x cert~fiedLCP.
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5. CULTURAL RESOURCES 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Cause a substantial adverse change in the 
	 x 

significance of a historical resource as defined in State 
CEQA Guidelines Section 15064.5? 

The project site is not considered a historical site nor does it contain historical structures. The proposed Project site does not 
contain known historic structures and is not considered a historic site according to of the Office of Historic Preservation website.7  
Furthermore, the Marina de/ Rey Land Use Plan does not identifii any known historical structures or sites within the 
community of Marina Del Rey.8   Implementation of the proposed project site would not include renovation of a historic structure 
or historic site. Therefore, the proposed project would have no impact on historical resources and no further analysis is required.  

b) Cause a substantial adverse change in the 
	 x 

significance of an archaeological resource pursuant to 
State CEQA Guidelines Section 15064.5? 

The proposed project site is located in an area of Marina del Rey that is curr-ent/y developed and has been developed for the past 
50 years. The proposed project site does not contain known archaeological resources, drainage courses, JPrit/gS, knolls, rock 
outcroppings, or oak trees that indicate potential archaeological sensitivity. Demolition and export of approximately 4,000 cubic 
yards of underlyiq soil anti debris would take place during the renovation process. The closest area containing known 
archaeological resources is the Ballona Creek Watershed area, approximately 1 mile from the project site, where remnants of 
past human activity have been located. Any resources on Marina del Rev land already altered or designated for development 
have been or have already been impacted. The proposed project would have no impact on archaeological resources and no further 
analysis is required.  

c) Directly or indirectly destroy a unique 
paleontological resource or site or unique geologic 
feature, or contain rock formations indicating 
potential paleontological resources? 

The proposed project site is currently developed with commercial-retail structures and surface parking lots. As described above,  
the proposed project site has been urbanked over the past 50, years and the likelihood ofpaleontological resources existing under-
the project site is limited, The proposed project would involve limited excavation on site with no unique geologic feature.  
Additionally, the project site is not adjacent to any unique geologic features. Since the proposed project would not directly or 
indirectly destroy a unique paleontological resource or site or unique geologic feature there would be no impacts. Further analysis 
on this topic would not be required.  

7 	Office of Historic Preservation, California State Parks, California Historical Resources, 

http://ohp.parks.ca.gov/listed_resources/  Accessed January 8, 2010. 

8 Los Angeles County Local Coastal Program, Marina Del Rey Land Use Plan, February 8, 1996, pg. 7-1 through pg. 7-3. 
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5. CULTURAL RESOURCES
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a) Cause a substantial adverse change in the
significance of a historical resource as defined in State
CEQA Guidelines Section 15064.5?

D D D

lDe /Jrofect Jlte 1.1' not conJidered a hiJtorical Jite nor doeJ it contain hZJtmical JtmrtureJ. lDe ,propo.red ~pmfect Jite doeJ not

contain known hiJtoric JtmctureJ and iJ not conJidered a hiJtmic Jite according to qUhe 0lfice qlITiJtO/ic PreJer7JCztion webJitc.f
J7mther71l0re, the Alarina del Rqv Land [Ire Plan doeJ not identill) ar~y knou/fl hiJtorical Jtr//rtureJ or JiteJ wfthin t!7e

COJJIJllI/llity o{jV1arina Del Rev. 8 Implementation oUhe pmpoJed profert Jite would not indude renOIJCltion ofa hiJtoric Jtmctmr:
" :;; __:i :;; .J:l :1 .j :>

or liiJtmic Jite. Therd'ore, the proprJJed profert Ivoltid h{1Jie no impact on hiJtmical mmm'eJ and no fmther (1!1alyJiJ iJ rUll/ired
01:i :i:; .~ .. _. .J

b) Cause a substantial adverse change in the
significance of an archaeological resource pursuant to
State CEQA Guidelines Section 15064.5?

D D D

The propoJed profect Jite iJ located in an arm olJ\;[mina del Rev that iJ ClIrTentiv delieloDed and hm been delJeloped lor !Ix pml:t ~ :1. • _ :>::;: .2 _ J

50 ]em:r. The ,propoJed profect Jite doeJ not contain known archaeological reJrJllrceJ, draina,ge couneJ, JpringJ, knollJ, rock
outcrvppincgJ, or oak trr:eJ that indicate potential archaeolo,gical JeJlJitilli~v. Demolition and e.x:port qfapproximatefy 4,000 cubic

]ardJ qf undert!)ing Joil and debtiJ would take ,place during tbe mlOlJation ,proceJJ. The dOJeJt mr:a containing knO/pn
arcbaeological rr:JourceJ iJ tbe Ballona Creek LvaterJbed area. a/zproximate!y 1 mile from tbe ,pro,fect Jite, lvbere remnantJ qf
paJt buman actilli{y haJJe been located. Ar~y r'!!JourceJ on lV1an'na del Rqy land a!rr:aefy altered or deJignatedjfJr dellelopment
bmJe been or hmle alreaefy been impacted Tbe ,propoJed,prqfect Ivould haJJe no iJJ~pact on (m'!Jezeological reJourceJ and nolmtber
ana!!)JiJ iJ rr:quired.

c) Directly or indirectly destroy a unique
paleontological resource or site or unique geologic
feature, or contain rock formations indicating
potential paleontological resources?

D D D

Tbe propoJed ,pro,fect Jite iJ al!7r:ntb delJelo,ped IPitb comJJlercial·rr:taiIJtmrtt/!'!!J and JlI~{ace ,parkirzg 10tJ. AJ deJcn'bed abolle,
tbe propoJed,prq,iect Jite 17m been urbanized Oller tbe paJt 50veaJ"J and tbe likelibood o,/)aleontolo,gical rr:Jot/!teJ exiJtincg under
tbe ,profect Jite iJ limited Tbe pro,poJed ,pr'?,iect would irllJo!Jle limited exu1Jiation on Jite with no unique geologic leatlm.
Additional!!), tbeprofect Jite I~I' not adfamzt to a!!v unique geologic/eatlmJ. Since the,pro,poJed ,prq,iect Ivould not dirr:ctfy or
indirect!y deJtrqy a unique ,paleonto/~gical rr:JOltrCe or Jite or unique geologicfeatzm: therr: IJJould be no impartJ. Fmlber {ma!VJiJ
on thiJ topic IPOltid not be requirr:d

7

8

Office of Historic Preservation, California State Parks, California Historical Resources,
http://ohp.parks.ca.gov/listed_resources/ £\.ccessed January 8, 2010.

Los Angeles County Local Coastal Program, Marina Del Rey Land Use Plan, February 8, 1996, pg. 7-1 through pg. 7-3.
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d) Disturb any human remains, including those 
	 x 

interred outside of formal cemeteries? 

The project site is not known to contain any human remains. Furthermore. the proposed project entails minima/ excavation or 
extensive grading. Only minor surface sradins is proposed. The proposed project would have no impact on human remains and 
no further analysis is required.  
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d) Disturb any human remains, including those
interred outside of formal cemeteries?

D D D

The tJroiect Jite iJ not known to contain {lIlV /JJfm{lIl rilmaim. Fmther7!10re. tire protJoJed proiect entailr minimal exca1iC1tion or
~ , => 1 .)0 2,

extemille grading. Only minor JlI~face grading iJ propoJed. The propoJedprq,iect JJ!Oll/d lJaIJe no impact on l7tlman remaim and
no fllrther analyJiJ iJ reqllired.
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6. ENERGY 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact  

Would the project: 

a) Comply with Los Angeles County Green Building 
Standards? (L.A. County Code Title 22, Ch. 22.52, Part 
20 and Title 21, Section 21.24.440.) 

The proposed project would comply with the County Green .Building Ordinance and would be designed in compliance with the 
County of Los Angeles Green Building Standards. .Further, the project would be developed in compliance with all state and 
local regulations related to energy conservation. The,* re, additional analysis is not required.  

b) Involve the inefficient use of energy resources (see 
Appendix F of the State CEQA Guidelines)? 

The project site is currently served by Southern CalifO rnia Edison for its electrical needs. The existing commenial-retail uses on 
the project site are currently outdated with respect to energy reduction resources within its design. Renovation of the Parcel 95 
structures would include replacement of outdated lighting fixtures with replacement of more energy of icient lighting fixtures and 
LED bulbs. This would reduce the net amount of energy that the proposed project would require, compared to existing 
conditions.  
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6. ENERGY

Would the project:

a) Comply with Los Angeles County Green Building
Standards? (L.A. County Code Title 22, Ch. 22.52, Part
20 and Title 21, Section 21.24.440.)

Potentially
Significant
Impact

D

Less Than
Significant
Impact with
Mitigation
Incorponlted

D

Less Than
Significant
Impact

D

No
Imp,lct

The pro,poJedproject Jvottld [Omp!v with the CounEY Green Building Ordinance and JV01t1d be deJigned in compliance with the
CounEY ~[LoJ Angekl' Green Building StandardJ. T'tllther, the ,pro,ject Jvould be dez)el(~ped in compliance Jvith all Jtate and
local re,gulationJ related to energy COIJJerl/CltiolJ. Ther~fore, additional analVJiJ iJ not required.

b) Involve the inefficient use of energy resources (see
Appendix F of the State CEQA Guidelines)?

D D D

The pro,ject .!'ite iJ C1!1T1:ntLv Jemed ~Y SOUtlJeJ71 California EdiJon,for itJ electrical need!'. Tlie exiJting mil/menial-retail UJeJ on
the project Jite are mrrelJt!y outdated with reJpect to enet;gv reduction reJourceJ within itJ deJign. Ren01JatioIJ ~fthe Parcel 95
Jtn/ctunJ JVould include replacement ~[outdated IzghtingfixtureJ Jvith replacement ~(more enet;gy dJicielJt lighting,fixtureJ and
LED bulbJ. ThiJ Jvould reduce the net am01mt ~[enet;gr that thepropoJed prq,fect would require, cOJJzpand to e)::z~rtilJg

cOlJditiolJJ.
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7. GEOLOGY AND SOILS 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation 	Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Be located in an active or potentially active fault 
zone, Seismic Hazards Zone, or Alquist-Priolo 
Earthquake Fault Zone, and expose people or 
structures to potential substantial adverse effects, 
including the risk of loss, injury, or death involving: 

i) Rupture of a known earthquake fault. 	 x 
The proposed project site is located in Southern California, which is considered an active seismic area. The proposed project is 
not located in an active or potentially active fault :zone, Seismic .Haards Zone, or Alquist-Ptiolo Earthquake Fault Zone.9  
However, the Charnock Fault and Overland Fault, which lie re4pectively 2.75 miles and 5.5 miles to the east of Manna del 
Rey, are part of the majorNewpod-Inglewood Fault Zone.10   Furthermore, the Malibu Coast Fault lies approximately 7 miles 
to the northwest of Marina del Rey and is considered a potentially active fault,. Both of these ja tilts are capable of producing 
earthquakes up to a magnitude of 7.0. Since the proposed project is not located in an active or potentially active fault :zone,  
Seismic Ilaards Zone, or Alquist-Priolo Earthquake Fault Zone, impacts would be less than significant, and no jUrther 
analysis would be required.  

ii) Strong seismic ground shaking? 
	

I 
	 x 

The proposed project site is located in Southern California, which is considered an active seismic area. The proposed project is 
not located in an active or potentially active fault :zone, Seismic Hagards Zone, or Alquist-Priolo Earthquake Fault Zone.'  
However, the Charnock Fault and Overland Fault, which lie ropectively 2.75 miles and 5.5 miles to the east of Marina del 
Rey, are part of the major Newport InglewoodFault Zone.' Furthermore, the Malibu Coast Fault lies approximately 7 miles 
to the northwest of Marina del Rey and is considered a potentially active fault. Both of these faults are capable of producing 
earthquakes up to a magnitude of 7.0. Since the proposed project is not located in an active or potentially active fault tione,  
Seismic .Hafzards Zone, or Alquist-Priolo Earthquake Fault Zone, impacts from seismic ground shaking would be less than 
significant, and no fixther analysis would be required. The structural engineering of all proposed project structures will be 
required to comply with all applicable seismic engineering standards enfb rced by LA County Division of Building & Safety.  

iii) Seismic-related ground failure, including 
liquefaction? 

The proposed project site is located in an area that has been designated as a liquefiable area." Furthermore, the proposed 
project is located within an area having a high groundwater level12   As noted, the proposed project involves redevelopment and 
renovation of existing commercial retail structures and appurtenant facilities. If required by the Los Angeles County 

9 County of Los Angeles, Department of Regional Planning, Marina Del Rey Land Use Plan, February 9, 1996, pg. 10-1. 
10 County of Los Angeles, Department of Regional Planning, Marina Del Rey Land Use Plan, February 9, 1996, pg. 10-1. 
11 County of Los Angeles, Department of Regional Planning, County of Los Angeles General Plan, Safety Element, Plate 4, 

Liquefaction Susceptibility. 
12 County of Los Angeles, Department of Regional Planning, County of Los Angeles General Plan, Safety Element, Plate 3, 

Shallow and Perched Groundwater. 
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7. GEOLOGY AND SOILS

Potenti:dly
Significant
Impact
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a) Be located in an active or potentially active fault
zone, Seismic Hazards Zone, or Alquist-Priolo
Earthquake Fault Zone, and expose people or
structures to potential substantial adverse effects,
including the risk ofloss, injury, or death involving:

Less Than
Significant
Impact with
Mitigation
Incorporated

Less Than
Significant
Impact

No
Impact

i) Rupture of a known earthquake fault. D D D
Tbe pmboJ'ed project Jite iJ located in SoNtbern California, Ivbicb iJ comidered an actille JeiJtJJic area. Tbe proboJed profect iJ

:1 JL j, '" ~ ... ~ j ~

not located in an actilie or ,potentiallY actille .rault zone. SeiJmic HazarclJ Zone. or AlquiJt-Priolo EartbqNakef'""mdt Zone. 9

HOJvelJer, tbe CbarnockFault and Over/and fault. Ivbitb lie re.lpectilletv 2.75 mileJ and 5.5 mileJ to the emt oUVlmina del

R~y. are pmt qftbe mqfor Newport-Inglewood Fault Zone. 1°Fzlttbermore. tbe MalibN CoclJtF'cmlt lieJ appro>.imate!v 7 mileJ
to tbe nortbweJt qf Mmina del Rry and iJ comidered a ,potentialtv actille faNlt. Both q{ thm /emltJ are capable ~/',Produring

emtbquakeJ up to a magnitude q{ 7.0. Since the ,pro,poJedprqject i.r not located in an actilJe or potentiallY actitJe femlt zone.
SeiJmic HazarcIJ Zone. or AlquiJt-Priolo EartbquakeF0ult Zone. impactJ wONld be leJJ tban Jigndicant, and no fNrther
ana!vJiJ Ivould be required.

ii) Strong seismic ground shaking? D D D
The propoJed brofect Jite iJ located in Southern Cali/ornia. Ivhich iJ coIHidered an actilJe JeiJtJzic area. The broboJed brofect iJ
not ;oca~ed in'a~ actille or ,potential!y active /mdt z;ne. SeiJmic HazarclJ Zone, or AlquiJt-Priolo Emthq;ake Fm;lt Zone.'
HOIVeIJer. the Charnock Fault and OtJer/and Fmdt, which lie re.lpectille!v 2.75 mileJ and 5.5 mileJ to the emt q[J\1mina del
Rry. are pmt ~fthe ;mqfor Nellpott-Inglewood ["ault Zone. 2 Fmthermore. the j\;1a/ibu Com'! l::ault lieJ approximate!v 7 mileJ
to the notthllJeJt ~{Malina del R~y and iJ comidmd a potentia/Lv active fault. Both ~{thm fcmltJ are ca,pable ~(produring

emthquakeJ /fP to a magnitude q{ 7.0. Since the ,propoJed prqfect iJ not located in an actille or potentialLv actille faldt zone.
SeiJmicHazarcIJ Zone. or AlquiJt-Priolo Emthquakel::ault Zone. impactJfrom .reiJmic gro/ftZd Jhaking would be leJJ tban
Jignificant. and no further anaLvJiJ Ivo/dd be required. The Jtmctuml engineering q{ all pro,poJed prq1ect JtmctureJ will be
req/tired to COJJ~p!y Ivith all ajJ,plicable JeiJtJzic engineeting JtandardJ el!/on:ed ty LA CountY DilnJion ofBuilding e>~ Scd'e£v.

iii) Seismic-related ground failure, including
liquefaction?

D D D

The propoJed ,prqfect Jite iJ located in an area that haJ been deJignated m a liqu~fiable area. II Furthermore. the propoJed
prqfect iJ located within an area halling a high groundwater letJe!.12 AJ floted. the ,pro,poJed profect ill1!o!tJeJ redeJJelopment and
reflO1lation q{ exiJting commerr:ial retail JtmdureJ and appurtenant farilitieJ. If required ~y the 1---0.1' AngeleJ COZftZ!:v

9 County of Los Angeles, Department of Regional Planning, IVIarina Del Rey Land Use Plan, Febmary 9,1996, pg. 10-1.

10 County of Los [\.ngeles, Department of Regional Planning, Marina Del Rey Land Use Plan, Febmary 9, 1996, pg. 10-1.
11 County of Los /\11geles, Department of Regional Planning, County of Los I\.ngeles General Plan, Safety Element, Plate 4,

Liquefaction Susceptibility.

12 County of Los ,-\.ngeles, Department of Regional Planning, County of Los [\.ngeles General Plan, Safety Element, Plate 3,
Shallow and Perched Groundwater.
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Department of Public Works (DPW), the applicant would submit a geotechnical report to DPW-  to determine whether 
liquefaction and/ or sroundwater level could pose a threat to the project site.  

iv) Landslides? 
	

I 
	

I 1 
	

I I 
	x 

The proposed project site is located on land that is topographically flat. There are no hills, mounds, or mountains located on the 
proposed project site. Furthermore, the surrounding area of the project site is topographically flat as well. The proposed project is 
not located in an area containing a major landslide: therefore, there would be no impacts, and no fudher analysis would be 
required.  

b) Result in substantial soil erosion or the loss of 
	

N 
topsoil? 

The proposed project site is located on land that is topographically flak There are no hills, mounds or mountains located on the 
proposed project site Furthermore, the surrounding area of the project site is topographically flat as well. The proposed pr  project is 
currently developed with a stala ce parking lot, and commercial retail structures. An adequate drainage system currently exists 
on the project site; since the proposed project site is currently developed with non-permeable surfaces and would remain so 
developed after the proposed renovation project, the project site would not be subject to high erosion. Because the proposed project 
is not located in an area containing easily erodible soil, there would be no impacts, and no further analysis would be required.  
Moreover, the applicant will be required to comply with all applicable NPDES and low-impact development building 
requirements a ecting site drainage to the sati,fic iction of LA County Division of Building & Safety.  

c) Be located on a geologic unit or soil that is 
	 x 

unstable, or that would become unstable as a result of 
the project, and potentially result in on- or off-site 
landslide, lateral spreading, subsidence, liquefaction 
or collapse? 

The proposed project site is located in an area that has been designated as a liquefiable area. Furthermore, the proposed project 
is located within an area having a high groundwater level. As noted, the proposed project involves the redevelopment and 
renovation of existing commercial retail structures and appurtenant facilities. If required by the Los Angeles County 
Department of Public Works (DPW), the applicant would submit a geotechnical report to DPW to determine whether 
liquefaction and/or groundwater level could pose a threat to the project site.  

d) Be located on expansive soil, as defined in Table 
	 N 

18-1-B of the Uniform Building Code (1994), creating 
substantial risks to life or property? 

The proposed project is located on an area of land that is currently developed with an existing commercial retail facility. The 
possibility does exist that the proposed project is located on an area of expansive soils due to the proposed project site being 
located in a liquefaction area per the Los Angeles County General Plan. However, the proposed project includes the 
redevelopment of the existing commercial retail buildings. rehabilitation of the existing restaurant, and surface parking lot. The 
proposed project would cause minor disturbance to the existing soils that are beneath the project site including the above-noted 
surface demolition, minor site drainage improvements, and storm water management trenching work. There would be no 
additional excavation or grading associated with renovation activities. The applicant would submit expansive soil data as part 
of any Geotechnical Report that may be required by DPW.  
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DsPm1ment qf Public WorkJ (DPlv), t!Je e~pplicant Ivould Jubmit a geotedmical repm1 to DPW to detemline whet/ler
liqu~faction and/ orgroundwater leIJel couldpOJe a threat to the proiect Jite,

iv) Landslides? D D D

Tbe ,propoJedprq/ect Jite iJ lowted on land tbat iJ to,Mgrapbical£V/lat. Tbere are no billJ, mOlme!J. or matmtaim located on tbe
JPro,poJed,prq/ect Jite.rtIl1bermore, tbe Jtlnwmding area ~(tbe prq,iect Jite iJ to,poc~rqpbical!yflat aJ well. Tbe ,propoJedprq/ect iJ
not located in an area containing a maior landJlide: therefore, there would be no ilJzPadJ, and no jllttber ema!y-\'iJ would be
required.

b) Result in substantial soil erosion or the loss of
topsoil?

D D D

The pro,poJedprq,iect Jite iJ located on land that iJ to,pograpbicalfy flat. There are no hilk JJ10tll1elJ or mountaim located on the
pro,poJed,prq,iect Jite. FNJ1hermore, the Jurroundillg area q[ the proiect Jite iJ to,po,grqpbical!yf!at aJ well. The pro,poJedpro,iect iJ
ctllTentfy delJe/o,ped with a Jut/ace parking lot, and commercial retail Jtt74CtureJ. An adequate drainage ~YJtem mrrent£V exiJtJ
on tbe ,prqiect Jite,' Jince the ,propoJed prqiect Jite iJ mrrent!v delJe/oped with non-permeab/e Ju~/aceJ alld Ivould remain JO
delJe/oped after tbe pro,poJed renolJation ,prqied, tbe ,proied Jite would not be Juqied to h~gb eroJion. BecmtJe tbe,propoJed proiect
iJ not located in tlJl area colltainill,g emify erodible Joil, tbere tvould be 110 ztJzPactJ, and nofill1her cmalYJiJ would be required.
iVloreolJet: the ap,PIicant Ivill be required to compfy Jvitb all ap,plimble 1\JPDES and 10w-iJJzpact delJelopment building
requirementJ tWeding Jite drainage to the JatiEfaction ~fLr1 Catm!v Diz!iJion ~[Buildillg e>~ Safety.

c) Be located on a geologic unit or soil that is
unstable, or that would become unstable as a result of
the project, and potentially result in on- or off-site
landslide, lateral spreading, subsidence, liquefaction
or collapse?

D D D

The ,propoJedprqied Jite iJ lowted in all area tbat hm been deJ~gnated m a liqu~fiab/e area. Fwtbel7J10re, tbe ,pro,poJed protect
iJ' located Ivithin all area hewing a high groundwater lelJel. AJ noted, tbe propoJed,prqiect inlJOIIJeJ tbe redelJelopment alld
rellolJation ~f exiJting commenial retail JtrzlctureJ and apptll1enant faciJitieJ. H reqttired ~Y the LoJ AngeleJ CountY
Dspmtment ~f Public If:7orkJ (DPW), tbe appliwnt would JUbmit a geotecbnical repott to DPW to detemline Ivbether
liqztdadion alld/orgrozll1duNlter lelJeI could,poJe a threat to tbe prqject Jite.

d) Be located on expansive soil, as defined in Table
18-1-B of the Uniform Building Code (1994), creating
substantial risks to life or property?

D D D

Tbe ,pro,poJed proiect iJ located Oil all area ~f lalld tbat iJ cum:nt!y delJelo,ped with all exiJtillg commenial retailfacili£Y. The
pOJJibility doeJ exiJt tbat the tJropoJed tJroject iJ located on an area of exbcmJilJe Jotl\' due to t!Je tJropoJed p1YJjed Jite bein[f
.1::::- .1::L ~ ::> -' .J .~ .1 ,1" c>

located in a Jiqu~faction area per tbe LOJ AngeleJ CountY General Plan. F-Jo}}JelJer, tbe propoJed prqject includeJ the
redelJelo,pment ~(tJJe e)dJtin,~ commercial retail buildingJ, rehabilitation qUhe exiJting reJtmmmt, and Jutface parking lot. TlJe
propoJed,prqjed would CCltfJe minor diJturbemce to the exiJting Joi/J that are beneath the prqjed Jite indudin,g the abOIJe-noted
JU~face demolition, minor Jite drainage improlJementJ, and Jtorm water management trenching work. There UJould be no
additional excalJation or ,gradin,g aJJociated with renOlJation actillitieJ. Tbe eWlicant wattld JUbmit c<:panJiIJe Joil data m pmt
q(m!y Geotecbnical Rpmt that JJU!y be required ZV DPlf:7.
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e) Have soils incapable of adequately supporting the 
use of septic tanks or alternative waste water disposal 
systems where sewers are not available for the disposal 
of waste water? 

The proposed project does not include the use of a septic system as sanitary sewers are used in the project area. Building A and 
Building B are each estimated to require 4-inch sewer lines and the new buildings will generate 1882 gallons/ day of sewage. An 
existing 15-inch Los Angeles City sewer main is located south of the project site in the alley. Therefore, the proposed project 
would have no impact in regard to the use of septic systems or alternative wastewater dhposal. No jUrther analysis is required.  

f) Conflict with the Hillside Management Area 
	 n 

Ordinance (L.A. County Code, Title 22, § 22.56.215) or 
hillside design standards in the County General Plan 
Conservation and Open Space Element? 

The proposed project site is located on land that is topographically flat and therefore the project site not located within a Hillside 
Management Area. There are no hills, mounds, or mountains on the project site that could result in the project site having slope 
thstabilio or conflict with the Hillside Management design standards. No substantial alteration of topography is involved due to 
the fact that all existing buildings would be replaced by similar structures or would remain on site; only,  minor excavation in 
conjunction with drainage improvements and trenching)o-  r storm water management would occur: Therefore. no impacts would 
occur and no farther analysis on this topic would be required.  

MITIGATION MEASURES: 

GEOLOGY AND SOILS 1: 	Applicant shall conform to Dept of Public Works' soils and seismic engineering 
requirements, to the satisfaction of said Dept. 
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e) Have soils incapable of adequately supporting the
use of septic tanks or alternative waste water disposal
systems where sewers are not available for the disposal
of waste water?

D D D

The ,propoJ'ecl proiect doeJ not indude the u.re ~[a J~ptic ~xrtem aJ Jcmita!y Je1verJ are JlJed in the broied area. Building A and
BJlilding B are each eJtimclted to require 4-inch Jewel' linej' and the neIV btlildingJ will~~enerate 1882 gallonJ/dqy ~[Jewage. An
exiJting 15-incll LoJ AngeleJ CitY JelVer main iJ lowted Jouth ~[the prqjed Jite in the all~y. TIJet~fore. the propoJed ,pro,iect
would hCllJe no impact in regard to the me qrl'eptic ~'YJtetJlJ or altematilJe waJtewater di.rpoJal. Nobttther ana!YJiJ iJ required.

f) Conflict with the Hillside Management Area
Ordinance (L.A. County Code, Title 22, § 22.56.215) or
hillside design standards in the County General Plan
Conservation and Open Space Element?

D D D

The ,propoJed,prq,iect Jite iJ lowted on land that iJ topogra,phiwljy flat and thel~tore tlie prqied Jite not lowted within a Fliliride
Management Area. There are no hilh. moundJ. or mOlmtaim on the prq,iect Jite that could re.mlt in the proiect Jite hat)inL~ J/o,pe
imtability or cOltflict wit!) the HillJide iVlanagement deJign JttmdardJ. No JubJtantial alteration qUo,pogra,My iJ imJol/Jed dtle to
the fact that all exiJting buildingJ Ivould be r~plaeed b Jimilar stmctureJ or would remain on Jite; onlY minor execllJation in
cOllilmetion with draiJl(Jge i1J{pro/JetJlentJ cl1ld trenehingjor Jtor!!} Ivater !JJ(magement )voltld oeeZl1: T!)eJ~fore. no i1J~pactJ wotlld
oeetlr and no. blither cma!YJiJ on thiJ topic would be required.

MITIGATIONMEASURES:

GEOLOGY AND SOILS 1: Applicant shall conform to Dept of Public \X!orks' soils and seismic engineering
requirements, to the satisfaction of said Dept.
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8. GREENHOUSE GAS EMISSIONS 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Generate greenhouse gas (GhGs) emissions, either 
	 x 

directly or indirectly, that may have a significant 
impact on the environment (i.e., on global climate 
change)? Normally, the significance of the impacts of 
a project's GhG emissions should be evaluated as a 
cumulative impact rather than a project-specific 
impact. 

Construction of the proposed project would result in one-time emissions of greenhouse gases (GH.G.c). These emissions, primarily 
carbon dioxide (CO 2), methane (CH,), and nitrous oxide (N20), are the result ofjnel combustion by construction equipment 
and motor vehicles. The other primary GHGs (hydrojluorocarbons, petfluorocarbons, and sulfur- hexalluoride) are typically 
associated with specific industrial sources and are not expected to be emitted by the proposed project. The project's GHG 
emissions were estimated using CalEEMod using the same parameters for criteria pollutants.  

Table 5, Estimated Construction GHG Emissions, lists the estimated GHG emissions associated with 
construction of the project. The SCAOMID recommends an/or/king construction-related GHG emissions over a project's 
lifetime in order to include these emissions as part of a project's annualked lifetime total emissions, so that GHG reduction 
measures will address construction GHG emissions as part of the operational CMG reduction strategies. The SCAOIV[D has 
defined a project lifetime to be a 30=year period. In accordance with this methodology, the project's construction GHG emissions 
have been amortked over a 30 yearperiod.  

At JO buildout, the project would result in direct annual emissions of GITIGs during project operation. These emissions,  
primarily CO, CH ,, and N,O, are the result ofInd combustion Iron] building heating systems and motor vehicles. Building 
and motor vehicle air conditioning systems may use hydrofluorocarbons (and hydrochlorolluorocarbons and chlorofluorocarbons to  

the extent that they have not been completely phased out at later (kilo).  

The SCAOMD has not yet formally  adopted significance thresholds for emissions of GHG. However, a SCAOMD working 
group has produced draft guidance that includes proposed significance thresholds for land use projects. The draft threshold 
applicable for mixed-use or all land use projects is 3,000 metric tons of carbon dioxide equivalents per year (lITCO2e/ year).  
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directly or indirectly, that may have a significant
impact on the environment (i.e., on global climate
change)? Normally, the significance of the impacts of
a project's GhG emissions should be evaluated as a
cumulative impact rather than a project-specific
impact.

Potenthlly
Significant
Imp;lct

o

Less Than
Significant
Impact with
Mitigation
Incorporated

o

Less Than
Significant
Impact

No
Impact

o

ConJt17fttioll q[tbe ,pro,poJedprofect Jl!07dd remit in one-time emiJJiom ~[greenbouJe gaJeJ (GHG.I). TbeJe eJm~rJiom, primarz/v
carbon dio:x:ide (CO;;), metbane (CHi)' and nitrouJ oxide (N20), are tbe reJ7dt q/fi,e! combmtion ~y comtmelion equipment
and motor lJebideJ. Tbe otber pnmat.y GHGJ (kYdrof!uorocarbonJ, ,pet/luorocarbom, and .rulfitr bexa(Juoride) are !ypiCClI!:y
aJJociated tllitb .lpeidic inch!Jtnal JourceJ and are not expected to be emitted ~y tbe pro,poJed profect. Tbe proiect'J GHG
emiJJiollJ 11Jere eJtimated UJillg Ca/EEJVlod ming tbe Jame parameter-rlor aiteriapollutantJ.

Table 5, Estimated Constrllction GRG Emissions, liJtJ tbe eJtimated GI-lG em!JJtonJ aJJotiated with
comtmction q[ tbeprofect. Tbe SC40JVID recommendJ amortizjn,g comtmction-re!ated GHG emiJJiom OIJer a prq,iect'J
lifetime ill order to include tbm emiJJionJ aJ ,Patt q[ a ,prqfect 'J annualized It/dime total emiJJiom, JO tbat GI-:TG reduction
meaJureJ will addreJJ collJtmelion GHG emiJJiom aJ,patt ~[tbe operational GHG reduction JtrategieJ. Tbe SC40AID baJ
defined Cl,prqiect Itfetime to be a 30=.yearpenod. In accordance witb tbiJ metbodology, tbe prqfect 'J conJtmction GF-:lG emiJJion.r
bcme been amortized Oller a 30;vear,beriod.

At .lidl bui!dout, tbe proiect Jl!ou!d remit in direct aJtlltlal emiHiom q[ GHGJ dming pro,iect operation. Tbm emiJJiom,
"primarilY CO2, C]-{)' and ]\J20, are the nmdt ~fji,e! combuJtionfrom bui!dinR heatillR ~'YJtemJ and motor lJehideJ. Bui!din,g
and motor IJebide air conditioning {,YJtemJ mq,v me Izydrq,fluOlvcarbonJ (andl!Ydrocblorqf!uorocarbom and cblorqf!uorocarbom to
the extent that tbey htl2Je not been completely DhaJed out at later dateJ).

.., ;J' ~ 1

The SCAOJVfD haJ not,vetfo17!1tlI£y ado,pted Jt~glltficante threJholcLrfor eJJtiHiom q[GHG.Howel)er~ a SC(10iVID workin,g
grott,p baJ produced dnlt guidance that indtldeJ ,propoJed Jigniticante threJllO!cLr for land UJe prqiectJ. Tbe drctft tbre.l"bo!d
applicable for mixed-me or all land 7tJe prqiectJ iJ 3,000 metric tOlU ~[carboll dioxide equilJa!entJperjear OVITCO2e(year).
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Table 5 
Estimated Construction GHG Emissions 

Emissions 
GHG Emissions Source 	 (Metric Tons COze/year) 

Demolition 	 9.08 

Grading 	 72.78 

Trenching 	 4.54 

Building Construction 	 187.27 

Architectural Coating 	 3.73 

Asphalt Paving 	 8.30 

One-Time Total Construction GHG Emissions 	 285.70 

Amortized over Project Lifetime 	 9.52 

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix. 
Note: Totals in table may not appear to add exactly due to rounding. 

Table 6, Estimated Operational GHG Emissions, lists the estimated GHG emissions associated with operation of 
the project as well as construction emissions amortised over a 30:year project life' time. The existing sit-down restaurant (i.e..  
Islands restaurant, which is to remain but be renovated) was assumed to have no impact on GI-IG emissions as no change in 
ske or operation for-  this building is associated with the project.  

Table 6 
Estimated Operational GHG Emissions 

Emissions 
GHG Emissions Source 	 (Metric Tons CO2e/year) 

Energy 	 202.32 

Mobile 	 991.21 

Waste 	 17.05 

Water 	 18.38 

Amortized Construction 	 9.52 

One-Time Total Construction GHG Emissions 	 1,238.48 

Draft Significance Threshold 	 3,000 

Exceeds Threshold? 	 NO 

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix. 
Totals in table may not appear to add exactly due to rounding. 

It is generally the case that an individual project is of insufficient magnitude by itself to influence climate change or result in a 

substantial contribution to the aloha/ GHG inventoly.13   GHG impacts are recognked as exclusively cumulative impacts: there 

13  California Air Pollution Control Officers Association, CEQA & Climate Change: Evaluating and Addressing Greenhouse 
Gas Emissions from Projects Subject to the California Environmental Quality Act, (2008) 35. 
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Table 5
Estimated Construction GHG Emissions

GHGEmissions Source
Demolition

Grading

Trenching

Building Construction

Architechlral Coating

Asphalt Paving

One-Time Total Construction GHG Emissions

Amortized over Project Lifetime

Emissions
(Metric Tons C02e/year)

9.08

72.78

4.54

187.27

3.73

8.30

285.70

9.52

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix.
Note: Totals in table may not appear to add exactly due to rounding.

Table 6, Estimated Operational GRG Emissions. !iJtJ t!Je eJtimated eRe emiJJiollJ aHociated witb operatioll ~(

tbe preiect aJ )IJe!! aJ COIlJt17/ctiOIl emiJJiom amortized Oller a 30year ,prqiect !d'etime. Tbe ex'iJtillg Jit-doum ltJJtmmmt 6'.e..
Lr!all{/J m'taurallt. wbicb iJ to remaill but be JtJIlOIlated) JIJaJ aJJumeci to bave no illzpact 011 eI-Ie emiHiom aJ 110 cbange in
Ji2~e or operatioll/or tbiJ buildillg iJ {uJociateciulitb tbe ,preiect.

Table 6
Estimated Operational GHG Emissions

Energy

Mobile

Waste

Water

Amortized Construction

One-Time Total Construction GHG Emissions

Draft Significance Threshold

Exceeds Threshold?

Source: Impact Sciences, Inc. Emissions calculations are provided in the Appendix.
Totals in table may not appear to add exactly due to rounding.

202.32

991.21

17.05

18.38

9.52

1,238.48

3,000

NO

It i.r genera!{y tbe m.re tbat all illdilJiclua!preiect iJ ~fimttfficiellt magllitude ~v itJe{fto i!~fZuence climate cbange or !HU!t in a
JubJtalltia! contlibution to tbe global eRG illventory.13 eRe impact.!· are ltJcognizecl aJ excluJille{y a/mlt!ative impactJ: tbere

13 California ",,\.ir Pollution Control Officers A.ssociation, CEQA & Climate Change: Evaluating and A.ddressing Greenhouse
Gas Emissions from Projects Subject to the Califorma Environmental Quality Act, (2008) 35.
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are no non-cumulative GI-1G emission impacts from a climate change peripective.14   As shown in Table 6 the project's net 
GHG emissions would not exceed the SCAOMD draft thresholds. Therefore, the project's net GHG emissions would have a 
less than significant impact on the environment.  

b) Conflict with any applicable plan, policy, or 
regulation adopted for the purpose of reducing the 
emissions of greenhouse gases including regulations 
implementing AB 32 of 2006, General Plan policies 
and implementing actions for GhG emission 
reduction, and the Los Angeles Regional Climate 
Action Plan? 

On januag 16, 2007, the County Board of Supervisors instructed the Directors of Regional Planning and Public Works to 
create a green building program that would incorporate green building standards into all appropriate industrial, commercial, and 
residential development Projects within all unincorporated areas of the County. The green building program was approved by the 
Board on November 18, 2008 and became effective on January 1, 2009. However, the green building program applies to new 
buildings or first-time tenant improvements greater than or equal to 10,000 square feet. This program would require non-
residential projects greater than 10,000 and less than 25,000 square,  eet with building permits filed alter january 1, 2010 to 
meet the minimum standards.. 

® Energy: 15 percent more ener,,D,  efficient than Title 24 (2003) and I .FED certification or equivalent: 

• Water High efficiency toilets (maximum 1.28 gallons per flush) and smart irrigation controller in landscaped areas: 

• Resources: Minimum 65 percent waste diversion during construction: and 

• Trees: Minimum of 3 trees planted per 10,000 square feet of developed area, 65 percent of which must be from the drought-tolerant 
plant list (existing trees greater than or equal to 6 Je et in diameter count towards this requirement).  

The low impact development (LID) ordinance requires the use of LID principles in development projects. LID encourages site 
sustainability and smart growth in a manner that respects and preserves the characteristics of the County's watersheds, drainage 
paths, water supplies, and natural resources. Non-residential projects that alter less than 50 percent of the existing impervious 
surface must comply with LID best management practices that promote infiltration and beneficial use of stomwater runoff for . 

the altered portion. If greater than 50 percent of the existing im ervious surface is altered, the entire site must comply with LID 
best management practices.  

The drought-tolerant landscaping ordinance establishes minimum standards for the design and installation of landscaping using 
drought-tolerant and native plants that require minimal use of water. The requirements ensures that the County conserves water 
resources by requiring landscaping that is appropriate to the region's climate and nature of the use. Projects consisting of new 
non-residential buildings or,  _first-time tenant improvements greater than or equal to 10,000 square feet shall use drought-
tolerant plants for at least 75 percent of all landscaping and require that all turf be water-elficiency and limited to 25 percent of 
all landscaped area not to exceed 3,000 square feet (minimum of 5 feet width for all turf areas).  

The proposed project is required to comply with the County of Los Angeles green building, LID, and drought-tolerant 
landscaping ordinances. Therefore, the new buildings will be constructed to exceed Title 24 (2005) by at least 15 percent and 
meet T .EED certification or equivalent. The new buildings will be installed with high efficiency toilets. Landscaped areas would 
be installed with smart irrigation controllers and would contain at least 7 trees, at least 5 of which would be drought tolerant.  

14 Ibid. 
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are no llOn-ct!mttlatiIJe GHG emiJJion impadJ/rom a climate change penpedilJe. 14 ~,.c1J Jhol1!Jl in Table 6, the'prq/ed'J net
GHG emiJJionJ wottld not exceed the SGc10MD dratt threJholdJ. T1Jel~fore. the proied'J net Gl-lG emiJJioJlJ wottld hmJe a
leJJ them Jign£fieant i'll,pad on the environment.

b) Conflict with any applicable plan, policy, or
regulation adopted for the purpose of reducing the
emissions of greenhouse gases including regulations
implementing AB 32 of 2006, General Plan policies
and implementing actions for GhG emission
reduction, and the Los Angeles Regional Climate
Action Plan?

o o o

On Janttary 16.2007. the CottnfJ Board q[Sttpet7JiJon iJlJtf74ded the Diredorr q/Regional Planning and Pttblic Lf/orkJ to
create a green bttilding,program that wottld incOlporate green bttilding Jtandarch into all a,ppropriate indmtrial. commercial. and
reJidential delJelopment ProiedJ lvi/hin all unincorporated arem qfthe Coun!v. The green building ,program lvm appnmed b,v the
Board on NOlJember 18. 2008 and became ~f!ixtilJe on January 1. 2009. HOWeIJeJ~ the green buildinc~ proxram applieJ to new
bttildingJ or/irrt-time tenant zmpnJlie/1JentJ greater than or eqttal to 10,000 Jquare feet. ThiJ ,program wOllld reqllire non
reJidentialproiedJ greater than 10,000 and 1m than 25.000 Jqllarefeet with bllildin,g,pmJlitJjiled a/ier}amzary 1, 7010 to
meet the minimllm Jtandarch:

iii> Enet:gv: 15pen;ent more energy ~f!jcient than Tit!e 24 (2005) and LEED m1i!ication or equilJa!ent:

iii> ~l/cltet:· I-J~h ~ffitientJ! toiJetJ (maximum 1.28 ga!!omperf!uJh) and J/Jlal1 inigation controller in !andJmped areaJ:

iii> ReJ01m;eJ: i'vIiml7ltfm 65 perceTJt JVaJte di!JerJion dtflin,g conJt17ft/ion: and

iii> TreeJ: iVIinimum ~f3 treeJ p!antedper 10.000 Jquare feet ofdeve!oped area. 65 percent of Jvhich 11mJt befrom the dnJtfgj)t-tolenlJlt

plant Iirt (exiJting treeJ c~reater thcm or equal to Gfeet in diameter count tOlvard.r thiJ requirement).

The 100v impact development (LID) ordinance reqllireJ tile llJe q[LID plimipleJ in delJe!opment prqiedJ. UD encourageJ Jite
JllJtainabilz!y and JmCll1 grOlvth in a manner that respedJ and preJer'veJ the charaderiJticJ q[the County'J waterrheclr, drainage
,pathJ. lvater JlfpplieJ, and natural reJOUtTeJ. l\Jon-reJidentia/pro,iedJ that alter leJJ than 50 percent q[ the exiJting impen;iouJ
Jlf~{ace lllZlJt wmp£y witl! UD beJt melllagement practiceJ that promote il!filtration and ben~fidal me qCrtol7lnvater f74nqf!for
the altered,p0l1ion. Ifgreater than 50pen;ent ofthe exiJting imper/iiollJ Jlf~{ace iJ altered, the entire Jz'te mUJt comp!v lvith UD
beJt memagementpradiceJ.

The droz/oght-tolerant landJca,ping ordinance eJtabliJheJ minimum Jtandarchfor the deJign and inJtallation ~{Iemclrcapin,~ llJilZg
drought-tolerant and natilJe plantJ that reqllire minimal Z/Je q{watet: The reqNirementJ elWIlYJ that the CONn£v conJeJ1JeJ lvater
It:JourceJ ~v requiting lanchca,ping that iJ appro,priate to the tr:cgion 'J climate and nature ~f the llJe. PrqjedJ comiJting qf nelV
non-midential bNildingJ or ,fint-time tenant imprOlJementJ gtr:ater them or equal to 10,000 JqUCllY feet Jhal! NJe ehvNght
tolerant plant.rfor at lemt 75pen;ent qfall lanclrcaping and requitY that all !til/be Ivater-~{fiden~'v and limited to 25 percent ~f
all landJeaped area not to exceed 5.000 JqNarefeet (minimNm q{5feet lvidthfor all tN~{arem).

The propoJed prqjed iJ tYqNired to COJl1p!v with the COltrl!y qf LoJ Ange!eJ green bNilding. LID. and dnmght-tolerant
lellldJcel,pinc~ ordinanceJ. Therefore. the new bNildingJ will be comtl7lded to exceed Title 24 (2005) ~v at lemt 15,percent and
meet LEED tel1£fieation or equilJalent. The lleJV buildingJ lvill be imtalled with high ~f!icien~'V toiletJ. Land-reaped ali:CJJ IVOJtld
be inJtal!ed lvi/h J1JICIl1 inigation contmllel:r and would contain at lemt 7 tJr:eJ. at lemt 5 q[which IJ.JONId be dlVNght tolerant.

14 Ibid.
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The incorporation of these features in the project design will ensure that the project reduced GHG emissions consistent with the 
County of Los Angeles green building, I ID, and drought-tolerant landscaping ordinances.  

The goal of Assembly Bill 32, The Global Warming Solutions Act of 2006, is to reduce statewide GHG emissions to 1990 
levels by 2020. In order to achieve the state mandate of AB 32, CARB has been tasked with implementing statewide 
regulatory measures to reduce GHG emissions from all sectors. In December 2008 CARB adopted the Climate Change 
Scoping Plan, which details strategies to meet that goal. The Scoping .Plan instructs local governments to establish sustainable 
community strategies to reduce GHG emissions associated with transportation, energy, and water, as required under Senate Bill 
373. Planning efforts that lead to reduced vehicle trips while preservin,  personal mobility should be undertaken in addition to 
programs such as employee transit incentives, telework programs, car sharing, parking policies, public education programs and 
other strategies that enhance and complement land use and transit strategies. The Climate Change Scoping Plan also 
recommends energy-efficiency measures in buildings such as maximizing the use of energy-efficient appliances and solar water 
heating as well as complying with green building standards that result in decreased energy consumption compared to Title 24  
building codes. In addition, the Climate Change Scoping Plan encourages the use of renewable sources of energy to provide clean 
energy and reducelossil4nel-based energy.  

The purpose of the proposed project is to redevelop and renovate existing commercial land uses and to develop a small "pocket 
park." The project would produce GHG emissions below the draft SCAOMD significance threshold for land use projects,  
which was designed to enable the region to meet the requirements of AB 32. The project incorporates design standards and 
measures that are both feasible and consistent with recommended measures for projects. Therefore, the project would generally be 
consistent with GFIG reduction measures recommended by CARB. Based on the above analysis, the project would have a less 
than significant impact on the environment with respect to this criterion.  

The Pacific Institute prepared a report for the California Climate Change Center on the on the impacts of sea level rise on the 
Californiacoast.15. The report listed a number of key findings fir the state. The ,findings that are particularly relevant to the 
proposed project include: 

o Under medium to medium-high GE-IC. mean sea level along the Ca/0'1711'a coast is projected to rise from 1.0 to 1.4 meters by the year 

2100: 

• A demographic analysis identified large numbers of people at risk with heightened vulnerability. including low-income households and 

communities of color. Additionally, adapting to sea-level rise will require tremendous financial investment. Given the high cost and the 

likelihood that individuals, the state, and local agencies will not protect everything, adaptation raises additional environmentaljustice 

concerns: 

o Coastal armoring is one potential adaptation strategy. .Approximately 1,100 miles of new or modified coastal protection structures are 

needed on the Pacific Coast and San Francisco Bay to protect against coastal flooding. The total cost of building new or upgrading 

existing structures is estimated at about S14 billion (in year 2000 dollar.). re estimate that operating and maintaining the protection 

structures would cost approximately 10 percent of the initial capital investment, or around another S1.4 billion pellyear year 2000 

dollars); and 

• Continued development in vulnerable areas will put additional areas at risk and raise protection costs. 

According to the report, the project site would be considered at risk from a 100:year coastal flood event with a 1.4-meter sea-
level rise. As noted from the key findings, under medium to medium-high GHG emissions scenarios. mean sea level along the 

15  California Climate Change Center, The Impacts of Sea Level Rise on the California Coast, (2009). Available at the following website  
http://www.pacinst.org/reports/sealevel_rise/.  

29/53 

The im'01poration ~{theJ'e feature.r in the ,pro,iect de.rign will emlm: that the pr-qfect reduced GHG emi.r.rion.r comi.rtent Ivit!J the
County ~[Lo.r Angele.r green building, UD, and drought-tolenmt landrca,ping ordinanceJ'.

The goal ~rA.r.rembb Bill 32, The Global Warming Solutiom Act d2006, i.r to reduce .rtatewide GHG emiJJion.r to 1990
level.r q,y 2020. In order to achieve the .rtate mandate q[AB 37, CARE hm been tmked with implementing .rtatelvide
regulatory meaJllre.r to reduce GHG emin?om from all .rectorT. In December 2008 CARE adopted the Climate Chan~~e

Scoping Plall, which detaiLI' .rtrategie.r to JJleet that goaL The Sco,ping Plall ill.rtrtICt.r local goverrlmellt.r to e.rtabli.rh .ru.rtainable
cottlJJllmity .rtrategie.r to reduce GHG emiJJion.r a.r.rociated with tramportation, energy, alld lvater, m required Ilt1der Senate Bill
375. Plemnill(g ~ff0l1.r that lead to redttted vehide tti,p.r while pre.ren!ingperJonal mobility .rhottld be undertaken in addition to
program.r .ruch aJ ett{p/~yee tram?t incentille.r, te!elJJork ,progratllJ, car .rha17"tlg, parking ,policie.r, ,public education ,progrmtl.r and
other .rtrategie.r that enhance and complement land 1m and tramit .rtrategie.r. The Clz"tnate Change Scoping Plan al.ro
rerOtlllllendJ energy-~flicietJ(:Y mea.rureJ in buildingJ .rNch m maximizing the 1m q[ enen!,y-~tficient a,ppliante.r and Jolar Ivater
heating aJ IJJe!1 a.r compf,ying with green bNilding .rtcmdardr that re.wlt in decremed energy con.rttmption cOt/{pared to Title 24
building codeJ. In addition. tbe Climate Change Scoping Plan encourage.r the lue qfrenewable orOlm;eJ q[ellergy to prollide deem
energy and redNcefoJJil:fuel-bmed energy.

The ,ptttpoJe q[ the propoJed prqfect i.r to redelJe!op and renOllate exiJting commen?al land u.re.r and to delielop a Jmall "pocket
,park. " The prqfect wONId ,produce GHG emiHiom beloul the draft SCd'1QA1D J~gnfficance thrt:.rholdfor lalld lue prq/ect.r.
Ivhich I1JC1.r deJigned to enable the re,gioll to meet the reqltiremelltJ ~fAB 32. The profect illcol,porateJ de.rign .rtandardJ and
mea.rlmJ that art: bothfemible and conJiJtent with recommended meaJtttt:.rforprq,iect.r. Therefore, the prq,ied uJ{)t/ld ~~eneral!y be
comi.rtent with GHG reductioll meewmJ recommended b CARE. Bmed 011 the ab01Je ana!v.riJ. t!Je profect Ivolt1d !JClve a le.r.r
than .r/~gnificant itl{pact on the emlirrmment with reowed to thi.r aiterion.

I'he Pacific 1mtitute ,pre,part:d a report for the Calf/omia Climate Change Center on the on the impactJ ~(.rea lellel riJe on the

Caldornia mmt.15. Tbe re,p0l1 liJted a Iltlmber q{ k~y/indingr)or the Jtate. Tbe JindingJ that are partimlarly It:lelJemt to tile
propoJedprofect indude:

e Under medium to medium-high GHG. mean Jea lezlel along the Cal[fomia mmt iJ,proiected to riJefrom 1.0 to 1.4 meten sy theJear

2100:

e /1 demograpllic ana{yJz:r ident[fied large lltlmben qfjJeople at rirk lvith heightened vulnerability. including 100v-inmme hOJ/Je!70ldr and

mmmrllJitieJ qrcolor. AdditionallY. adapting to Jea-Ievel riJe tvill require tremendouJfinamial inveJtment. GizJen tile hZgh mJt alld the

likelihood that indillidualJ, the Jtate. and local agemieJ }Viii not ,protect eZle~ything, adaptation raiJes additional elwiromnentalJuJtice

mncems,'

e Coastal arm01ing is one potential adaptation strategy. ApproximateD' 1.100 mileJ ornelv or modified i'DClstalprotertion structrtres are

needed 011 the Pcuific CoaJ't and San FramiJ'm Bqy to protect againJ't maJ'talflooding. The total mJt qr buildinf nelV or upgrading

exiJ'tillg strltctum is eJ'timated at about S14 billion (in year 2000 dollan). IVe eJ'timate that operating and maintaining the protection

JtrltctureJ lvould mst ap'proximate!y 10 percent qfthe initial mpital illlleJ'tment. or around another Ill.4 billion pel~year (in jear 2000

dollan); and

e Continued develo,pment in lJUlnerable areaJ lvill,put additional areaJ at risk and raise ,protection msts.

According to the report. tbe pro/ect .rite JVOltid be comidered at riJ'k from a 100:year comtalflood event lvit!J a 1.4-meter J'ea
level nJe. AJ' noted/rom tbe kry findingJ, under medium to mediNm-higb GHG emiJoriOJlJ JcenarioJ'. mean Jea lezJel along the

15 California Climate Change Center, The ImpattJ r!fSea utJe! Rire 011 the Ca!ifomia Comt, (2009). Available at the following website:
http://v/\vw.pacinst.org/reports/ sea_level_rise/.
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California coast is projected to rise from 1.0 to 1.4 meters by the year 2100.16   The report also indicates that a number of 
actions can help mitigate saltwater intrusion, including: 

® Investments in water conservation and efficiency improvements to allow water managers to reduce pumping; 

® Enhancing natural recharse by limiting i intervious areas (pavement): and 

o Adopting low-impact development techniques.  

Project compliance with the County of Los Angeles green building, LID, and drought-tolerant landscaping ordinances would be 
consistent with these measures to mitigate saltwater intrusion. A preliminary drainage concept has been prepared by .Breen 
EngineenngiO r the Marina Gateway Parcel 93 project, December 23, 2011.   Review of the drainage concept/ LID plan will be 
required as part of the Department of Public [Forks' Land Development Division's Site Plan Review, preceding the issuance 01 
anyroject grading or building peiwsits.  

16 California Climate Change Center, The Impacts of Sea Level Rise on the California Coast, (2009). Based on the National Center for 
Atmospheric Research (NCAR) Community Climate System Model (CCSM) Special Report on Emissions Scenarios (SRES) 
A2 Scenario. Under the A2 Scenario, population is expected to continuously increase, but economic growth and 
technological development are expected to be slow. 
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Calilon/ia (()aJt iJ ,proieded to ri.re from 1.0 to 1.4 meterJ bv tbe ]ear 2100. 16 Tbe r~POr1 alro indicateJ tbat a JJltlJJber ql
adiom CCln belp mitzgate Jaltll/ater intruJion. including:

., InveJtmelltJ in Jvater (()nJet7Jation and ~ffi(ien~y improvementJ to a!!OIv water managerr to reduce pumping,·

., Enhaming natura! recharge qV !imitincg im,DerviouJ areaJ (pat/emellt),· and

., Adopting !OIv-impact del)e!~pment techniqueJ.

Proied co!!~pliante wid) tbe CountY ~lLoJ Angekr green buildinK LID. and drought-tolerant lanclJCClping on:linanceJ wO?t!d be
comiJtent Jvith tbeJe meaJureJ to mitzgate m/!Jvater intrttJion. A pre!imina~y drainage conc~pt haJ been prepared !?v Breen
Engineering/or tbe Marina GateJv~v Parcel 95,prqiect. December 23. 7011. RelJieJv qUbe drainage conc~ptlUD ,plan will be
required aJ,part qltbe Department ~lPublic LVorkJ' Land De1!elopment Dil/t~rion'J Site Plan RezJieJv. preceding the iJJuance q[

ar~v ,prq/ed gradincg or bttildin,gpermitJ.

16 California Climate Change Center, Tbe ImpadJ ofSea uve! Rise on tbe Califomia Comt, (2009). Based on the National Center for
zltmospheric Research (NelR) Community Climate System Idodel (CCSlvl) Special Report on Emissions Scenarios (SRES)
zl2 Scenario. Under the il2 Scenario, population is expected to continuously increase, but economic grO\vth and
technological development are expected to be slow.
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9. HAZARDS AND HAZARDOUS MATERIALS 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Create a significant hazard to the public or the 
environment through the routine transport, storage, 
production, use, or disposal of hazardous materials or 
use of pressurized tanks on-site? 

Commercial retail uses do not :Oka/1y  store or handle ha:zardous materials. However, on-site support services, such as janitorial 
services and or other cleaning services could store small amounts of paint, cleaning substances. and chlorine. Any amount of.  
hacardous materials that would be stored on site upon completion of the proposed project would be subject to federal and state 
laws pertaining to the storage, generation and disposal  ha:zardous waste materials. Furthermore, the County of Los Angeles 

authorised to in.!pect on-site uses and to enforce state and federal laws pertaining to the storage, use, transportation and 
disposal of h(p.zardous wastes and materials. The County of Los Angeles also requires that commercial uses submit an annual 
inventory of hacardous materials in use on site, as well as business emergency plans. submitted annually for review. Since the 
proposed project could store hazardous materials on site pertaining to janitorial services and other cleaning services, the proposed 
project site would be governed by federal, stale, and local laws to ensure the proper use, storage and transport of such materials.  
Impacts would be less than significant andfitrther analysis on this topic would not be required.  

b) Create a significant hazard to the public or the 
environment through reasonably foreseeable upset 
and accident conditions involving the release of 
hazardous materials or waste into the environment? 

The proposed project could use hacardous materials such as paints, cleaning agents, aerosol cans, landscaping-related chemicals,  
and common household substances such as bleaches during construction and renovation activities on the project site, as well as 
during operation of the uses on the project site upon buildout. All uses and storage of these materials would be subject to le deral, 
state, and local laws pertaining to the use, storage and transportation of these ha:zardous materials. Most of the hafzardous 
materials indicated above are allowed to be disposed  of at the local Class II and Class III landfills that serve the proposed 
project site and community of Marina de/Rey. Since the proposed project would be required to abide by federal., state, and local 
laws pertaining to the use, storage, and transportation of these materials, the likelihood of an accidental release occurring and 
creating a significant ha:zard to the public would be minimal. Therefore. impacts would be less than significant No further 
analysis is required on this topic.  

c) Emit hazardous emissions or handle hazardous or 
	 x 

acutely hazardous materials, substances, or waste 
within 500 feet of sensitive land uses (e.g., homes, 
schools, hospitals)? 

The project site is located within 500 feet of residential units; however, the proposed project would not include the storage of large 
quantities of hacardous materials or ressurifzed tanks. Consequently, there would be no impacts. Further analysis on this topic 
is not required.  
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d) Be located on a site which is included on a list of 
hazardous materials sites compiled pursuant to 
Government Code § 65962.5 and, as a result, would it 
create a significant hazard to the public or the 
environment? 

The project site is not located on a parcel of land that has been included on a list of hafzardous materials sites compiled pursuant 
to Government Code Section 63962.3.17   The closest site that is included on a list of hazardous materials sites is located at 
4144 Glencoe Avenue, approximately 1 mile east of the project site. Since the proposed project site is not located on a site that 

listed as a hazardous materials site, there would be no impacts. Further analysis on this topic would not be required.  

e) For a project located within an airport land use 
plan, or where such a plan has not been adopted, 
within two miles of a public airport or public use 
airport, would the project result in a safety hazard for 
people residing or working in the project area? 

The project site is located approximately 3 miles to the northwest of Los Angeles International Airport (LAX) and 
approximately 1.5 miles southeast of the Santa Monica Airport. The project site is not located within 2 miles of LAX, is not 
located within the Santa Monica Airport Influence Area,18  is not located in the LAX Airport Influence Area,19   and would 
not result in a sq/e.ty ha:zarcl for people in the project area. No impacts would occur and further analysis on this topic would not 
be required.  

f) For a project within the vicinity of a private airstrip, 	 x 
would the project result in a safety hazard for people 
residing or working in the project area? 

There are no private airstrips in the project site vicinity and no safety haf;grd impact would occur. Further analysis is not 
required.  

g) Impair implementation of, or physically interfere 
with, an adopted emergency response plan or 
emergency evacuation plan? 

The project site is located in Marina del Rey, which is an unincorporated portion of the County of Los Angeles. The project site 
would be subject to the Operational Area Emergency Response Plan (the OAERP), which is prepared by the Office of 
Emergency Management.20   Implementation of the proposed project would not change current evacuation routes from off the 
project site. Furthermore, renovation of the proposed project would not physically intelje re with the OAERP. No impacts would 
occur and further analysis on this topic would not be required  

17 California Department of Toxic Substances, Envirostor, Hazardous Waste and Substances Site List, Accessed January 11, 
2010. 

18 Los Angeles County Department of Regional Planning, Los Angeles County Airport Land Use Commission, Santa Monica 
Airport Influence Area, http://planninglacounty.gov/assets/upl/project/aluc_airport-santa-monica.pdf. Accessed January 
11, 2010. 

19 Los Angeles County Department of Regional Planning, Los Angeles County Airport Land Use Commission, LAX Airport 
Influence Area, http://planning.lacounty.gov/assets/upl/project/aluc_airport-lax.pdf. Accessed January 11, 2010. 

20 Los Angeles County Department of Regional Planning, Draft General Plan 2008, Safety Element, pg. 176. 
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17 California Department of Toxic Substances, Envirostor, Hazardous Waste and Substances Site List, [\ccessed January 11,
2010

18 Los [\ngeles County Department of Regional Planning, Los [\ngeles County "-\irport Land Use Commission, Santa Monica
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19 Los I\ngeles County Department of Regional Planning, Los "-\ngeles County [\irport Land Use Commission, L,,""'{ [\irport
Influence [\rea, http://planning.lacowlty.gov/ assets/ upl/project/aluc_airport-lax.pdf. I\ccessed January 11, 2010.

20 Los I\ngeles County Department of Regional Planning, Draft General Plan 2008, Safety Element, pg. 176.
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h) Expose people or structures to a significant risk of 
loss, injury or death involving fires, because the 
project is located: 

The proposed project would not expose people or- structures to a significant risk of loss based on the discussion below. 

i) in a Very High Fire Hazard Severity Zones 
	 x 

(Zone 4)? 

The project site is not located within a Very High Fire .Haard Severity Zone. Therefore, the project would have no impact on 
jire safety.  

ii) in a high fire hazard area with inadequate access? 

The project site is not located in a high lire hacard zone and there is adequate emergency access. Therefore, the project would 
have no impact on 	safety.  

iii) in an area with inadequate water and pressure to 
	 x 

meet fire flow hazards? 

The proposed project will be required to meet allfire safety requirements including the need to provide adequate lire flow in the 
event of a lire her and There would he a less than significant impact from the project to fire sale ty in regard to fire flow. 

iv) in proximity to land uses that have the potential for 
	 z 

dangerous fire hazard (such as refineries, flammables, 
and explosives manufacturing)? 

The project site is not located in proximity to land uses with the potentiallo dangerous fire ha,zard. The project site is located in 
a rural area with je w land uses besides rural residential land uses.  

II I 	I 
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10. HYDROLOGY AND WATER QUALITY 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Violate any water quality standards or waste 
	 x 

discharge requirements? 

The project site is currently an urbanked development with commercial retail buildings and surface parking areas. Best 
management practices (BAIA) would be applied during demolition, construction, and renovation activities to ensure that 
pollutants associated with the construction activities are not introduced into the storm drain system. With .BAIPs in place during 
renovation and redevelopment activities, water quality standards would remain similar to the existing conditions, and the 
proposed project would not violate any water quality standards. Impacts would be less than significant and further analysis Oil 

this topic is not required.  

b) Substantially deplete groundwater supplies or 
interfere substantially with groundwater recharge such 
that there would be a net deficit in aquifer volume or a 
lowering of the local groundwater table level (e.g., the 
production rate of pre-existing nearby wells would 
drop to a level which would not support existing land 
uses or planned uses for which permits have been 
granted)? 

The project site is currently an urbanised development with commercial retail buildings and surface parking areas. There is 
currently no groundwater recharge on the project site and this condition will not change with the implementation of the proposed 
project. The project does not propose any extraction of groundwater and thereto.  re  the proposed project would not cause any 
impacts to groundwater resources or to groundwater recharge. Further analysis on this topic is not required.  

c) Substantially alter the existing drainage pattern of 
the site or area, including through the alteration of the 
course of a stream or river, in a manner which would 
result in substantial erosion or siltation on- or off-site? 

The proposed project site contains an existing drainage system that is adequate in terms of capacity but requires upgrading in 
regards to modern stofinwater management and the County's Low Impact Development (LID) Program. For this reason, it is 
anticipated that drainage patterns and runoff quantities of the pr ject site would remain substantially the same sire as under 
current conditions, with the addition of a belt of bio-retentive grasscrete and gravel sub base for proper treatment of stormwater 
runoff Ridnolf would continue to outlet through the storm drain system after such treatment. The alb rementioned stormwater 
management improvements would not alter the existing drainage pattern of the site or area and would only be introduced to treat 
and retain runoff in compliance with the County's LID Program. The project's co/On-Nance with the County's LID drainage 
requirements will ensure that site drainage will be accommodated in accordance with the County's most cufient standards.  
preliminary Drainage Concept has been prepared by Breen Engineering on December 23. 2011 for the Parcel 95 project.  
Review of the drainage concept/I ID plan will be required as part of the Department of Public Works' Land Development 
Division's Site Plan Review, preceding the issuance of any project grading or building permits.  
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d) Substantially alter the existing drainage pattern of 
	 x 

the site or area, including through the alteration of the 
course of a stream or river, or substantially increase 
the rate or amount of surface runoff in a manner which 
would result in flooding on- or off-site? 

The proposed project site contains an existing drainage system that is adequate in terms of capacity but requires upgrading in 
regards to modern stormwater management and the County's Low Impact Development (LID) Program. For this reason. it is 
anticipated that drainage patterns and runoff quantities of the project site would remain substantially the same ske as under 
current conditions with gravel sub base for proper treatment of stormwater rune: Rune* would continue to outlet through the 
storm drain system after such treatment. The aforementioned  stormwater management improvements would not alter the existing 
drainage pattern of the site or area and would only be introduced to treat and retain runoff in compliance with the County's 
T ID Program.  

e) Create or contribute runoff water which would 
	 x 

exceed the capacity of existing or planned stormwater 
drainage systems? 

The project site is currently an urbanked development with commercial retail buildings and surface parking areas. The proposed 
project would have the same or less runoff entering the stormwater drainage ,,ystem as the current site condition. The project 
would not cause runoff that would exceed the capacity of the stormwater system. Consequently. there would be no impact to the 
stormwater drainage system. Further analysis on this topic is not required.  

f) Generate construction or post-construction runoff 
that would violate applicable stormwater NPDES 
permits or otherwise significantly affect surface water 
or groundwater quality? 

The project site is currently an urbanised development with commercial retail buildings and surface parking areas. The proposed 
demolition, construction, and renovation of the existing commercial-retail buildings and surface parking lot could introduce 
pollutants from construction activities into the storm water flow that empties into Marina del Rey small craft harbor The 
Applicant would use BMPs during the renovation and redevelopment process to ensure that a minimal amount of pollutants 
enter into the stormwater flow from the proposed project site. The project proponent would be required to comply with the 
Califo-  min Regional Water 0uality Control Board (CRIVOCB) and the County National Pollutant Discharge Elimination 
System (NPDES) permit discharge requirements. Impacts from construction and operational runoff would be less than 
significant and no further analysis on this topic is required.  

g) Conflict with the Los Angeles County Low Impact 
Development_Ordinance (L.A. County Code, Title 12, 
Ch. 12.84 and Title 22, Ch. 22.52)? 

The proposed project site contains an existing drainage system that is adequate in terms of capacity but requires upgrading in 
regards to modern stormwater management and the County's Low Impact Development (LID) Program. For this reason, it is 
anticipated that drainage patterns and runoff quantities of the project site would remain substantially the same site as under 
current conditions with a gravel sub base for proper treatment of stormwater runoff. Runoff would continue to outlet through the 
storm drain after such treatment. The aforementioned stormwater management improvements would not alter the existing 
drainage pattern of the site or area and would only be introduced to treat and retain rune.  in compliance with the County's 
LID Program. Compliance with the LID requirements will be achieved through the implementation of the Drainage Concept 
prepared December 23. 2011 by Breen Engineering. Review of the drainage concept/ LID plan will be required as part of the 
Department of Public Works' Land Development Division's Site Plan Review, preceding the issuance of any project grading or 
building permits.  
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d) Substantially alter the existing drainage pattern of
the site or area, including through the alteration of the
course of a stream or river, or substantially increase
the rate or amount of surface runoff in a manner which
would result in flooding on- or off-site?

D D D

The,proposed pr~iect site (OntainJ an existing drainage -FYJtem that iJ adequate in te!7JlJ' 0[ wpaci~v blft reqlfireJ lfpgrading in
regardr to modern JtomJUlater NltlJ?tzgement and the Cozm~y 'J Low Impact Delle/opment a~ID) Program. For thiJ reaJon. it is
(mtil~pated that drainage ,pat/enH and mnqf/ qlfantitieJ q{ the prq,iect Jite lvould remain substantialtv the Jame Jize (IS zmder
l'lIrrent (Onditiom with gravel sub baJe for ,pro,per treatment q{ Jtormwater 17lJ1q[!.' fum~t[ lvould (Ontilllie to outlet through the
storm drain ~'YJtem (~fter Juch treatment. '{he (~forementio1led Jtormwater maJ7(zgement imprrmementJ lVOltid not alter the existing
drainage pat/em q{ the Jite or area and lvould on{v be introduced to treat and retain 17mq[!' in compliance lPitlJ the CountY'J
UD Program.

e) Create or contribute runoff water which would
exceed the capacity of existing or planned stormwater
drainage systems?

D D D

The prq,iect Jite ij' current!v (m urbanized dellelopment with l'Ommerl'ial retail IJlIildingJ and sudate ;barking areclJ. The ,pro,po.red
prq,iect lJloztld h(we the same or leJJ 17mq[{ entnincg the j'tmmlvater drainage tVJtem aJ the Clfrrent Jite (Ondition. 'The ,project
lPolfld not caUJe rllJl~!fthat would exceed the capaci~v ~fthe JtormJJ.Jater -FVJtem. Comeqtlent{v. there lPould be 110 impact to the
Jtm'lilwater draiJ7(zge -FYJtem.f<-'urther ana!yJiJ on tNJ topic iJ not required.

f) Generate construction or post-construction runoff
that would violate applicable stormwater NPDES
permits or otherwise significantly affect surface water
or groundwater quality?

D D D

The prq,iect Jite z~r l'lIrrentfy an urbanized deve/o,pment with commercial retail buildingJ and .rzlliace parking areaJ. The pro,posed
demolition, constnlltion. and renmJation ~{the e.\tisting COIIl1JZenial-retaii bttildingj' and Jtt~tace ,parking lot (Ould introdttte
pollutantI' from (Omtnlction actilJitieJ into the Jto1m W(lter [Imp that emptieJ into i\1arina de/ Rev small mzfi l)arbo1: The

.. • :;; 1 ...-_

/lppliwnt woztld HJe B1\1PJ dZI17'ng the renollation and redelJe/opment procesJ to elWlre that a minimal amOllJlt qf)olltttantJ
enter into the Jtormwater[low from the ,pro,poJedprqjett site. Theprq,iect pro,po1lent lPOltid be reqttired to l'Oll{P{v lPith the
Califomia Regional Water OHality Control Board eCRWGCB) and the County National Pollutant DiJl'harge Elimination
5,yJtem (NPDES) ,pel7J1it discharge reqHirements. ImpactJ from tomtnlction and operational mnq[!' lvould be leJs than
.rignificant and I/OJilrther anafy.ris on thiJ topic iJ reqttired.

g) Conflict with the Los Angeles County Low Impact
DevelopmentOrdinance (L.A. County Code, Title 12,
Ch. 12.84 and Title 22, Ch. 22.52)?

D D D

The pro,poJed proiect Jite contaim all exiJtillg drainage ~'YJtem that is adeqttate in term.r qf wpacz£y bllt reqttireJ It,Pgrading in
reganlJ to modem Jtormwater maJlt{gement ami the COlmry 'J I--01P Impact DelJelo,pment aJD) Program. For thiJ reaJon, it is
anticipated that drainage pat/erm and 171J10j{ qllantities q{ the ,prq,iett .lite wottld remain subJtantialLv the SClJIle Jize aJ under
tll17Ult tonditiom with a grewe/.wb base/orproper treatment qfsto!7JJJvater nlJlo[f.' Rzmq/fwOl11d contilllle to oNtiet throNgh the
Jtoml drain after sNch treatment. The (~forementioned sto1mwater management improvementJ wONId not alter the exiJting
drainage pat/em qf the site or area and would on{v be introduced to treat and retain rJlJlq[T in tonzpliance with the CozlJI~y 'J

IJD Program. COJJzpliance lPith the IJD requirements lpill be achielJed throllgh the implementation qf the Drainage Concept
pr~pared December 23. 2011 ~Y Breen Enginwing. Retliew qfthe drainage (OnceptlTJD plan will be reqllired aspat1 qfthe
D~par1ment qfPublic ~f7ork.r' Land DelJe/opment Division's Site Plan Review, preceding the zs.wance q{aJ!y prq,iect grading or
bllildingpmnits.
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h) Result in point or nonpoint source pollutant 
	 x 

discharges into State Water Resources Control Board-
designated Areas of Special Biological Significance? 

The project site is not located within an area designated as an Area of Special Biological Significance (ASKS). Therefore, the 
proposed project would not impact an ASBS. No _further analysis is required.  

i) Use septic tanks or other private sewage disposal 
system in areas with known septic tank limitations or 
in close proximity to a drainage course? 

The project does not propose to use septic systems or ivate sewage disposal systems. The proposed project would have no impact 
on septic limitations. No further analysis is required.  

j) Otherwise substantially degrade water quality? 
	 x 

The project site is currently an urbanked development with commercial retail buildings and surface parking areas.  
Redevelopment and renovation of the existing commercial-retail buildings and surface parking lot would not substantially 
degrade water quality through compliance with NPDES and implementation of an Stormwater Pollution Prevent Plan 
(SWPPP). The new permit order 2009-0009DWG requires a certified ,.0ualified SIT/PPP Developer (OSD) to prepare the 
SWPPP and a certified 0ualified SWPPP Practitioner (OSP) to enforce the SWPPP. Typical construction BMP's include 
the following: EC-1 Scheduling, EC-2 Preservation of Existing Vegetation, EC-7 Geolexti les & Mats, SE-1 Silt Fence,  
SE-7 Street Sweeping and Vacuuming, SE-8 Sandbag Barrier, WE-1 Wind Erosion Control, TC-1 Stabilised 
Construction Entrance/Exit, TC-3 Entrance/ Outlet Tire Wash, NS-1 Water Conservation Practices, NS-6 Illicit 
Connection/Illegal Discharge Detection and Reporting. NS-8 Vehicle and Equipment Cleaning, NS-12 Concrete Curing,  
Wm-1 Material Delivery and Storage, WM-2 Material Use, VA/ -3 Stockpile Management, WM-4 Spill Prevention and 
Control, EM-5 Solid Waste Management, WM-6 flaardous Waste Management, IFM-8 Concrete Waste Management,  
and WV/-9 Sanitag/ Septic Waste Management. Impacts from the proposed project would be less than si,gnificant on water 
quality and no farther analysis on this topic is required.  

k) Place housing within a 100-year flood hazard area as 
	 x 

mapped on a federal Flood Hazard Boundary or Flood 
Insurance Rate Map, or within a floodway or 
floodplain? 

The proposed project would include the redevelopment and renovation of existing commercial retail structures and surface 
parking lot. Two new buildings will replace three existing buildings; therefore,  construction techniques that have been used in the 
past for flood ha2ard protection on the project site would remain similar upon completion of the proposed project. The applicant 
of the proposed project would be required to submit a drainage concept to DPW for review and approval prior to the issuance of 
a building permit. With SlIbmittal of this drainage concept plan and since flood protection standards that currently exist 011 the 
project site would not be changed, impacts would be less than significant. In addition, the project is not located within a 
floodway, floodplain, or other flood ba.zard area. Further analysis on this topic would not be required. A preliminary Drainage 
Concept has been prepared by Breen Engineering on December 23, 2011 for the Parcel 95 project.  

1) Place structures, which would impede or redirect 
flood flows, within a 100-year flood hazard area, 
floodway, or floodplain? 

The proposed project would include the redevelopment and renovation of existing commercial retail structures and surface 
parking lot. Two new buildings will replace three existing buildings; therefore, construction techniques that have been used in the 
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h) Result in point or nonpoint source pollutant
discharges into State Water Resources Control Board
designated Areas of Special Biological Significance?

o o o

Tbe proiat Jite iJ not lomted witbin an area deJignated aJ an Area q{Special Biological Signdimnce (A5'BS). Tberefore, tbe
propoJedproiect IIJotfld not impact em ASBS. Nolifrtber anafvJiJ iJ reqtfirecL

i) Use septic tanks or other private sewage disposal
system in areas with known septic tank limitations or
in close proximity to a drainage course?

o o o

TIN prq,iect doeJ not propoJe to UJe Jeptic ~'YJteJJ1J or ,prilJate Jewe~~e diJpoJal £YJtemJ. ThepropoJedprq,iect IV07t1d hCll/e no impact
on Jeb/ic limi!ationJ. No (ifrther analYJiJ iJ recmirecL

~ --~,:::<

j) Otherwise substantially degrade water quality? o o o
T/)e proiect Jite iJ mm:nt!v an ttr1)anized delJelopment rIJit/) commenial retail !JJlildingJ and Jttrface parking areaJ.
Redevelopment and renovation q{ the exiJting commercial-retail bttildingJ and Jltrface parking lot u/ottld not mbJtantialh;
degrade water qttality through cOJJ{pliance lvit/) NPDES and implementation q{ an Stmmwater Pollution PrelJeJlt Plan
(Slf:7PPP). The new permit order 2009-0009DWG requireJ a certifiedOttalified SWPPP Developer CQSD) to ,prepare tbe
SIVTPPP and a certified Oualified SI·PPPP Practitioner COSP) to eJ{force the Slf:7PPP. l;vpical comtruction BiVIP '.I' inclttde
tbefollOlving- EC-1 Scbedttling, EC-2 PreJen/ation qfExiJting Vegetation, EC-7 GeotextileJ 6~ MatJ, SE-1 Silt Fence,
SE-7 Street SIIJeepin<.~ and Vacuttming. SE-8 Sandbag Ba17ier, lVE-1 Wind EroJion Control, TC-1 Stabilized
ConJtn.!i:tion Entrance/Exit, TC-3 Entrcmce/Outlet Tire WaJ/), NS-1 U7ater Comen/ation PracticeJ, NS-6 Illicit
COllllectionlIllegal DiJcbarge Detection and Reporting. NS-8 Vebicle and Equi,pment Cleaning, NS-12 Corunte Cttring,
WiV1-1 iVlaterial De!ilJery and Storage, IPM-2 Aiaterial Ure, WiV1-3 Stockpile iVlemagement. LVl\1-4 S,pill PrelJention and
Control, WM-5 Solid Wm"te iVlanagement, IvM-6 HazardouJ WaJte Management, IVl\I-8 Concrete l.vaJte Almwgement,
and WM-9 Semitary/S~ptic WaJte Management. ImpactJfrom tbe pro,poJed prq,iect would be 1m tban Ji,~nificant on water
qualitY and no/urtber ema!YJiJ on thi.r topic iJ requirecL

k) Place housing within a tOO-year flood hazard area as
mapped on a federal Flood Hazard Boundary or Flood
Insurance Rate Map, or within a floodway or
floodplain?

o o o

The,propoJed,prq,iect would include the redel/e!o,pment and renol/ation q{ e"\.7-Jtin<.~ commercial retail Jtructutr.!J and Jtt~face

,parking lot. Two nelV buildingJ will r~P!ace tbree exiJting bttildingJ,' thent/ore, comtrtfction tecbniqueJ that heme been ltJed in tbe
paJt/orfiood bazard,protection on the project Jite IVOltid remain Jimilar l(pOn completion qUbe propoJed,prq,iect. Tbe applicant
oUbe propoJedproject would be required to Jubmit a drainage mncept to DPIPjor relJiew and a,ppro)J(l!,prior to tbe iJ.l'1!ance q{

a bmidingpermit. lvitb Jubmittal qUhiJ drainage conceptplelll and Jince jloodprotection JtandardJ that cutTentfy exiJt on the
,prq,iect Jite lvottld not be changed. impactJ u/oltld be leJJ than Jignificcmt. In addition, tbe ,prq,ject iJ not located lvithin a
jloodlve!'y. flood,plain. or other/lood hazard area. Further anabJiJ on thiJ to,pic lvottld not be reqttired. A ,pre!imina~y Drainage
Conc~pt baJ been ,prepared bv Breen Engineering on December 23. 2011,101' the Parcel 95 prq,iect.

1) Place structures, which would impede or redirect
flood flows, within a tOO-year flood hazard area,
flo0 dway , or floodplain?

o o o

Tbe propoJed ,prq,ject would include the redel/elo,pment and renol/ation q{ exiJting commenial retail JtructttreJ and JN1{ace
parking lot. Tlvo new bmidingJ will replace tbree exz~rting bmldingJ; ther~tore. comtruction tec!JtJiqtteJ tbat hCll/e been ttJed in the
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past {or flood hafzard protection on the project site would remain similar upon completion of the proposed project. The project site 
is not located within a floodway, floodplain, or other flood hacard area and no structures would be placed within a _floodway,  
floodplain, or other flood hzzard area. Therefore, the proposed project would not impact or impeded a flood hafzard area.  
Further analysis on this topic would not be required.  

m) Expose people or structures to a significant risk of 
	 x 

loss, injury or death involving flooding, including 
flooding as a result of the failure of a levee or dam? 

The project site is current# an urbanised development with commercial retail buildings and surface parking areas. The proposed 
redevelopment of the existing commercial-retail buildings and surface parking lot with two new buildings to replace three existing 
buildings would not be placed in an area having high flood potential. Impacts from the proposed project would he less than 
signzficant and no further analysis on this topic is required.  

n) Place structures in areas subject to inundation by 
	 x 

seiche, tsunami, or mudflow? 

The proposed project is located within the Manna del Rey Harbor, along the Southern Calif) raja coastline. The potential exists 
r communities along low-lying areas of the Southern Calif) rnia coastline to experience flooding due to tsunamis caused by 

earthquakes or underwater landslides. The maximum expected run-up of a tsunami in the local area of the project site is 9.6 
feet in a 100 year interval and 15.3 feet in a 500 year- interval.21   Tsunamis generated from local earthquakes may be larger 
than distant earthquakes but are less likely to occur: Furthermore, the proposed project has been developed with a finished pad 
and street elevation between 10 and 20 feet above mean sea level. Therefore, potential for the proposed project to be inundated by 
a tsunami is less than significant, and firther analysis on this topic is not required in an EIR. The proposed project is not 
located near a closed body of water where a seiche could occur due to geological ha' ands. A seiche could occur within the Marina 
but the project site is not located near the water and the proposed project has been developed between 10 and 20 feet above mean 
sea level. Therefore, the proposed project site is protected from a seiche occurring within the Marina, and impacts would be less 
than significant. Since the proposed project site is not located in an area that is subject to high mudflow conditions, there would 
be no impacts. Further analysis on this topic would not be required.  

MITIGATION MEASURES: 

FLOOD HAZARD 1. Prior to issuance of building permits, applicant shall submit a Drainage Concept to the Los Angeles Count  
Department of Public Works for review and approval, if required by and to the satisfaction of said 
Department. 

21 County of Los Angeles, Department of Regional Planning, Marina del Rey Land Use Plan, February 9, 1996, pg. 10-4. 
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Dmt (or flood ba:;ard protection on tbe prolect .lite would remain Jimilar uDon completion oftbe propoJed Droled. Tbe Drolect .lite
~ ~. 0 :1 ::tv )' :J: _ .11 .~. ~'"

iJ not lotated witbin a j700dwqy, floodplain, or otberflood bazard area and no JtmctureJ lvould be placed uJit!Jin a flooeiJvqy,
floodplain, or otber flood bazard area. Tberefore, tbe propoJed ,prq,iect u/ould not impact or impeded a flood hazard area.
Fmther anaIYJiJ on tbiJ topic would not be reqHired.

m) Expose people or structures to a significant risk of
loss, injury or death involving flooding, including
flooding as a result of the failure of a levee or dam?

D D D

Tbe ,prqiect .lite iJ cttrret!tfy an urbanized development with commercial retail buildingJ and JH~face parkine~ areaJ. T'hepropoJed
redetJelopment ~ftbe exiJting ('Ommercial-retail buildingJ and .1m/aceparking lot witb two new buildingJ to re,Pface three exiJting
!mildingJ lvortld not be placed in tm area baving bZ;gh flood potential. ImpactJ bvtll the propoJed ,prq,ied lvould be IeJJ tlJan
Jign~fitant and noJintber ana/vJiJ on thiJ to,pic iJ required.

n) Place structures in areas subject to inundation by
seiche, tsunami, or mudflow?

D D D

Tbe pro,poJedprqjed iJ located within the JV1arina del R~v Harbor, along tbe Southern California (()mtline. Tbe,potential exiJtJ
.lor (()lJJJJJJfJlitieJ along Imv-Iying areaJ ~[tbe Southern Caldornia cOCIJtline to c.;perience flooding due to tJrtllamiJ caHJed ~y

emthqrtakeJ or rmdenvater landJlideJ. Tbe ma",imum expeded 17m-up q{a tJrmami in tbe local area o[tbe ,prq,iect .lite iJ 9.6

feet in a 100:year intemal and 15.3 feet in a 500:vear interval. 21 TrttnamiJ genemtedfrom local earthquakeJ til!!} be larger
tban diJtant eartbquakeJ but are len likelY to ocan: Fmtbermore, the ,pro,poJed project baJ beet! develo,ped lvi/b ajiniJhedpad
and Jtreet elewltion between 10 and 20 {eet above mean .lea letJel. Tberefore, Dotential for tbe DmDoJed projed to be immdated bv

... _ .1 • :l ~ :t;;:> ~

a tJrmami iJ len them Jignditant, andfintber arlCl/YJiJ On thiJ to,pic iJ not reqrtired in an EIR. The ,pro,PDJed project iJ not
located near a c!oJed boejy ~{water lvbere a Jeiche could occur due to geological hazardJ. A Jeiche could occur witbin the JVlmina
but the Drolect .rite iJ not located near the water and tbe DroPDJed Dmjed htu been deveioDed betweet! 10 and 20 reet aboJJe mean

~., :l::l. ~ J .1 _

Jeel leJJel. Ther~fore, the propoJed,prq/ed .lite i.r pmtectedfrom a Jeiche occurring wi/bin the j\1arina, CI12d im,padJ u/ould be leJJ

tban Jigngfitant. Since the propoJed ,prq,ied .lite iJ not located in an area that iJ Jrtl~jed to bZ;gh JJJttc!t7ou/ ('Onditiom, tbere would
be no impactJ. Prather allClbJiJ on thiJ t({Pic would not be required.

MITIGATION MEASURES:

fLOOD HAZ4RD 1. Plior to issuance ofbmldingpmnits, applicant shall Stfbmit a Drainage Concept to the Los Angeles Coun!}
Department if Public IVorkJ.for rezJiew and approval, [f required !:y and to tbe wtlJlbe/ion of wid
Depmtment.

21 County of Los Angeles, Department of Regional Planning, Marina del Rey Land Use Plan, February 9, 1996, pg. 10-4.
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11. LAND USE AND PLANNING 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Physically divide an established community? 

The project site is located in an area of Marina del Rey that is highly urbanked. Existing residential structures, commercial 
structures, parking lots, and parks are located around the proposed project site. The proposed project would not divide an 
established community,. therefore, there would be no impacts. NoJi irther analysis on this topic is required.  

b) Be inconsistent with the plan designations of the 
	 H 

subject property? Applicable plans include: the County 
General Plan, County specific plans, County local 
coastal plans, County area plans, County 
community/neighborhood plans, or Community 
Standards Districts. 

The subject parcels' land use designations per the Marina del Rey Land Use Plan are "Visitor-Serving. Convenience 
Commercial" and "Public Facility." The Visitor-Serving/Convenience Commercial land use designation permits commercial 
and retail visitor-serving services including dining and entertainment uses. The Public Facility land use designation permits the 
proposedpedestrian-oriented park The renovation of the existing commercial-retail structures is therefb re consistent with the plan 
designations on the project site.  

c) Be inconsistent with the zoning designation of the 
	 x 

subject property? 

The proposed project is :zoned as Marina del Rey Specific Plan under the Los Angeles County Zoning Ordinance.  
Furthermore, the subject parcels are designated Public Facilities (Parcel I T S) and Visitor-Serving/Convenience Commercial-
Mixed Use Overlay (Parcel 95) in the certified LCP. The proposed public park use on Parcel T S is a permitted use in the 
subject Public Facilities land use category. Likewise, the proposed visitor-serving commercial development proposed for Parcel 
95 is a permitted use in the subject Visitor-Serving/Convenience Commercial-Mixed Use Overlay land use designation for the 
parcel.  

d) Conflict with Hillside Management Criteria, SEA 
Conformance Criteria, or other applicable land use 
criteria? 

The project site is not located in or adjacent to a Hillside Management Area. Therefore, re, the proposed project would not be 
required to abide by the criteria of the Hillside Management Areas. The project site is not located adjacent or within an SEA.  
Therefore. the proposed project would not have to conform  to SEA Criteria. There would be no impacts and firfiher analysis on 
this topic would not be required.  
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Would the project:

11. LAND USE AND PLANNING

Potentially
Significant
Impact

Less Than
Significant
Impact with
Mitigation
Incorporated

Less Than
Significant
Impact

No
Impact

a) Physically divide an established community? D D D

Tbe ptYJiect l'ite il' located in an area ~(jV1a17·na de! R~y t!)at il' bigbfy urbanized Exil'ting rel'idential l't17feturel', commercial
l'trJIeturel'. parking lotl', and parkl' are located around tbe ,propol'ed ,pro,ieet l'ite. Tbepropol'ed prqjeet lvoldd not divide an
eJ"lablil'!Jed com!mltJi~y; tberqtore, tbere lJJOu/d be no impadl'. Noj."'urtber ana!YJ-il' Ott tbil' toNc il' required.

b) Be inconsistent with the plan designations of the
subject property? Applicable plans include: the County
General Plan, County specific plans, County local
coastal plans, County area plans, County
community/neighborhood plans, or Community
Standards Districts.

D D D

Tbe l'ubieet pam!r' land Ifl'e dmgttatiom per tbe lvlarina de! Rqy Land Ul'e Plan are (( Vil'itor-Serztittg! CorJl}enience
Commercia!" and ((Public Fadlity. " The Vil'itor-Serzling! COJJlJenience Commercial land Ul'e del'ignation pemlitl' commercial
and retail vil'itor-l'ef7Jittg l'ervicel' ittduclin<c dinin<g and entertainment Ul'el'. The Public Fmili!y land UJe deJignation ,permitl' the
,Pro,poJ-edpedel'trian-oriented,park The rerwrJation ~[the e.'X'il'tilZg commenial-retail l'tructurel' il' therlffore (()nJil'tent with the plan
del'ignationl' on tbe prqjed Jite.

c) Be inconsistent with the zoning designation of the
subject property?

D D D

Tbe propoJed /JrOlut iJ zoned aJ lvlarina de! R~y S,peii!ic Plan under tbe LoJ Ange!eJ- County Zoning Ordinance.
Furtbermore, tbe Jub,jedparcell' are deJignated Public FcmiitieJ (parcel LIS) and Vil'itor-Serzting! C01Jl}enience Commercial
A1Lwd [he 0lJerlq,v (Parce! 95) ill the cerqied LCP. The propoJedpublicpark UJe on Parce! LLJ iJ a,pemlitted UJe in tbe
Jubjed Public }(uilitiel' land UJe category. LikeWIse, tbe propoJed IJiJitor-Jerving commercial deve!o,pment ,pro,poJed,lor Parce!
95 il' a ,per?tlitted me in tbe Ju~jed ViJitor-Serzting! COJJlJenience Com!!lenial-i\1ixed U.re 0lJerlC!y land IfJe deJ(gnation jor tbe
parcel.

d) Conflict with Hillside Management Criteria, SEA
Conformance Criteria, or other applicable land use
criteria?

D D D

IDe ,prqjed l'ite iJ not located in or acjjacellt to a HillJide lvlcmczgement Area. Therejore, tbe pro,poJed prqjeet lVOU/d not be
required to abide b tbe criteria ~(tbeHiIIJide Management AretlJ. The ,prqjeet Jite il' not located acjjacent or lvitbin an SEA.
TherefOre. the protJoJed tJrojeet Jvou/d not have to conlOr?!1 to SEA Criteria. There lJJOU/d be no imtJaetJ and further analYJiJ on

., .1 .~ :1, _ ,1 ., ~,

thil' topic rvoltld not be required.
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12. MINERAL RESOURCES 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Result in the loss of availability of a known mineral 
resource that would be of value to the region and the 
residents of the state? 

The project site is not located within a Mineral Resource Zone as mapped by the County of Los Angeles.22   The proposed 
project would not impact a known mineral resource area and no farther ana/ysis is required.  

b) Result in the loss of availability of a locally- 
important mineral resource recovery site delineated on 
a local general plan, specific plan, or other land use 
plan? 

The project site is not located within a Mineral Resource Zone as mapped by the County of Los Angeles. However, the project 
site is located within an Oil and Gas Resource Zone.23   The project site is developed with commercial-retail land uses and does 
not currently contain existing drilling sites JO r the recovery of oil and natural gas, nor are any drilling sites located on the project 
site for the recoveg of oil or natural gas proposed in the Jr rture. There would he no impacts to oil and natural gas resources with 
implementation of the proposed project: The proposed project would not result in the loss of availability of a locally important 
mineral resource recovery site delineated within the County of Los Angeles General Plan or the Marina del Rey Specific Plan.  
No further analysis is required  

22 -- County of Los Angeles Draft General Plan, Chapter 6 Conservation and Open Spaces Element, Figure 6.5, Natural Resource 
Areas, 2008. 

93 County of Los Angeles Draft General Plan, Chapter 6 Conservation and Open Spaces Element, Figure 6.5, Natural Resource 
Areas, 2008. 
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12. MINERAL RESOURCES

Potentially
Significant
Impact

Would the project:

Less Than
Significant
Imp[lct with
Mitigation
Incorporated

Less Than
Significant
Impact

No
Impact

a) Result in the loss of availability of a known mineral
resource that would be of value to the region and the
residents of the state?

D D D

The proiect Jite iJ not located within a JVIineral ReJotfrce Zone aJ ttlapped ~v the COllll(V cd'1--OJ AngeleJ.22 Tbe ,plYJ,poJed
prq,iect lVOltid not itt~pact a kn01vn mineral reJOltn'e area and nO/lIrther ana£m~r iJ reqllired.

b) Result in the loss of availability of a locally
important mineral resource recovery site delineated on
a local general plan, specific plan, or other land use
plan?

D D D

The proiect Jite iJ not located within a ;\1ineral ReJollrce Zone aJ mapped ~v the COlln(v ~n--OJ AngeleJ.f-lOlvez1el~ the proiect

Jite iJ located lvithin tl1Z Gil and Gm ReJollr(e Zone. 23 The ,prq,iect Jite iJ dez1e1oped with (ommenial-retailland lIJej' and doey
not ('tlrrentb contain exiJting dtilling JiteY/or the reco/lery ~{oil and natllralgm, nor are (lJ!,v chilling JiteJ located on the ,pro/ect
Jite for the recovery q{oil or natllralgaJ plYJ,poJed in the futllre. There would be JI0 it~pactJ to oil and naturalgelJ reJOlllY'eJ with
implementation oUhe bropoJed proiect. The bropoJed brokct woltld not remit in the 10.rJ ofcllJailabilitv ofa locallv imbot1clIlt

J. ~ J. 41 ;; ~ :1 ~ ;; _ _ ~ .1

mineral reJOltr(e recovery Jite delineated lvithin the CountY ~fLoJ AngeleJ General Plan or the ;\1arina del R~v S,peci!i( Plan.
NoJilrther cma!YJiJ iJ required.

22 County of Los Angeles Draft General Plan, Chapter 6 Conservation and Open Spaces Element, Figure 6.5, Natural Resource
£\.reas, 2008.

?~

_J County of Los Angeles Draft General Plan, Chapter 6 Conservation and Open Spaces Element, Figure 6.5, Natural Resource
Areas, 2008.
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13. NOISE 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project result in: 

a) Exposure of persons to, or generation of, noise 
	 x 

levels in excess of standards established in the County 
noise ordinance (Los Angeles County Code, Title 12, 
Chapter 12.08)_or the General Plan Noise Element? 

The project site is located in the unincorporated communio of Marina del Rey, a highly urbanized area that is within the 
Marina del Rey Specific Plan area pursuant to the County of Los Angeles Zoning Code. Noise monitoring over a 24-hour 
period was conducted at three diffe rent locations around the proposed project site from November 15, 2011 to November 16.  
2011. The noise measurements were taken near existing off-site residential receptors in order to characterke the ambient noise 
environment Ibr the project and receptors that could be potentially affected by the project. The highest monitored ambient noise 
level that was recorded during the 24-hour noise monitoring was 68.4 dB(A) Leg at the north end of the project site adjacent to 
Washington Boulevard. Noise levels drop off substantially from Washington Boulevard as shown from noise measurements 
taken near the southern end of the project site, which recorded 24-hour noise levels of 61.4 Leg near Via Dolce and 58.5 Leg 
at the interior of the project site near the residential uses to the south. Refer to Figure 1, Noise Monitoring Locations, in the 
Appendix for a graphical representation of the noise monitoring locations.  

Construction of the proposed project would temporarily increase noise levels due to the use of heavy-duty construction equipment 
during demolition, grading, building construction and trenching activities. As is discussed below in item 4, construction could 
result in noise levels of 81 dB(A) Leg. Noise levels would be reduced to below 80 cIB(A) for people residing in nearby multi  
family residential buildings due to the attenuating effect of typical structures, which are constructed to attenuate noise by 17 dB 
Leg when windows are open and by 23 dB Leg when windows are closed Therefore, construction impacts would result in a less 
than significant impact.  

In operation, the proposed project would not substantially alter the current noise generated at the project site. The project would 
redevelop three of the existing buildings on the site with similarly sized buildings and would renovate the restaurant building.  
but would not change the commercial nature of the site. Operation of the project would not result in a substantial change in on-
site stationary noise sources or traffic levels. As a result, the project would result in a less than significant noise impact.  

b) Exposure of sensitive receptors (e.g., schools, 
hospitals, senior citizen facilities) to excessive noise 
levels? 

The proposed project is not considered a sensitive use such as if the proposed project site was developed with a school, hospital, or 
senior citken facility. The closest school to the proposed project site is the Westside Leadership Magnet School located 
approximately 0.16 mile (840 feet) west of the project site. The closest hospital is the Marina del Rey Hospital located 
approximately 1.1 miles (6,160 feet) to the east of the project site. The closest sensitive residential uses are located at the 
residential apartment hotel complex to the south of the project site. Burton 117. Chace Park is approximately l mile southeast of 
the project site. The proposed project does not include a sensitive land use. At these distances, the project would not generate 
construction noise that would expose sensitive receptors to excessive noise source. However, construction of the proposed project 
would temporarily increase noise levels due to the use of hear-duty construction equipment duririo, demolition, grading. building 
construction, and trenching activities.  
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13. NOISE

Would the project result in:

a) Exposure of persons to, or generation of, noise
levels in excess of standards established in the County
noise ordinance (Los Angeles County Code, Title 12,
Chapter 12.08tor the General Plan Noise Element?

Potentially
Significant
Imp~lct

o

Less Than
Significant
Impact with
Mitigation
Incorporated

o

Less Than
Significant
Impact

No
Impact

o

Tbeprq,ied Jite iJ loeated in tbe unincorporated cotJ2tmmifv of JVlarina del R~v. a bigbly urbanized area tbat iJ witbin tbe
Alatina del Ro Specific Plan area purJuant to tbe Coun!y qlLoJ AngeleJ ZoniJt~ Code. NoiJe monitoring Oller a 24-bour
period IVaJ conduded at tbree d[flerent 10tationJ around tbe ,propoJed ,prq,ied Jite from NOIJember 15, 2011 to NOllember 16.
2011. Tbe noiJe JJ2eaJlIrementJ Ivere taken near exiJting ~ff-Jite reJidential retepton in order to tbaracteri::;,y the ambient noire
envinmmentfor the prq,iect and recepton that tOllld be ,potentialLv affected ~v tbe ,prq,iect. Tbe higbeJt monitored ambient noiJe
lelJel tbat U/aJ retorded during tbe 24-hour noiJe monitoring IvaJ 68.4 dB(/i! Leq at tbe nortb end ~Ube proiut Jite arjiacent to
IVaJbiJWon Boulevard. NoiJe lelJel, drop ~f] JubJ,tantialjv from rVaJhington BoulelJarc! aJ Jbown jjvm noiJe JJ2eaJUrementJ'
taken near tbe JOlttbern end ~Ube prq,iect Jite, wbicb recorded 24-boltr noiJe lelJel, q,l61.4 .Leq near Via Dolce and 58.5 Leq
at the interior ~l the prq,iect Jite near tbe midential UJeJ to the Joutb. R~[er to flgp" I. NoiJe ivlonitoring LoeatiorlJ. in the
Appendixfor a gra,pbical re,pr"Jentation ~Uhe noiJe monitoring loeatiom.

Comtnldion ~ftbe ,propoJedprq,iect v.!oltld temporati!v im'1'l!aJe noiJe lellelr due to the IIJe ~lheary-duty comtmdion eqltipment
during demolition. grcldin<g. building comtmdion and tr"m}7ing actilJitieJ. AJ iJ diJmJJed below in item (d). comtnldion tould
mult in noiJe lelJelJ q,l81 dB(A) Leq. NOI~re lelid, Ivould be r"duced to belolV 80 dB (A) for people miding in near/:v multi
fwnz£y rr;side1Ztial buildingJ due to tbe attenuatinE ~{fect ~lt~pieal Jtmctllt'l!J. lVbidJ at" tonJtnlcted to attenuate noiJe ~v 17 dB
Leq Ivhen window, at" o,pen and b] ;75 dB Leq when lVindowJ are dOJed. Tberefore. tomtnlttion impactJ lVollld r"Jltlt in a leJ.'
tban Jign[ficcmt impact.

In operation. tbe pro,poJedprq,jed lVould not JubJtantialjy alter tbe (lItTent noiJe generated at tbe ,prq,iect Jite. Tbe pro/ect Jvoltld
r"delJelo,p time ~l tbe exiJting buildingJ on tbe Jite witb Jimilarfy Jized buildingJ and wOltld mlOllate tbe m'tatmmt bltilding.
but Jvo!lld not cbange the tommercial natllt'l! ~fthe Jite. Operation q,Ube prq,ject UJould not r"Jult in a .rttbJtemtial tbange in on
Jite Jtationa~y noiJe JouraJ or trq,[fit lelJeIJ. AJ a reJult. the prq,iert would ruult in a len them Jignificant noiJe impact.

b) Exposure of sensitive receptors (e.g., schools,
hospitals, senior citizen facilities) to excessive noise
levels?

o o o

Tbe propoJedprofect iJ not comideru! a Jet/Jitille UJe me/I aJ [Uhe pmpoJedproject Jite uJm developed Ivitb a Jcbool. bO.lpital. or
mlior citizen facill!V. Tbe clom't .I·cbool to the propoJedprq,iert Jite iJ tbe U/eJt.ride Leadenblp JVlagnet School located
approximatefy 0.16 mile (840.[eet) IVeJt of tbe prq,iect Jite. The c/oJeJt hO.lpital iJ the JVlwina del R~y HOJpital located
approximatefy 1.1 mileJ (6.160 feet) to tbe emt ~[tbe prq,iect Jite. Tbe c/oJeJt Jemitive reJidential UJeJ em loeated at the
midential apat'tment hotel complex to tbe JOlltb ~Ube prq,iut Jite. Bmton IV. Chace Park iJ approyimatefy 1 mile JoutbeaJt ~l
the prq,iect Jite. Tbe propoJed prq,ieel doeJ not include a JemitilJe land lIJe. At theJe diJtaneeJ. the,prq,ieel IVOltid not generate
con.ftnletion noiJe that wo!l1d e::poJe JenJitille rue,PlorJ to exee.uilJe noiJe JOlm;e. HOlVelJer. comtmelion ~[tbe pro,PO.lu! prq,iert
JPould temporarily im'1'l!me noiJe lellelJ dlle to the UJe of hea1j)l-dll£v tonJtnlction eqllipment during demolition. grading. bllildiJZg
eomtnlelion. and trnJcbing actilJitieJ.
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As discussed below in item (d), construction could result in noise levels of 81 JB(A) Leg. Noise levels would be reduced to 
below 80 dB(A) for people residing in nearby multi-family residential buildings due to the attenuating effect of typical structures,  
which are constructed to attenuate noise by 17 dB Leq when windows are open and by 25 dB Leg when windows are closed.  
Therefore, construction impacts would result in a less than significant impact.  

Operation of the proposed project would not substantially alter the current noise generated at the project site. The project would 
redevelop three of the existing buildings on the site with similarly sked buildings and would renovate the restaurant building,  
but would not change the commercial nature of the site. Operation of the project would not result in a substantial change in on-
site stationary noise sources or Ira ze. levels. As a result, the project would result in a less than significant impact.  

c) A substantial permanent increase in ambient noise 
	 K 

levels in the project vicinity above levels existing 
without the project, including noise from parking 
areas? 

The proposed project would not increase the intensity of the land uses on the project site when compared to existing conditions.  
The project would redevelop three of the existing buildings on the site with similarly sked buildings and would renovate the 
restaurant building, but would not change the commercial land uses on the site. The project would also renovate the existing 
surface parking lot. The proposed project would not include any new substantial sources of stationary noise, such as the 
development of an amplified outdoor sound system. The project would also not result in substantial changes to traffic levels and 
associated noise compared to existing conditions as the intensity and size of the commercial land uses would remain the same on 
the project site compared to existing conditions. AS a result, the ambient noise level upon completion of the redevelopment and 
renovation of the commercial structures and suffice parking would not be increased during project operation. The project would 
result in a less than significant impact.  

d) A substantial temporary or periodic increase in 
	 x 

ambient noise levels in the project vicinity above levels 
existing without the project, including noise from 
amplified sound systems? 

As previously discussed in (a) above, the highest monitored ambient noise level that was recorded at the project site during the 
24-hour noise monitoring was 68.4 dB(A) Leq at the north end of the project site adjacent to Washington Boulevard. The 
ambient noise levels measured near the southern end of the project site recorded 24-hour noise levels of 61.4 Leg near Via Dolce 
and 58.5 Leq at the interior of the project site near the residential uses to the south. This was determined based on noise 
monitoring that was conducted over a 24-hour period at three different locations around the project site from November 15.  
2011 to November 16, 2011. Renovation and redevelopment of the commercial buildings and surface parking lot would cause 
temporary increases in ambient noise levels in the area clue to the heavy-du0 construction equipment that would be used during 
the 52-week renovation work. The County of Los Angeles has developed a standard for construction noise for multija mil)) 
residential uses and businesses, where these types of uses should not be exposed to noise louder than 80.0 clB(4) 11,, and 85.0 
dB(A) L construction activities, respectively. Noise calculations have been completed by Impact Sciences, Inc. to 
determine the noise levels that the nearest sensitive use to the project site (the multifamily residential buildings to the south of the 
project site), would be exposed to during construction activities.  

Construction activities would include demolition, grading, building construction, and paving. During demolition and grading 
activities, equipment such as backhoes, a grader, a loader, a scraper would be used Building construction would use a crane and 
forklift. Paving activities would use a paver and roller Off-highway trucks would also be used to transport materials to the site.  
The loudest expected noise level that residents living at the nearest multifamily residential buildings would experience during the 
renovation phases would be 81 dB(A) Leg, which is above the standard of 80.0 dB(A) Leg for multi family residential uses.  
Moreover, typical structures are constructed to attenuate noise by 17 a Leq when windows are open and by 25 dB Leq when 
windows are closed, thus reducing the noise level experienced by residents to 64.0 dB(A) f windows are open or 56.0 dB(A) 
Leq f windows are closed. The residential apartment complex does not have garden, pool, or other open outdoor space facing the 
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AJ dimlJJed below in item (d). comtmdion could remit in noiJe lelJelJ' q[ 81 dB(,,4) Leq. NoiJe lelJelJ wOltld be reduced to
below 80 dB(A)JOrpeople reJiding in near/ry multi/amzty tnidential buildingJ dlle to the attemtating ~fftct q[typiml JtrtlctUt'eJ.
which (//'e comtructed to attenuate noiJe ~y 17 dB Leq lvhen windowJ are o,pen and ~y 25 dB Leq when IvindOJvJ are cloJ-ec1.
TherejOt'e. comtrtlction impactJ wOltld reJltlt in a leJJ than Jigni/imnt itt{pact.

O,peration qUhe propoJedprqied would not JubJtantial!v alter the tllt7t:nt noiJe generated at the ,prqiect Jite. The ,proiect uJould
redelJelo,p three q[ the exiJting buildincgJ on the Jite Ivith J'imilmjv Jized bltildingJ and would renOlJelte the mlmmmt building.
bllt would not change the coll/mercial natllre qUhe Jite. O,peration qUile ,prqject IVOltidnot reJlIlt in a JubJtmJtial change in on
Jite Jtationary noiJe JourceJ or trt;~(fic lelJeLi'. AJ a rwtlt. the project would t'eJult in a leJJ than Jigndimnt ill{pact.

c) A substantial permanent increase in ambient noise
levels in the project vicinity above levels existing
without the project, including noise from parking
areas?

D D D

The pro,poJec!,prqjed Ivould not increaJe the intemilY qUhe land UJeJ on the,prqject Jite when COtl{pctred to exiJting condition.r.
The prqject II/ould rede//e!op three q[ the exiJting ImildingJ on the Jite with Jimilmjy .rized buildingJ and would reno/Jate the
reJtmlrant building. but Ivo/1ld not chm/,ge the commen:ial land IIJe.r on the Jite. The ,prqject Ivould alJo renovate the exiJting
JII~face ,parking lot. The ,propoJed ,prq,zi!ct wOllld not incillde my new .wb.rtantial .rollrceJ q[ Jlationary noiJe. Jllch aJ the
deve!o,pment q[an att{plified olltdoor .round ~YJtetIJ. The prq,jed /vould aLro not reJlllt in .rllbJtantial c!JangeJ to tra[lic lelJeLl' and
aJJoriated noire rompared to exiJting condition.r aJ the intemilY and JiJe qUhe commerdalland lI.re.r would remain the Jame on
the prqject .rite cott{pared to exiJting conditiom. AJ a reJult. the ambient noi.re level upon completion qf the redelJelo,pment and
reno/lation q[ the commerda/JtrllctureJ and m~face ,parking wOllld not be increaJed dming ,prqjed operation. The prqjed would
ltl.rult in a leJJ than Jignifimnt impact.

d) A substantial temporary or periodic increase in
ambient noise levels in the project vicinity above levels
existing without the project, including noise from
amplified sound systems?

D D D

AJ previomjv diJolJJed in (a) abOlJe. the higheJt monitored ambient noire lelJeI that IVaJ recorded at the prqjed Jite dming the
24-hour noiJe monitOling IVaJ 68.4 dB(,,4) Leq at the north end q[ the prqjed Jite ac£jacent to If/aJhington BOltlevard. The
ambient noiJe lelJe!J mecwm:d near the Jouthern end oUhe prqjed Jite It!t:orded 24-hour noiJe lelJeLr q[61.4 L_eq near Via Dolee
and 58.5 Leq at the interior q[ the ,prqject Jite near the midentialuJe.r to the JOllth. ThiJ 111m detemlined bmed on noiJe
monitoring that 11Jm conduded over a 24-hour pert'od at three diffemlt lomtiom around the prq,jed Jite from November 15.
2011 to November 16, 2011. RenOlJation and redelJelo,pment q,[ the commercial buildingJ and JIll/ace parking lot would mllJe
teJIpora!y im1'emeJ in ambient noiJe lelJelJ in the area due to the heal!v-dulv comtrlldion equipment that Ivollld be uJed dlm';zg
the 52-week renolJation IVOlk. The ComllY q[LoJ AngeleJ haJ develo,ped a Jtandardfor t:Omtrllction noiJe .l0r mllltz'lami!v
midentialllJeJ and bllJineJJeJ. Wheltl theJe £J!PeJ q[uJeJ Jhollld not be e:v:poJed to noiJe 10llder than 80.0 dB(,,4.) L{4 and 85.0
dB(/1) Ltc dming ('onJtrtMion adillitieJ, re.rpedive£v. NoiJe caleulatiom have been cott{pleted I?J Impad JdenceJ, Inc. to
determine the noiJe le//eIJ that the nemut Jemitive me to the prqjed Jite (the JJJtllti;fami!v midentiallmildingJ to the JOllth qUhe
prqJed Jite), Ivollld be expoJed to dming conJtmdion adilJitieJ.

Comtrtle/ion adilJitieJ wOllld incillde demolition, grading, building ('omtmction. and paving. Dlm'tlg demolition and grading
activitieJ, equipment Jllch m backhoeJ, a grader. a loader, a Jcra,per wOllld be uJed. Building comtmction lvould we a ClYme mJd
forkAlt. Paving activitieJ' wo1l1d me apmJer and rolle!: Q{f-highwqy tmckJ would aLro be uJed to transpOlt JJlateriaL!" to the Jite.
The 10udeJt expected noire level that reJidentJ lilling at the neaml multi/amz!v reJidential building.r lvould expelient:e dIning the
reno/J{ltion phaJeJ would be 81 dB(,,4) Leq. Ivhich iJ abo!Je the Jtandard qf80.0 dB{/1) Leq.for Jiluiti/ami!v !'eJidential u.reJ.

lvIoreo!Jer. IJ!Picai Jtructlltt!J mtl t:Omtmcted to attenuate noiJe ~v 17 dB Leq lvhen wind01v.r are o,pen and ~Y 25 dB L.J:q when
windolvJ are cloJed, thuJ rec!7ldng the noiJe level expe!ienced I~v midentJ to 64.0 dBCA) i[lvindolvJ are open or 56.0 dB(>l)
Leq iflvindolvJ are cloJed. The ttlJidential apmtment complex doeJ not hewe garden. pool. or other open olltdoor .rpacefadng the
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project site, ro residents would not be exposed to unattenuated construction noise from prefect development. Therefore, noise levels 
expected to be experienced by residents and guests of the adjacent residential apartment complex would not exceed the 80.0 
dB(A) 	standard* residences. As a result, impacts will be less than significant  

e) For a project located within an airport land use plan 
or, where such a plan has not been adopted, within 
two miles of a public airport or public use airport, 
would the project expose people residing or working 
in the project area to excessive noise levels? 

The project site is not located within the 1.-0.1 Angeles International Airport or Santa Monica Airport land use plan and would 
not expose people to excessive noise levels. The project would have no impact with reipect to this threshold.  

f) For a project within the vicinity of a private airstrip, 	 x 
would the project expose people residing or working 
in the project area to excessive noise levels? 

The project site is not located adjacent or near a private airstripand would not expose receptors to excessive noise levels. The 
project would have no impact with reipect to this threshold.  

MITIGATION MEASURES: 

NOISE 1: All construction equipment, fixed or mobile that is utilked on the site shall be in proper operating condition 
andfitted with standard fictoty silencing features. In areas where construction equipment (such as generators 
and air compressors) is left stationay and operating Ibr more than one clay within 100 feet of sensitive 
residential uses, temporary portable noise attenuating structures shall be used 

These barriers shall be located between the piece of equipment and sensitive residential uses that preclude all 
sight lines from the equipment to said sensitive use(s). 

NOISE 2: 	Construction activities shall be restricted to between the hours of 7:30 AM to 6:00 PM and shall be 
prohibited on Saturday, Sundays, and legal holidays, in order to reduce noise disturbance to multi family 
residences located westerly of the project site. 

NOISE 3 	Construction crews shall turn off trucks or heavy equipment if the expected duration of engine idling exceeds 5 
minutes in order to reduce noise disturbance to adjacent multifamily residences. 

NOISE 4: 	The applicant shall post a notice at the construction site indicating the type of project duration of construction 
activities, and a phone number where questions and complaints can be registered. 

NOISE 5: 	Construction-related deliveries and hauling activities shall be scheduled between 8:00 AM and 4:00 PM, 
except on Saturdays, Sundays, and legal holidays, to minimke disturbance to surrounding residents. 

NOIS 6: 	The contractor shall ensure that all construction equipment, fixed and mobile, is regularly maintained and in 
proper operating condition andfitted with standard silencing devices. Proper engineering noise controls shall be 
implemented when necessary on _fixed equipment. 

NOISE 7: The applicant shall notiji residents in the surrounding area (within 1,000 feet of construction activity) by) 
postcard of the anticipated duration of construction and anticipated activities prior to the start of construction. 
The notice will provide a phone number where neighbors can register questions and complaints. A log of 
questions and complaints will be maintained and reasonable ellb rts shall be made to respond to questions and 
address complaints. 
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project Jite. JO reJidentJ ]voztid not be eXPoJed to /lJlattermated comtrtlction noiJe [rom project delJeloDment. Therefore. noire leveLr
J. :::> ~~ _ ::I;;; ::t _

expected to be expeJienced ~y reJidentJ and gueJt.r qf the adjacent reJidential apmtment comple:": would not e~'(ceed the 80.0
dB(A) L" Jtandard [or reJidenceJ. AJ a reJult. impactJ will be leJS than Jignificant.

~:::> ::t :::>

e) For a project located within an airport land use plan
or, where such a plan has not been adopted, within
two miles of a public airport or public use airport,
would the project expose people residing or working
in the project area to excessive noise levels?

o o o

The ,project Jite iJ not located within the L..()J AngeleJ InternationalAil.pmt or Semta hfonica AilPOlt land UJe plan and would
not expoJe ,peo,ple to exceJJiJJe noire lelJeIJ. The ,pr~ject ]vo/tid hewe no im,pact with reJpect to thiJ threJhold.

f) For a project within the vicinity of a private airstrip,
would the project expose people residing or working
in the project area to excessive noise levels?

o o o

The prqject Jite i.r not located ad,jacent or near a prillate ain'tlip and would not expoJe rec~ptorJ to e.yceJ.rilJe noire lelJeLr. The
pr~ject ]vould hem rIO impact with reJPect to thiJ threJhold.

MITIGATION MEASURES:

NOISE 1:

NOISE 2:

NOISE 3

NOISE 4:

NOISE 5:

NOISE 6:

NOISE 7:

All comtmction equipment, fixed or mobile that i.r utilized on the Jite Jhall be in proper operating condition
andjitted ]vith Jtandardfactory JilencingfeatureJ. In areClJ lIJhere comtmction equipment (JlldJ ClJ generaton
and air compreJJorJ) iJ I~ft Jtationary and operating for more than one de!} ]vithin 100 feet if JenJitilJe
re.ridential UJe.r, temporary portable noi.re attenuating JtmctureJ Jhall be med.

TheJe banier.r Jball be located between the piece of equipment and JemitilJe reJidential UJeJ that preclude all
.right line.rfrom the eq!lZpment to mid JenJitilJe u.re(J).

Con.rtrm1ion actilJitieJ Jhall be reJtlicted to between the hourJ of 7:30 AiVi to 6:00 Phi and Jhall be
prohibited on SaturdqyJ, SundqyJ, and legal holiday, in order to reduce noiJe di.rturbance to mlilti-fami!J
reJiderun located weJ1er!y ofthe project Jite.

Comtrtlction crewr .rhall turn ~fftmckJ or heatty equipment if the expected duration ~lengine idling exceedJ 5
minliteJ in order to reduce noiJe diJturbance to aeIJacent mlilti-fami!J reJidence.r.

The applicant .rhallPOJt a notice at the comtrliction Jite indicating the !ype ~lpr~ject duration ofcomtruction
actilJitieJ, and aphone number where qlieJtiom and complaintJ can be regiJtered.

Comtruction-related delilJerieJ and hauling actiliitieJ Jhall be .rcbeduled betiveen 8:00/LM and 4:00 Phi,
except on Saturdqy, SlindqyJ, and legal holidqyJ~ to minimize diJtmlJance to J!Il7YHmding re.ridentJ.

Tbe contractor Jball emure that all conJtrtlction equip'ment, jixed and mobile, iJ regular!J maintained and in
proper operating condition andjitted with Jtandard Jileruing deJiiceJ. Proper engineeJing noi.re contro/J .r/Jall be
implemented when neceJSary onfixed equipment.

Tbe applicant Jhall notijj reJidentJ in the Jurrounding area (witbin 1,000 feet of comtmction actiJii!y) fry
pOJtcard ~l tbe anticipated duration ~lcomtrtlction and anticipated actilJitieJ prior to the .rtmt ifcomtmction.
The notice will plYJJ)ide a phone mlmber where neighborJ can regi.rter qtteJtionJ and complaint.r. A log ~l

queJtiom and complaintJ Ivill be maintained and reClJonable eilortJ Jball be made to reJpond to que.rtiom and
addreJJ (OmplaintJ.
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14. POPULATION AND HOUSING 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Induce substantial population growth in an area, 
either directly (for example, by proposing new homes 
and businesses) or indirectly (for example, through 
extension of roads or other infrastructure)? 

Infrastructure such as sewage disposal, water conveyance .yr stems, natural gas lines, and electrical lines currently exist and serve 
the project site. No additional infrastructure would be required with implementation of the proposed project. Therefore, the 
proposed project would not induce substantial direct or indirect growth within the community of Marina del Rey. There would be 
no impacts andIiirther analysis on this topic would not be required.  

b) Cumulatively exceed official regional or local 
population projections? 

The proposed project is the redevelopment and renovation of an existing commercial retail complex and the development of a 
small "pocket park'; there would be no change in use, except,* the addition of a small public park at the corner of Washington 
Blvd and Via Marina on the site. No residential land use component is proposed. Therefore, implementation of the proposed 
project would not exceed official regional or local population projections and there would be no impacts. Additional analysis on 
this topic would not be required.  

c) Displace existing housing, especially affordable 
housing? 

The existing land uses on the project site include surface parking lots and commercial-retail buildings. There are no residential 
units located on the project site; therefore, implementation of the proposed project would not displace existing housing or 
ciffordable housing within the community of Marina Del Rey. No impacts would occur and no farther- analysis on this topic is 
needed.  

d) Displace substantial numbers of people, 	 x 
necessitating the construction of replacement housing 
elsewhere? 

The project site does not contain residential units where a permanent population resides. The proposed project would not displace 
substantial numbers of people, and would not necessitate construction of replacement housing. No impacts would occur and 
further analysis on this topic would not be required.  
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14. POPULATION AND HOUSING

Would the project:

a) Induce substantial population growth in an area,
either directly (for example, by proposing new homes
and businesses) or indirectly (for example, through
extension of roads or other infrastructure)?

Potentially
Significant
Impact

D

Less Than
Significant
Impact with
Mitigation
Incorporated

D

Less Than
Significant
Impact

o

1Vo
Impact

lI!fraJtt7tctl/re Jl/cb aJ JeJJ./age di.rpoJa/, lvater comJ~yance £YJtemJ, natl/ralgaJ lineJ, and e!ectJ7cal lineJ ('Jtrrent/v c>::iJt and JerlJe
tbe ,prqject Jite. No additional iJ!frclJtrttcture JlJol/1d be required lVitb implementation of tbe propoJed ,prq,iect. TJJeJ~tore, tbe
propoJed,prqject lV01t1d not induce J/tbJtantial direct or indirect grolvtb lVitbin tbe comm1!JJZ{Y rd"i\1arina de! R~v. Tbere lVo1!1d be
no ilJ~pactJ andf1!rther ana!YJiJ OJl thiJ to,pic lVo1!1d not be required.

b) Cumulatively exceed official regional or local
population projections?

o o o

Tbe propoJed pro,iect iJ tbe redelJe!o,pment and JY!nolJation qf an exiJting mmmercial JY!tail mmpkv: and tbe delJelo,pment qf a
Jmall "pocket park ',' tbeJY! lVo/tld be no chan,ge in UJe, exceptJor tbe addition qfa Jma/lpublicpark at tbe corner r!f IFaJbiJtgton
Billd and Via i\1at7na on tbe Jite. lVo JYJJidential land UJe comtJonent iJ tJropoJed. TbeJYJ{ore, implementation of tbe tJropoJed

~ J.'" _... ~J.

,prq,iect would not exceed qffi(7a/ JY!gional or local population proiectiom and tbm lJ./Oltld be no impactJ. Additional cma!YJiJ on
tbis topic lvo/tld not be requind.

c) Displace existing housing, especially affordable
housing?

D D o

Tbe existing land ttJes on tbe prq,iect Jite inc/ude Juc!ace ,parking lots and commercial-retail bNildings. Tbm mY! no reJidential
unitJ located on tbe,prqject Jite: tbeJ~toJY!, implementation qf tbe ,propoJed ,prqject wONId not di.rplace exiJting boming or
c!fJordable bOUJiJZg witbin tbe mJJ/1Jltmi!:v qUvlarina De! R~v. No impactJ w07t1d OCCHr and JlO .ruJtber clJla!v.riJ 011 tbis topic is
needed.

d) Displace substantial numbers of people,
necessitating the construction of replacement housing
elsewhere?

o o o

Tbe ,prqiect Jite does not contain midelltial/mits wboY! apem/anellt,1?OpJtlation mides. Tbe proposedprq,iect wONId not diJplace
Jubstantial JJtlmberJ q(people, and would not neceJJitate ('Omtruction qf replacement bouJing. No impacts lvould ou';,tr and
.iitrtber ana!yJiJ on tbiJ to,pic JVOltid not be requilY!d.
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15. PUBLIC SERVICES 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

a) Would the project create capacity or service level 
problems, or result in substantial adverse physical 
impacts associated with the provision of new or 
physically altered governmental facilities in order to 
maintain acceptable service ratios, response times or 
other performance objectives for any of the public 
services: 

Fire protection? 
The project site is located in the urbanked area of Marina del Rey. &VIPs would be standard during renovation and 
construction of the commercial-retail buildings to ensure that the threat for _fire and the threat of crime (pilferage of the 
construction equipment) is reduced or does not occur on the project site. Furthermore, the proposed project would include the 
development of a new up-to-date fire sprinkler iystems throughout the new buildings to help in reducing the risk of fire thread  in 

case of a conflagration. Since the proposed project would not pose any special lire problems, there would be no impacts. Therffore,  
fi~rrther analysis on this topic would not be required. The nearest County Fire Station (#110), located at 4433 _Admiralty 
Way, to the project site is 0.90 miles away.  

Sheriff protection? 
	

I 1 
The project site is located in the urbanized area of Marina del Rey. The redevelopment and construction of the existing 
commercial-retail buildings could provide opportunity for crime (12,  *rage of the construction equipment and materials) but not 
&JP rent from other construction locations within the area. Furthermore, redevelopment and renovation of the proposed project 
would include on-site security in addition to the existing Los Angeles County Shefiff service provided from the Marina del Rey 
station. Since the proposed project would not pose any special law enforcement problems, there would be no impacts. Therefore.  
further analysis on this topic would not be required. The nearest County Shell's Station, located at 13851 Fiji Way, to the 
project site is 2.84 miles away.  

Schools? 
The proposed project is not a residential land use and would not have an impact on schools.  

Parks? 
	 x 

The proposed project includes a 0.20-acre pedestrian-oriented park. There would be no impact to park resources.  

Libraries? 
	 x 

The proposed project would have no change to current library services as the proposed project would have the same demand as the 
current uses. The nearest County library, located at 4533 Admiralty Way, is 1.2 miles away from the project site.  

Other public facilities? 
	 x 

There are no other public services in the project area that would be impacted by the proposed project.  
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15. PUBLIC SERVICES

Potentially
Significant
Impact

a) Would the project create capacity or service level
problems, or result in substantial adverse physical
impacts associated with the provision of new or
physically altered governmental facilities in order to
maintain acceptable service ratios, response times or
other performance objectives for any of the public
services:

Less ThIlfl
Significant
Impact with
Mitigation
Incorporated

Less Than
Significant
Impact

No
Impact

Fire protection? D D D IX!
II)e .tJro/eet Jfte fJ lomted in the urbanized area qf A1arina del RO. BiVIPJ would be Jtandard during rr:no?Jation and
comtmetion qf the C01JJ1JJercial-retail buildingJ to erwl1Y: that the threat for ./ire and the threat qf (Time (pilferage qf the
(()mtmetion equipment) iJ rr:duced or doeJ not ocmr on the,prYj,ieet Jite.fo-'urthemJorr:. the projJo.red oprYj,iect would include the
de?Jelopment qfa nell! z;p-to-datejire Jp17nk!er EYJtemJ throughout die new bUildingJ to help in reducing the riJk oOirr: Jprr:ad in
mJe q[a cor!f!agration. Since the,propoJed,prqied would not pOJe mry JpecialJirr: proble1m, there rJJould be no ilJJ,pmtJ, There{(m,
further ana£VJiJ on thiJ topic lJJoztld not be rr:quired. The neamt Cozm£v Firr: Station (# 11 a), located at 4433 .Admiral£v
tvqv. to the ,prqied Jite iJ 0,90 mileJ alJJC!v.

Sheriff protection? D D D IX!
The pro/eet Jite i.l located in the urbanized mr:a qf iVlarina del R~v. I'he redef1elopment and comtrztdion q[ the eXZJtmg
commenial-retail buildingl could prrJ1Jide opporlzmi£vfor crime (pilferage qf the conJtrzution eqZtZpment and materia/J) but not
do/emftfrom other comtruction lomtiom within the area. Furthermore. redevelopment and renoz!ation of the ,propoJed pro,iect
ll!oztld include on-Jite Jecttri£v in addition to the exiJting 1--0.1' AngeleJ Cozm£v ShelitfJenJice prrJl!idedfrom the Almina del R~v
Jtation. Since the l2ropoJed l2roJect lJJoztld not p(m am Jpecial law enforcement probleJJJJ. their: li/ould be no impactJ. Thereforr:,

~ OJ, .1 .! .1 _ .~ ~_:::i ::t.,

further ana!vJiJ on thiJ toNc would not be required. The mareJt Cozm£v SIJe7?f['J Station. lomted at 13851 l~iJi Wqy. to the
prqiect Jite iJ 2.84 mile.vawc!}.

Schools? D D
The opropoJetl,PtYj,iect iJ not a reJidential land zm and would not ht11!e an im,pact on Jchook

D

Parks? D D D
The propoJed proiect inciudeJ a a.20-acre pedeJtrian-oriented Dark. There IJJould be no imDact to Dark reJourceJ.

1:1 .1. :J :1 ~ :1

Libraries? D D D IX!
The propoJedoPtYj,Ject IJJould hCll/e no change to curmrt libra~y JerviceJ a.r the propoJedprYj,iect ll!ould have the Jame demand a.r the
mfT"{:nt UJeJ. The neareJt County library, located at 4533 Admiraltv [Vav, iJ 1.2 mileJ alvav from the profect Jite.

_ v 0 J .~~ .,1 .,

Other public facilities? D D
Therr: em no other l2ublic Jet7JiceJ in the l2roJect area that would be imDacted bv the Drol2oJed l2roiect.

J :L ;;; :i if J,:1 :::i .>

D
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16. RECREATION 

a) Would the project increase the use of existing 
neighborhood and regional parks or other recreational 
facilities such that substantial physical deterioration of 
the facility would occur or be accelerated? 

Potentially 
Significant 
Impact 

Less Than 
Significant 
Impact with 
Mitigation 
Incorporated 

Less Than 
Significant 
Impact 

No 
Impact 

The existing commercial-retail structures do not currently! include recreational features for visitors. The proposed project would 
include the construction of a 0.20-acre pedestrian-oriented park on the site at the corner of Washington Blvd and Via Marina.  
Because the proposed project would not generate a permanent population within the community of Marina del Rey, there would 
Trot be a need to develop or expand additional recreational facilities around or near the project site. The transient population 
passing by the project site would still be able to access the abundant existing recreational facilities in the project vicinity.  
including Venice Beach, Marina/ Mother's Beach, in addition to the new pocket park to be developed on site. No impacts 
would occur andJUrther analysis on this topic would not be required.  

b) Does the project include recreational facilities or 
	 x 

require the construction or expansion of recreational 
facilities which might have an adverse physical effect 
on the environment? 

The existing commercial-retail structures do not currently includes recreational features for visitors. The proposed project would 
include the construction of a 0.20-acre pedestrian-oriented park. The proposed project would not generate a permanent 
population within the community of Marina del Rey, there would not be a need to develop or expand additional recreational 
facilities around or near the project site. There would be no impactJr-  om the proposed project.  

c) Is the project consistent with the Department of 
	 x 

Parks and Recreation Strategic Asset Management 
Plan for 2020 (SAMP) and the County General Plan 
standards for the provision of parkland? 

The proposed project would be consistent with the Department of Parks and Recreation Strategic Asset Management Plan 
2020.  

d) Would the project interfere with regional open 
	 z 

space connectivity? 

There is no regional open space in the project area and the proposed project would not into 	with connectivity.  
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16. RECREATION

a) Would the project increase the use of existing
neighborhood and regional parks or other recreational
facilities such that substantial physical deterioration of
the facility would occur or be accelerated?

Potentially
Significant
Impact

D

Less Than
Significant
Impilct with
Mitigation
Incorporated

D

Less Than
Significant
Impact

D

No
Impact

[3J

The e.x.7~rting co71lJJlern'al-retail JtrJfttureJ do not C7IJTent{y include recreationalfeatureJJOr !JiJ'itorf. The pro,poJed ,prq,iect lVOldd
include the comtmction q[a 0.20-acre pedeJtrian-orientedpark on the Jite at tbe corner at IVaJhington BIJ}{I and Via iViarina.
BecauJe the pro,poJed,pro)ett would not generate a permanent ,population within the comml!!Jitv q[Alarina del R~y. there lvould
not be a need to de!Je!o,p or expand additional recreational/adlitieJ arOJ!!Jd or near the ,prq,iect Jite. The tramient population
pClJJing b the ,prqfect Jite lvould Jtill be able to aemJ tbe abundant exiJting recreational fmilitieJ in tbe prqfect !Jidnitv.
including Venice Beacb. j\1minaIAlotl7er'J Beach. in addition to the new pocket ,park to be deJJe!o,ped on Jite. No impactJ
lvould occur and furtber analYJiJ on tbiJ topic lvould not be reelllired.

~ ~ 1 1

b) Does the project include recreational facilities or
require the construction or expansion of recreational
facilities which might have an adverse physical effect
on the environment?

D D D

The exiJting commenial-retail JtmctureJ do not ClIrrentfy includeJ recreationaifeatureJ JOr !JiJitorJ. The ,pro,poJedprofect would
include tbe comtnution ql a 0.20-acre ,pedeJtlicm-miented ,pc,rk. The propo.red prqfett wmtld not generate a permanent
population witbin tbe comml!!Jiry ofJ\1mina del RO. there would not be a need to delJelop or expand additional recreational
[militieJ CIlYJl!!Jd or near the vlYJfect .rite. Tbere would be no imvact from tbe vrovoJedvmiett.

J. ., :t;;; :1:1 oJ J

c) Is the project consistent with the Department of
Parks and Recreation Strategic Asset Management
Plan for 2020 (SAMP) and the County General Plan
standards for the provision of parkland?

D D D

Tbe pro,poJed ,prqiett lvould be to!WJtent witb tbe De,partment q[ ParkJ and Recreation Stratec~ic .AJJet j\;Ianagement Plan
2020.

d) Would the project interfere with regional open
space connectivity?

D D D

There iJ no regional open .fpau in tbe prqiect area and the propo.redprq,iett 11Jould not inter/ere witb cotlJledivi['y.
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17. TRANSPORTATION/TRAFFIC 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Conflict with an applicable plan, ordinance, or 
policy establishing a measure of effectiveness for the 
performance of the circulation system, taking into 
account all modes of transportation, including mass 
transit and non-motorized travel, and relevant 
components of the circulation system, including but 
not limited to intersections, streets, highways and 
freeways, pedestrian and bicycle paths, and mass 
transit? Measures of performance effectiveness include 
those found in the most up-to-date Southern 
California Association of Governments (SCAG) 
Regional Transportation Plan, County Congestion 
Management Plan, and County General Plan Mobility 
Element. 

The proposed project site is currently served by the Los Angeles County Metropolitan Transportation Authority (MIA) and 
Culver Citybus that provides alternative transportation throughout the community of Marina de/Rey and into parts of the Los 
Angeles Metro Region. The closest bus stops from the proposed project are located on Washington Boulevard at Via Dolce and 
Via Marina (Culver City) and at Palawan Way (Los Angeles Count)) for eastbound and at Washington Boulevard and 
Dell and Ocean Avenues (Culver City) and at Mindanao Way and Lincoln Boulevard (Los Angeles County) for westbound.  
Redevelopment and renovation of the commercial-retail structures and surface parking lot would not interfere  with alternative 
transportation service as provided by the 'VITA and Culver Citybus. Since implementation of the proposed project would not 
conflict with adopted policies, plans, or programs supporting alternative transportation. there would be no impacts. Further 
analysis on this topic would not be required.  

Based on the analyses contained in the traffic report prepared for the project, which report has been reviewed and approved by the 
Department of Public Works, the proposed project itself would not be expected to produce significant impacts at any of the nine 
studied intersections, and, as a result. no project-specific off site mitigation measures are warranted. However, the traffic 
anticipated from cumulative development, including trips associated with the proposed Parcel 95 project, could result in 
substantial increases in area traffic, producing potentially significant impacts at one of the study intersections (Admiralty Way 
and Via Marina) during both the AM and PM peak hours. The project is subject to traffic impact assessment fees imposed by 
the County of Los Angeles pursuant to the certified LCP. These fees are designated to fiend a series of traffic improvement 
measures identified in the certified LCP to mitigate traffic generated by the Phase II development in Marina del Rey, of which 
the project is a part. The traffic fees (which are comprised of 'fair share" contributions from each applicant based on the 
amount of project PM peak hour trips generated by new developments) find improvements to both the internal Marina del Rey 
circulation system and the sub-regional transportation system. The County's traffic mitigation fee structure is currently 85.690 
per PM peak hour trip. Based on the expected project trip generation of 17 net new PM peak hour trips, the project would be 
required to pay 896.730 in trip mitigation fees (see TRAFFIC-1 below).  
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17. TRANSPORTATION/TRAFFIC

Would the project:

a) Conflict with an applicable plan, ordinance, or
policy establishing a measure of effectiveness for the
performance of the circulation system, taking into
account all modes of transportation, including mass
transit and non-motorized travel, and relevant
components of the circulation system, including but
not limited to intersections, streets, highways and
freeways, pedestrian and bicycle paths, and mass
transit? Measures of performance effectiveness include
those found in the most up-to-date Southern
California Association of Governments (SCAG)
Regional Transportation Plan, County Congestion
Management Plan, and County General Plan Mobility
Element.

Potentially
Significant
Impact

D

Less Than
Significant
Impact with
Mitigation
Incorporated

Less Than
Significant
Impact

D

No
Impact

D

Tbe,propoJec!,proiect Jite iJ mm:ntb JeJ7Jed ~v tbe LoJ AngeleJ County lvietropolitan Tnll2,~1J0l1ation AutbO!itv (i\1TA) and
Ctti/Jer CitvbuJ tbat plYJ1!ideJ altemati/Je trampot1atioll dmJZlgbout tbe comlmmitv sOV1arina del RSV and into partJ qUbe LOJ
Angekr Metro R~gion. Tbe cloJeJ"/ bUJ Jt~pJjjYJm tbepro,poJedproiect are located on Wmbington Boule/lard at Via Dolce and
Via himina (CultJer City) and at Palmvan WC!V a-&J An<~ekr C01mry)/or emtbound and at Wmbington Bouie/mY! and
Dell and Ocean A/JeJltteJ (Culver Cit~) and at hiindanao Wcry and Lincoln Boulevard a-&J AncgeleJ Count~!for weJtbound.
Rede/Jelopment and reno/Jation Sf tbe commenial-retail JtnlctlfreJ and Jlfl;/ace parking lot wONId not inte~fere ,vitb altemati/Je
tnll2.rp0!1ation JertJice m provided ~y tbe hITA and ClfItJe!' CitybuJ. Since implementation qf tbe pmpoJed plY!,iect wOlfld not
conf/zd witb adopted policieJ, plam, or pmgralJ1J Jlfpp0l1ing altematilJe traJlJpot1ation, tbere would be no impadJ. Furtber
anafyJiJ on tbiJ t~pic would not be required.

Bmed on tbe anafyJeJ contained in tbe tralfic report prepared/or tbe ,prqiect, uJbicb rep0l1 baJ been relliewed and appro/Jed b tbe
De,pm1ment qfPNblic ll/orkJ, tbe ,propoJer!,prqiect itJe{(w01tid not be e:x.pected topmduce Ji,gn~ti(tlJlt ilJl,pactJ at ar!v qUfie nine
Jtudied interJectiom, and. m a reJult, no ,prqiect-spe(~lic qfFrite mitigation nleaJureJ are warranted. However, tbe tn!tfic'
anticipated /iYJm mmulatilJe development, including tl~PJ mJociated witb tbe pmpoJed Parcel 95 prq,iect, could reJult in
JubJtClJztial incremeJ in area traffic, pmdzuing potential!v Jignificant illl,pactJ at one q[tbe JtNcjV interJectiorlJ (AdmiraltY If;"/'q,Y
and Via Matina) dltJing botb tbe AM and PhI peak bourJ. Tbe ,prqject iJ m~iect to trqtfic ilJl,pact aJJeJJmentfeeJ inl,poJed !:v
tbe Countv qf L./JJ AngeleJ ,pur,mant to tbe cet1ified LCP. TbeJe feeJ are deJignated to fimd a JelieJ of trq[fic impr01Jemetlt
meamreJ identified in tbe cet1~fied LCP to mitigate traffic generated ~v tbe Pbme II dezleI~pmentin Mmina del R~y, qf uJbicb
tbe plY!,iect iJ a part. Tbe tly!fjic /eeJ 6vbicb are conl,pliJed Sf :'fair Jbare" contributionJbYJ7J2 eacb applicant bmed on tbe
amount ot)miect PiV1 ,peak bour tl~pJ generated by lJelV dezieiopmentJ!.bmd imprOllementJ to bod; tbe intemal hIatina del R~v
circulation tYJtem and tbe Jub-regional traJlJportation EVJtem. Tbe C01mtv'J trcdfic mitigatiollfee Jtmcture iJ' mrrellt£y S5,690
per PhI peak bour tnj;. BaJed on tbe expected,prqject !lip generation qf 17 net new PAIpeak bONr tlipJ, tbe plY!,iect lvould be
required to peEY S96.730 ill tlip mitigation feeJ Q-ee IRAFHC-l belmv).
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b) Exceed the County Congestion Management Plan 
	 x 

(CMP) Transportation Impact Analysis thresholds? 

The CMP requires that detailed analyses he conducted for any of these locations where the proposed project is anticipated to add 
50 or more total trips during either the weekday AM or PM peak hours. The current CMP (2010) identifies five arterial 
monitoring intersections within approximately 3 miles of the project site. Four of the five CMP intersections are located within 
the City of Los Anse/es, while the remaining intersection is located within the City of Santa Monica. The CMP arterial 
monitoring locations are listed below.  

o Lincoln Boulevard and Venice  Boulevard 	Angeles) 

® Lincoln Boulevard and the Marina Expressway (SR-90) (Los Angeles) 

o Lincoln Boulevard and Manchester Avenue (Los Angeles) 

® Lincoln Boulevard and Sepulveda Boulevard (Los Angeles) 

• Lincoln Boulevard and Pico Boulevard (Santa Monica)  

None of the intersections identified above are .00y/it-ally examined as part of the nine study intersections already included in the 
detailed analyses of project impacts, and thereft re, the net project traffic additions to these live CMP monitoring intersection 
locations were assessed. A review of the project's anticipated traffic travel patterns into, out of, and through the study vicinity 
indicates that project traffic will disperse throughout the area roadway network outside the immediate study vicinity, and that 
project tra zc volume additions to any of the CMP monitoring intersections are expected to be substantially less than the 50-trip 
threshold.  

c) Conflict with an applicable congestion management 
program, including, but not limited to, level of service 
standards and travel demand measures, or other 
standards established by the CMP, for designated 
roads or highways (50 peak hour vehicles added by 
project traffic to a CMP highway system intersection 
or 150 peak hour trips added by project traffic to a 
mainline freeway link)? 

The 6'MP requires that detailed analyses be conductedfOr any of these locations where the proposed project is anticipated to add 
50 or more total tips during either the weekday AM or PM peak hours. The current CMP (2010) identifies five arterial 
monitoring intersections within approximately 3 miles of the project site. Four of the five CMP intersections are located within 
the City of Los Angeles, while the remaining intersection is located within the City of Santa Monica. The CMP arterial 
monitoring locations are listed below.  

• 	

Lincoln Boulevard and Venice Boulevard (Los Angeles) 

o 	Lincoln Boulevard and the Marina Ex resswuy (SR-90) (Los Angeles) 

o 	Lincoln Boulevard and Manchester Avenue (Los Angeles) 

• 	

Lincoln Boulevard and Sepulveda Boulevard (Los Angeles) 

• 	

Lincoln Boulevard and Pico Boulevard (Santa Monica) 
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b) Exceed the County Congestion Management Plan
(CMP) Transportation Impact Analysis thresholds?

D D D

'The ClV1P requires that detailed analyses be condllcted lor any o{these 10Mtiom where the proposed tJrojed is ClIlticitJated to add
.. ....., "'....., Q J. ..~01

50 or more total tl1Ps during either the lveekdq,Y AlvI or PAI peak hours. The mrrent CMP (2010) identifieJjive arten'al
monit01ing intersectiollJ within appmY.imate!y 3 miles ~{the prqject site. F'our ~{the jive O\1P inte/Jectiom are 10Mted within
the CitY ~[Los Angeles. while the remaining inter.fection is 10Mted within the CitY ~{Santa MoniM. The CMP aJterial
monitoring 10Mtiom are listed belmv.

E!l Linmln Boulevard and Venice Boule/lard (LoJ "":lngeleJ)

E!l Linmln Boule/JClid and the Marina E::x.preJJ/JJav (SR-90) (LoLAngeleJ)

E!l Linmln Boule/lard and i\1ancheJter /liJemte (LoJ /1ngeleJ)

E!l Linmln Boule/lard and Se,pzrl/Jeda Boulevard 4JJJ AngeleJ)

E!l Linmln Boulevard and Pico Boulevard (Santa lVlonim!

NOlle 0/ tl)e illtersediorz.r identified above are .rpe(ifiCC/I!y e.yamined as 'pClI1 ~(the nine JtHdv interJectiom alreactv inc/Hded ill the
detailed ana£J1ses ~(project impacts, cmd ther~tore. the net ,project tra/iie additiom to theJe .fille ClV1P m(mit01ing interJettion
loeatiom were aSJeJJecL A rel/ieu; ~{the project's anticipated tn.!ffie travelpattems into, out ~t; and tbrollgb tbe Jtuc{y l/icillZ£y
indiMtes that prqjett trqflie will diJpene tbrrmgboHt the cma roadJvq,Y network oHtJide the immediate stliCEv vicinitY. and that
,prqject traffic volume additiom to ClIIY ~(the CMP monit01ing inteneetiom are expetted to be JubstantiallY leJJ tbcllJ the 50-tlip
tbreJbo!cl.

c) Conflict with an applicable congestion management
program, including, but not limited to, level of service
standards and travel demand measures, or other
standards established by the eMP, for designated
roads or highways (50 peak hour vehicles added by
project traffic to a CMP highway system intersection
or 150 peak hour trips added by project traffic to a
mainline freeway link)?

D D D

The CMP requires that detailed cl1la!yses be condueted}or alfY ~{theJe 10Mtiom where thepropose(prqjeet i.f ClIlti(~pated to add
50 or more total tlipS dming either the weekdqy A.M or PAI,peak hOlln The Ulrrent CJ'vIP (2010) identifiesjille aJterial
lJ1onitoling illterJectiollJ within approximatelY 3 miles ~{the prq,ieet Jite. }'our ~{tbe fille 0\1P intenediom are located JJJitbin
the City ~{Los Angeles, wbile the remaining interJettion is located vJitbin tbe Ci!Y ~{Santa AtoniCC/. Toe CAIP ClIte/ial
monitoring loeatiom are listed below.

E!l Lincoln Bozrle/Jard and Venice Boulevard (LoJ "~1ngeleJ)

E!l Linmln Boulevard and the i\1arina ExpreJ.rJvq,v (SR-90) (LoJ AngeleJ)

E!l Linmln Boulevard and iVlaneheJterAvenue (100.1' AngeleJ)

E!l Linmln BoulelJatd and Se,tJtllveda BOtrlevard 4JJJ AngeleJ)

E!l Lincoln Boulez;ard and Piw Boulevard (Santa i\10nim)
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None of the intersections identified above are specifically examined as part of the nine study intersections already included in the 
detailed analyses of project impacts, and there/Ore, the net project traffic additions to these five CMP monitoring intersection 

locations were assessed. A review of the project's anticipated traffic travel patterns into, out of and through the study vicinity 
indicates that project traffic will disperse throughout the area roadway network outside the immediate study vicinity. and that 
project traffic volume additions to any of the CMP monitoring intersections are expected to be substantially less than the 50-trip 
threshold.  

d) Result in a change in air traffic patterns, including 
either an increase in traffic levels or a change in 
location that results in substantial safety risks? 

 

41. 

 

The proposed project would not change any air traffic  patterns and there would be no impact.  

e) Substantially increase hazards due to a design 
feature (e.g., sharp curves or dangerous intersections) 
or incompatible uses (e.g., farm equipment)? 

The proposed project does not include changes in roadway design or incompatible uses. The haul trucks will_  ollow the regular 

main arterial routes in exportinggradingmatefials.  

f) Result in inadequate emergency access? 
	

I 

The proposed project does not include a change to any of the existing emergency access routes. The project design will require fire 
equipment access within 150 feet of all structures. There would be no impact from the proposed project.  

g) Conflict with the Bikeway Plan, Pedestrian Plan, 	 x 
Transit Oriented District development standards in 
the County General Plan Mobility Element, or other 
adopted policies, plans, or programs supporting 
alternative transportation (e.g., bus turnouts, bicycle 
racks)? 

The proposed project will not interfere with existing Bikeway Plan, Pedestrian Plan. Transit Oriented District development 
standards in the County General Plan Mobility Element. Therefore, there will be no impact from the proposed project.  

h) Decrease the performance or safety of alternative 
	 x 

transportation facilities? 

The proposed renovation of existing commercial-retail buildings will not decrease the performance or safety of an alternative 
transportation futility. Project changes besides infrastructure upgrades will be confined to the project site.  

MITIGATION MEASURES: 

TRAFFIC 1: 
	

Prior to issuance of a project building permit, applicant shall, to the satisfaction of the Director of Public Works, pay,  
the County's traffic mitigation fee structure, currently 53,690 per PM peak hour trip, for cumulative impacts at the 
intersection of .-Admircelty Wcy at Via Marina. The Applicant's fair  share" contribution based on the expected 
project trip generation of 17 net new PM peak hour trips will be 596,730 in trip mitigation fees. 
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None ~{tbe interJectionJ identified above are Jpeci/ica!!v examined aJ part ~ftbe nine Jtucjy intenectiom a!rea4v included in tbe
detailed anafvJeJ o{pro,iect im"pactJ, and tberdore, tbe net prqiect tndfic additiom to tbm ji/Je CiVIP monitoring interJection
!oeatiom were (lJJmerL A 1Y?/JieIV ~{tbe prqiul'J antidpated trq/ftc travel patteI'm into, out ~( and tbrougb tbe Jtu4v /lidniLy
indieateJ tbat prqiect trqflic wi!! diJperJe tbrougbout tbe area roadlva} network otttJide tbe immediate Jtu4v /Jidni~v. and tbat
,prqiect trq(/ic volume additiom to tIIfY o,ftbe CAtP monitoring interJectionJ are e:>..pected to be JttbJtantia!!v !m tban tbe 50-ttip
tbreJbold.

d) Result in a change in air traffic patterns, including
either an increase in traffic levels or a change in
location that results in substantial safety risks?

D D D

Tbe ,pro'poJedprqiect would not cbemge tII~y air trq(/icpatterm and tbere UJOl//d be no imparl.

e) Substantially increase hazards due to a design
feature (e.g., sharp curves or dangerous intersections)
or incompatible uses (e.g., farm equipment)?

D D D

Tbe pro'poJed"prqiect doeJ not include rbemgeJ in roadwq,v deJigll or illC'OlJzPatibie UJeJ. Tbe bem! trurkJ wi!/jo!!OJv tbe lY?gu!ar
main Cllleria! rol/teJ ill exjJ0l1ing grading matetialr.

f) Result in inadequate emergency access? D D D

Tbe "propoJed prqiect doeJ not incll/de a cbange to tilLY qftbe exiJting emergency (/('CeJ'J routeJ, Tbe proiect deJign Ivi!! reql/ire jire
eql/~pment aueJJ Ivitbin 150 feet ~[a!! Jtructl/reJ. Tbere UJo/dd be no impact/rom tbe pro,poJed,prq,ierl.

g) Conflict with the Bikeway Plan, Pedestrian Plan,
Transit Oriented District development standards in
the County General Plan Mobility Element, or other
adopted policies, plans, or programs supporting
alternative transportation (e.g., bus turnouts, bicycle
racks)?

D D D

Tbe propoJed "proiect Ivi!! not inte~fen: Ivitb exiJting Bikeu/a..v P!an, PedeJtrian P!an, TranJit Oriented DiJtJict development
Jtemdardr in tbe COl/nty Genera! Plan 1\10bi!itv E!ement, Tbmtol'e, tbm Ivi!! be I/O impact (rom tbe proPoJed proiect.

~ ~ ::Z. ,1 .~ s::s

h) Decrease the performance or safety of alternative
transportation facilities?

D D D

Tbe ,propoJed lY?1lOvation o,{ exiJting commenia!-Idai! bui/dingJ wi!! not demaJe tbe pe~tormemce or Ja/eLv ~(an a!ternati/ie
tn:m.rpoI1ation fad!iry. Prqiert cbangeJ beJideJ i/~fraJtructure t£PgradeJ Ivi!! be co/~filled to tbe"prqiect Jite.

MITIGATION MEASURES:

TR./IFFIC 1: P,ioI' to iJJlIance ofa profed bllildingpel7Jlit, applicant l'ball, to tbe mtil'fadion qltbe Diredor q{PlIblic Workl', pay
tlx COlin!) J' traIlic mitigation fee l'tmdllre, mmntjy //5,690 per PM peak bOllr trip, for cllJlltilative impadl' at tbe
intmedion qf/ldmiral(y lvelj at Via i\!fan"lCl. Tbe App!icant~r 'Jail' l'bare" contriblltion baml on tbe expeded
prCljed trip generation of 17 net neJV P1\1 peak bOllr tnpJ Jvi/I be //96,730 in trip mitigation fm.
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18. UTILITIES AND SERVICE SYSTEMS 

Less Than 
Significant 

Potentially Impact with Less Than 
Significant Mitigation Significant No 
Impact 	Incorporated Impact 	Impact 

Would the project: 

a) Exceed wastewater treatment requirements of the 
Los Angeles or Lahontan Regional Water Quality 
Control Boards? 

The only new use is the proposed 0.2-acre 'docket park," which will not generate new wastewater requiring treatment. No  
substantial increase in commercial square footage would occur; therefore,  the proposed project would not substantially increase the 
amount of sewage that is generated compared to existing conditions. The proposed project would not increase capacity problems at 
the Hyperion wastewater treatment plant that currently serves the project site. No impacts would occur andJi zrther analysis on 
this topic is not required.  

b) Create water or wastewater system capacity 
problems, or result in the construction of new water or 
wastewater treatment facilities or expansion of 
existing facilities, the construction of which could 
cause significant environmental effects? 

The only new use is the proposed 0.2-acre "pocket park," which will be landscaped with low water demand plant species. No 
substantial increase in commercial square footage would occur; therefore, the proposed project would not substantially increase the 
amount of sewage that is generated nor substantially increase the demand for water compared to existing conditions. The 
proposed project would not increase capacity problems at the Hyperion wastewater treatment plant that currently serves the 
project site nor generate additional demand for- water supply- from the Marina del Rey Water System. No impacts to water-
supply or wastewater treatment capacity would occur and:Pr/her analysis on this topic is not required.  

c) Create drainage system capacity problems, or result 
in the construction of new storm water drainage 
facilities or expansion of existing facilities, the 
construction of which could cause significant 
environmental effects? 

The proposed project would require the same or less drainage from the project site as the existing land uses as the project will 
need to comply with the Low Impact Development standards that improves groundwater infiltration. Review of the drainage 
concept/LID plan will he required as part of the Department of Public Works' Land Development Division's Site Plan 
Review, preceding the issuance of any project grading or building permits. Therefore, the project should have no impact on the 
existing drainage system.  

d) Have sufficient reliable water supplies available to 
	 x 

serve the project demands from existing entitlements 
and resources, considering existing and projected 
water demands from other land uses? 

The project site is located in a developed area of Marina del Rey that is currently served by an existing water convyance system.  
_Fire flows to the project site are adequate for the uses that currently exist on the project site (Parcel 95 and LLS). Furthermore. 
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18. UTILITIES AND SERVICE SYSTEMS

Would the project:

a) Exceed wastewater treatment requirements of the
Los Angeles or Lahontan Regional Water Quality
Control Boards?

Potentially
Significant
Impact

o

Less Than
Significant
Impact with
Mitigation
Incorporated

o

Less Than
Significant
Impact

o

No
Impact

The onfy ne!V NJe iJ the propoJed a.2-acre ':pocket park," Ivhich lvi/I not generate Jle!V }vaJte!Vater requiring treatmellt. No
JubJtantial increaJe in commercia! JWlare footage Ivo/tld occur; ther~fore. the,propoJedprq,iect !Vo/tld not mbJtantialtv illcreaJe the
amount ~(Jelvage that iJ generated compared to exiJting conditionJ. The pro,brmdprq,iecl IPould not imreaJe ca,paei!y problellJJ at
the Hvtmioll !VaJte!Vater treatment Mant that ClltTelltiV JemeJ the proiect Jite. No imbactJ Ivo/tld oCCllr alld further analYJiJ on

_~ .~ ev::t .., ::t .., ~

thiJ tObic iJ not required.
:l 1

b) Create water or wastewater system capacity
problems, or result in the construction of new water or
wastewater treatment facilities or expansion of
existing facilities, the construction of which could
cause significant environmental effects?

o o o

The only neJJJ UJe iJ the proboJed a. /-am: "bocket bark," !VhidJ !Vi/I be lalldJcaped with Imp Ivater demalldplalltJpecieJ.No
~ :l 1 .~:1 j :::I ~

JubJtantial illcreaJe in commenial Jquare/ootage Ivo/tld occur; ther~fore, the ,propoJedprq,iect Ivo/tld not .wbJtantialtv inereaJe the
amo/tnt ~f Je!Vage that iJ generated nor JubJtantialty illCreaJe the demalld for Ivater col11,pared to exiJting cOllditiom. The
propoJ'ed proiect !Vo/tld IlOt inereaJe capacitY problemJ at theF-!ypetioll !VaJteJvater treatment plant that ClIrrellttv JemeJ the
pro,iect Jite nor generate additiollal demalld/or lvater Jl¢PtVfrom the NIarina de! R~y Lf:7ater s.YJtem. No impactJ to lvater
JUpp£v or IPaJtelvater treatment c{{pacity !Vo/tld OC(/ir alldfilrther anafyJiJ on thiJ topic iJ not reqNired.

c) Create drainage system capacity problems, or result
in the construction of new storm water drainage
facilities or expansion of existing facilities, the
construction of which could cause significant
environmental effects?

o o o

The ,pro,poJed prq,iect wONId reqNire the JCllJte or leJJ drainage from the ,proiect Jite aJ the exiJting land UJeJ aJ the prq,iect Ivill
need to compfy with the Lmv Impact DelJe!o,pment JtandardJ that improlJeJ gro/tndlvater in/iltratioll. Revie!V ~f the drainage
cOllcej)//LID plall will be recltlired aJ batt 0{ the Department of Public LPork/ Land DelJe!obment DilJiJion'J Site Plan

:1::t .1 ~.., :l _ ...

RelJiel}J. preceding the inuance ~f at!} prqject grading or building ,pemlitJ. Ther~fore. the prq,iect Jhould h{llJe no impact on the
exiJting drainage ~'YJtem.

d) Have sufficient reliable water supplies available to
serve the project demands from existing entitlements
and resources, considering existing and projected
water demands from other land uses?

o o o

The ,pr~iect Jite iJ located ill a delJelo,ped area q,fA1arina del RO that iJ ClI!T1:nt£y Jet7Jed ~v an exiJting water c01l1Jf£vance {VJtelll.
t'zrefloJJJ.l'to theprq,iect Jite are adequatecfor the UJeJ that ('tlrrenttv exiJt on theprqject Jite O)arce! 95 and LL.SJ.FtltthemlOl'i!.
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the proposed project site contains fire hydrants located around the project site to provide hook-ups foor the fire department in case 
of a fire on the project site. The proposed project would not include the addition of floors to the existing commercial structures,. • 
therefore, an increase in fire flow is not anticipated to be required to adequately serve the proposed project upon its completion.  
Per Los Angeles County's typical process, formal approval Ore flow rates for the project site would occur during the building 
permit process prior to issuance of a building permit.  

e) Conflict with the Los Angeles County Low Impact 
	

I 
Development Ordinance (L.A. County Code, Title 12, 
Ch. 12.84 and Title 22, Ch. 22.52) or Drought Tolerant 
Landscaping Ordinance (L.A. County Code, Title 21, § 
21.24.430 and Title 22, Ch. 21, Part 21)? 

The proposed project site contains an existing drainage system that is adequate in terms of capacity but requires upgrading in 
regards to modern stormwater management and the County's Low Impact Development (LID) Program. For this reason, it is 
anticipated that drainage patterns and run-off quantities of the project site would remain substantially the same site as under 
current conditions with a gravel sub base for proper treatment of stormwater runoff Runoff would continue to outlet through the 
storm drain alter such treatment. The enfO ?mentioned stormwater management improvements would not alter the existing 
drainage pattern of the site or area and would only be introduced to treat and retain runoff in compliance with the County's 
LID Program. Compliance with the T ID requirements will be achieved through the Drainage Concept prepared on 
December 23, 2011 by Breen Engineering. Review of the drainage concept/ LID plan will be required as part of the 
Department of Public Forks' Land Development Division's Site Plan Review, preceding the issuance of any project grading or 
building permits.  

f) Create energy utility (electricity, natural gas, 
propane) system capacity problems, or result in the 
construction of new energy facilities or expansion of 
existing facilities, the construction of which could 
cause significant environmental effects? 

The project site currently receives electricity from the Southern California Edison Company and natural gas from the Southern 
California Gas Company. Infiastracture currently exists on the project site, which conveys an adequate supply of electricity and 
natural as to the existing uses on the project site. Project development will result in a small increase of building square footage 
but would not result in an appreciable intensification of use on the project site; therelo-  re, the proposed project would demand the 
same amount of electricity and natural gas that is currently being demanded under existing conditions. No impacts would occur 
andfirther analysis on this topic would not be required.  

g) Be served by a landfill with sufficient permitted 
capacity to accommodate the project's solid waste 
disposal needs? 

The proposed project would not result in an appreciable increase the intensity of the existing land uses, anti therefore, would 
generate the same amount of solid waste that is being generated under existing conditions. During project demolition,  
construction and renovation activities, an increase in the amount of construction debris would occur; however, this increase would 
be temporary in nature and would be able to be accommodated by the local solid waste disposed service provided in the 
community of Marina del Rey. Furthermore, any debris that would be generated by the proposed project would be subject to the 
diversion rate. Since the proposed project would not generate more solid waste upon its completion than is being generated under 
existing conditions and since renovation of the proposed project site would produce a minimal amount of renovation debris that 
can be adequately dhposed of at landfillfacilities serving the project site, no impacts would occur.  
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the fJrotJoJed tJroied Jite contaim lire hvdrcmtJ located around the proiect .rite to fJrO?Jide hook-uM {or the lire department in caJe
~ s ~ _ _ =--- 2 .., .1 J." _ ;l

ora/ire on the ,prqied Jite. The propoJecl,prq,ied }j!ould not include the addition qUloorJ to the exiJting commercial Jtrudurl:J,'
therelore, an increme in Jire flow Z~I' not anti(~pated to be required to adequate£y Jerlie the propoJed pro,iect upon itJ completion.
Per LoJ AngeleJ County 'J typicalproceJJ, "(ormcl! approl!al Illire/low rateJ"{or the prqiect .rite }j!ould olxur during the buildin,g
,pennitprOi'CJ.r,ptior to z~l'Juance qra building permit.

e) Conflict with the Los Angeles County Low Impact
Development Ordinance (L.A. County Code, Title 12,
Ch. 12.84 and Title 22, Ch. 22.52) or Drought Tolerant
Landscaping Ordinance (L.A. County Code, Title 21, §
21.24.430 and Title 22, Ch. 21, Part 21)?

D D D

The pro,po.redprqjed .rite contaim an exi.rting drainage ~'VJtem that i.r adequate in tet7!JJ qf capacity but requireJ upgrading in
re,gard.r to modem .rtot7Jlwater management and the County'.r Low Impact DelJe!o,pment aJD) Pro,gram."For thi.r remon, it i.r
anticipated that drainage pattern.r and nm-q([quantitie.r qr the ,prqjed .rite would remain .rub.rtcmtialjy the .rame Jize m under
ClftTCnt conditiom Ivith a grcllJel mb bmeo{orproper treatment qr.rtotlnJvater mnqfl Runq{hvould continue to outlet through tbe
.rtorm drain clter .ruch treatmetJt. The cd0rl:mentioJlCd .rtot7Jlwater manc~gement improl!ement.r would not alter the exi.rting
drainage ,pattern of the .rite or area and would onfy be introduced to treat and retain nmq(f in compliance witb the Cozmty'.r
LID Program. Com,'p!iance Ivitb tbe UD requirement.r will be achiel!ed through the DraiJlC~e Conc~pt pr~pared on
December 23, 2011 fry Breen Engineering. Rwielv qf the drainc~e concept/LID plan levill be required aJ ,part q[ tbe
Depattment qfPublic If/'ork/ Land DellClo,pment DilJi.rion'.r Site Plan Rel!ien!, preceding the iJJuance qfaJ~v prqject grading or
IJNildin,g pet7JIit.r.

f) Create energy utility (electricity, natural gas,
propane) system capacity problems, or result in the
construction of new energy facilities or expansion of
existing facilities, the construction of which could
cause significant environmental effects?

D D D

The ,prqject .rite ClftTetJtfy receilJe.r e!ectticifYfrom the Southern California Edi.ron Compatty and natural gClJfrom the Southern
California Ga.r COJJl,patLY. h!b{;l.rtntcture CttlTCnt!:y exiJi.r on the prqject .rite, which COJllJ~v.r an adequate JCtpp!v q[electnd!V and
natural gm to the ey:iJ,ting u.re.r on theprq,ied .rite. Proiect delJe!opment Ivill remit in a .rmall increme q[ IJNilding .rquare"(ootage
but IVOUIe! not remit in an appreciable intemilication q{ct.re on the prq,iect .rite: ther~tore, the propo.redprq,iect JVould demand the
.rame amount q[eledticity and naturalgm that i.r currenttv being demanded under exi.rting conditiom. No iJ/l,pad.r would occur
and/iftther ana!y.ri.r on thi.r to,pic JVoule! not be required

g) Be served by a landfill with sufficient permitted
capacity to accommodate the project's solid waste
disposal needs?

D D D

The pro,poJed prq,iect woule! not remit in an appreciable increme the intemiLV qf the exi.rting land UJeJ, and therqtore, JVould
generate the .raJ/Ie amocmt qr J'olid wmte that i.r being geJlCnlted under exiJting conditiom. During ,pro/ert demolition,
comtmction and renolJation artilJitieJ, an increme in the amOtmt qfcomtntction debti.r woule! occur,' hOlvelJet: thi.r increme woule!
be tempora~y in nature and JVoule! be able to be alxommodated ~v the local .rolid wmte di.rpoJtlI JetviceprolJided in the
cO//lmcmiLy oOVlatina de! Rqy. Fttt1het7Jlore. atLY debti.r that woule! be generated ~v the ,propoJed,prq,iect Ivould be .rul?,iert to the
diliCrJion rate. Since the ,pro,po.redpro,iect WOtdd not geJlCrate more .rolid waJte upon itJ cOJJpletion than iJ being generated under
exiJting condition.r and Jince t'CnolJation qUhe pro,po.red,proiert Jite woule! produce a minimal amount q[t'CnoIJation debrlJ that
can be adequateLY diJpoJed qrat lan4fil!fmilitieJ .ret7Jing the prq,iect Jite, no impart.r Ivot/ld OCOt1:
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h) Comply with federal, state, and local statutes and 
	 x 

regulations related to solid waste? 

The proposed project would comply with all federal. state, and local statutes regulating solid waste. As there is no proposed 
change in land use with the exception of the new 0.20-acre park, there would be a less than significant impact from the proposed 
project on solid waste statutory compliance.  
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h) Comply with federal, state, and local statutes and
regulations related to solid waste?

D D D

The ,PtYJ,poJed prq,iect would COllPly with all federal. Jtate. and local JtatuteJ regulating ,wlid waJte. AJ there iJ no propoJed
change in land UJe with the exc~ption ~{the JJeW a.20-acre park. there JJJolJ!d be a le,1J' than Jign{ficant impactfrom the propoJed
prqiect on Jolid waJte Jtatuto?y compliance.
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19. MANDATORY FINDINGS OF SIGNIFICANCE 

a) Does the project have the potential to degrade the 
quality of the environment, substantially reduce the 
habitat of a fish or wildlife species, cause a fish or 
wildlife population to drop below self-sustaining 
levels, threaten to eliminate a plant or animal 
community, substantially reduce the number or 
restrict the range of a rare or endangered plant or 
animal or eliminate important examples of the major 
periods of California history or prehistory? 

Potentially 
Significant 
Impact 

Less Than 
Significant 
Impact with 
Mitigation 
Incorporated 

Less Than 
Significant 
Impact 

No 
Impact 

Based on the findings of this initial study, the proposed project would neither degrade the quality of the environment nor is it 
expected to eliminate important examples of the major periods of California prehistory. The proposed project would not 
substantially reduce the habitat of a fish or wildlife species, cause a fish or wildlife population to drop below self sustaining levels.  
nor threaten a plant or animal community. Some potential exists Jr the proposed project to impact nesting birds such as the 
Great Blue Heron, Black-crowned Niuht Heron, Double-crested Cormorant, and Great Egret, to the extent these ,v)ecies might 
happen to establish nests on the site. Mitigation measures are presented in this Initial Study that would require surveys for the 
presence of these bird and other species prior to redevelopment and renovation activities. With implementation of these mitigation 
measures, impacts would be reduced to a less than significant level andfir/her analysis on this topic is not required.  

b) Does the project have the potential to achieve short- 
	 x 

term environmental goals to the disadvantage of long-
term environmental goals? 

The proposed project would not disadvantage any long-term environmental goals of _Los Angeles County or those idented in the 
Marina del Rey 2010 Conservation and Management Plan in an Ord to achieve short-term environmental goals, as both goals 
are consistent with each other. Moreover, by incorporating state-of the-industry water quality protection measures and Green 
Building standards (as will be required for the project under the County's applicable Low-Impact Development and Green 
Building ordinances), the project's short-term environmental protection and sustainability components will help to fulfill  the 
County's longer-term environmental protection and sustainability goals.  

c) Does the project have impacts that are individually 
	 x 

limited, but cumulatively considerable? 
("Cumulatively considerable" means that the 
incremental effects of a project are considerable when 
viewed in connection with the effects of past projects, 
the effects of other current projects, and the effects of 
probable future projects)? 

As described throughout this Initial Study. the proposed project would not increase the current land use intensity on the project 
site. Related projects as specified above would be involved in individual environmental review to determine the level of significance 
fir impacts pertaining to each of their individual development. Therefb re, cumulative impacts would be less than significant and 
the project's contribution to cumulative impacts would not be cumulatively considerable. However, the traffic anticipated from 
cumulative development, including trips associated with the proposed Parcel 95 project, could result in substantial increases in 
area traffic, producing potentially signi icernt impacts at one of the study intersections (Admiralty Way and Via Marina) 
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19. MANDATORY FINDINGS OF SIGNIFICANCE

a) Does the project have the potential to degrade the
quality of the environment, substantially reduce the
habitat of a fish or wildlife species, cause a fish or
wildlife population to drop below self-sustaining
levels, threaten to eliminate a plant or animal
community, substantially reduce the number or
restrict the range of a rare or endangered plant or
animal or eliminate important examples of the major
periods of California history or prehistory?

Potentially
Significant
Impact

D

Less Than
Significant
Impact with
Mitigation
Incorporated

~

Less Than
Significant
Impact

D

No
Impact

D

Baml on the findingJ q[ thiJ initial JiJl~v. the propoJed ,pro,led IJ}oltid neither degrade the qua!i~v q[ the emJironment nor iJ it
expeded to eliminate impol1ant examp!eJ q[ the mqjor perioelr q[ Ca!i/omia prehiJto!y. The,propoJed ,proled IVON!ci not
JNbJtantia!b redNce the habitat q[afiJh or IPi!ci!![e JpecieJ, CaNJe afiJh or IPi!d!de popN!ation to drop beiolP Jelt~JNJtainin<g !ezJeLr.
nor threaten a ,plant or anima! cOJ1JJmftli~v. Some ,potentia! exiJtJ jar thepropoJer/,prqjed to illl,pad lleJting birelJ .wch ClJ the
Great B!Ne Heron, B!ack-crowned Night fTerrm, Doubie-creJted Cormorant, and Great E,gret, to the extent theJe JpecieJ might
haRPen to eJtclb!iJh neJtJ on the Jite. Mitigation meaJUreJ are preJented in thLr Initia! StN~V that IVON!ci require JNrJJryJjor the
preJence ~ftheJe bird and other JpecieJ ,prior to redez;e!opment and renozlation adizJitieJ. If/ith implementation qftheJe mitigation
meClJNreJ, impactJ IVOJtld be redNced to a !eJJ than Jign~ticant !eZJeI and/ulther elllabJiJ on thiJ topic iJ not re~{Nirer/.

b) Does the project have the potential to achieve short
term environmental goals to the disadvantage of long
term environmental goals?

D D D

The ,propoJecl,project IPOU!ci not diJaelz;emtage an.v !ong-tenll erwironmenta!goa!J q[l...LJJ Ange!eJ COJtrI{y or thoJe identified in the
JVlarina de! R~v 2010 Coruel7Jation and iVlcma

c
gement Plan in em ~ffort to achiezJe JhOl1-telm environmentalgoa!J. aJ both goa!J

are coruiJtent Ivith each otha: j'v1oreOZJel~ ~v iJl('()Jporating Jtate-q,f-the-induJt~y water qua!itv,protection meClJNreJ and Green
Bui!ciing JtandarclJ (aJ wi!! be required for the,prqject under the Countv'J applicable u)JJJ-hl,pact DezJelopment and Green
Bui!ciing ordinmzceJ), the prq,iect'J Jhort-term erJlfirrmmenta! ,protection and JlIJtainabi!i!)! componentJ wi!! he{p to fulfi!! the
County '.I' !onger-teml emJironmenta!protection and JUJtainabi!z!v goaiJ.

c) Does the project have impacts that are individually
limited, but cumulatively considerable?
("Cumulatively considerable" means that the
incremental effects of a project are considerable when
viewed in connection with the effects of past projects,
the effects of other current projects, and the effects of
probable future projects)?

D D D

AJ deJClibed throNghout thiJ Initia! Stue/v. the ,pro,poJedprq,led wou!ci not increaJe the (llrrent land UJe interui~v on the prqjecl
Jite. Related,prqject.r ClJ specified abolle wOltld be iJJlio!zJed in individual environmental relJiew to detamine the !evel q,hignificclllce
Jar impaclJ pel1ainin,g to each ~{their indillidua! development. Therq/ore, cNmu!atizJe illl,pactJ WON!ci be !eJJ them Jign~ficclllt and
theprqjed '.I' contribNtion to (llmN!atizle illl,pactJ WOH!ci not be Cl/llJ1!!ative(y conJiderab!e. HowezJer, the trq{fic anti"~patedfrom

Cl/lmtlative dez;e!opment, inc!Nding tnpJ aJJociated }vith thepro,poJed Parcel 95 ,prqjecl, COH!ci reJu!t in JNbJtantia! increaJeJ in
area trqf!ic, prodJ!(ing potentia!b Jignifiwnt illl,pactJ at one q[ the JtNelv inteneclioru (/l.dmira!Lv IVcz.v and Via iVlmina)
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during both the AM and PM peak hours. As such, the project's contribution to cumulative impacts would be cumulatively 
considerable belb re mitigation but cumulative impacts would be less than significant after implementation of mitigation 
( 1 1.IC -1).  

d) Does the project have environmental effects which 
	 x 

will cause substantial adverse effects on human 
beings, either directly or indirectly? 

As described throughout this Initial Study, the proposed project includes the redevelopment and renovation of an existing 
commercial-retail complex and the associated surface parking lot, including the development of a small 'pocket park' on the site.  
The proposed project would not include construction or operational activities that would cause a substantial adverse effect on 
human beings. No significant impacts would occur and further analysis on this topic is not required.  

APPENDICES 

APPENDIX A: Traffic Impact Analysis Report. Proposed Commercial Redevelopment of Parcel 95 on Washington Boulevard 
between Via Marina and Via Dolce in Marina del Rev, California. Hirsch/Green Transportation Consulting, 
November 2011 

APPENDIX B: Noise Monitoring and Noise Calculations for Parcel 95 on Washington Boulevard, Marina del Rey, Californa  
Impact Sciences, December 2011 
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durin,g both the Alii! and P1\1 peak hours. A.!" such, the proier'l'J conltibution to C'ttmulatizJe impadJ J1Jould be cUlmtiatizJe£y
comiderable bdore mitigation but C1ImttlatizJe impacts would be leYJ than Yigndicant qfter im,p!ementation qf mitigation
(TRAFHC-I).

d) Does the project have environmental effects which
will cause substantial adverse effects on human
beings, either directly or indirectly?

D D D

As deJCIibed thrrJNghout thi.!" Initial Jtuc!v, thepropoyed prq,iect include.! the redelJelo,pment and renozkltion of ClI! exiJtiJZg
commercial-retail complex and the aHotiated smface ,parking lot, including the delJelopment ~fa JIl1a11 'pocket ,bark' OJl the Jite.
The ,proposed ,prqied would Jlot iJlclude COJlstrtldiOJl or operatioJlal adizJitieJ that would (W!Je a JttbstaJltial adzJene ~[fed OJl
human beiJlp. ]\fo JigJldicant iJJ{pad! UJould omlr and fmther aJla{VJir on thiJ' topic iJ Jlot required.

APPENDICES

.APPENDIX £\: Traffic Impact ,-l.nalysis Report. Proposed Commercial Redevelopment of Parcel 95 on \X!ashington Boulevard
between Via Marina and Via Dolce in Marina del Rev, California. Hirsch/Green Transportation Consulting,
November 2011

APPENDIX B: Noise Monitoring and Noise Calculations for Parcel 95 on Washington Boulevard, Marina del Rey, California.
Impact Sciences, December 2011
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MITIGATION MONITORING PROGRAM 
PROJECT NO. R2012-00180 / ENV NO.201200026 

The Department of Regional Planning staff has determined that the following mitigation measures for the project are necessary in order to assure that the 
proposed project will not cause significant impacts on the environment. 

The permittee shall deposit the sum of $6,000.00 with the Department of Regional Planning within 30 days of permit approval in order to defray the cost 
of reviewing and verifying the information contained in the reports required by the Mitigation Monitoring Program. 

Mitigation Action Required 
When 

Monitoring to 
Occur 

Responsible 
Agency or Party 

Monitoring 
Agency or Party 

BIOLOGICAL RESOURCES 

1 

Applicant shall strictly comply with all applicable policies 
contained in Policy Nos. 23 ("Marina del Rey Tree 
Pruning and Tree Removal Policy") and 34 ("Marina del 
Rey Leasehold Tree Pruning and Tree Removal Policy") 
and 37 ("Biological Report & Construction Monitoring 
Requirements") of the certified LCP. 

Conduct pre-
construction bird 
survey and submit 

 
result to DRP• maintain 
buffer zones between 
project activities and 
. 
p 
	. 
actin e nests and 
demarcate any such 
buffer zones. 

Prior to 
construction 

Applicant 
Department of 

Regional Planning 

GEOLOGY/SOILS 

2 
Applicant shall conform to Department of Public Works' 
soils 	and 	seismic 	engineering 	requirements, 	to 	the 
satisfaction of said Department. 

Submit geotechnical 
report for approval. 

Prior to 
construction 

Applicant 
Department of 
Public Works 

NOISE 

CC 022712 

09/27/12 
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MITIGATION MONITORING PROGRAM
PROJECT NO. R2012-00180 / ENV NO.201200026

The Department of Regional Planning staff has determined that the following mitigation measures for the project are necessary in order to assure that the
proposed project will not cause significant impacts on the environment.

'The permittee shall deposit the sum of $6,000.00 with the Department of Regional Planning within 30 days of permit approval in order to defray the cost
of reviewing and verifying the information contained in the reports required by the Mitigation Monitoring Program.

When
Responsible Monitoring

Mitigation Action Required Monitoring to
Occur

Agency or Party Agency or Party

BIOLOGICAL RESOURCES

Conduct pre-

Applicant shall strictly comply with all applicable policies
construction bird
survey and submit

contained in Policy Nos. 23 ("Marina del Rey Tree
result to DRP; maintain

1
Pruning and Tree Removal Policy'') and 34 ("Marina del

buffer zones between
Prior to

Applicant
Department of

Rey Leasehold Tree Pruning and Tree Removal Policy")
project activities and

construction Regional Planning
and 37 (''Biological Report & Construction Monitoring

active nests and
Requirements") of the certified LCP.

demarcate any such
buffer zones.

GEOLOGY/SOILS

Applicant shall conform to Department of Public Works'
Submit geotechnical Prior to Department of

2 soils and seismic engmeermg requirements, to the
report for approval. construction

Applicant
Public Works

satisfaction of said Department.

NOISE

CC022712
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\II 	construction 	equipment, 	fixed 	or 	mobile, 	that 	is 
utilized on the site shall be in proper operating condition 
and fitted with standt'ird factory silencing features. In areas 
%viten: construction equipment (such as generators and air 
compressors) 	is 	left 	stationary 	and 	operating 	for more 
than one day within 	100 feet of sensitive residential uses, 
temporary portable noise structures shall be built. 	These 
barriers shall be located between the piece of equipment 

and sensitive 	residential uses 	that 	preclude all 	sight-lines 
from the equipment to said sensitive use 

Properly maintain 
construction equipment 
and provide temporary 
portable noise 
structures, where 
applicable 

. 

I hotitolic)tit 
construction 
activities 

.Applicant 
Department of 
Public Works 

4 

Construction activities shall be restricted to between the 
hours of 7:30 a.m. to 6:00 p.m., and shall be prohibited on 

Saturdays, Sundays, and legal holidays, in order to reduce 
, 

noise 	disturbance 	to 	multi-family 	residences 	located 
westerly of the project site. 

Restriction on 
constiatelion hours 

Throughout „ 

construction 	i 	Applicant 
activities 

Department of 
Public Wor Works 

5 

Construction 	crews 	shall 	turn 	off 	trucks 	or 	heavy 
equipment 	if 	the 	expected 	duration 	of 	engine 	idling 
exceeds 	five 	(5,1 	minutes 	in 	order 	to 	reduce 	noise 
disturbance it) adjacent multi-family residences. 

Minimize idling of 
engine equipment 

Throuphout o 
construction 	 .Applicant 
activities 

I )epartmen t of 
Public \Vorks 

6 

_ 

The applicant shall post a notice at the construction site 
indicating 	the 	type 	of project, 	duration 	of 	construction 
activities, 	and 	a 	phone 	number 	where 	questions 	and 
complaints can be registered . 

. 	. 	_ 
Postin, of notice „ 

Throughout 
construction 	 _\pplicant 
ac tivities 

Department of 

Regional Planning 

1)epartment of 

Construction-related deliveries and hauling activities shall o 
be scheduled between 8:00 a.m. and 4:00 p.ni., except on 

aturdays, 	Sundays, 	and 	1 	1 	I 	I 	i .ega, 	.io,idays, 	tu 	minimize  

. disturbance to surroundingresidents. 

I.octiti(in of staged 
 equipment CO be as far 

IS possible from 

residences and 

and hauling 
to be restricted to the 
hours noted 

Regional Planningdeiverie  

Tliroughout 

construction 	 Applicant 

activities  

8 

"file 	contractor 	shall 	ensure 	t hat 	all 	construction 
equipment, fixed and mobile, is regularly maintained and 
in 	proper operating condition 	and 	fitted 	with 	standard 
silencing devices. 	Proper engineering, noise controls shall 
be implemented when necessary 	in fixed eqtlipment. 

Nliniinize equipinent 
noise through proper 
maintenance 

Throughout , 
construction 	 Applicant 
activities 

I )epartment of 

Public Works 

7).  
9/17/2012 
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and fined with sl:1I1chrd Elctory silencing features, In areas

where construction equipme1\t (such :IS generators alld air

compressors) is left s(ation:lry :Ind operating for more

th:ln one day \\'ithin 100 feet of sellsitive residential uses,

temporary purtablc Iluise srruCLures shall be builL These

barriers sh:dl be loclted between the piece of e'll1iprne1\t

and sensltin' residential uses thai pn'c!ude all sight-lines

frolll the Clluipment to said sensitive

Construction activities shall be restricred to between the

hours of 7:3(1 a.m. to 6:00 p.111., and shall be prohibited on

Saturda),s, Sundays, and kg;d hu!ida)'s, in order to reduce

noise disturh:1l1ce to multi .Elll1ily residences located

westerly of the project site,

Constl'llction crews shall turn off trucks or

cl!uiprnent if the expected duration of engine

exceeds five C'i) minutes in order 10 reduce nOise
dislurbance to adiacent multi-familY residences.

The applIcu1t sh,llJ post a notice at Ihe umSlrucm

indicating the tyPC of project, dULltiol1 of constructIOn
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Thc contractor shall cnsurc Ilul all constructlon
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engine equipment
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Applica 

Staff 

l he applicant shall n tit1-  residents in the surrounding 
area (within 1,00(1 feet of construction activity) by 
postcard of the anticipated duration of construction sued 
anticipated activities prior to the start or construction. 	Postcard notifica tion of 

lu The rmtiec will provide a phone number 	nei,,hhors residents 	1,()°() 
can register questions and complaints. A lon of questions Feet 
and complaints will be maintained and reasonable efforis 

shall be made to respond to questions and address 

complaints. 

Prior to start or 
constructi(in 
activities 

1)epartment of 
Regional I'lanning 

TRANSPORTATION/TRAFFIC 

The applicant shall, to the satisfaction of the )irector of 

Public Works, pay the County's traffic mitigation fee 
structure, currently S5,690 per PNI peak hour trip, for 
cumulative impacts at [lie intersection of Admiralty Way 
at Via Marina. the Applicant's "fair share" contribution 
based on the expected project trip generation of 17 net 
new Pt'VI peak hour trips will be S96,730 in trip mitigation 
fees. 

Payment of traffic 
Mitigation fees 

Prior to issuance 
Of a building 	i 	Applicant 
permit 

i)epartment of 
Public \Vorlis 

MITIGATION COMPLIANCE 

As 	a 	means 	of ensuring 	compliance 	of above 	mitigation Submittal and approval Yearly 	and as Applicant and 1)epartment of 
measures, 	the 	applicant 	and 	subsequent 	ownerts) 	are of 	compliance 	report required 	Wild all subsequent Regional Planning 
responsible 	for 	submitting 	compliance 	report 	to 	the 
Department 	of 	Regional 	Planning, 	for 	review. 	and 	For 
replenishing 	the 	mitigation 	monitoring account 	if necessary 

and 	replenishing 
mitigation 	tin mitoring 

account 

measures 
completed. 

are owner(s) 

until such as all mitigation measures have been inlplcincnted 
and arm-Tim:al. 

.1s the applicant, 1 agree to incorporate these lung:Mon measures into the project, and understand that the public hearint,  and consideration by the 
I lc artng ()rric.er at 	•gional Planning Commission will be on the project as 1-111(1gM1011 

/0 C,2 

Ida e  
/0 Z (7 	 

Date 
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OPTION TO AMEND LEASE AGREEMENT 
(PARCELS 95S AND LLS) 

THIS OPTION TO AMEND LEASE AGREEMENT ("Agreement") is made and 
entered into as of the  irrl   day of  1e c e oth.e4.   , 2012, by and between the COUNTY OF 
LOS ANGELES ("County") and GOLD COAST WEST, LLC, a Delaware limited liability 
company ("Lessee"). 

RECITALS 

A. County and Interstate Properties, a limited partnership (the "Original  
Lessee"), entered into Lease No. 13508, dated June 5, 1968, as amended (the "Existing Lease") 
regarding the lease from County of certain real property in the Marina del Rey Small Craft 
Harbor commonly known as Parcel No. 95S, as more particularly described in the Existing Lease 
(the "Parcel 95S Premises"). 

B. Lessee has succeeded to the Original Lessee's right, title and interest as 
lessee under the;Existing Lease. 

C. The term of the Existing Lease is currently scheduled to expire on May 31, 
2028 (the "Existing Expiration Date"). 

D. County and Lessee entered into an Option to Amend Lease Agreement 
dated as of July '8, 2003 (as amended, the "Prior Option Agreement"), pursuant to which County 
granted to Lessee an option (the "Prior Option") to extend the term of the Existing Lease and to 
add to the premises leased under the Existing Lease certain additional real property located 
adjacent to the Parcel 95S Premises and commonly referred to as Parcel LLS (the "Parcel LLS  
Premises"), on the terms and conditions set forth in such Prior Option Agreement. The Prior 
Option expired without exercise by Lessee. 

E. The Parcel 95S Premises and the Parcel LLS Premises are described in 
Exhibit A attached to the Restated Lease (as defined in Section 1 of this Agreement) and are 
collectively referred to herein and in the Restated Lease as the "Premises." 

F. Lessee has requested County, and County is willing, to grant Lessee a new 
option to amend and restate the Existing Lease in its entirety upon the terms and conditions more 
specifically set forth in this Agreement, including, without limitation, (i) an extension of the term 
of the Existing tease through May 31, 2056, (ii) the addition to the premises of the Parcel LLS 
Premises, and (4i) the redevelopment of certain portions of the Premises and the renovation of 
the improvements located on certain other portions of the Premises in accordance with the terms 
and provisions cif this Agreement. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, County and Lessee agree as follows: 

1. 	Grant of Option. County hereby grants to Lessee an option (the "Option") to 
amend and restate the Existing Lease in its entirety upon the terms and conditions more 

17114768.3 
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specifically provided in this Agreement, including, without limitation (i) an extension of the term 
of the Existing Lease through May 31, 2056, (ii) the addition to the premises of the Parcel LLS 
Premises, and (iii) the redevelopment of certain portions of the Premises and the renovation of 
the improvements located on certain other portions of the Premises in accordance with the terms 
and provisions of this Agreement.. Such amended and restated lease shall be in the form of the 
Amended and Restated Lease Agreement for Parcels 95S and LLS attached to this Agreement as 
Exhibit A (the "Restated Lease"). 

Lessee acknowledges and agrees that it did not exercise the Prior Option before its 
expiration under the Prior Option Agreement and that accordingly the Prior Option has 
terminated and Lessee has no further rights under the Prior Option Agreement. Lessee also 
acknowledges that County has the right to retain the previous "Option Fee" and "Supplemental 
Fee" paid by Lessee to County under the Prior Option Agreement and that such amounts shall 
not be credited against the Option Fee to be paid by Lessee under this Agreement. 
Notwithstanding the terms of Section 7 of the Prior Option Agreement, County and Lessee 
hereby agree that the Existing Lease has not, and shall not, be amended in accordance with the 
"Non-Exercise Amendment" referenced in Section 7 of the Prior Option Agreement. If, 
however, the Option set forth in this Agreement is not exercised on or before the Option 
Expiration Date.'(as defined in Section 2 below), then the terms and provisions of Section 7 of 
this Agreement shall be applicable. 

2. 	Option Term. The term of the Option (the "Option Term") shall commence on 
the date of this Agreement and expire on that date (the "Option Expiration Date") that is the 
earlier of (a) sixty (60) days following the Conditions Satisfaction Date (as defined below), or (b) 
the first anniversary of the date of this Agreement (the "Outside Expiration Date"). For purposes 
hereof, the "Conditions Satisfaction Date" shall mean the first date upon which both of the 
Option Conditions set forth in Section 3 below have been satisfied. For purposes of the 
commencement of the sixty (60) day period set forth in clause (a) in the first sentence of this 
Section 2, County shall not have the right to waive an Option Condition without the prior written 
approval of Lessee. 

If by the Outside Expiration Date set forth above in this Section 2 the Conditions 
Satisfaction Date has not occurred, then upon written request of Lessee the Director of the 
Department of Beaches and Harbors of the County (the "Director") shall grant a six (6) month 
extension of the-„Outside Expiration Date if the following conditions to such extension are 
satisfied: (i) if Lessee has not satisfied the Entitlement Conditions (as defined in Section 3.1 
below), Director determines in Director's reasonably judgment that Lessee has proceeded with 
best efforts to satisfy the Entitlement Conditions but has been delayed in doing so as a result of 
delays beyond normal entitlement processing periods in the processing by the applicable 
governmental authorities of Lessee's applications for the Entitlements or the pendency of an 
appeal, proceeding or litigation described in clauses (a) and (b) of Section 3.1 below, or delays 
resulting from Unreasonable County Activity (as defined in Section 7.2 below) (collectively, an 
"Entitlements Condition Delay"), (ii) if Lessee has satisfied the Entitlements Conditions but has 
not satisfied the Project Financing Condition, Director determines in Director's reasonable 
judgment that 4ssee has proceeded with best efforts to satisfy the Project Financing Condition, 
and (iii) Lessee pays to County the sum of Sixty-Six Thousand Dollars $66,000.00) (the "Option 
Term Extension. Fee"). Director shall have no obligation to extend the Outside Expiration Date 
in the case of a Lessee Default (as defined in Section 10.12 below) or if Lessee is in material 
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specifically provided in this Agreement, including, without limitation (i) an extension of the term
of the Existing ~ease through May 31,2056, (ii) the addition to the premises of the Parcel LLS
Premises, and (iii) the redevelopment of certain portions of the Premises and the renovation of
the improvements located on certain other portions of the Premises in accordance with the terms
and provisions of this Agreement.. Such amended and restated lease shall be in the form of the
Amended and Restated Lease Agreement for Parcels 95S and LLS attached to this Agreement as
Exhibit A (the '~Restated Lease'').

Lessee acknowledges and agrees that it did not exercise the Prior Option before its
expiration unde~ the Prior Option Agreement and that accordingly the Prior Option has
terminated and Lessee has no further rights under the Prior Option Agreement. Lessee also
acknowledges that County has the right to retain the previous "Option Fee" and "Supplemental
Fee" paid by Lessee to County under the Prior Option Agreement and that such amounts shall
not be credited ~gainst the Option Fee to be paid by Lessee under this Agreement.
Notwithstanding the terms of Section 7 of the Prior Option Agreement, County and Lessee
hereby agree th~t the Existing Lease has not, and shall not, be amended in accordance with the
"Non-Exercise kendment" referenced in Section 7 of the Prior Option Agreement. If,
however, the Option set forth in this Agreement is not exercised on or before the Option
Expiration Date"{as defined in Section 2 below), then the terms and provisions of Section 7 of
this Agreement -shall be applicable.

2. Option Term. The term of the Option (the "Option Term") shall commence on
the date of this Agreement and expire on that date (the "Option Expiration Date") that is the

L

earlier of (a) s~ty (60) days following the Conditions Satisfaction Date (as defined below), or (b)
the first anniversary of the date of this Agreement (the "Outside Expiration Date"). For purposes
hereof, the "Coilditions Satisfaction Date" shall mean the first date upon which both of the
Option Conditions set forth in Section 3 below have been satisfied. For purposes of the
commencement;ofthe sixty (60) day period set forth in clause (a) in the first sentence of this
Section 2, Coun;ty shall not have the right to waive an Option Condition without the prior written
approval of Les~ee.

Ifby the,Outside Expiration Date set forth above in this Section 2 the Conditions
Satisfaction Date has not occurred, then upon written request of Lessee the Director of the
Department of Beaches and Harbors of the County (the "Director") shall grant a six (6) month
extension ofthe;Outside Expiration Date if the following conditions to such extension are
satisfied: (i) if Dessee has not satisfied the Entitlement Conditions (as defined in Section 3.1
below), Directof determines in Director's reasonably judgment that Lessee has proceeded with
best efforts to s4tisfy the Entitlement Conditions but has been delayed in doing so as a result of
delays beyond ~ormal entitlement processing periods in the processing by the applicable
governmental authorities of Lessee's applications for the Entitlements or the pendency of an
appeal, proceeding or litigation described in clauses (a) and (b) of Section 3.1 below, or delays
resulting from Unreasonable County Activity (as defined in Section 7.2 below) (collectively, an
"Entitlements Cbndition Delay"), (ii) if Lessee has satisfied the Entitlements Conditions but has
not satisfied the Project Financing Condition, Director determines in Director's reasonable
judgment that L~ssee has proceeded with best efforts to satisfy the Project Financing Condition,
and (iii) Lessee pays to County the sum of Sixty-Six Thousand Dollars $66,000.00) (the "Option
Term ExtensiorLFee"). Director shall have no obligation to extend the Outside Expiration Date
in the case ofa "tessee Default (as defined in Section 10.12 below) or if Lessee is in material
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breach or default of the Existing Lease after notice and the expiration of any cure period 
applicable under the Existing Lease. If Director does not grant the above-described extension 
based on Director's determination that Lessee has not used its best efforts to satisfy the 
Entitlements Conditions or Project Financing Condition, then Lessee shall have the right to 
appeal such determination to the Board of Supervisors of County. 

Notwithstanding the Outside Expiration Date set forth above in this Section 2, in the case 
of the non-satisfaction of the Entitlements Condition, if Lessee's inability to satisfy the 
Entitlements Condition is caused by (I) a moratorium, temporary restraining order, injunction or 
other court order which prohibits the issuance of the Entitlements and the entitlements for all 
other similar projects in Marina del Rey on land leased from the County, or (ii) after the issuance 
of the Entitlemeints, the continued pendency of an appeal, proceeding or litigation (including all 
appeals of such litigation) brought by a third party unaffiliated with Lessee that contests the 
issuance of the knfitlements, then as long as there is not a Lessee Default under this Agreement 
and Lessee is not in material breach or default of the Existing Lease (after notice and the 
expiration of any applicable cure period under the Existing Lease), the Outside Expiration Date 
shall be extended until sixty (60) days following the cessation of such moratorium, temporary 
restraining order, injunction or other court order, or the denial, dismissal or other resolution in 
favor of the issuance of the Entitlements, of such appeal, proceeding or litigation that contested 
the issuance of the Entitlements, as applicable; provided, however, that the Outside Expiration 
Date shall in no event be extended beyond the second (2nd) anniversary of the date of this 
Agreement. 	, 

3. 	Option Conditions. . In addition to any other requirements for exercise of the 
Option set forth in this Agreement, the exercise by Lessee of the Option shall be subject to the 
satisfaction of t1ie following two conditions (the "Option Conditions"): 

3,'.1 	Lessee shall have received all discretionary planning and zoning land use 
entitlements and approvals required to be obtained from governmental authorities (including the 
County and the California Coastal Commission), for the construction of the Redevelopment 
Work (as defined in Section 5.1 of the form of Restated Lease) on the Premises (collectively, the 
"Entitlements") and both (a) the Entitlements shall not be subject to further appeal, and (b) there 
shall be no proceeding or litigation pending to appeal the issuance of the Entitlements, or to 
enjoin or restrain the performance of the Redevelopment Work (not including any proceeding or 
litigation brought by or on behalf of Lessee or any direct or indirect partner, shareholder or 
member of, or any other person or entity affiliated with, or otherwise directly or indirectly 
having an ownership interest in, Lessee), or if such a proceeding or litigation has been pending, 
then a dismissal, decision or judgment shall have been issued in favor of the validity of the 
Entitlements, which dismissal, decision or judgment shall not be subject to further appeal 
(collectively, the "Entitlements Condition"); and 

1 
3(.2 	Lessee shall have obtained Project Financing (as defined below) for the 

RedevelopmentWork (the "Project Financing Condition"). For purposes of this Agreement, 
"Project Financing" means a construction loan from an institutional lender or lenders, at an 
interest rate or rates and on other terms that are commercially reasonable, in amounts that when 
combined with Lessee's equity is reasonably expected to provide sufficient funds to complete the 
Redevelopment:Work, all as approved by Director in accordance with the terms and provisions 
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breach or default of the Existing Lease after notice and the expiration of any cure period
applicable under the Existing Lease. If Director does not grant the above-described extension
based on Director's determination that Lessee has not used its best efforts to satisfy the
Entitlements CQpditions or Project Financing Condition, then Lessee shall have the right to
appeal such de~rmination to the Board of Supervisors of County.

Notwithstanding the Outside Expiration Date set forth above in this Section 2, in the case
of the non-satisfaction of the Entitlements Condition, if Lessee's inability to satisfy the
Entitlements Condition is caused by (I) a moratorium, temporary restraining order, injunction or
other court order which prohibits the issuance ofthe Entitlements and the entitlements for all
other similar pr6jects in Marina del Rey on land leased from the County, or (ii) after the issuance
of the Entitlem~nts, the continued pendency of an appeal, proceeding or litigation (including all
appeals of such litigation) brought by a third party unaffiliated with Lessee that contests the
issuance of the Entitlements, then as long as there is not a Lessee Default under this Agreement
and Lessee is not in material breach or default of the Existing Lease (after notice and the
expiration ofariy applicable cure period under the Existing Lease), the Outside Expiration Date
shall be extendeli until sixty (60) days following the cessation of such moratorium, temporary
restraining order, injunction or other court order, or the denial, dismissal or other resolution in
favor of the issu.ance of the Entitlements, of such appeal, proceeding or litigation that contested
the issuance of the Entitlements, as applicable; provided, however, that the Outside Expiration
Date shall in no:\event be extended beyond the second (2nd

) anniversary of the date of this
Agreement.

3. Option Conditions. . In addition to any other requirements for exercise of the
Option set forth~'in this Agreement, the exercise by Lessee of the Option shall be subject to the
satisfaction oft¥e following two conditions (the "Option Conditions"):

3
i
.1 Lessee shall have received all discretionary planning and zoning land use,

entitlements and approvals required to be obtained from governmental authorities (including the
County and the ;~alifomia Coastal Commission), for the construction of the Redevelopment
Work (as defined in Section 5.1 of the form of Restated Lease) on the Premises (collectively, the
"Entitlements")~ and both (a) the Entitlements shall not be subject to further appeal, and (b) there
shall be no proceeding or litigation pending to appeal the issuance of the Entitlements, or to
enjoin or restrain the performance of the Redevelopment Work (not including any proceeding or
litigation brougl;1t by or on behalf of Lessee or any direct or indirect partner, shareholder or
member of, or any other person or entity affiliated with, or otherwise directly or indirectly
having an ownership interest in, Lessee), or if such a proceeding or litigation has been pending,
then a dismissal, decision or judgment shall have been issued in favor of the validity of the
Entitlements, wlllch dismissal, decision or judgment shall not be subject to further appeal
(collectively, the "Entitlements Condition''); and

t

J
3("2 Lessee shall have obtained Project Financing (as defined below) for the

Redevelopment;Work (the "Project Financing Condition"). For purposes of this Agreement,
"Project Financing" means a construction loan from an institutional lender or lenders, at an
interest rate or r~tes and on other terms that are commercially reasonable, in amounts that when
combined with ~essee's equity is reasonably expected to provide sufficient funds to complete the
Redevelopment;Work, all as approved by Director in accordance with the terms and provisions
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of Section 12.1 of the form of Restated Lease. If Lessee desires to fund the cost of the 
Redevelopment. Work entirely from Lessee equity, then upon demonstration by Lessee to the 
reasonable satisfaction of Director of the availability of adequate equity funds, Lessee shall be 
considered to have satisfied the condition of obtaining Project Financing set forth in this Section 
3.2. 

4. 	Exercise of Option. The Option shall be exercisable by Lessee only by Lessee's 
strict satisfaction on or before the Option Expiration Date of the following terms and conditions 
(the "Exercise Requirements"): (a) Lessee shall notify County in writing of its exercise of the 
Option ("Exercise Notice"); (b) Lessee shall accompany the Exercise Notice with (i) Lessee's 
execution and delivery to County of the Restated Lease with any additional terms provided in 
this Agreement and any blank or bracketed terms set forth in Exhibit A hereto completed in 
accordance with the terms and provisions of this Agreement; and (ii) payment of the amount, if 
any, by which the Security Deposit required under Article 7 of the Restated Lease exceeds the 
amount of the security deposit then maintained by Lessee with County pursuant to Section 7 of 
the Existing Legse; (c) as of the date of Lessee's delivery of the Exercise Notice there shall not 
be a Lessee Default under this Agreement nor shall Lessee be in material breach or default under 
the Existing Lease after notice from County and the expiration of any applicable cure period set 
forth in the Existing Lease; (d) the Conditions Satisfaction Date shall have occurred and there 
shall be no chatige in circumstances after the Conditions Satisfaction Date that causes the Option 
Conditions to no longer continue to be satisfied; (e) Director shall have approved all plans, 
specifications and other materials for the Redevelopment Work required to be submitted to 
Director pursuatit to Section 7.3 of this Agreement; and (f) Lessee shall deliver to the Director an 
amendment to the existing Islands Restaurant lease that modifies the rent payable by the 
sublessee under,the Islands Restaurant lease in a manner reasonably acceptable to Director. 
Lessee shall Italie the right to make its exercise of the Option conditioned upon the delivery by 
County of leasehold title to the Parcel LLS Premises in the same condition as title existed to the 
Parcel LLS Preipises on the date of this Agreement, except for any new easements or matters 
that do not (A) i)riaterially adversely affect Tenant's rights or obligations under this Lease or (B) 
materially increase the cost of the Redevelopment Work to be constructed by Lessee on the 
Parcel LLS Premises or the operation or maintenance of the Parcel LLS Premises. 

Upon Lessee's proper and timely exercise of the Option, County shall execute and deliver 
the Restated Lease as soon as reasonably possible thereafter, but, in any event not later than 
forty-five (45) days following the date of Lessee's exercise of the Option. The Effective Date of 
the Restated Lease (as defined in the form of Restated Lease) shall be the date the Restated 
Lease is executed and delivered by County, which date shall be inserted into page 1 of the 
Restated Lease concurrent with County's execution and delivery thereof. If Lessee's Project 
Financing is in a position to close within the above forty-five (45) day period County agrees to 
cooperate with Lessee to effectuate a concurrent closing of the Project Financing and County's 
delivery of the Restated Lease such that the Effective Date of the Restated Lease is the same as 
the date of the close of Lessee's Project Financing; provided, however, in no event shall such 
agreement to cooperate be interpreted to require County to delay the execution and delivery of 
the Restated Lease beyond such forty-five (45) day period; and provided, further, that County 
shall not be required to execute and deliver the Restated Lease unless within such forty-five (45) 
day period Lessee continues to satisfy the Option Conditions and Lessee's Project Financing is in 
a position to dope on or before the execution and delivery by County of the Restated Lease. 
Notwithstanding the foregoing, Director shall have the authority in the exercise of Director's 
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of Section 12.1 of the form of Restated Lease. If Lessee desires to fund the cost of the
Redevelopment:Work entirely from Lessee equity, then upon demonstration by Lessee to the
reasonable satisfaction of Director of the availability of adequate equity funds, Lessee shall be
considered to have satisfied the condition of obtaining Project Financing set forth in this Section
3.2.

4. Exercise of Option. The Option shall be exercisable by Lessee only by Lessee's
strict satisfactio!J, on or before the Option Expiration Date of the following terms and conditions
(the "Exercise Requirements"): (a) Lessee shall notify County in writing of its exercise of the
Option ("Exercise Notice"); (b) Lessee shall accompany the Exercise Notice with (i) Lessee's
execution and delivery to County of the Restated Lease with any additional terms provided in
this Agreement and any blank or bracketed terms set forth in Exhibit A hereto completed in
accordance wit~ the terms and provisions of this Agreement; and (ii) payment of the amount, if
any, by which the Security Deposit required under Article 7 of the Restated Lease exceeds the
amount of the slfcurity deposit then maintained by Lessee with County pursuant to Section 7 of
the Existing Le~se; (c) as of the date of Lessee's delivery of the Exercise Notice there shall not
be a Lessee Default under this Agreement nor shall Lessee be in material breach or default under
the Existing Lease after notice from County and the expiration of any applicable cure period set
forth in the Exi~ting Lease; (d) the Conditions Satisfaction Date shall have occurred and there
shall be no chaI\ge in circumstances after the Conditions Satisfaction Date that causes the Option
Conditions to no longer continue to be satisfied; (e) Director shall have approved all plans,
specifications afld other materials for the Redevelopment Work required to be submitted to
Director pursua~t to Section 7.3 of this Agreement; and (f) Lessee shall deliver to the Director an
amendment to the existing Islands Restaurant lease that modifies the rent payable by the
sublessee under:the Islands Restaurant lease in a manner reasonably acceptable to Director.
Lessee shall haVe the right to make its exercise of the Option conditioned upon the delivery by
County of leasellold title to the Parcel LLS Premises in the same condition as title existed to the
Parcel LLS PreiPises on the date of this Agreement, except for any new easements or matters
that do not (A) materially adversely affect Tenant's rights or obligations under this Lease or (B)
materially incre¥se the cost of the Redevelopment Work to be constructed by Lessee on the
Parcel LLS Pretp.ises or the operation or maintenance of the Parcel LLS Premises.

I

Upon L~ssee'sproper and timely exercise of the Option, County shall execute and deliver
the Restated L~se as soon as reasonably possible thereafter, but, in any event not later than
forty-five (45) qays following the date of Lessee's exercise of the Option. The Effective Date of
the Restated Lease (as defined in the form of Restated Lease) shall be the date the Restated
Lease is executed and delivered by County, which date shall be inserted into page 1 of the
Restated Lease 90ncurrent with County's execution and delivery thereof. IfLessee's Project
Financing is in t position to close within the above forty-five (45) day period County agrees to
cooperate with li-essee to effectuate a concurrent closing ofthe Project Financing and County's
delivery of the ~estatedLease such that the Effective Date of the Restated Lease is the same as
the date of the close of Lessee's Project Financing; provided, however, in no event shall such
agreement to copperate be interpreted to require County to delay the execution and delivery of
the Restated Lease beyond such forty-five (45) day period; and provided, further, that County
shall not be reqgired to execute and deliver the Restated Lease unless within such forty-five (45)
day period Less~e continues to satisfy the Option Conditions and Lessee's Project Financing is in
a position to clo;se on or before the execution and delivery by County of the Restated Lease.
Notwithstandin& the foregoing, Director shall have the authority in the exercise of Director's
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good faith judgment, but not the obligation, to extend the forty-five (45) day period in which 
Lessee is required to close Lessee's Project Financing for up to an additional thirty (30) days. 

The failure of Lessee's Project Financing to close or Lessee's continuing satisfaction of 
the conditions t§ County's required execution and delivery of the Lease during the above forty-
five (45) day period (as such period may be extended by Director pursuant to the last sentence of 
the immediately preceding paragraph) shall not in and of itself cause a termination of the Option, 
and, as long as the Option Term has not expired, Lessee shall have the continuing right to 
subsequently reiexercise the Option during the remainder of the Option Term if Lessee once 
again satisfies all conditions to such exercise, subject to Lessee causing the closing of the Project 
Financing and the continued satisfaction of the conditions to County's execution and delivery of 
the Restated Lease during the forty-five (45) day period (as such period may be extended by 
Director pursuant to the last sentence of the immediately preceding paragraph) following such 
subsequent re-e?,.cercise of the Option, in accordance with the terms and provisions of this Section 
4. 

5. Option Fee/Extension Fee. 

5.1 	Option Fee. In consideration of County's grant of the Option to Lessee, 
Lessee shall pay to County concurrent with Lessee's execution of this Agreement the sum of 
One Hundred Thousand Dollars ($100,000.00) (the "Option Fee"). The Option Fee shall be non-
refundable, but hall be applied against the Extension Fee described below if Lessee exercises 
the Option. The previous "Option Fee" and "Supplemental Fee" paid by Lessee pursuant to the 
Prior Option Agreement shall remain non-refundable and shall not be applied against the Option 
Fee or the Extension Fee under this Agreement. 

51.2 	Extension Fee. If Lessee exercises the Option, Lessee shall pay County an 
extension fee in the amount of One Hundred Thousand Dollars ($100,000.00) (the "Extension 
Fee") to compensate County for the value of the lease extension set forth in the Restated Lease. 
The Option Fee shall be applied against the Extension Fee such that no additional amount shall 
be required to be paid for the Extension Fee as a condition to, or in connection with, Lessee's 
exercise of the Option 

6. Entitlements and Plan Preparation During Option Term. 

6.1 	Obtaining Entitlements. During the Option Term, Lessee shall use its best 
efforts to satisfijt the Option Conditions as soon as possible. Such efforts shall include Lessee's 
expenditure of Aich funds, including, without limitation, application fees, travel costs, 
architectural fees and consulting and lobbying fees, as reasonably necessary to expedite the 
permit, license and other approval processes. 

6.2 	County Cooperation. In its proprietary capacity, the Department of 
Beaches and Harbors of the County of Los Angeles (the "Department") shall cooperate with and 
assist Lessee, td the extent reasonably requested by Lessee, in Lessee's efforts to obtain the 
Entitlements. Such cooperative efforts may include the Department's joinder in any application 
for the Entitlements, where joinder therein by the Department is required or helpful; provided, 
however, that Lessee shall reimburse County for the Actual Costs (as defined in the form of 
Restated Lease), incurred by the Department in connection with such joinder or cooperative 
efforts. Notwithstanding any contrary provision of this Agreement, Lessee and County 
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good faithjudgtbent, but not the obligation, to extend the forty-five (45) day period in which
Lessee is requir~d to close Lessee's Project Financing for up to an additional thirty (30) days.

"

The failure of Lessee's Project Financing to close or Lessee's continuing satisfaction of
the conditions t9 County's required execution and delivery of the Lease during the above forty
five (45) day period (as such period may be extended by Director pursuant to the last sentence of
the immediatel~ preceding paragraph) shall not in and of itself cause a termination of the Option,
and, as long as the Option Term has not expired, Lessee shall have the continuing right to
subsequently re!exercise the Option during the remainder of the Option Term if Lessee once

I

again satisfies all conditions to such exercise, subject to Lessee causing the closing of the Project
Financing and the continued satisfaction of the conditions to County's execution and delivery of
the Restated Lease during the forty-five (45) day period (as such period may be extended by
Director pursuavt to the last sentence of the immediately preceding paragraph) following such
subsequent re-e{Cercise of the Option, in accordance with the terms and provisions of this Section
4.

J
5. Qption Fee/Extension Fee.

1

'1
5'.1 Option Fee. In consideration of County's grant of the Option to Lessee,

Lessee shall pay to County concurrent with Lessee's execution of this Agreement the sum of
One Hundred 'fP,ousand Dollars ($100,000.00) (the "Option Fee"). The Option Fee shall be non
refundable, but ~hall be applied against the Extension Fee described below if Lessee exercises
the Option. Thcr previous "Option Fee" and "Supplemental Fee" paid by Lessee pursuant to the
Prior Option Agreement shall remain non-refundable and shall not be applied against the Option
Fee or the Exte~sion Fee under this Agreement.

\

5.2 Extension Fee. IfLessee exercises the Option, Lessee shall pay County an
extension fee in the amount of One Hundred Thousand Dollars ($100,000.00) (the "Extension
Fee") to compensate County for the value of the lease extension set forth in the Restated Lease.
The Option Fee~shall be applied against the Extension Fee such that no additional amount shall
be required to be paid for the Extension Fee as a condition to, or in connection with, Lessee's
exercise of the Option

I

6. ~ntitlements and Plan Preparation During Option Term.,
I

6.1 Obtaining Entitlements. During the Option Term, Lessee shall use its best
efforts to satisfY the Option Conditions as soon as possible. Such efforts shall include Lessee's
expenditure of &~ch funds, including, without limitation, application fees, travel costs,
architectural fee,s and consulting and lobbying fees, as reasonably necessary to expedite the
permit, license and other approval processes.

6.2 County Cooperation. In its proprietary capacity, the Department of
Beaches and Harbors of the County of Los Angeles (the "Department") shall cooperate with and
assist Lessee, tdthe extent reasonably requested by Lessee, in Lessee's efforts to obtain the
Entitlements. Such cooperative efforts may include the Department's joinder in any application
for the Entitlem~nts, where joinder therein by the Department is required or helpful; provided,
however, that L~ssee shall reimburse County for the Actual Costs (as defined in the form of
Restated Lease)1 incurred by the Department in connection with such joinder or cooperative rf '
efforts. Notwit1).standing any contrary provision of this Agreement, Lessee and County
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acknowledge that the approvals given by County under this Agreement and/or the Restated 
Lease shall be approvals pursuant to its authority under Section 25536 or 25907 of the California 
Government Code and given in its proprietary capacity; that approvals given under this 
Agreement and/or the Restated Lease in no way release Lessee from obtaining, at Lessee's 
expense, all permits, licenses and other approvals required by law for the construction of the 
Redevelopment Work and operation and other use of the Premises and Improvements; and that 
the Department's duty to cooperate and County's approvals under this Agreement and/or the 
Restated Lease do not in any way modify or limit the exercise of County's governmental 
functions or decisions as distinct from its proprietary functions pursuant to this Agreement 
and/or the Restated Lease. 

For the purposes of this Agreement, "Unreasonable County Activity" means any 
of the following actions (or inactions) that occur after the date of this Agreement and prior to the 
expiration of the Option Term: (i) the Department's failure to provide required County joinder, 
if any, as fee title owner of the Premises, in Lessee's submittal to the applicable governmental 
agency of the Final Plans and Specifications (as defined in Section 5.3 of the Restated Lease) for 
the Redevelopment Work that are approved by the Department; or (ii) the Department's failure 
to take such other actions, at no cost or expense to County, in its proprietary capacity, that are 
reasonably requ,ested by Lessee and which are necessary for Lessee to proceed with the 
permitting and approval process, or the taking by the Department of actions in its proprietary 
capacity, without Lessee's consent, which are in conflict with Lessee's rights and obligations 
under this Agreement and actually delay the receipt of the Entitlements; or (iii) the Department's 
failure to comply with the time periods imposed upon the Department under Section 6.3 below, 
except in the case (if any) where a failure of the Department to notify Lessee of its approval or 
disapproval of a matter constitutes County's deemed approval of such matter, or constitutes 
County's deemed disapproval of such matter and County's disapproval of such matter is 
authorized under the circumstances. Nothing contained in this Section 6.2 or the other 
provisions of this Agreement shall be construed as obliging the Department or the County to 
support proposaJs, issue permits, or otherwise act in a manner inconsistent with County's actions 
under its regulatory powers. It shall not be Unreasonable County Activity if County fails to 
accelerate the County's customary regulatory permit or approval process. No action or inaction 
shall constitute Unreasonable County Activity unless and until all of the following procedures 
and requirements have been satisfied: 

(a) Within a reasonable time under the circumstances, Lessee must 
notify Director in writing of the specific conduct comprising the alleged Unreasonable County 
Activity, and the next opportunity, if any, for County to rectify such alleged conduct. If Lessee 
fails to notify Djrector in writing as specified in the immediately preceding sentence within five 
(5) days followinng Lessee's discovery of the alleged Unreasonable County Activity, then 
notwithstanding any contrary provision of this Section 6.2, in no event shall Lessee be entitled to 
any extension of the Option Term for any period of the delay under this Section 6.2 that occurred 
prior to the datet  of Lessee's notice described in this paragraph (a). 

(b) Within seven (7) days following receipt of the notice alleging 
Unreasonable County Activity, Director shall meet with Lessee or its authorized representative 
in order to deterpine whether Unreasonable County Activity has occurred and, if so, how such 
Unreasonable County Activity can be rectified and the duration of the delay caused by such 
Unreasonable County Activity. If Director determines that Unreasonable County Activity has 
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acknowledge that the approvals given by County under this Agreement and/or the Restated
Lease shall be approvals pursuant to its authority under Section 25536 or 25907 of the California
Government Code and given in its proprietary capacity; that approvals given under this
Agreement and/or the Restated Lease in no way release Lessee from obtaining, at Lessee's
expense, all permits, licenses and other approvals required by law for the construction of the
Redevelopment~Work and operation and other use of the Premises and Improvements; and that
the Departmentis duty to cooperate and County's approvals under this Agreement and/or the
Restated Lease do not in any way modify or limit the exercise ofCounty's governmental
functions or decjsions as distinct from its proprietary functions pursuant to this Agreement
and/or the Restated Lease.

For the purposes of this Agreement, "Unreasonable County Activity" means any
of the following actions (or inactions) that occur after the date of this Agreement and prior to the
expiration ofth~ Option Term: (i) the Department's failure to provide required County joinder,
if any, as fee titl~ owner of the Premises, in Lessee's submittal to the applicable governmental
agency of the Final Plans and Specifications (as defined in Section 5.3 of the Restated Lease) for
the RedeveloPIItent Work that are approved by the Department; or (ii) the Department's failure
to take such other actions, at no cost or expense to County, in its proprietary capacity, that are
reasonably requpsted by Lessee and which are necessary for Lessee to proceed with the
permitting and ~pproval process, or the taking by the Department of actions in its proprietary
capacity, witho~t Lessee's consent, which are in conflict with Lessee's rights and obligations
under this Agre~ment and actually delay the receipt of the Entitlements; or (iii) the Department's
failure to comply with the time periods imposed upon the Department under Section 6.3 below,
except in the case (if any) where a failure of the Department to notify Lessee of its approval or
disapproval ofamatter constitutes County's deemed approval of such matter, or constitutes
County's deem~d disapproval of such matter and County's disapproval of such matter is
authorized under the circumstances. Nothing contained in this Section 6.2 or the other
provisions of this Agreement shall be construed as obliging the Department or the County to
support propos~ls, issue permits, or otherwise act in a manner inconsistent with County's actions
under its regulatory powers. It shall not be Unreasonable County Activity if County fails to
accelerate the Cpunty's customary regulatory permit or approval process. No action or inaction
shall constitute pnreasonable County Activity unless and until all of the following procedures
and requiremen~s have been satisfied:

(a) Within a reasonable time under the circumstances, Lessee must
notify Director tn writing of the specific conduct comprising the alleged Unreasonable County
Activity, and th~ next opportunity, ifany, for County to rectify such alleged conduct. IfLessee
fails to notify Director in writing as specified in the immediately preceding sentence within five
(5) days followw,g Lessee's discovery of the alleged Unreasonable County Activity, then
notwithstanding: any contrary provision of this Section 6.2, in no event shall Lessee be entitled to
any extension of the Option Term for any period of the delay under this Section 6.2 that occurred
prior to the dateiofLessee's notice described in this paragraph (a).

t (b) Within seven (7) days following receipt of the notice alleging
Unreasonable County Activity, Director shall meet with Lessee or its authorized representative
in order to detet1nine whether Unreasonable County Activity has occurred and, if so, how such
Unreasonable C;ounty Activity can be rectified and the duration of the delay caused by such
Unreasonable Cpunty Activity. If Director determines that Unreasonable County Activity has
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occurred and that County can and will take rectifying action, then the amount of delay under this 
Section 6.2 for the Unreasonable County Activity shall equal the actual amount of delay in the 
receipt of the Entitlements directly caused by the Unreasonable County Activity. If Director 
determines that Unreasonable County Activity has occurred, but that County cannot take 
rectifying action (or if the proposed rectifying action will not produce the results desired by 
Lessee), then Lessee and Director shall establish the length of the delay in the receipt of the 
Entitlements likely to be caused by the Unreasonable County Activity. 

(c) 	If, within fourteen (14) days following receipt of Lessee's notice 
alleging Unreasonable County Activity, Director and Lessee have not agreed in writing as to 
whether delay in the receipt of the Entitlements due to Unreasonable County Activity has 
occurred or the length of such delay, then the matter shall be referred to the Board of Supervisors 
of the County for such determination. 

6.3 	Plans and Specifications for Redevelopment Work. The Redevelopment 
Work shall be constructed by Lessee in accordance with and subject to the terms and provisions 
of Article 5 of the Restated Lease. The requirements of Article 5 of the Restated Lease include, 
without limitation, the obligation of Lessee to prepare and submit to the Director for the 
Director's approval certain plans, specifications, construction cost estimates and other materials 
pertaining to the Redevelopment Work, as set forth in more detail in Section 5.3 of the Restated 
Lease. The procedure for the preparation, submittal and approval of the plans, specifications, 
construction colt estimates and other materials shall generally proceed in accordance with the 
terms and provisions of the Restated Lease, except that during the period commencing on the 
date of this Agreement and expiring on the earlier of Lessee's exercise of the Option or the 
Option Expirati9n Date, Lessee shall prepare and submit to Director for Director's approval, any 
portions of the plans, specifications and other materials described in Section 5.3 of the form of 
Restated Lease that are required to be submitted to governmental authorities (including the 
County, the DeOgn Control Board and the California Coastal Commission) in connection with 
Lessee's applicqtions for or receipt of the Entitlements for the Redevelopment Work. Lessee 
shall accompany such plans, specifications and other materials with the construction cost 
estimates described in Section 5.3 of the form of Restated Lease, as applicable. The standards 
and time perio4 for Director's review and approval of the materials submitted by Lessee 
pursuant to this Section 6.3 shall be in accordance with the terms and provisions of Section 5.3 
of the form of Restated Lease, which terms and provisions are hereby incorporated into this 
Agreement by reference. Such plans, specifications and other materials shall be prepared and 
submitted to Director by Lessee in accordance with a schedule which shall facilitate Lessee's 
satisfaction of al conditions precedent to the exercise of the Option on or before the Option 
Expiration Dates  In addition to the plans, specifications and materials required to be submitted 
by Lessee to Director pursuant to this Section 6.3, Lessee shall have the right, at its election, but 
not the obligation, to deliver to Director, for Director's approval, additional plans, specifications 
and materials pirtaining to the Redevelopment Work. Director shall notify Lessee of its 
approval or disapproval of such additional plans, specifications and materials within the time 
frames and in accordance with the requirements of Section 5.3 of the form of Restated Lease. 
Notwithstanding the foregoing, County acknowledges that prior to the date of this Agreement 
Director has reviewed and approved the schematic plans and narrative description of the 
Redevelopment Work required under Subsection 5.3.1 of the Restated Lease. Such approved 
schematic plansand narrative description of the Redevelopment Work are set forth or referenced 
in the Redevelopment Plan attached as Exhibit B to the Restated Lease. 
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occurred and th~t County can and will take rectifying action, then the amount of delay under this
Section 6.2 for the Unreasonable County Activity shall equal the actual amount of delay in the
receipt of the Entitlements directly caused by the Unreasonable County Activity. If Director
determines that ,Unreasonable County Activity has occurred, but that County cannot take
rectifying action (or if the proposed rectifying action will not produce the results desired by
Lessee), then Lessee and Director shall establish the length of the delay in the receipt of the
Entitlements lik~ly to be caused by the Unreasonable County Activity.

(c) If, within fourteen (14) days following receipt of Lessee's notice
alleging Unreasonable County Activity, Director and Lessee have not agreed in writing as to
whether delay ~ the receipt of the Entitlements due to Unreasonable County Activity has
occurred or the length of such delay, then the matter shall be referred to the Board of Supervisors
of the County f?r such determination.

.
6..3 Plans and Specifications for Redevelopment Work. The Redevelopment

Work shall be constructed by Lessee in accordance with and subject to the terms and provisions
of Article 5 of tIje Restated Lease. The requirements ofArticle 5 of the Restated Lease include,
without limitation, the obligation of Lessee to prepare and submit to the Director for the
Director's apprQval certain plans, specifications, construction cost estimates and other materials
pertaining to the Redevelopment Work, as set forth in more detail in Section 5.3 of the Restated
Lease. The procedure for the preparation, submittal and approval of the plans, specifications,
construction co~t estimates and other materials shall generally proceed in accordance with the
terms and provisions of the Restated Lease, except that during the period commencing on the
date of this Agr~ement and expiring on the earlier of Lessee's exercise of the Option or the
Option Expirati9n Date, Lessee shall prepare and submit to Director for Director's approval, any
portions of the plans, specifications and other materials described in Section 5.3 of the form of
Restated Lease lhat are required to be submitted to governmental authorities (including the
County, the DeSign Control Board and the California Coastal Commission) in connection with,
Lessee's applic~tions for or receipt of the Entitlements for the Redevelopment Work. Lessee
shall accompany such plans, specifications and other materials with the construction cost
estimates described in Section 5.3 of the form of Restated Lease, as applicable. The standards
and time period~ for Director's review and approval of the materials submitted by Lessee
pursuant to this 'Section 6.3 shall be in accordance with the terms and provisions ofSection 5.3
of the form of ~estatedLease, which terms and provisions are hereby incorporated into this
Agreement by r~ference. Such plans, specifications and other materials shall be prepared and
submitted to Di~ector by Lessee in accordance with a schedule which shall facilitate Lessee's
satisfaction of all conditions precedent to the exercise of the Option on or before the Option
Expiration Date1 In addition to the plans, specifications and materials required to be submitted
by Lessee to Director pursuant to this Section 6.3, Lessee shall have the right, at its election, but
not the obligati6n, to deliver to Director, for Director's approval, additional plans, specifications
and materials p~rtaining to the Redevelopment Work. Director shall notify Lessee of its
approval or disapproval of such additional plans, specifications and materials within the time
frames and in aqcordance with the requirements of Section 5.3 of the form of Restated Lease.
Notwithstanding the foregoing, County acknowledges that prior to the date of this Agreement
Director has revlewed and approved the schematic plans and narrative description of the
Redevelopment:Work required under Subsection 5.3.1 of the Restated Lease. Such approved
schematic plans:.and narrative description of the Redevelopment Work are set forth or referenced,
in the Redevelopment Plan attached as Exhibit B to the Restated Lease.
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7. 	loon-Exercise Lease Amendment. If Lessee does not exercise the Option on or 
before the Opticin Expiration Date (or the Option is not exercisable by the Option Expiration 
Date), then (a) the Option shall automatically terminate, and (b) at County's election by written 
notice from Director to Lessee, the Existing Lease shall be considered to be (or to have been) 
automatically amended effective as of the Option Expiration Date (the "Effective Amendment 
Date") as follows (the "Non-Exercise Amendment"): 

(i) amend and restate Sections 11 through 15 of the Existing Lease in full in 
accordance with all of the terms and provisions of Sections 4.1 through 4.5 of the 
Restated Lease, except for the following modifications: 

(A) the second, third and fourth paragraphs of Subsection 4.2.1 of the 
Restated Lease shall be deleted and replaced with the following: "During the period from 
the EffeCtive Amendment Date through the first December 31 day following the third 
(3rd) anniversary of the Effective Amendment Date, the Annual Minimum Rent shall be 
equal to the greater of (a) seventy-five percent (75%) of the average total annual square 
foot rental and percentage rentals which were payable by Lessee under this Lease during 
the three (3) year period immediately preceding the Effective Amendment Date, or (b) 
$172,500. As of the date immediately following the period described in the immediately 
preceding sentence (the "First Adjustment Date") and thereafter during the remainder of 
the Term, the Annual Minimum Rent shall be adjusted in accordance with the terms and 
provisions of Sections 4.3 and 4.4 below."; 

(B) the second and third paragraphs of Subsection 4.2.2 of the Restated 
Lease shall be deleted and replaced with the following: "Effective on and continuing after 
the Effective Amendment Date, "Percentage Rent" shall mean sixteen percent (16%) of 
all Gross Receipts from the Premises; 

(C) Subsection 4.2.2.3 and all references in the Restated Lease to 
"Gross Sales" shall be deleted; 

(D) Subsection 4.2.3 of the Restated Lease shall be deleted; 
1 
(ii) add Article 16 of the Restated Lease to the Existing Lease; 

(iii) amend and restate Section 7 of the Existing Lease in full in accordance with 
Article 7 of the Restated Lease; 

(iv) amend and restate Sections 8 and 10 of the Existing Lease in accordance 
with Sections 53, 5.4, 5.7, 5.8, 5.9 and 5.10 of the Restated Lease, except that all references to 
the "Redevelopment Work" and the "Subsequent Renovation" shall be deleted and the terms and 
conditions of such Sections shall be applicable only to "Alterations; 

(v) amend and restate Section 18 of the Existing Lease in full in accordance with 
Sections 2.2 and 2.3 of the Restated Lease; 

(iri) amend and restate Section 22 of the Existing Lease in full in accordance with 
Article 11 (excepting Subsections 11.2.4 and 11.2.5) and Article 12 (excepting Sections 12.3.6 
and 12.12) of thb form of Restated Lease; 
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7. ~on-Exercise Lease Amendment. If Lessee does not exercise the Option on or
before the Optiqn Expiration Date (or the Option is not exercisable by the Option Expiration
Date), then (a) t'pe Option shall automatically terminate, and (b) at County's election by written
notice from Dir~ctor to Lessee, the Existing Lease shall be considered to be (or to have been)
automatically amended effective as ofthe Option Expiration Date (the "Effective Amendment
Date") as foll0'Ys (the ''Non-Exercise Amendment"):

(i) amend and restate Sections 11 through 15 of the Existing Lease in full in
accordance with all of the terms and provisions of Sections 4.1 through 4.5 of the
Restated Lease, except for the following modifications:

(A) the second, third and fourth paragraphs of Subsection 4.2.1 of the
Restated Lease shall be deleted and replaced with the following: "During the period from
the Effe~tive Amendment Date through the first December 31 day following the third
(3rd

) annhersary of the Effective Amendment Date, the Annual Minimum Rent shall be
equal to'!the greater of (a) seventy-five percent (75%) of the average total annual square
foot rental and percentage rentals which were payable by Lessee under this Lease during
the three (3) year period immediately preceding the Effective Amendment Date, or (b)
$172,500. As of the date immediately following the period described in the immediately
preceding sentence (the "First Adjustment Date") and thereafter during the remainder of
the Tern, the Annual Minimum Rent shall be adjusted in accordance with the terms and
provisi0!ls of Sections 4.3 and 4.4 below.";

(B) the second and third paragraphs of Subsection 4.2.2 of the Restated
Lease shall be deleted and replaced with the following: "Effective on and continuing after
the Effegtive Amendment Date, "Percentage Rent" shall mean sixteen percent (16%) of
all Gros~ Receipts from the Premises;

(C) Subsection 4.2.2.3 and all references in the Restated Lease to
"Gross Sales" shall be deleted;

(D) Subsection 4.2.3 ofthe Restated Lease shall be deleted;

di) add Article 16 of the Restated Lease to the Existing Lease;

(iii) amend and restate Section 7 ofthe Existing Lease in full in accordance with
Article 7 of the Restated Lease;

(iv) amend and restate Sections 8 and 10 of the Existing Lease in accordance
with Sections 5.,?, 5.4, 5.7, 5.8, 5.9 and 5.10 of the Restated Lease, except that all references to
the "Redevelopment Work" and the "Subsequent Renovation" shall be deleted and the terms and
conditions of su~h Sections shall be applicable only to "Alterations;

.)

(y) amend and restate Section 18 of the Existing Lease in full in accordance with
Sections 2.2 and 2.3 of the Restated Lease;

(ti) amend and restate Section 22 of the Existing Lease in full in accordance with
Article 11 (excepting Subsections 11.2.4 and 11.2.5) and Article 12 (excepting Sections 12.3.6
and 12.12) ofth6 form of Restated Lease;

I
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(vii) amend Section 26 of the Existing Lease to adjust the amount and scope of 
commercial general liability, automobile liability, garagekeeper's legal liability, workers 
compensation and employer's liability insurance coverage required to be carried by Lessee to 
equal the amounts and coverages set forth in subsections 9.1.1, 9.1.2 and 9.1.3 of the Restated 
Lease, to add to Section 26 of the Existing Lease the provisions of Subsection 9.1.6 of the form 
of Restated Lease, and to add to Section 26 of the Existing Lease the provisions of Section 9.6 of 
the Restated Lease; 

(viii) amend and restate Sections 30, 31 and 32 of the Existing Lease in full in 
accordance with Article 14 of the Restated Lease; 

(ix) add Sections 4.6 through 4.8 of the Restated Lease to the Existing Lease; 

(X) add Section 10.3 and Section 10.4 of the form of Restated Lease to the 
Existing Lease (for purposes hereof, the reference in Section 10.4 of the form of Restated Lease 
to "Sections 1011 through 10.3 above" shall mean and refer to Section 35 of the Existing Lease, 
as amended); and 

(xi) the definitions of capitalized terms used in the Restated Lease are 
incorporated into the Existing Lease to the extent such terms are used in this Non-Exercise 
Amendment pursuant to clauses (i) through (viii) above. 

For purposes of the Non-Exercise Amendment, all references in the Restated Lease to the 
"Effective Date" shall mean and refer to the Effective Amendment Date set forth above. 

8. 	Changes of Ownership and Financing Events During the Option Term. As 
additional consideration for the grant of the Option, Lessee agrees that terms and 
provisions similar to those set forth in Sections 4.6 through 4.8 of the Restated Lease (as 
modified and set forth in Sections 8.1 through 8.4 below) pertaining to Changes of 
Ownership and Financing Events (as such terms are defined in the Restated Lease) shall 
be applicable to,the Existing Lease during the Option Term. Upon the expiration of the 
Option Term without exercise of the Option, this Section 8 shall remain in effect until the 
execution of the' Non-Exercise Amendment and upon execution of the Non-Exercise 
Amendment this Section 8 shall terminate. If the Option is exercised, then commencing 
after the Effective Date of the Restated Lease this Section 8 shall terminate and the terms 
and provisions of the Restated Lease shall control with respect to any Changes of 
Ownership or Financing Events that occur after the Effective Date of the Restated Lease. 
If a Change in Ownership or Financing Event occurs concurrent with the execution and 
delivery of the Restated Lease, then the terms and provisions of this Section 8 shall 
control with respect to such Change of Ownership or Financing Event and for purposes of 
the application of this Section 8, such Change of Ownership or Financing Event shall be 
considered to hAve occurred under the Existing Lease (as opposed to under the Restated 
Lease). Any capitalized terms set forth in Sections 8.1 through 8.4 below that are not 
defined in this Agreement shall have the same meanings given to such terms in the 
Restated Lease. 

8,.1 	Changes of Ownership and Financing Events. Except as otherwise 
provided in this)Section 8.1, each time during the period during which this Section 8 is in effect 
Lessee proposes, either (a) a Change of Ownership (that is not an Excluded Transfer) or (b) a 
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(Yii) amend Section 26 of the Existing Lease to adjust the amount and scope of
commercial general liability, automobile liability, garagekeeper's legal liability, workers
compensation and employer's liability insurance coverage required to be carried by Lessee to
equal the amou~ts and coverages set forth in subsections 9.1.1, 9.1.2 and 9.1.3 of the Restated
Lease, to add to-Section 26 of the Existing Lease the provisions of Subsection 9.1.6 of the form
of Restated Lease, and to add to Section 26 of the Existing Lease the provisions of Section 9.6 of
the Restated Le~e;

(fiii) amend and restate Sections 30, 31 and 32 of the Existing Lease in full in
accordance with Article 14 of the Restated Lease;

(jx) add Sections 4.6 through 4.8 of the Restated Lease to the Existing Lease;

(x) add Section 10.3 and Section 10,4 of the form of Restated Lease to the
Existing Lease (for purposes hereof, the reference in Section 10,4 of the form of Restated Lease
to "Sections 10.l} through 10.3 above" shall mean and refer to Section 35 of the Existing Lease,
as amended); add

(Xi) the definitions of capitalized terms used in the Restated Lease are
incorporated intb the Existing Lease to the extent such terms are used in this Non-Exercise
Amendment pursuant to clauses (i) through (viii) above.,

For purposes of;the Non-Exercise Amendment, all references in the Restated Lease to the
"Effective Date'i' shall mean and refer to the Effective Amendment Date set forth above.

8. Changes of Ownership and Financing Events During the Option Term. As
additional consi:&eration for the grant of the Option, Lessee agrees that terms and
provisions similar to those set forth in Sections 4.6 through 4.8 of the Restated Lease (as
modified and set forth in Sections 8.1 through 8,4 below) pertaining to Changes of
Ownership and Financing Events (as such terms are defined in the Restated Lease) shall
be applicable to,the Existing Lease during the Option Term. Upon the expiration of the

1

Option Term w~thout exercise of the Option, this Section 8 shall remain in effect until the
execution of thel Non-Exercise Amendment and upon execution of the Non-Exercise
Amendment this Section 8 shall terminate. If the Option is exercised, then commencing
after the Effective Date of the Restated Lease this Section 8 shall terminate and the terms
and provisions of the Restated Lease shall control with respect to any Changes of
Ownership or Financing Events that occur after the Effective Date of the Restated Lease.
If a Change in Ownership or Financing Event occurs concurrent with the execution and
delivery of the *estated Lease, then the terms and provisions of this Section 8 shall
control with respect to such Change ofOwnership or Financing Event and for purposes of
the application qf this Section 8, such Change of Ownership or Financing Event shall be
considered to h~ve occurred under the Existing Lease (as opposed to under the Restated
Lease). Any capitalized terms set forth in Sections 8.1 through 8,4 below that are not
defined in this 4greement shall have the same meanings given to such terms in the
Restated Lease.',

•
8..1 Changes of Ownership and Financing Events. Except as otherwise

provided in thisfiection 8.1, each time during the period during which this Section 8 is in effect
Lessee propose~ either (a) a Change ofOwnership (that is not an Excluded Transfer) or (b) a N!)
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Financing Event, County shall be paid (1) an Administrative Charge equal to the Actual Cost 
incurred by County in connection with its review and processing of said Change of Ownership or 
Financing Event ("Administrative Charge"), and (2) a Net Proceeds Share, in the event such 
Change of Ownership or Financing Event is consummated. "Net Proceeds Share" shall mean the 
applicable amount determined pursuant to Section 8.3 below. Changes of Ownership and 
Financing Events are further subject to County approval as and to the extent required under the 
Existing Lease. 

8.1.1 Change of Ownership. "Change of Ownership" shall mean (a) any 
transfer by Lessee of a five percent (5%) or greater direct ownership interest in the 
Existing Lease, (b) the execution by Lessee of a Major Sublease or the transfer by the 
Major Sublessee under a Major Sublease of a five percent (5%) or greater direct 
ownership interest in such Major Sublease, (c) any transaction or series of related 
transactions not described in subsections 8.1.1(a) or (b) which constitute an Aggregate 
Transfer',of fifty percent (50%) or more of the beneficial interests in Lessee or a Major 
Sublessee, or (d) a Change of Control (as defined below) of Lessee or a Major Sublessee. 
For the purposes of this Lease, "Change of Control" shall refer to a transaction whereby 
the transferee acquires a beneficial interest in Lessee or a Major Sublessee which brings 
its cumu'ative beneficial interest in Lessee or a Major Sublessee, as applicable, to greater 
than fifty percent (50%). 

8.1.2 Excluded Transfers. Notwithstanding anything to the contrary contained 
in this Lease, Changes of Ownership resulting from the following transfers ("Excluded 
Transfers") shall not be deemed to create an obligation to pay County a Net Proceeds 
Share: 

8.1.2.1 a transfer by any direct or indirect partner, shareholder or 
member of Lessee (or of a limited partnership, corporation or limited liability 
company that is a direct or indirect owner in Lessee's ownership structure) as of the 
date of this Agreement, to any other direct or indirect partner, shareholder or member 
of Lessee (or of a limited partnership, corporation or limited liability company that is 
a direct or indirect owner in Lessee's ownership structure) as of the date of this 
Agreement, including in each case to or from a trust for the benefit of the immediate 
family (as defined in Subsection 8.1.2.3 below) of any direct or indirect partner, 
shareholder or member of Lessee who is an individual; 

8.1.2.2 a transfer to a spouse in connection with a property settlement 
agreement or decree of dissolution of marriage or legal separation, as long as such 
transfer does not result in a Change of Control of Lessee or a change in the managing 
member or general partner of Lessee; 
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8.1.2.3 a transfer of ownership interests in Lessee or in constituent 
entities of Lessee (i) to a member of the immediate family of the transferor (which 
shall be limited to the transferor's spouse, children, parents, siblings and 
grandchildren), (ii) to a trust for the benefit of a member of the immediate family of 
the ttansferor, or (iii) from such a trust or any trust that is an owner in a constituent 
entit' of Lessee as of the date of this Agreement, to the settlor or beneficiaries of such 
trust or to one or more other trusts created by or for the benefit of any of the 
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Financing Event, County shall be paid (1) an Administrative Charge equal to the Actual Cost
incurred by CoJnty in connection with its review and processing of said Change of Ownership or
Financing Even~ ("Administrative Charge"), and (2) a Net Proceeds Share, in the event such
Change ofOwnership or Financing Event is consummated. ''Net Proceeds Share" shall mean the
applicable am011nt determined pursuant to Section 8.3 below. Changes of Ownership and

r
Financing Events are further subject to County approval as and to the extent required under the
Existing Lease. ~

8.1.1 Change of Ownership. "Change of Ownership" shall mean (a) any
transfer by Lessee of a five percent (5%) or greater direct ownership interest in the
Existing.Lease, (b) the execution by Lessee of a Major Sublease or the transfer by the
Major Sublessee under a Major Sublease of a five percent (5%) or greater direct
ownership interest in such Major Sublease, (c) any transaction or series of related
transactions not described in subsections 8.l.l(a) or (b) which constitute an Aggregate
Transfe~offifty percent (50%) or more of the beneficial interests in Lessee or a Major
Subless~e, or (d) a Change ofControl (as defined below) ofLessee or a Major Sublessee.
For the p'urposes of this Lease, "Change of Control" shall refer to a transaction whereby
the transferee acquires a beneficial interest in Lessee or a Major Sublessee which brings
its cumulative beneficial interest in Lessee or a Major Sublessee, as applicable, to greater
than fifty percent (50%).

I

8.1.2 Excluded Transfers. Notwithstanding anything to the contrary contained
I

in this Lease, Changes of Ownership resulting from the following transfers ("Excluded
Transfers") shall not be deemed to create an obligation to pay County a Net Proceeds
Share: l
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8.1.2.1 a transfer by any direct or indirect partner, shareholder or
member of Lessee (or of a limited partnership, corporation or limited liability
comtany that is a direct or indirect owner in Lessee's ownership structure) as of the
date of this Agreement, to any other direct or indirect partner, shareholder or member
of L~ssee (or of a limited partnership, corporation or limited liability company that is
a direct or indirect owner in Lessee's ownership structure) as of the date of this
Agre'ement, including in each case to or from a trust for the benefit of the immediate
famiJy (as defined in Subsection 8.1.2.3 below) of any direct or indirect partner,
shar~holder or member of Lessee who is an individual;

8.1.2.2 a transfer to a spouse in connection with a property settlement
agreement or decree of dissolution ofmarriage or legal separation, as long as such
transfer does not result in a Change ofControl of Lessee or a change in the managing
member or general partner of Lessee;

{

; 8.1.2.3 a transfer of ownership interests in Lessee or in constituent
entit{es of Lessee (i) to a member of the immediate family of the transferor (which
shall'"be limited to the transferor's spouse, children, parents, siblings and
gran&children), (ii) to a trust for the benefit ofa member of the immediate family of
the ~ansferor, or (iii) from such a trust or any trust that is an owner in a constituent
entitt of Lessee as of the date of this Agreement, to the settlor or beneficiaries of such
trust·or to one or more other trusts created by or for the benefit of any of the
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foregoing persons, whether any such transfer described in this Subsection 8.1.2.3 is 
the result of gift, devise, intestate succession or operation of law; 

8.1.2.4 a transfer of a beneficial interest resulting from public trading in 
the stock or securities of an entity, where such entity is a corporation or other entity 
whose stock (or securities) is (are) traded publicly on a national stock exchange or 
traded in the over-the-counter market and whose price is regularly quoted in 
recognized national quotation services; 

8.1.2.5 a mere change in the form, method or status of ownership, as 
long as there is no change in the actual beneficial ownership of the Existing Lease, 
Lessee or a Major Sublease, and such transfer does not involve an intent to avoid 
Lessee's obligations under this Section 8 with respect to a Change of Ownership; 

8.1.2.6 any transfer resulting from a Condemnation by County; or 

8.1.2.7 a foreclosure of the "Deed of Trust" referenced in the Lender 
Condent attached to this Agreement or a voluntary conveyance of Lessee's leasehold 
interest under the Existing Lease to the Encumbrance Holder (or its affiliate) of such 
Deed of Trust in lieu of such foreclosure. 

8.1.3 Aggregate Transfer. "Aggregate Transfer" shall refer to the total 
percentage of the shares of stock, partnership interests, membership interests or any other 
equity interests (which constitute beneficial interests in Lessee or a Major Sublessee, as 
applicable) transferred or assigned in one transaction or a series of related transactions 
(other than those enumerated in Subsection 8.1.2) occurring since the later of (a) the date 
of this Agreement, (b) the execution by Lessee of a Major Sublease, or (c) the most 
recent Change of Ownership upon which an Administrative Charge was paid to County; 
provided, however, that there shall be no double counting of successive transfers of the 
same interest in the case of a transaction or series of related transactions involving 
successive transfers of the same interest. Isolated and unrelated transfers shall not be 
treated ads a series of related transactions for purposes of the definition of Aggregate 
Transfei. 

8.1.4 Beneficial Interest. As used in this Lease, "beneficial interest" shall refer 
to the ultimate direct or indirect ownership interests in Lessee (or a Major Sublessee, as 
applicable), regardless of the form of ownership and regardless of whether such interests 
are owned directly or through one or more layers of constituent partnerships, 
corporations, limited liability companies or trusts. 

8.1.4.1 Interests Held By Entities. Except as otherwise provided herein, 
an interest in Lessee, the Existing Lease or a Major Sublease held or owned by a 
partriership, limited liability company, corporation or other entity shall be treated as 
owned by the partners, members, shareholders or other equity holders of such entity 
in proportion to their respective equity interests, determined by reference to the 
relative values of the interests of all partners, members, shareholders or other equity 
holders in such entity. Where more than one layer of entities exists between Lessee 
or a Major Sublessee, as applicable, and the ultimate owners, then the foregoing 
sentence shall be applied successively to each such entity in order to determine the 
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foregoing persons, whether any such transfer described in this Subsection 8.1.2.3 is
the result of gift, devise, intestate succession or operation of law;

8.1.2.4 a transfer of a beneficial interest resulting from public trading in
the stock or securities of an entity, where such entity is a corporation or other entity
who~e stock (or securities) is (are) traded publicly on a national stock exchange or
trad~d in the over-the-counter market and whose price is regularly quoted in
recognized national quotation services;

5
~ 8.1.2.5 a mere change in the form, method or status ofownership, as

long as there is no change in the actual beneficial ownership of the Existing Lease,
Lessee or a Major Sublease, and such transfer does not involve an intent to avoid
Lessee's obligations under this Section 8 with respect to a Change ofOwnership;

2

8.1.2.6 any transfer resulting from a Condemnation by County; or

8.1.2.7 a foreclosure of the "Deed ofTrust" referenced in the Lender
Con~ent attached to this Agreement or a voluntary conveyance of Lessee's leasehold
interest under the Existing Lease to the Encumbrance Holder (or its affiliate) of such
Deed ofTrust in lieu of such foreclosure.

8.1.3 Aggregate Transfer. "Aggregate Transfer" shall refer to the total
percentage of the shares of stock, partnership interests, membership interests or any other
equity interests (which constitute beneficial interests in Lessee or a Major Sublessee, as
applicable) transferred or assigned in one transaction or a series of related transactions
(other than those enumerated in Subsection 8.1.2) occurring since the later of (a) the date
of this Agreement, (b) the execution by Lessee of a Major Sublease, or (c) the most
recent Change of Ownership upon which an Administrative Charge was paid to County;
provided, however, that there shall be no double counting of successive transfers of the
same int.frest in the case of a transaction or series of related transactions involving
successive transfers of the same interest. Isolated and unrelated transfers shall not be
treated ~f a series of related transactions for purposes of the definition ofAggregate
Transfer.

8.1.4 Beneficial Interest. As used in this Lease, "beneficial interest" shall refer
to the ultimate direct or indirect ownership interests in Lessee (or a Major Sublessee, as
applicab)e), regardless of the form of ownership and regardless of whether such interests
are own~d directly or through one or more layers of constituent partnerships,
corporations, limited liability companies or trusts.

.'

t 8.1.4.1 Interests Held By Entities. Except as otherwise provided herein,
an interest in Lessee, the Existing Lease or a Major Sublease held or owned by a
partri,ership, limited liability company, corporation or other entity shall be treated as
owned by the partners, members, shareholders or other equity holders of such entity
in proportion to their respective equity interests, determined by reference to the
relative values of the interests of all partners, members, shareholders or other equity
hold~rs in such entity. Where more than one layer of entities exists between Lessee
or a ~ajor Sublessee, as applicable, and the ultimate owners, then the foregoing
sentence shall be applied successively to each such entity in order to determine the

",
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ownership of the beneficial interests in Lessee, the Existing Lease or a Major 
Sublease, as appropriate, and any transfers thereof. Notwithstanding any contrary 
provision hereof, no limited partner, member or shareholder having a direct or 
indirect ownership interest in Lessee or a Major Sublease shall have any liability to 
Cou9ty under this Lease. 

8.1.4.2 Ownership of Multiple Assets. The proceeds of any event 
constituting or giving rise to a Change of Ownership shall be apportioned to the 
Existing Lease or a Major Sublease, whichever is applicable, and to any other assets 
transferred in the same transaction in proportion to the relative fair market values of 
the respective assets transferred. The Net Proceeds Share shall be calculated only by 
reference to the amount of such proceeds apportioned to the Existing Lease, a Major 
Sublease or the beneficial interests therein, as applicable. 

8.2 	Calculation and Payment. A deposit of Fifteen Thousand Dollars ($15,000) 
toward the Administrative Charge shall be due and payable upon Lessee's notification to County 
of the proposed `Change of Ownership (other than an Excluded Transfer) or Financing Event and 
request for Couitty's approval thereof. If the transaction is approved, the balance of the 
Administrative Charge, if any, and the Net Proceeds Share shall be due and payable concurrently 
with the consummation of the transaction constituting the Change of Ownership (other than an 
Excluded Tran4er) or Financing Event giving rise to the obligation to pay such fee, regardless of 
whether or not tnoney is transferred by the parties in connection with such consummation. If 
County disappr&ves the proposed transaction then, within thirty (30) days after notice of its 
disapproval, Cohnty shall deliver to Lessee a written notice setting forth the Administrative 
Charge, together with a refund of the amount, if any, of the deposit in excess of the 
Administrative Charge otherwise allowable under Section 8.1. In the event that the 
Administrative Charge exceeds the deposit, then Lessee shall pay County the balance of the 
Administrative Charge otherwise allowable under Section 8.1 within thirty (30) days after receipt 
of the notice from County setting forth the Administrative Charge and any supporting 
documentation reasonably requested by Lessee within five (5) business days after its receipt of 
such notice. ToOther with its request for County approval of the proposed transaction, Lessee, a 
Major Sublessee or the holder of a beneficial interest in the Existing Lease or a Major Sublease, 
as applicable, shall present to County its calculation of the Net Proceeds Share (if any) 
anticipated to be derived therefrom, which shall include the adjustment to Improvement Costs, if 
any, which may result from the payment of such Net Proceeds Share ("Calculation Notice"). 
Each Calculation Notice shall contain such detail as may be reasonably requested by County to 
verify the calculation of the Net Proceeds Share. Within thirty (30) days after the receipt of the 
Calculation Notice and all information or data reasonably necessary for County to verify the 
calculations within the Calculation Notice, County shall notify the party giving the Calculation 
Notice as to County's agreement or disagreement with the amount of the Net Proceeds Share set 
forth therein or the related adjustment of Improvement Costs, if any. If County disagrees with 
the amounts set forthin the Calculation Notice, County shall provide Lessee with the reason or 
reasons for such disagreement. Failing mutual agreement within thirty (30) days after the 
expiration of County's thirty (30) day review period, the dispute shall be resolved by arbitration 
in accordance with the terms and provisions set forth in Article 16 of the Restated Lease in the 
manner prescribed therein for the resolution of disputes concerning Fair Market Rental Value. In 
the event County approves a Change of Ownership or Financing Event but a dispute exists as to 
the Net Proceed Share in respect thereof or the related adjustment, if any, in Improvement 
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ownyrship of the beneficial interests in Lessee, the Existing Lease or a Major
Sublease, as appropriate, and any transfers thereof. Notwithstanding any contrary
provlsion hereof, no limited partner, member or shareholder having a direct or
indit:ect ownership interest in Lessee or a Major Sublease shall have any liability to
Coul\lty under this Lease.

8.1.4.2 Ownership of Multiple Assets. The proceeds of any event
consptuting or giving rise to a Change of Ownership shall be apportioned to the
Exis~ngLease or a Major Sublease, whichever is applicable, and to any other assets
tran&ferred in the same transaction in proportion to the relative fair market values of
the respective assets transferred. The Net Proceeds Share shall be calculated only by
reference to the amount of such proceeds apportioned to the Existing Lease, a Major
Subl~ase or the beneficial interests therein, as applicable.

8.2 Calculation and Payment. A deposit ofFifteen Thousand Dollars ($15,000)
toward the Admlnistrative Charge shall be due and payable upon Lessee's notification to County
of the proposed;Change of Ownership (other than an Excluded Transfer) or Financing Event and
request for Couitty's approval thereof. If the transaction is approved, the balance of the
Administrative Charge, ifany, and the Net Proceeds Share shall be due and payable concurrently
with the consun:imation of the transaction constituting the Change of Ownership (other than an
Excluded Transter) or Financing Event giving rise to the obligation to pay such fee, regardless of
whether or not tnoney is transferred by the parties in connection with such consummation. If
County disappr6ves the proposed transaction then, within thirty (30) days after notice of its
disapproval, Co~nty shall deliver to Lessee a written notice setting forth the Administrative
Charge, together with a refund of the amount, if any, of the deposit in excess of the
Administrative Charge otherwise allowable under Section 8.1. In the event that the
Administrative Charge exceeds the deposit, then Lessee shall pay County the balance of the
Administrative Charge otherwise allowable under Section 8.1 within thirty (30) days after receipt
of the notice frok County setting forth the Administrative Charge and any supporting
documentation teasonably requested by Lessee within five (5) business days after its receipt of
such notice. To~ether with its request for County approval of the proposed transaction, Lessee, a
Major Sublesser or the holder of a beneficial interest in the Existing Lease or a Major Sublease,
as applicable, sliall present to County its calculation of the Net Proceeds Share (if any)
anticipated to bJ derived therefrom, which shall include the adjustment to Improvement Costs, if
any, which may.result from the payment of such Net Proceeds Share ("Calculation Notice").
Each Calculation Notice shall contain such detail as may be reasonably requested by County to
verify the calcul1ation of the Net Proceeds Share. Within thirty (30) days after the receipt of the
Calculation No~ce and all information or data reasonably necessary for County to verify the
calculations within the Calculation Notice, County shall notify the party giving the Calculation
Notice as to Co~nty's agreement or disagreement with the amount of the Net Proceeds Share set
forth therein or the related adjustment of Improvement Costs, if any. IfCounty disagrees with
the amounts se{forth in the Calculation Notice, County shall provide Lessee with the reason or
reasons for suc~ disagreement. Failing mutual agreement within thirty (30) days after the
expiration ofC6unty's thirty (30) day review period, the dispute shall be resolved by arbitration
in accordance "?th the terms and provisions set forth in Article 16 of the Restated Lease in the
manner prescrib,ed therein for the resolution of disputes concerning Fair Market Rental Value. In
the event CountY approves a Change of Ownership or Financing Event but a dispute exists as to
the Net Proceed~Share in respect thereof or the related adjustment, if any, in Improvement

,
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Costs, then the transaction may be consummated after County has disapproved Lessee's 
Calculation Notice; provided, however, that (i) Lessee shall remit to County as otherwise 
required hereunder the undisputed portion of the Net Proceeds Share and (ii) Lessee shall deposit 
the disputed portion of the Net Proceeds Share into an interest bearing escrow account at the 
closing of the transaction, which portion shall be distributed in accordance with the arbitration of 
the dispute pursuant to the terms and provisions set forth in Article 16 of the Restated Lease, in 
the manner prescribed therein for the resolution of disputes concerning Fair Market Rental 
Value. 

8.2.1 Transfer of Less Than Entire Interest. Where a Change of Ownership has 
occurred by reason of the transfer of less than all of an owner's beneficial interest in 
Lessee or a Major Sublessee, the Net Proceeds Share shall be due and payable with 
respect to those portions of such beneficial interest that have been acquired by the 
transferee since the latest of (a) the date of this Agreement, or (b) the date of the most 
recent event creating Lessee's obligation to pay a Net Proceeds Share (including without 
limitation an approval by County of a transfer at a price which falls below the threshold 
for paying a Net Proceeds Share) with respect to the Existing Lease, a Major Sublease or 
a Change of Ownership that included a transfer of the beneficial interest that is the 
subject of the current transfer. 

8.2.2 Purchase Money Notes. If the transferor of an interest accepts a note 
made by the transferee of such interest in payment of all or a portion of the acquisition 
cost (a "Purchase Money Note"), such note shall be valued at its face amount; provided 
that if the interest rate on such Purchase Money Note is in excess of a market rate, then 
the value of such note shall be increased to reflect such above-market rate. Any disputes 
betweentounty and Lessee as to whether the interest rate on a Purchase Money Note is 
in excess of a market rate or with respect to the valuation of a Purchase Money Note with 
an above;-market rate of interest, shall be settled by arbitration pursuant to the terms and 
provisions set forth in Article 16 of the Restated Lease. 

8.2.3 Obligation to Pay Net Proceeds Share and Administrative Charge. With 
respect to a Change of Ownership giving rise to the Administrative Charge and Net 
Procee4 Share, the obligation to pay the Administrative Charge and Net Proceeds Share 
shall be the obligation of Lessee, and in the case in which the identity of the Lessee 
changes with the transfer, shall be the joint and several obligation of both the Lessee 
entity prior to the transfer and the Lessee entity after the transfer. In the event that the 
Administrative Charge or Net Proceeds Share is not paid when due with respect to the 
beneficial interest in the Existing Lease, then such failure shall constitute a default by 
Lessee under the Existing Lease and County shall have the remedies applicable under the 
Existini:Lease for a default by Lessee under the Existing Lease. 

8.3 	liet Proceeds Share. In the event of a Change of Ownership, the "Net Proceeds 
Share" shall be the amount by which the greater of the following exceeds the Administrative 
Charge paid by Lessee to County in connection with such Change of Ownership: (a) the lesser of 
(i) the Net Transfer Proceeds from such Change of Ownership, or (ii) five percent (5%) of the 
Gross Transfer Pioceeds from such Change of Ownership; or (b) twenty percent (20%) of the Net 
Transfer Proceeds from such Change of Ownership. 
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Costs, then the transaction may be consummated after County has disapproved Lessee's
Calculation Notice; provided, however, that (i) Lessee shall remit to County as otherwise
required hereunder the undisputed portion of the Net Proceeds Share and (ii) Lessee shall deposit
the disputed po~on ofthe Net Proceeds Share into an interest bearing escrow account at the
closing of the tr.ansaction, which portion shall be distributed in accordance with the arbitration of
the dispute puriuant to the tenns and provisions set forth in Article 16 of the Restated Lease, in
the manner prescribed therein for the resolution of disputes concerning Fair Market Rental
Value.

&.2.1 Transfer of Less Than Entire Interest. Where a Change of Ownership has
occurred: by reason of the transfer ofless than all of an owner's beneficial interest in
Lessee Qr a Major Sublessee, the Net Proceeds Share shall be due and payable with
respect Wthose portions of such beneficial interest that have been acquired by the
transferee since the latest of (a) the date of this Agreement, or (b) the date of the most
recent e~ent creating Lessee's obligation to pay a Net Proceeds Share (including without
limitatioh an approval by County of a transfer at a price which falls below the threshold
for payiftg a Net Proceeds Share) with respect to the Existing Lease, a Major Sublease or
a Chang~ of Ownership that included a transfer of the beneficial interest that is the
subject ~fthe current transfer.

,f

8.2.2 Purchase Money Notes. If the transferor of an interest accepts a note
made bY.' the transferee of such interest in payment of all or a portion of the acquisition
cost (a "Purchase Money Note"), such note shall be valued at its face amount; provided
that if tHe interest rate on such Purchase Money Note is in excess of a market rate, then
the value of such note shall be increased to reflect such above-market rate. Any disputes
between~County and Lessee as to whether the interest rate on a Purchase Money Note is
in exces$ ofa market rate or with respect to the valuation of a Purchase Money Note with
an above-market rate of interest, shall be settled by arbitration pursuant to the tenns and
provisiotts set forth in Article 16 of the Restated Lease.

-;

~.2.3 Obligation to Pay Net Proceeds Share and Administrative Charge. With
respect tp a Change of Ownership giving rise to the Administrative Charge and Net
Procee~ Share, the obligation to pay the Administrative Charge and Net Proceeds Share
shall be ~e obligation of Lessee, and in the case in which the identity of the Lessee
changes rith the transfer, shall be the joint and several obligation of both the Lessee
entity pnor to the transfer and the Lessee entity after the transfer. In the event that the
Administrative Charge or Net Proceeds Share is not paid when due with respect to the
beneficial interest in the Existing Lease, then such failure shall constitute a default by
Lessee under the Existing Lease and County shall have the remedies applicable under the
EXisting::Lease for a default by Lessee under the Existing Lease.

<

8.3 ~et Proceeds Share. In the event of a Change of Ownership, the "Net Proceeds
Share" shall be tij.e amount by which the greater of the following exceeds the Administrative
Charge paid by L¢ssee to County in connection with such Change of Ownership: (a) the lesser of
(i) the Net Transfer Proceeds from such Change of Ownership, or (ii) five percent (5%) of the
Gross Transfer Proceeds from such Change of Ownership; or (b) twenty percent (20%) of the Net
Transfer Proceeds from such Change ofOwnership.
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"Gross Transfer Proceeds" shall mean an amount equal to the gross sale or transfer 
proceeds and other consideration given for the interests transferred (but in the case of a transfer to 
a party affiliated with or otherwise related to the transferor which constitutes a Change of 
Ownership that is not an Excluded Transfer, such consideration shall in no event be deemed to be 
less than the fair -Value of the interests transferred; if Lessee and County are unable to agree upon 
such fair value, then the matter shall be determined pursuant to Article 16). 

With respect to a Financing Event, the "Net Proceeds Share" shall be the amount (if any) 
by which (I) twenty percent (20%) of the Net Refinancing Proceeds from such Financing Event 
exceeds (II) the Administrative Charge paid by Lessee to County in connection with the 
transaction. Notwithstanding the foregoing, in connection with any Financing Event used to fund 
the cost of the acquisition of an Ownership Interest in Lessee that constitutes an Excluded 
Transfer, if such Financing Event is secured by the Ownership Interest that is transferred, then the 
Net Refinancing Proceeds from such Financing Event shall not include the portion of the proceeds 
of such Financing Event used to fund the acquisition cost of such Ownership Interest. 

Notwithtanding any contrary provision of this Section 8.3, in the calculation of Net 
Transfer Proceeds and Net Refinancing Proceeds derived from a Change of Ownership or 
Financing Event, as applicable, pursuant to the remaining provisions of Section 5.3 below, there 
shall be no duplication of any amounts to be subtracted from Gross Transfer Proceeds or the 
gross principal amount of any Financing Event (as applicable), even if a particular amount 
qualifies for subtraction under more than one category. 

8.3.1 Transaction by Existing Lessee. In the case of a transfer by or with 
respect fo the existing Lessee that executed this Agreement (as opposed to a transfer by a 
successor or assignee of Lessee, which is addressed in Subsection 8.3.2 below) 
constituting a Change of Ownership for which a Net Proceeds Share is payable, "Net 
Transfer Proceeds" shall mean the Gross Transfer Proceeds from the transfer, less the 
following costs with respect to Lessee (but not its successors or assignees): 

8.3.1.1 The sum of (a) Four Million Dollars ($4,000,000.00), plus (b) the 
amount of the Option Fee and any Option Term Extension Fee paid by Lessee under 
this Agreement, plus (c) actual out-of-pocket costs incurred by Lessee for its third 
part); consultants and attorneys in connection with the negotiation and consummation 
of this Agreement and the Restated Lease, plus (d) the Actual Costs reimbursed by 
Lesspe to County in connection with the negotiation and consummation of this 
Agreement and the Restated Lease (the sum of the amounts in (a), (b), (c) and (d) are 
referred to as the "Base Value"), plus (e) the final actual out-of-pocket design, 
permitting, entitlement and construction costs paid by Lessee in connection with 
physical capital Improvements or Alterations to the Premises constructed by Lessee 
after'the date of this Agreement and prior to the date of the transfer, in compliance 
with the Existing Lease, which costs have been submitted to County within ninety 
(90) days after the completion of such Improvements (or in the case of phased 
construction, within ninety (90) days after the completion of the applicable phase of 
suchImprovements), together with a written certification from Lessee and Lessee's 
construction lender that such costs are accurate, and which costs shall have been 
approved in writing by Director (the amounts described in this clause (e) are referred 
to ass"Improvement Costs"). Without limitation of the immediately preceding 
sentence, Improvement Costs shall include all actual out-of-pocket hard and soft 
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"Gross Transfer Proceeds" shall mean an amount equal to the gross sale or transfer
proceeds and other consideration given for the interests transferred (but in the case of a transfer to
a party affiliated with or otherwise related to the transferor which constitutes a Change of
Ownership that i~ not an Excluded Transfer, such consideration shall in no event be deemed to be
less than the fair \ralue of the interests transferred; if Lessee and County are unable to agree upon
such fair value, then the matter shall be determined pursuant to Article 16).

With re~pect to a Financing Event, the ''Net Proceeds Share" shall be the amount (if any)
by which (I) twe~ty percent (20%) of the Net Refinancing Proceeds from such Financing Event
exceeds (II) the Administrative Charge paid by Lessee to County in connection with the
transaction. Notwithstanding the foregoing, in connection with any Financing Event used to fund
the cost of the acquisition of an Ownership Interest in Lessee that constitutes an Excluded
Transfer, if such financing Event is secured by the Ownership Interest that is transferred, then the
Net Refinancing Proceeds from such Financing Event shall not include the portion of the proceeds
of such Financin& Event used to fund the acquisition cost of such Ownership Interest.

Notwith~tanding any contrary provision of this Section 8.3, in the calculation ofNet
Transfer Proce~?s and Net Refinancing Proceeds derived from a Change of Ownership or
Financing Event, as applicable, pursuant to the remaining provisions of Section 5.3 below, there
shall be no duplication of any amounts to be subtracted from Gross Transfer Proceeds or the
gross principal ~mount of any Financing Event (as applicable), even if a particular amount
qualifies for subtraction under more than one category.

\

8'.3.1 Transaction by Existing Lessee. In the case of a transfer by or with
respect tb the existing Lessee that executed this Agreement (as opposed to a transfer by a
successQ~ or assignee of Lessee, which is addressed in Subsection 8.3.2 below)
constitu~ng a Change of Ownership for which a Net Proceeds Share is payable, "Net
Transfer Proceeds" shall mean the Gross Transfer Proceeds from the transfer, less the
followinf costs with respect to Lessee (but not its successors or assignees):

,~ 8.3.1.1 The sum of (a) Four Million Dollars ($4,000,000.00), plus (b) the
amo*nt of the Option Fee and any Option Term Extension Fee paid by Lessee under
this Agreement, plus (c) actual out-of-pocket costs incurred by Lessee for its third
part1 consultants and attorneys in connection with the negotiation and consummation
of tms Agreement and the Restated Lease, plus (d) the Actual Costs reimbursed by
Less~e to County in connection with the negotiation and consummation of this
Agr~ement and the Restated Lease (the sum of the amounts in (a), (b), (c) and (d) are
refeqed to as the "Base Value"), plus (e) the final actual out-of-pocket design,
pern#tting, entitlement and construction costs paid by Lessee in connection with
physical capital Improvements or Alterations to the Premises constructed by Lessee
after·!the date of this Agreement and prior to the date of the transfer, in compliance
withithe Existing Lease, which costs have been submitted to County within ninety
(90) .days after the completion of such Improvements (or in the case ofphased
construction, within ninety (90) days after the completion of the applicable phase of
such)mprovements), together with a written certification from Lessee and Lessee's
conspuction lender that such costs are accurate, and which costs shall have been
appr~ved in writing by Director (the amounts described in this clause (e) are referred
to as,"Improvement Costs"). Without limitation of the immediately preceding 1
sent~nce, Improvement Costs shall include all actual out-of-pocket hard and soft
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construction costs paid to unaffiliated third parties (except that Lessee shall be 
entitled to include, to the extent actually incurred, construction management and/or 
development fees paid to an affiliate as long as the total amount of all construction 
management, development and similar fees paid to unaffiliated and affiliated parties 
does,not exceed an aggregate of four percent (4%) of the hard construction costs), and 
actual construction period interest on Lessee's construction loan from an unaffiliated 
third party lender. 

8.3.1.2 Commissions, title and escrow costs, legal fees and expenses, 
and other bona fide closing costs actually paid to third parties and documented to the 
satisfaction of Director, which costs were directly attributable to the consummation of 
the particular transaction giving rise to the obligation to pay County a Net Proceeds 
Share (collectively, "Documented Transaction Costs"). 

8.3.1.3 That portion of the principal amount of any Financing Event 
after the date of this Agreement that constituted Net Refinancing Proceeds on which 
Lessee paid County a Net Proceeds Share. 

a3.2 Transfer by Lessee's Successor. In the case of a transfer by or with 
respect to a successor or assignee of the existing Lessee that executed this Agreement, 
"Net Transfer Proceeds" shall mean the Gross Transfer Proceeds received by that 
successor or assignee, minus the following costs with respect to such successor Lessee: 

8.3.2.1 The greatest of (a) the sum of the Base Value, plus Improvement 
Costs incurred subsequent to the date of this Agreement but prior to the acquisition of 
the leasehold interest by such successor, (b) the purchase price such successor paid to 
Lessee or such successor's seller for the interest acquired or (c) the original principal 
amount of any Financing Event or Financing Events (on a non-duplicative basis) after 
such successor Lessee's acquisition of the leasehold, and with respect to which 
Comity was paid a Net Proceeds Share, plus the principal amount of any financing 
existing as of the date on which such seller acquired the leasehold or subsequently 
obtained by Lessee, if such financing has not been refinanced, but without 
duplication; 

8.3.2.2 Improvement Costs actually paid by such successor Lessee after 
such successor Lessee's acquisition of its leasehold interest in the Premises (but not 
duplicative of the principal amount of any Financing Event described in clause 
8.3.2.1(c) above, the proceeds of which were used to fund such Improvement Costs); 
provided that such costs have been submitted to County, with an appropriate lender 
and Lessee certification, as provided in Subsection 8.3.1.1; and 

8.3.2.3 Documented Transaction Costs with respect to the transfer of the 
interest by the successor. 

8.3.3 Transfers of Major Sublessee's Interest. With respect to any Change of 
Ownership described in Subsection 8.1.1(b), Subsections 8.3.1 and 8.3.2 shall apply, 
except that any rents or other amounts received by Lessee from the Major Sublessee a 
percentage of which is passed through to County under any provision of the Existing 
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cons~ction costs paid to unaffiliated third parties (except that Lessee shall be
entitled to include, to the extent actually incurred, construction management and/or
development fees paid to an affiliate as long as the total amount of all construction
man<J.gement, development and similar fees paid to unaffiliated and affiliated parties
does~not exceed an aggregate of four percent (4%) of the hard construction costs), and
actuclI construction period interest on Lessee's construction loan from an unaffiliated
third' party lender.

~ 8.3.1.2 Commissions, title and escrow costs, legal fees and expenses,
and other bona fide closing costs actually paid to third parties and documented to the
satisfaction of Director, which costs were directly attributable to the consummation of
the particular transaction giving rise to the obligation to pay County a Net Proceeds
Share (collectively, "Documented Transaction Costs").

1

8.3.1.3 That portion of the principal amount of any Financing Event
afterithe date of this Agreement that constituted Net Refinancing Proceeds on which
Lessee paid County a Net Proceeds Share.

&'.3.2 Transfer by Lessee's Successor. In the case ofa transfer by or with
respect to a successor or assignee of the existing Lessee that executed this Agreement,
"Net Transfer Proceeds" shall mean the Gross Transfer Proceeds received by that
success~ror assignee, minus the following costs with respect to such successor Lessee:

iJ

8.3.2.1 The greatest of (a) the sum of the Base Value, plus Improvement
Costs incurred subsequent to the date of this Agreement but prior to the acquisition of
the l~asehold interest by such successor, (b) the purchase price such successor paid to
Lessee or such successor's seller for the interest acquired or (c) the original principal
amount of any Financing Event or Financing Events (on a non-duplicative basis) after
such successor Lessee's acquisition of the leasehold, and with respect to which
Cou:dty was paid a Net Proceeds Share, plus the principal amount of any financing
exis~ing as of the date on which such seller acquired the leasehold or subsequently
obtafned by Lessee, if such financing has not been refinanced, but without

'1

duphcation;
I.,

8.3.2.2 Improvement Costs actually paid by such successor Lessee after
such,successor Lessee's acquisition of its leasehold interest in the Premises (but not
duplicative of the principal amount of any Financing Event described in clause, .
8.3.~.1(c) above, the proceeds of which were used to fund such Improvement Costs);
prov~ded that such costs have been submitted to County, with an appropriate lender
and Lessee certification, as provided in Subsection 8.3.1.1; and

. 8.3.2.3 Documented Transaction Costs with respect to the transfer of the
inter~st by the successor.

1,
8.3.3 Transfers of Major Sublessee's Interest. With respect to any Change of

Ownersijip described in Subsection 8.1.1(b), Subsections 8.3.1 and 8.3.2 shall apply,
except tij.at any rents or other amounts received by Lessee from the Major Sublessee a
percentage ofwhich is passed through to County under any provision of the Existing
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Lease (other than payment of Net Proceeds Share) shall be disregarded in the 
computation of Net Transfer Proceeds. 

8.3.4 Other Transfers. With respect to any Change of Ownership that is not an 
Excluded Transfer and is not described in Subsections 8.3.1 through 8.3.3 (e.g., a transfer 
of an interest in an entity holding a direct or indirect ownership interest in this Lease or in 
a Major Sublease), Subsections 8.3.1 and 8.3.2 shall apply to such Change of Ownership, 
except that in lieu of deducting the Base Value and Improvement Costs in determining 
Net Transfer Proceeds, the cost to the transferor of the interest being transferred or which 
was transferred in the past but constitutes a portion of an Aggregate Transfer (which cost 
shall in no event be deemed to be less than a pro rata share of the Base Value and 
Improvement Costs (or following a transfer by the existing Lessee that executed this 
Agreement, such cost shall in no event be deemed to be less than a prorata share of the 
sum of Subsections 8.3.2.1 plus 8.3.2.2 as of the respective date of the transfer of each 
interest in the aggregation pool)) shall be deducted. Furthermore, in the event that any 
such Change of Ownership produces a Net Proceeds Share, the then existing 
Improvement Costs shall be increased by an appropriate amount to reflect the basis on 
which the Net Proceeds Share was calculated, and the basis of the interest that was 
transferred and for which a Net Proceeds Share was paid shall also be increased for 
subsequent transfers of the same interest, as if realized by Lessee upon a transfer of a 
comparaple interest in the Existing Lease or in a Major Sublease, as applicable. 

8.3.5 Net Refinancing Proceeds. "Net Refinancing Proceeds" shall mean the 
gross principal amount of any Financing Event after the date of this Agreement, plus in 
the case of secondary financing the original principal balance of any existing financing 
that is nOt repaid as a part of such secondary financing, minus (a) the greatest of (i) the 
Base Value, (ii) the original principal amount of any subsequent refinancing by Lessee in 
connection with which County was paid a share of Net Refinancing Proceeds (plus if the 
financing described in this clause (ii) was secondary financing, the original principal 
balance of any then existing financing that was not repaid as a part of such secondary 
financing), or (iii) in the case of a successor Lessee the purchase price such successor 
paid to Lessee or such successor's seller for the interest acquired, (b) any portion of the 
proceedi of the Financing Event which shall be used for Improvement Costs incurred 
after the 	of this Renewal Agreement, (c) other Improvement Costs incurred by 
Lessee after the date of this Agreement and not paid for or repaid with the proceeds of 
any Financing Event, and (d) Documented Transaction Costs with respect to such 
Financing Event. 

8.3.6 Transfers to which Sections 8.1 through 8.3 Apply. The provisions of 
Sections 8.1 through 8.3 hereof shall apply to all transfers of beneficial interests in the 
Existing 'Lease or a Major Sublease which constitute a Change of Ownership, unless such 
transfers are otherwise excluded pursuant to this Lease. Furthermore, the provisions of 
Section8.1 through 8.3 hereof, and the principles set forth therein, shall apply to any 
transfer or series of transfers primarily structured for the purpose of avoiding the 
obligation to pay Net Proceeds Share set forth in Sections 8.1 through 8.3 of this 
Agreement and which, viewed together, would otherwise constitute a Change of 
Ownership. 
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Lease (other than payment ofNet Proceeds Share) shall be disregarded in the
computation ofNet Transfer Proceeds.

8.3.4 Other Transfers. With respect to any Change of Ownership that is not an
Excluded Transfer and is not described in Subsections 8.3.1 through 8.3.3 (e.g., a transfer
of an interest in an entity holding a direct or indirect ownership interest in this Lease or in
a MajorJSublease), Subsections 8.3.1 and 8.3.2 shall apply to such Change of Ownership,
except that in lieu of deducting the Base Value and Improvement Costs in determining
Net Transfer Proceeds, the cost to the transferor of the interest being transferred or which
was transferred in the past but constitutes a portion of an Aggregate Transfer (which cost
shall in no event be deemed to be less than a pro rata share of the Base Value and
ImproveJllent Costs (or following a transfer by the existing Lessee that executed this
Agreement, such cost shall in no event be deemed to be less than a prorata share of the
sum of Subsections 8.3.2.1 plus 8.3.2.2 as of the respective date of the transfer of each
interest in the aggregation pool)) shall be deducted. Furthermore, in the event that any
such Change ofOwnership produces a Net Proceeds Share, the then existing
Improvejnent Costs shall be increased by an appropriate amount to reflect the basis on
which the Net Proceeds Share was calculated, and the basis of the interest that was
transferr~d and for which a Net Proceeds Share was paid shall also be increased for
subsequt;':nt transfers of the same interest, as if realized by Lessee upon a transfer of a
compar~ble interest in the Existing Lease or in a Major Sublease, as applicable.

<
8~.3.5 Net Refinancing Proceeds. "Net Refinancing Proceeds" shall mean the

gross principal amount of any Financing Event after the date of this Agreement, plus in
the case .of secondary financing the original principal balance of any existing financing
that is nQt repaid as a part of such secondary financing, minus (a) the greatest of (i) the
Base Value, (ii) the original principal amount of any subsequent refinancing by Lessee in
connection with which County was paid a share ofNet Refinancing Proceeds (plus if the
financin~ described in this clause (ii) was secondary financing, the original principal
balance 'Of any then existing financing that was not repaid as a part of such secondary
financin~), or (iii) in the case of a successor Lessee the purchase price such successor
paid to Lessee or such successor's seller for the interest acquired, (b) any portion of the
proceeds of the Financing Event which shall be used for Improvement Costs incurred
after the'Jdate of this Renewal Agreement, (c) other Improvement Costs incurred by
Lessee ~er the date of this Agreement and not paid for or repaid with the proceeds of
any Fin~ncing Event, and (d) Documented Transaction Costs with respect to such
Financin~ Event.

16

&.3.6 Transfers to which Sections 8.1 through 8.3 Apply. The provisions of
Sections'8.1 through 8.3 hereof shall apply to all transfers ofbeneficial interests in the
Existingtease or a Major Sublease which constitute a Change ofOwnership, unless such
transfers', are otherwise excluded pursuant to this Lease. Furthermore, the provisions of
Sections.' 8. 1 through 8.3 hereof, and the principles set forth therein, shall apply to any
transfer br series of transfers primarily structured for the purpose ofavoiding the
obligatiqn to pay Net Proceeds Share set forth in Sections 8.1 through 8.3 of this
Agreem~nt and which, viewed together, would otherwise constitute a Change of
OwnersHip.
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8.3.7 Payment. Net  Proceeds Share shall be due and payable concurrently with 
the transfer giving rise to the obligation to pay such share and shall be the joint and 
several Obligation of the transferee and transferor. Net  Proceeds Share not paid when due 
shall be ,subject to a late fee of six percent (6%) of the amount due, together with interest 
on such Net Proceeds Share at the Applicable Rate from the date due until paid; provided, 
however, that in the case of a dispute as to the correct amount of the Net Proceeds Share 
there shall be no late fee payable as long as Lessee timely pays to County the undisputed 
portion of the Net Proceeds Share and deposits the disputed portion thereof in an interest 
bearing escrow account at the closing of the transaction (or delivers to County a letter of 
credit or other security reasonably acceptable to County in the amount of such disputed 
portion) to secure payment thereof. In the event that the proceeds of the transaction 
giving rise to the obligation to pay Net Proceeds Share are comprised, in whole or in part, 
of assets other than cash, then the cash payment of the Net Proceeds Share shall reflect 
the fair market value of such non-cash assets as of the date of the Change of Ownership, 
which shall be set forth in the Calculation Notice. Notwithstanding the foregoing, in the 
case of a Change of Ownership described in Subsection 8.1.1(b), the Net Proceeds Share 
shall be payable to County as and when the Net Transfer Proceeds are received, with the 
Net Proeeds Share being equitably apportioned to the payments derived by Lessee from 
said Change of Ownership (other than any payments passed through to County under this 
Lease). 

8.3.8 Shareholder, Partner, Member, Trustee and Beneficiary List. As part of 
the submission for approval of a Change of Ownership or Financing Event, and upon the 
request of County (which requests shall be no more frequent than once per year), Lessee 
shall provide County with an updated schedule listing the names and mailing addresses of 
(i) all shareholders, partners, members and other holders of equity or beneficial interests 
in Lessee, the Existing Lease or the Major Sublessee under any Major Sublease, and (ii) 
all shareholders, partners, members and other holders of equity or beneficial interests in 
any of the constituent shareholders, partners, members or other holders of equity or 
beneficial interests in Lessee or any Major Sublessee under any Major Sublease, if such 
interest exceeds a five percent (5%) or greater beneficial interest in Lessee or the Major 
Sublesset under a Major Sublease. In the event that such shareholder, partner, member 
or other interest holder is a trust, Lessee shall include in such schedule the name and 
mailing address of each trustee of said trust, together with the names and mailing 
addresses of each beneficiary of said trust with greater than a five percent (5%) actuarial 
interest in distributions from, or the corpus of, said trust; provided, however, that to the 
extent that Lessee is prevented by Applicable Laws from obtaining such information 
regarding the beneficiaries of said trust(s), Lessee shall have complied with this provision 
if Less9 uses its commercially reasonable efforts to obtain such information voluntarily 
and promides County with the opportunity to review any such information so obtained. 
Lessee agrees to use its best efforts to provide County with any additional information 
reasons y requested by County in order to determine the identities of the holders of five 
percent (5%) or greater beneficial interests in Lessee or a Major Sublessee. 

8.4 	Effect Upon Sections 4.6 through 4.8 of the Restated Lease of Changes of 
Ownership That Occur During the Option Term. If a Change of Ownership occurs during the 
Option Term upon which a Net Proceeds Share is payable under this Section 8 and the Gross 
Transfer Proceeds from such Change of Ownership exceed Four Million Dollars 
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8.3.7 Payment. Net Proceeds Share shall be due and payable concurrently with
the tran;fer giving rise to the obligation to pay such share and shall be the joint and
several obligation of the transferee and transferor. Net Proceeds Share not paid when due
shall be ;subject to a late fee of six percent (6%) of the amount due, together with interest
on such·Net Proceeds Share at the Applicable Rate from the date due until paid; provided,
howeve~ that in the case ofa dispute as to the correct amount of the Net Proceeds Share
there sh~ll be no late fee payable as long as Lessee timely pays to County the undisputed
portion of the Net Proceeds Share and deposits the disputed portion thereof in an interest
bearing escrow account at the closing of the transaction (or delivers to County a letter of
credit or'other security reasonably acceptable to County in the amount of such disputed
portion) to secure payment thereof. In the event that the proceeds of the transaction
giving rise to the obligation to pay Net Proceeds Share are comprised, in whole or in part,
of assets other than cash, then the cash payment of the Net Proceeds Share shall reflect
the fair btarket value of such non-cash assets as of the date of the Change ofOwnership,
which shall be set forth in the Calculation Notice. Notwithstanding the foregoing, in the
case of a. Change of Ownership described in Subsection 8.1.1 (b), the Net Proceeds Share
shall be payable to County as and when the Net Transfer Proceeds are received, with the
Net Proqeeds Share being equitably apportioned to the payments derived by Lessee from
said ChC\nge ofOwnership (other than any payments passed through to County under this
Lease). ;,

8.3.8 Shareholder, Partner, Member, Trustee and Beneficiary List. As part of
the submission for approval of a Change of Ownership or Financing Event, and upon the
request of County (which requests shall be no more frequent than once per year), Lessee
shall provide County with an updated schedule listing the names and mailing addresses of
(i) all shareholders, partners, members and other holders of equity or beneficial interests
in Lesseb, the Existing Lease or the Major Sublessee under any Major Sublease, and (ii)
all shareholders, partners, members and other holders of equity or beneficial interests in

1

any oftlie constituent shareholders, partners, members or other holders of equity or
benefici~l interests in Lessee or any Major Sublessee under any Major Sublease, if such
interest exceeds a five percent (5%) or greater beneficial interest in Lessee or the Major
Subless~e under a Major Sublease. In the event that such shareholder, partner, member
or other.interest holder is a trust, Lessee shall include in such schedule the name and
mailing .address of each trustee of said trust, together with the names and mailing
address~s of each beneficiary of said trust with greater than a five percent (5%) actuarial
interest (ri distributions from, or the corpus of, said trust; provided, however, that to the
extent tliat Lessee is prevented by Applicable Laws from obtaining such information
regardirig the beneficiaries of said trust(s), Lessee shall have complied with this provision
if Lessee uses its commercially reasonable efforts to obtain such information voluntarily
and pro~ides County with the opportunity to review any such information so obtained.
Lessee agrees to use its best efforts to provide County with any additional information
reasonaqly requested by County in order to determine the identities of the holders of five
percent ~5%) or greater beneficial interests in Lessee or a Major Sublessee.

8.4 Effect Upon Sections 4.6 through 4.8 of the Restated Lease of Changes of
Ownership That Occur During the Option Term. Ifa Change of Ownership occurs during the
Option Term upon which a Net Proceeds Share is payable under this Section 8 and the Gross
Transfer Procee,ds from such Change of Ownership exceed Four Million Dollars
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($4,000,000.00), then for purposes of the Restated Lease, the amount set forth in clause (a) of 
Section 4.8.1.1 of the Restated Lease shall be modified to equal the Gross Transfer Proceeds 
from such Change of Ownership that occurred during the Option Term. 

9. County Costs. Regardless of whether Lessee exercises the Option, Lessee shall 
promptly reimburse County for the Actual Costs (as defined in the form of Restated Lease) 
incurred by County in the review, negotiation, preparation, documentation and administration of 
this Agreement, the Restated Lease and the term sheets and memoranda that precede or preceded 
any of the foregoing. Lessee shall pay all of such Actual Costs that were incurred prior to or as 
of the date of this Agreement concurrent with Lessee's execution and delivery of this 
Agreement. Lessee shall pay any such Actual Costs incurred by County subsequent to the date 
of this Agreement within thirty (30) days following receipt by Lessee of an invoice from the 
County for such Actual Costs. 

10. Miscellaneous. 

10.1 Time is of the Essence. Time is of the essence of this Agreement, 
including, without limitation, with respect to all times, restrictions, conditions and limitations set 
forth herein. 

10.2 Waivers. Except as stated in writing by the waiving party, any waiver by 
either party of any breach of any one or more of the covenants, conditions, terms or provisions of 
this Agreement shall not be construed to be a waiver of any subsequent or other breach of the 
same or of any other covenant, condition, term or provision of this Agreement, nor shall failure 
on the part of either party to require exact, full and complete compliance with any of the 
covenants, conditions, terms or provisions of this Agreement be construed to in any manner 
change the terms hereof or estop that party from enforcing the full provisions hereof. 

10.3 Notices. All notices required or permitted to be given under this 
Agreement shall be given in accordance with the terms and provisions of Section 15.10 of the 
Restated Lease.' 

10.4 Captions. The captions contained in this Agreement are for informational 
purposes only, and are not to be used to interpret or explain the particular provisions of this 
Agreement. 

r0.5 Attorneys' Fees. In the event of any action, proceeding or arbitration 
arising out of ort in connection with this Agreement, whether or not pursued to judgment, the 
prevailing party shall be entitled, in addition to all other relief, to recover its costs and reasonable 
attorneys' fees, including without limitation, attorneys' fees for County Counsel's services where 
County is represented by the County Counsel and is the prevailing party. 

1,10.6 No Assignment. Lessee shall have no right to assign or transfer its rights 
or obligations under this Agreement to any other person or entity, without the express written 
consent of County, which consent may be withheld by County in its sole and absolute discretion. 
Notwithstanding the foregoing, Lessee shall have the right to assign all of its rights and interest 
under this Agreement to an assignee that acquires all of Lessee's rights and interest under the 
Existing Lease pursuant to an assignment of the Existing Lease that is approved by County in 
accordance with the terms and provisions of the Existing Lease. 
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($4,000,000.00)~ then for purposes of the Restated Lease, the amount set forth in clause (a) of
Section 4.8.1.1 9fthe Restated Lease shall be modified to equal the Gross Transfer Proceeds
from such Change of Ownership that occurred during the Option Term.

9. q:ounty Costs. Regardless of whether Lessee exercises the Option, Lessee shall
promptly reimburse County for the Actual Costs (as defined in the form of Restated Lease)
incurred by County in the review, negotiation, preparation, documentation and administration of
this Agreement" the Restated Lease and the term sheets and memoranda that precede or preceded
any of the foregoing. Lessee shall pay all of such Actual Costs that were incurred prior to or as
of the date ofth'is Agreement concurrent with Lessee's execution and delivery of this
Agreement. Lessee shall pay any such Actual Costs incurred by County subsequent to the date
of this Agreement within thirty (30) days following receipt by Lessee of an invoice from the
County for such Actual Costs.,

10. Miscellaneous.

to.1 Time is of the Essence. Time is of the essence of this Agreement,
including, without limitation, with respect to all times, restrictions, conditions and limitations set
forth herein. t
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1'0.2 Waivers. Except as stated in writing by the waiving party, any waiver by
either party of any breach ofanyone or more of the covenants, conditions, terms or provisions of
this Agreement ~hall not be construed to be a waiver of any subsequent or other breach of the
same or of any other covenant, condition, term or provision of this Agreement, nor shall failure
on the part of either party to require exact, full and complete compliance with any of the
covenants, concl,itions, terms or provisions of this Agreement be construed to in any manner
change the term,s hereof or estop that party from enforcing the full provisions hereof.

1'0.3 Notices. All notices required or permitted to be given under this
Agreement shall be given in accordance with the terms and provisions of Section 15.10 of the
Restated Lease.~

10.4 Captions. The captions contained in this Agreement are for informational
purposes only, and are not to be used to interpret or explain the particular provisions of this
Agreement. 1

1~0.5 Attorneys' Fees. In the event ofany action, proceeding or arbitration
arising out of or! in connection with this Agreement, whether or not pursued to judgment, the
prevailing partY shall be entitled, in addition to all other relief, to recover its costs and reasonable
attorneys' fees, including without limitation, attorneys' fees for County Counsel's services where
County is represented by the County Counsel and is the prevailing party.

Lto.6 No Assignment. Lessee shall have no right to assign or transfer its rights
or obligations u~der this Agreement to any other person or entity, without the express written
consent of County, which consent may be withheld by County in its sole and absolute discretion.
Notwithstanding the foregoing, Lessee shall have the right to assign all of its rights and interest
under this Agre~ment to an assignee that acquires all of Lessee's rights and interest under the
Existing Lease pursuant to an assignment of the Existing Lease that is approved by County in
accordance with the terms and provisions of the Existing Lease.



10.7 Entire Agreement. This Agreement sets forth the full and complete 
understanding of the parties relating to the subject matter hereof, and supercedes any and all 
agreements, understandings and representations made prior hereto with respect to such matters. 

1A8 Joint Effort. Preparation of this Agreement has been a joint effort of the 
parties, and the resulting document shall not be construed more severely against one of the 
parties than against the other. 

10.9 Applicable Law. This Agreement shall be governed by, and construed and 
enforced in accordance with, the laws of the State of California. 

1'0.10 Counterparts. This Agreement may be signed in any number of 
counterparts. Each counterpart shall represent an original of this Agreement and all such 
counterparts shall collectively constitute one fully-executed document. 

10.11 Successors and Assigns. Subject to Section 10.6 above, the rights and 
obligations of the parties under this Agreement shall be binding upon the parties' respective 
successors and assigns. 

L0.12 Lessee Default. For purposes of this Agreement, a "Lessee Breach" under 
this Agreement means a failure of Lessee to perform or comply with any material obligation or 
covenant of Lessee under this Agreement. For purposes of this Agreement, a "Lessee Default" 
under this Agreement means Lessee's failure to cure a Lessee Breach under this Agreement 
within (a) ten (10) days after Lessee's receipt of written notice from County in the case of the 
payment of money, or (b) thirty (30) days after Lessee's receipt of written notice from County in 
the case of any other obligation or covenant of Lessee under this Agreement; provided, however, 
that if the nature of the Lessee Breach under this clause (b) is such that it cannot with reasonable 
diligence be cured within thirty (30) days, then the cure period set forth in this clause (b) shall be 
extended for such additional period as reasonably required for the cure of the Lessee Breach as 
long as Lessee commences cure of the Lessee Breach within thirty (30) days after Lessee's 
receipt of written notice from County and diligently prosecutes such cure to completion. 

10.13 Representation Regarding Existing Encumbrances. Lessee represents and 
warrants to County that as of the date of this Agreement there are no deeds of trust, mortgages or 
other security interests that encumber Lessee's interest in the Existing Lease or the Premises 
other than the "Deed of Trust" referenced in the Lender Consent attached to this Agreement. 
The grant of the Option set forth herein is contingent upon (a) the accuracy of the foregoing 
representation and warranty, and (b) the execution by the beneficiary of such Deed of Trust and 
delivery to County of such executed Lender Consent concurrent with the execution and delivery 
of this Agreement by Lessee and County. 

10.14 Exhibits. Exhibit A attached to this Agreement is hereby expressly 
incorporated herein by reference. 
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10.7 Entire Agreement. This Agreement sets forth the full and complete
understanding o'rthe parties relating to the subject matter hereof, and supercedes any and all

I

agreements, unqerstandings and representations made prior hereto with respect to such matters.

1,0.8 Joint Effort. Preparation of this Agreement has been a joint effort of the
parties, and the resulting document shall not be construed more severely against one of the
parties than against the other.

10.9 ADDlicable Law. This Agreement shall be governed by, and construed and
enforced in accQrdance with, the laws of the State ofCalifornia.

1'0.10 Counter,parts. This Agreement may be signed in any number of
counterparts. Each counterpart shall represent an original of this Agreement and all such
counterparts shall collectively constitute one fully-executed document.

Il0.11 Successors and Assigns. Subject to Section 10.6 above, the rights and
obligations of the parties under this Agreement shall be binding upon the parties' respective
successors and assigns.

j

10.12 Lessee Default. For purposes ofthis Agreement, a "Lessee Breach" under
this Agreement means a failure ofLessee to perform or comply with any material obligation or
covenant of Lessee under this Agreement. For purposes of this Agreement, a "Lessee Default"
under this Agreement means Lessee's failure to cure a Lessee Breach under this Agreement
within (a) ten (1.0) days after Lessee's receipt ofwritten notice from County in the case of the
payment of money, or (b) thirty (30) days after Lessee's receipt of written notice from County in
the case of any other obligation or covenant of Lessee under this Agreement; provided, however,
that if the nature of the Lessee Breach under this clause (b) is such that it cannot with reasonable
diligence be cured within thirty (30) days, then the cure period set forth in this clause (b) shall be
extended for such additional period as reasonably required for the cure of the Lessee Breach as
long as Lessee dommences cure of the Lessee Breach within thirty (30) days after Lessee's
receipt of writteh notice from County and diligently prosecutes such cure to completion.

J

Ib.13 Representation Regarding Existing Encumbrances. Lessee represents and
warrants to County that as of the date of this Agreement there are no deeds of trust, mortgages or
other security interests that encumber Lessee's interest in the Existing Lease or the Premises
other than the "Deed of Trust" referenced in the Lender Consent attached to this Agreement.
The grant of the Option set forth herein is contingent upon (a) the accuracy of the foregoing
representation and warranty, and (b) the execution by the beneficiary of such Deed of Trust and

~

delivery to Cou~ty of such executed Lender Consent concurrent with the execution and delivery
of this Agreem<!nt by Lessee and County.

f0.14 Exhibits. Exhibit A attached to this Agreement is hereby expressly
incorporated herein by reference.

'J
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By: 

By: 
Deputy 

JOHN F. KRATTLI 
COUNTY COUN L 

/01 
Chairman, Board of upervisors 

IN WITNESS WHEREOF, County and Lessee have entered into this Agreement as of the 
date first set forth above. 

APPROVED AS TO FORM: 
	 THE COUNTY OF LOS ANGELES 

GOLDCOAST WEST, LLC, a Delaware 
limited liability company 

By: 
Name:   .41/c/bIEL, /35T///91,0" 
Title: 

ATTEST: 

SACHI HAMAI, 
Executive Officer of the Board 
of Sup 	sors 

a 4e6 	VitV  
Deputy 

APPROVED AS TO FORM: 

MUNGER, TOLLES & OLSON LLP 

By: 

 

ADOPTED 
BOARD OF SUPERVISORS 

COUNTY OF LOS ANGELES 

 

2 8 • 	- DEC 112012 

b trilf/t:  SACHI A. MAI 
EXECUTIVE OFFICER 

17114768.3 
	

20 



Lender Consent 

The undersigned Preferred Bank, a California corporation ("Bank") represents that it is the 
current beneficiary under that certain Deed of Trust made by Gold Coast West, LLC ("Lessee") 
for the benefit of Bank, recorded February 12, 2002 as Instrument Number 02-0334629 in the 
Official Records of Los Angeles County, California (as subsequently modified, the "Deed of 
Trust"). As such Beneficiary, Bank hereby consents to the foregoing Option to Amend Lease 
Agreement and confirms that the Deed of Trust is subject and subordinate to the certain Lease 
No. 13508, approved by the Los Angeles County Board of Supervisors (the "County") on June 
5, 1968, and bearing the date June 5, 1968 (as amended to date, the "Lease"), relating to that 
certain parcel of real property in the Marina del Rey Small Craft Harbor, which is now 
commonly referred to as Parcel No. 95S, the leasehold interest under which is now held by 
Lessee, as the Lease may be further amended pursuant to the "Non-Exercise Amendment" as 
described in the foregoing Option to Amend Lease Agreement on the condition that the certain 
Amended and Restated Consent, Estoppel and Agreement dated as of November 8, 2011 
executed by the County, Bank and Lessee remains in full force as to the Lease, as so amended, 
except that any covenant in such Amended and Restated Consent, Estoppel and Agreement 
against amendment or modification of the Lease without the prior consent of the Bank shall not 
apply to the "Non-Exercise Amendment;" provided, however, Bank does not hereby consent to 
Lessee's exercise of the "Option" or the commencement of the "Redevelopment Work" as such 
terms are defined in the foregoing Option to Amend Lease Agreement, and Lessee's exercise of 
the Option and commencement of the Redevelopment Work are subject to the prior written 
approval of Bank, in its sole and absolute discretion,"; provided, further, that, in the event that 
Bank's loan will be repaid in full concurrently with the closing of the execution and delivery of 
the Amended and Restated Lease Agreement in connection with the Option exercise transaction, 
Bank shall not have the right to consent to the exercise of the Option. 

PREFERRED BANK, a California corporation 

By: 	  
Its: Authorized Officer 

Erika Chi 
Senior Vice President 

N 
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AMENDED AND RESTATED LEASE AGREEMENT 
PARCELS 95S AND LLS — MARINA DEL REY 

THIS AMENDED AND RESTATED LEASE AGREEMENT (“Lease”) is made and 
entered into as of the _____ day of ______________, ____ (“Effective Date”), by and between 
the COUNTY OF LOS ANGELES (“County”), as lessor, and GOLD COAST WEST, LLC, a 
Delaware limited liability company (together with its permitted successors and assigns, 
“Lessee”), as lessee. 

RECITALS 

WHEREAS, County, as lessee, and Interstate Properties, a limited partnership (“Original 
Lessee”), entered into Lease No. 13508 dated June 5, 1968, as amended (the “Existing Lease”) 
concerning the lease of certain real property in the Marina del Rey Small Craft Harbor now 
commonly known as Parcel No. 95S and more specifically described on Exhibit A attached 
hereto and incorporated herein by this reference (the “Parcel 95S Premises”); 

WHEREAS, the term of the Existing Lease commenced on June 1, 1968 and was 
scheduled to expire on May 31, 2028 (the “Existing Expiration Date”); 

WHEREAS, Lessee is the current successor-in-interest to the Original Lessee’s right, title 
and interest as lessee under the Existing Lease; 

WHEREAS, County and Lessee have entered into that certain Option to Amend Lease 
Agreement (Parcels 95S and LLS) dated as of _____________, 2012 (the “Option 
Agreement”), pursuant to which County granted Lessee an option (the “Option”) to amend and 
restate the Existing Lease in its entirety, upon the terms and conditions more specifically 
provided herein, including, without limitation, (i) the addition to the premises under the Existing 
Lease of that certain real property in the Marina del Rey Small Craft Harbor commonly known 
as Parcel LLS and more specifically described as Parcel LLS on Exhibit A attached hereto (the 
“Parcel LLS Premises”), (ii) the extension of the term of the Existing Lease through May 31, 
2056, and (iii) the redevelopment of the Parcel 95S Premises and the development of an entrane 
gateway treatment and public park on Parcel LLS, all in accordance with the terms and 
provisions hereof; and 

WHEREAS, Lessee has exercised the Option in accordance with the terms and 
provisions of the Option Agreement. 

NOW, THEREFORE, in reliance on the foregoing and in consideration of the mutual 
covenants, agreements and conditions set forth herein, and of other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, County and Lessee 
agree that the Existing Lease is hereby amended and restated in its entirety, as follows: 

1. BACKGROUND AND GENERAL. 

1.1 Definitions.  The defined terms in this Lease shall have the following meanings: 
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1.1.1 “ACCOUNTING YEAR” shall have the meaning set forth in Section 14.7. 

1.1.2 “ACTUAL COST” shall mean (i) the reasonable out-of-pocket costs and 
expenses incurred by County with respect to a particular activity or procedure, including without 
limitation, expenditures to third party legal counsel, financial consultants and advisors (including 
the use of County’s environmental consultant), (ii) costs incurred in connection with appraisals, 
(iii) the reasonable value of services actually provided by County’s in-house counsel, and (iv) the 
reasonable value of services actually provided by County’s lead lease negotiator/administrator and 
any other lease auditors and other County administrative staff below the level of deputy director 
(the administrative level which is two levels below County department head) required by the lead 
lease negotiator/administrator for technical expertise or assistance.  In those instances in which 
Lessee is obligated to reimburse County for its Actual Costs incurred in performing obligations 
required to be performed by Lessee under this Lease which Lessee fails to perform within the 
applicable cure period, if any, provided under this Lease, Actual Costs shall also include a 
reasonable allocation of County overhead and administrative costs to compensate County for 
performing such obligations on behalf of Lessee. 

1.1.3 “ADA” shall have the meaning set forth in Section 1.2.1.  

1.1.4 “ADDITIONAL  DISPUTES” shall have the meaning set forth in Section 
16(a). 

1.1.5 “ADJUSTMENT DATES” shall have the meaning set forth in Section 4.3. 

1.1.6 “ADMINISTRATIVE CHARGE” shall have the meaning set forth in 
Section 4.6. 

1.1.7 “AGGREGATE TRANSFER” shall have the meaning set forth in 
Subsection 4.6.3. 

1.1.8 “ALTERATIONS” shall have the meaning set forth in Section 5.2. 

1.1.9 “ANTENNAE” shall have the meaning set forth in Subsection 3.2.2.5. 

1.1.10 “ANNUAL MINIMUM RENT” shall have the meaning set forth in 
Subsection 4.2.1. 

1.1.11 “ANNUAL RENT” shall have the meaning set forth in Section 4.2. 

1.1.12 “APPLICABLE LAWS” shall have the meaning set forth in Subsection 
1.2.1. 

1.1.13 “APPLICABLE RATE” shall mean an annually compounded rate of 
interest equal to the Prime Rate plus three percent (3%) per annum; provided, however, that the 
Applicable Rate shall in no event exceed the maximum rate of interest which may be charged 
pursuant to Applicable Laws. 

2 
17174469.3  



1.1.14 “APPLICABLE REDEVELOPMENT COSTS” shall have the meaning 
set forth in Section 5.1. 

1.1.15 “APPROVED GOVERNMENTAL CHANGES” shall mean any changes 
to the Redevelopment Work (or other Alterations, as applicable) required by the California 
Coastal Commission or other applicable governmental agency as a condition to the issuance of 
required governmental permits and approvals for such Redevelopment Work (or other Alterations, 
as applicable), except for any change that is a Material Modification. 

1.1.16 “ASSIGNMENT STANDARDS” shall have the meaning set forth in 
Section 11.2. 

1.1.17 “AUDITOR-CONTROLLER” shall mean the Auditor-Controller of the 
County of Los Angeles, California. 

1.1.18 “AWARD” shall have the meaning set forth in Subsection 6.1.3. 

1.1.19 “BASE VALUE” shall have the meaning set forth in Subsection 4.8.1.1. 

1.1.20 “BENEFICIAL INTEREST” shall have the meaning set forth in 
Subsection 4.6.4. 

1.1.21 “BOARD” shall mean the Board of Supervisors for the County of Los 
Angeles. 

1.1.22 “BUSINESS DAY” shall have the meaning set forth in Section 17.3. 

1.1.23 “CALCULATION NOTICE” shall have the meaning set forth in Section 
4.7. 

1.1.24 “CAPITAL IMPROVEMENT FUND” shall have the meaning set forth in 
Section 5.13. 

1.1.25 “CHANGE OF OWNERSHIP” shall have the meaning set forth in 
Subsection 4.6.1. 

1.1.26 “CHANGE OF CONTROL” shall have the meaning set forth in 
Subsection 4.6.1. 

1.1.27 “CITY” shall mean the City of Los Angeles, California. 

1.1.28 “CONDEMNATION” shall have the meaning set forth in Subsection 
6.1.1. 

1.1.29 “CONDEMNOR” shall have the meaning set forth in Subsection 6.1.4. 

1.1.30 “CONSTRUCTION PERIOD” shall have the meaning set forth in 
Subsection 4.2.1. 
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1.1.31 “CONSUMER PRICE INDEX” shall mean the Consumer Price Index--
All Urban Consumers for Los Angeles-Riverside-Orange County, as published from time to time 
by the United States Department of Labor or, in the event such index is no longer published or 
otherwise available, such replacement index as may be reasonably agreed upon by County and 
Lessee. 

1.1.32 “COST” shall have the meaning set forth in Subsection 4.2.2.2(4). 

1.1.33 “COUNTY” shall have the meaning set forth in the first paragraph of this 
Lease. 

1.1.34 “COUNTY OPTION” shall have the meaning set forth in Subsection 
11.2.4. 

1.1.35 “COUNTY OPTION PRICE” shall have the meaning set forth in 
Subsection 11.2.4. 

1.1.36 “COUNTY POOL RATE” shall have the meaning set forth in Subsection 
4.4.5 of this Lease. 

1.1.37 “COUNTY REMOVAL NOTICE” shall have the meaning set forth in 
Subsection 2.3.2. 

1.1.38 “DATE OF TAKING” shall have the meaning set forth in Subsection 
6.1.2. 

1.1.39 “DEFAULT TERMINATION” shall have the meaning set forth in 
Subsection 2.3.2. 

1.1.40 “DEMOLITION AND REMOVAL REPORT” shall have the meaning set 
forth in Subsection 2.3.2. 

1.1.41 “DEMOLITION SECURITY” shall have the meaning set forth in 
Subsection 2.3.2. 

1.1.42 “DEPARTMENT” shall mean the Department of Beaches and Harbors of 
the County of Los Angeles. 

1.1.43 “DIRECTOR” shall mean the Director of the Department of Beaches and 
Harbors of the County of Los Angeles or any successor County officer responsible for the 
administration of this Lease. 

1.1.44 “DISQUALIFICATION JUDGMENT” shall have the meaning set forth in 
Subsection 16.14.1. 

1.1.45 “DOCUMENTED TRANSACTION COSTS” shall have the meaning set 
forth in Subsection 4.8.1.2. 
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1.1.46 “EFFECTIVE DATE” shall have the meaning set forth in the first 
paragraph of this Lease. 

1.1.47 “ENCUMBRANCE” shall have the meaning set forth in Subsection 
12.1.1. 

1.1.48 “ENCUMBRANCE HOLDER” shall have the meaning set forth in 
Subsection 12.1.1. 

1.1.49 “ENR INDEX” shall mean the Engineering News Record (ENR) 
Construction Cost Index for the Los Angeles Area, or such substitute index upon which the parties 
may reasonably agree if such index is no longer published or otherwise available. 

1.1.50 “EQUITY ENCUMBRANCE HOLDER” shall have the meaning set forth 
in Subsection 12.1.1. 

1.1.51 “EQUITY FORECLOSURE TRANSFEREE” shall have the meaning set 
forth in Subsection 12.2.1. 

1.1.52 “ESTIMATED COSTS” shall have the meaning set forth in Subsection 
2.3.2. 

1.1.53 “EVENTS OF DEFAULT” shall have the meaning set forth in Section 
13.1. 

1.1.54 “EXCESS PERCENTAGE RENT PAYMENT” shall have the meaning 
set forth in Subsection 4.2.2.4. 

1.1.55 “EXCLUDED CONDITIONS” shall have the meaning set forth in 
Subsection 1.2.3. 

1.1.56 “EXCLUDED DEFAULTS” shall have the meaning set forth in 
Subsection 12.3.3. 

1.1.57 “EXCLUDED TRANSFERS” shall have the meaning set forth in 
Subsection 4.6.2. 

1.1.58 “EXISTING EXPIRATION DATE” shall have the meaning set forth in 
the first paragraph of the Recitals to this Lease. 

1.1.59 “EXISTING LEASE” shall have the meaning set forth in the first 
paragraph of the Recitals to this Lease. 

1.1.60 “EXTENDED TIME” shall have the meaning set forth in Section 15.15. 

1.1.61 “FAIR MARKET RENTAL VALUE” shall have the meaning set forth in 
Subsection 4.4.1. 
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1.1.62 “FINAL PLANS AND SPECIFICATIONS” shall have the meaning set 
forth in Subsection 5.3.3. 

1.1.63 “FINANCING EVENT” shall have the meaning set forth in Subsection 
12.1.1. 

1.1.64 “FIRST ADJUSTMENT DATE” shall have the meaning set forth in 
Subsection 4.2.1. 

1.1.65 “FORCE MAJEURE” shall mean any inability of a party to perform any 
non-monetary obligation under this Lease due to fire or other casualty, earthquake, flood, tornado 
or other act of God, civil disturbance, war, organized labor dispute, freight embargo, 
governmental order or other unforeseeable event beyond the reasonable control of the party 
required to perform the subject obligation, including, in the case of a delay in the commencement 
or completion by Lessee of the Redevelopment Work or the Subsequent Renovation, a delay in 
such construction caused by a hidden condition, including without limitation environmental 
contamination, relating to the foundation, substructure or subsurface of the Premises which was 
not known to Lessee as of the commencement of such construction activity, although Lessee shall, 
to the extent possible, commence and complete the portions, if any, of the work, not impacted by 
such delay within the timeframes set forth in this Lease.  In addition, in the case of the 
construction of the Redevelopment Work or Subsequent Renovation, Force Majeure shall also 
include (a) Unreasonable County Activity, as defined in and subject to the terms and conditions of 
Section 5.6 of this Lease; and (b) an injunction or restraining order against the performance of the 
Redevelopment Work or Subsequent Renovation issued pursuant to a court action commenced by 
a plaintiff other than County or the California Coastal Commission acting in their governmental 
capacity, Lessee, or any person or entity affiliated with Lessee; provided, however, regardless of 
whether Lessee is a named party in the action, as a condition to this clause (b) Lessee shall 
diligently pursue the removal of any such restraining order or injunction and shall exhaust all 
commercially reasonable efforts to appeal such restraining order or injunction. 

1.1.66 “FORECLOSURE TRANSFER” shall have the meaning set forth in 
Subsection 12.2.1. 

1.1.67 “FORECLOSURE TRANSFEREE” shall have the meaning set forth in 
Subsection 12.2.1. 

1.1.68 “GROSS ERROR” shall have the meaning set forth in Subsection 16.15.4. 

1.1.69 “GROSS RECEIPTS” shall have the meaning set forth in Subsection 
4.2.2.2. 

1.1.70 “GROSS SALES” shall have the meaning set forth in Subsection 4.2.2.3. 

1.1.71 “GROSS TRANSFER PROCEEDS” shall have the meaning set forth in 
Section 4.8. 

1.1.72 “HAZARDOUS SUBSTANCES” shall mean the following: 
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(a) petroleum, any petroleum by-products, waste oil, crude oil or natural gas; 

(b) any material, waste or substance that is or contains asbestos or 
polychlorinated biphenyls, or is radioactive, flammable or explosive; and 

(c) any substance, product, waste or other material of any nature whatsoever 
which is or becomes defined, listed or regulated as a “hazardous substance,” “hazardous 
material,” “hazardous waste,” “toxic substance,” “solid waste” or similarly defined 
substance pursuant to any Applicable Laws. 

1.1.73 “IMPROVEMENTS” means all buildings, structures, fixtures, fences, 
fountains, walls, paving, parking areas, driveways, walkways, plazas, landscaping, permanently 
affixed utility systems, and other improvements now or hereafter located on the Premises. 

1.1.74 “IMPROVEMENT COSTS” shall have the meaning set forth in 
Subsection 4.8.1.1. 

1.1.75 “INCOME APPROACH” shall have the meaning set forth in Section 6.5. 

1.1.76 “INITIAL CURE PERIOD” shall have the meaning set forth in Subsection 
12.4.1(2)(a). 

1.1.77 “INITIATING PARTY” shall have the meaning set forth in Section 16 (a). 

1.1.78 “INSTITUTIONAL LENDER” shall have the meaning set forth in 
Subsection 12.3.1. 

1.1.79 “INSURANCE RENEGOTIATION DATE” shall have the meaning set 
forth in Section 9.6. 

1.1.80 “ISLANDS RESTAURANT” means the restaurant operated on the 
Premises immediately prior to the Effective Date under the trade name “Islands Restaurant,” as 
such restaurant is hereafter modified or altered, including any successor or future restaurant 
operated in or on any portion of the portion of the Premises on which the existing Islands 
Restaurant is now or hereafter operated, whether operated under the same or any different trade 
name. 

1.1.81 “ISLANDS RESTAURANT LEASE” means that certain Commercial 
Lease with an Effective Date of July 16, 2000, between Gold Coast West, a Delaware limited 
liability company, as landlord, and Islands Restaurants, L.P., a Delaware limited partnership, as 
tenant. 

1.1.82 “ISLANDS RESTAURANT SUBLESSEE” means the Sublessee of the 
Islands Restaurant. 

1.1.83 “LATE FEE” shall have the meaning set forth in Section 4.5. 

1.1.84 “LEASE” shall have the meaning set forth in the first paragraph above. 
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1.1.85 “LEASE YEAR” shall have the meaning set forth in Section 2.1. 

1.1.86 “LESSEE” shall have the meaning set forth in the first paragraph of this 
Lease. 

1.1.87 “LESSEE SALE PRICE” shall have the meaning set forth in Subsection 
11.2.4. 

1.1.88 “MAINTENANCE STANDARD” shall have the meaning set forth in 
Section 10.1. 

1.1.89 “MAJOR SUBLEASE” shall have the meaning set forth in Subsection 
11.1.1. 

1.1.90 “MAJOR SUBLESSEE” shall have the meaning set forth in Subsection 
11.1.1. 

1.1.91 “MATERIAL MODIFICATION” shall mean a modification to the 
Redevelopment Work (or other Alterations, as applicable) with respect to which any one of the 
following applies:  (1) the total cost of the modifications exceeds one percent (1%) of the total 
estimated construction cost of the Redevelopment Work (or the other Alterations that are then 
proposed to be constructed by Lessee); (2) the proposed modification is structural in nature; (3) 
the modification materially affects or is visible from the exterior of the Improvements; (4) the 
modification is not in compliance with the Permitted Uses under this Lease; or (5) the 
modification (a) changes the total square footage of the Improvements by more than two percent 
(2%), (b) reduces the number of parking spaces, except for a corresponding reduction in the 
number of parking spaces required for the Improvements (based on parking ratios required under 
Applicable Law, without variance) resulting from a reduction in the square footage of the 
Improvements, or (c) pertains to the Improvements on the Parcel LLS Premises. 

1.1.92 “MINIMUM STANDARDS” shall mean the requirements of Policy 
Statement No. 25 and the Specifications and Minimum Standards of Architectural Treatment and 
Construction for Marina del Rey approved in 1989, as modified by County or the Department 
from time to time in a manner consistent with commercially reasonable standards applicable to 
other comparable commercial projects in Marina del Rey. 

1.1.93 “MONTHLY MINIMUM RENT” shall have the meaning set forth in 
Subsection 4.2.1. 

1.1.94 “NET AWARDS AND PAYMENTS” shall have the meaning set forth in 
Section 6.7. 

1.1.95 “NET PROCEEDS SHARE” shall have the meaning set forth in Section 
4.6. 

1.1.96 “NET REFINANCING PROCEEDS” shall have the meaning set forth in 
Subsection 4.8.5. 
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1.1.97 “NET TRANSFER PROCEEDS” shall have the applicable meaning set 
forth in Subsection 4.8.1 or 4.8.2. 

1.1.98 “NOTICE OF COMPLETION” shall have the meaning set forth in 
Subsection 5.7.7. 

1.1.99 “OPERATING COVENANT EXCEPTIONS” shall have the meaning set 
forth in Section 3.3. 

1.1.100 “OPTION” shall have the meaning set forth in the fourth paragraph of the 
Recitals to this Lease. 

1.1.101 “OPTION AGREEMENT” shall have the meaning set forth in the fourth 
paragraph of the Recitals to this Lease. 

1.1.102 “OPTION FEE” shall have the meaning set forth in Subsection 4.8.1.1. 

1.1.103 “ORIGINAL LESSEE” shall have the meaning set forth in the first 
paragraph of the Recitals to this Lease. 

1.1.104 “OWNERSHIP INTERESTS” shall have the meaning set forth in 
Subsection 12.1.1. 

1.1.105 “PARTIAL TAKING” shall have the meaning set forth in Section 6.5. 

1.1.106 “PAYMENT BOND” shall have the meaning set forth in Subsection 
5.4.3.2. 

1.1.107 “PERCENTAGE RENT” shall have the meaning set forth in Subsection 
4.2.2. 

1.1.108 “PERFORMANCE BOND” shall have the meaning set forth in 
Subsection 5.4.3.1. 

1.1.109 “PERMITTED CAPITAL EXPENDITURES” shall have the meaning set 
forth in Section 5.13. 

1.1.110 “PERMITTED USES” shall have the meaning set forth in Section 3.1. 

1.1.111 “PORTION SUBJECT TO DEMOLITION” shall have the meaning set 
forth in Subsection 2.3.2. 

1.1.112 “POST TERM REMOVAL PERIOD” shall have the meaning set forth in 
Subsection 2.3.2. 

1.1.113 “PREMISES” means the Parcel 95S Premises and the Parcel LLS 
Premises, collectively. 
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1.1.114 “PRIMARY COVERAGE” shall have the meaning set forth in Subsection 
9.1.1. 

1.1.115 “PRIME RATE” shall mean the prime or reference rate announced from 
time to time by Bank of America, N.A. or it successor, or if Bank of America, N.A. and its 
successor cease to exist then the prime or reference rate announced from time to time by the 
largest state chartered bank in California in term of deposits. 

1.1.116 “PROPOSED TRANSFER” shall have the meaning set forth in 
Subsection 11.2.4. 

1.1.117 “PUBLIC WORKS DIRECTOR” shall mean the Director of the 
Department of Public Works of the County of Los Angeles. 

1.1.118 “PURCHASE MONEY NOTE” shall have the meaning set forth in 
Subsection 4.7.2. 

1.1.119 “REDEVELOPMENT PLAN” shall have the meaning set forth in Section 
5.1. 

1.1.120 “REDEVELOPMENT WORK” shall have the meaning set forth in 
Section 5.1. 

1.1.121 “RENEGOTIATION DATES” shall have the meaning set forth in Section 
4.4. 

1.1.122 “RENT REDUCTION” shall have the meaning set forth in Subsection 
4.2.3. 

1.1.123 “RENT REDUCTION PERIOD” shall have the meaning set forth in 
Subsection 4.2.3. 

1.1.124 “REPLY” shall have the meaning set forth in Section 16.5. 

1.1.125 “REQUEST FOR ARBITRATION” shall have the meaning set forth in 
Section 16(a). 

1.1.126 “REQUIRED CONSTRUCTION COMMENCEMENT DATE” shall have 
the meaning set forth in Section 5.1. 

1.1.127 “REQUIRED CONSTRUCTION COMPLETION DATE” shall have the 
meaning set forth in Section 5.1. 

1.1.128 “REQUIRED COST AMOUNT” shall have the meaning set forth in 
Section 5.1. 

1.1.129 “RESPONSE” shall have the meaning set forth in Section 16(a). 
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1.1.130 “RESPONDING PARTY” shall have the meaning set forth in Section 
16(a). 

1.1.131 “RETAIL BUILDINGS” means the two (2) new retail buildings to be 
constructed by Lessee as part of the Redevelopment Work. 

1.1.132 “RETAIL BUILDINGS COMPLETION DATE” means the date of the 
substantial completion of the base, shell and core of the Retail Buildings (excluding interior 
leasehold improvements), including the issuance of a certificate of occupancy (whether temporary 
or permanent) or other applicable governmental certificate or approval for the base, shell and core 
of the Retail Buildings. 

1.1.133 “REVERSION” shall have the meaning set forth in Section 12.12. 

1.1.134 “REVERSION AMENDMENT” shall have the meaning set forth in 
Section 5.1. 

1.1.135 “REVERSION CONDITION” shall have the meaning set forth in Section 
12.12. 

1.1.136 “SECURITY DEPOSIT” shall have the meaning set forth in Section 7.1. 

1.1.137 “SEPARATE DISPUTE” shall have the meaning set forth in Subsection 
16.10.1. 

1.1.138 “STATE” shall mean the State of California. 

1.1.139 “STATEMENT OF POSITION” shall have the meaning set forth in 
Subsection 16.5(2)(a). 

1.1.140 “SUBLEASE” shall have the meaning set forth in Subsection 11.1.1. 

1.1.141 “SUBLESSEE” shall have the meaning set forth in Subsection 11.1.1. 

1.1.142 “SUBSEQUENT RENOVATION” shall have the meaning set forth in 
Section 5.11. 

1.1.143 “SUBSEQUENT RENOVATION FUND” shall have the meaning set 
forth in Section 5.12. 

1.1.144 “SUBSEQUENT RENOVATION PLAN” shall have the meaning set 
forth in Section 5.11. 

1.1.145 “substantial completion” means the completion of the Redevelopment 
Work, Subsequent Renovation or other work of Improvement (as applicable), including without 
limitation, the receipt of a certificate of occupancy (whether temporary or permanent) or other 
applicable governmental certificate or approval for legal use and occupancy of the subject 
Improvements (if applicable with respect to the particular work), subject only to minor punch-list 
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items that do not interfere with the use and occupancy of the subject Improvements, provided that 
any such minor punch-list items are completed in a diligent manner as soon as reasonably possible 
thereafter. 

1.1.146 “TERM” shall have the meaning set forth in Section 2.1. 

1.1.147 “TIME OF THE ESSENCE” shall have the meaning set forth in Section 
15.2. 

1.1.148 “UMBRELLA COVERAGE” shall have the meaning set forth in 
Subsection 9.1.1. 

1.1.149 “UNINSURED LOSS” shall have the meaning set forth in Section 10.5. 

1.1.150 “WRITTEN APPRAISAL EVIDENCE” shall have the meaning set forth 
in Section 16.7. 

1.2 Lease.  For and in consideration of the payment of rentals and the performance of 
all the covenants and conditions of this Lease, County hereby leases to Lessee, and Lessee hereby 
leases and hires from County, an exclusive right to possess and use, as tenant, the Premises for the 
Term (as hereinafter defined) and upon the terms and conditions and subject to the requirements 
set forth herein.  This Lease fully amends, restates, replaces and supersedes the Existing Lease. 

1.2.1 As-Is.  Lessee acknowledges that (1) it is currently in possession of the 
Parcel 95S Premises, (2) Lessee or its predecessors-in-interest have continuously occupied and/or 
managed and operated the Parcel 95S Premises since 1968, and (3) the Improvements now 
existing on the Parcel 95S Premises were constructed by Lessee or its predecessors with 
contractors selected by them.  Except as provided in Subsection 1.2.3, Lessee accepts the Premises 
in their present condition notwithstanding the fact that there may be certain defects in the 
Premises, whether or not known to either party as of the Effective Date, and Lessee hereby 
represents that it has performed all investigations that it deems necessary or appropriate with 
respect to the condition of the Premises or Improvements.  Lessee hereby accepts the Premises on 
an “AS-IS, WITH ALL FAULTS” basis and, except as expressly set forth in this Lease, Lessee is 
not relying on any representation or warranty of any kind whatsoever, express or implied, from 
County or any other governmental authority or public agency, or their respective agents or 
employees, as to any matters concerning the Premises or any Improvements located thereon, 
including without limitation:  (i) the quality, nature, adequacy and physical condition and aspects 
of the Premises or any Improvements located thereon, including, but not limited to, the structural 
elements, foundation, roof, protections against ocean damage, erosion, appurtenances, access, 
landscaping, parking facilities and the electrical, mechanical, heating, ventilating and air 
conditioning, plumbing, sewage and utility systems, facilities and appliances, and the square 
footage of the land or Improvements, (ii) the quality, nature, adequacy and physical condition of 
soils, geology and any groundwater, (iii) the existence, quality, nature, adequacy and physical 
condition of utilities serving the Premises and the Improvements located thereon, (iv) the 
development potential of the Premises, and the use, habitability, merchantability or fitness, or the 
suitability, value or adequacy, of the Premises or any Improvements located thereon for any 
particular purpose, (v) the zoning, entitlements or other legal status of the Premises or 
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Improvements, and any public or private restrictions affecting use or occupancy of the Premises or 
Improvements, (vi) the compliance of the Premises or Improvements with any applicable codes, 
rules, regulations, statutes, resolutions, ordinances, covenants, conditions and restrictions or laws 
of the County, State, United States of America, California Coastal Commission or any other local, 
state or federal governmental or quasi-governmental entity (“Applicable Laws”), including, 
without limitation, relevant provisions of the Americans with Disabilities Act (“ADA”), (vii) the 
presence of any underground storage tank or Hazardous Substances on, in, under or about the 
Premises, Improvements, the adjoining or neighboring property, or ground or other subsurface 
waters, (viii) the quality of any labor and materials used in any Improvements, (ix) the condition 
of title to the Premises or Improvements, and (x) the economics of the operation of the Premises 
or Improvements.  Notwithstanding the foregoing, this Subsection 1.2.1 shall not alter the parties’ 
rights and obligations under the Existing Lease with respect to any environmental conditions 
existing on the Parcel 95S Premises as of the Effective Date. 

1.2.2 Title.  County represents that County owns fee title to the Premises and 
that County has authority to enter into this Lease.  Lessee hereby acknowledges the title of County 
and/or any other public entity or agency having jurisdiction thereover, in and to the Premises, and 
covenants and agrees never to contest or challenge the extent of said title, except as is necessary to 
ensure that Lessee may occupy the Premises pursuant to the terms and conditions of this Lease. 

1.2.3 Excluded Conditions.  Notwithstanding anything to the contrary set forth 
herein, the terms and provisions of Subsection 1.2.1 shall not be applicable to any sewer, storm 
drain or other improvements which have been dedicated to (and such dedication has been accepted 
by) the Department of Public Works of the County (“Excluded Conditions”); provided, however, 
that this Lease (as opposed to any separate dedication acceptance or other contractual or legal 
obligation) shall not create any obligation or liability on the part of County with respect to such 
sewer, storm drain and other improvements. 

2. TERM; OWNERSHIP OF IMPROVEMENTS. 

2.1 Term.  The term of the Lease (“Term”) for the Parcel 95S Premises commenced 
on June 1, 1968.  The Term for the Parcel LLS Premises shall commence on the Effective Date set 
forth herein.  Unless terminated sooner in accordance with the provisions of this Lease, the Term 
shall expire at 11:59 p.m. on May 31, 2056.  For purposes of this Lease, “Lease Year” shall mean 
each calendar year (or partial calendar) during the Term of this Lease. 

2.2 Ownership of Improvements During Term.  Until the expiration of the Term or 
sooner termination of this Lease, and except as specifically provided herein, Lessee shall own all 
Improvements now existing and constructed by Lessee or its predecessors on the Premises, or 
hereafter constructed by Lessee upon the Premises, and all alterations, additions or modifications 
made thereto by Lessee. 

2.3 Reversion of Improvements.  Upon the expiration of the Term or sooner 
termination of this Lease, whether by cancellation, forfeiture or otherwise: 

2.3.1 County’s Election to Receive Improvements.  Unless Lessee is expressly 
directed by County in writing in accordance with this Section 2.3 to demolish and remove 
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Improvements upon the expiration or earlier termination of the Term, all Improvements located 
on, in, or under the Premises (including all fixtures or equipment affixed thereto) shall remain 
upon and be surrendered with the Premises as part thereof, and title to such Improvements shall 
vest in County without any compensation to Lessee.  Nothing contained herein shall be construed 
to deny or abrogate the right of Lessee, prior to the expiration of the Term or termination of this 
Lease, to (a) receive any and all proceeds which are attributable to the Condemnation of 
Improvements belonging to Lessee immediately prior to the taking of possession by the 
Condemnor, to the extent provided in Article 6 of this Lease, or (b) remove any furniture or 
equipment that is neither permanently affixed to, or reasonably necessary for the operation of, the 
Premises, any signage identifying Lessee (as opposed to other signage used in the operation of the 
Premises and Improvements), or any personal property, upon the expiration of the Term or earlier 
termination of this Lease or at any time during the Term, subject to Lessee’s obligations under this 
Lease to use the Premises for the Permitted Uses. 

2.3.2 Duty to Remove.  No earlier than eleven (11) years, and no later than ten 
(10) years prior to the expiration of the Term, Lessee shall deliver to County a report prepared by 
a construction and demolition expert reasonably approved by County that details and estimates the 
cost and required time period for the removal of all Improvements on the Premises at the 
expiration of the Term (the “Demolition and Removal Report”). 

County may elect to require Lessee at the end of the Term or any earlier 
termination of this Lease to remove, at the sole cost and expense of Lessee, all or any portion of 
the Improvements located on, in or under the Premises, whether placed or maintained thereon by 
Lessee or others, including, but not limited to, concrete foundations, pilings, structures and 
buildings; provided, however, such portion (“Portion Subject to Demolition”) of the 
Improvements designated by County for demolition must be able to be demolished separately 
from other portions of the then-existing Improvements which County has designated to remain.  
Lessee shall complete the required demolition and removal and shall restore and surrender to 
County possession of the Premises in the following condition: (a) as to any portion of the 
Premises on which the Improvements are required to be demolished, such portion of the 
Premises shall be surrendered to County in good, usable and buildable condition, consisting of a 
level, graded buildable pad with no excavations, hollows, hills or humps; and (b) as to any 
portion of the Premises on which the Improvements are not required to be demolished, the 
Premises and such Improvements shall be surrendered to County in the condition in which the 
Premises and Improvements are required to be maintained and repaired under this Lease. 

In the case of the termination of the Lease at the scheduled expiration date of the 
Term, any election by County to require Lessee to demolish and remove the Improvements or a 
Portion Subject to Demolition must be made by County in writing to Lessee (“County Removal 
Notice”) by the later of (a) one (1) year following delivery by Lessee to County of the 
Demolition and Removal Report, or (b) five (5) years prior to the then-scheduled expiration date 
of the Term.  If County elects to require Lessee to demolish and remove all of the Improvements 
or a Portion Subject to Demolition, Lessee shall complete such demolition and removal and 
otherwise comply with Lessee’s surrender obligations under this Section 2.3 on or before the 
expiration of the Term of the Lease.  In the case of the termination of the Lease at the scheduled 
expiration date of the Term, Lessee shall have the right, by written notice to County not later 
than thirty (30) days prior to the scheduled expiration date of the Term, to extend the date by 
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which Lessee must complete the Improvement removal and Premises surrender obligations under 
this Subsection 2.3.2 and/or the Lessee’s removal obligations under Subsection 2.3.4 below to a 
date not more than one hundred twenty (120) days after the expiration of the Term (the “Post 
Term Removal Period”); provided, however, that all of the Lessee’s obligations and liabilities 
under the Lease (other than the obligation to affirmatively operate the Premises or to maintain 
and repair those Improvements required to be demolished) shall be applicable during the Post 
Term Removal Period, including without limitation, the Lessee’s obligations with respect to 
insurance and indemnification, and Lessee’s obligation to pay County compensation for the Post 
Term Removal Period in an amount equal to the Monthly Minimum Rent rate in effect 
immediately prior to the expiration of the Term multiplied by the number of months in the Post 
Term Removal Period.  Such Monthly Minimum Rent amount for the entire Post Term Removal 
Period shall be paid by Lessee in advance prior to the commencement of the Post Term Removal 
Period. 

In the case of a termination of the Lease prior to the scheduled expiration date of 
the Term, any election by County to require Lessee to remove the Improvements or a Portion 
Subject to Termination must be made by County’s delivery of the County Removal Notice not 
later than sixty (60) days after the effective date of such termination, and if County elects to 
require Lessee to demolish and remove all or a portion of the Improvements on a termination of 
the Lease prior to the scheduled expiration of the Term, Lessee shall complete such demolition 
and removal and otherwise comply with Lessee’s surrender obligations under this Section 2.3 on 
or before the later of (a) ninety (90) days after the date on which this Lease terminated, or (b) if 
Lessee has submitted a Demolition and Removal Report to County, that period after the date on 
which this Lease terminated equal to the estimated demolition and removal period set forth in the 
Demolition and Removal Report. 

Upon receipt of a County Removal Notice, Lessee shall within ninety (90) days 
after receipt of the County Removal Notice, provide County with a written plan which sets forth 
Lessee’s proposed method of securing the discharge of Lessee’s removal and restoration 
obligations pursuant to this subsection.  Such security plan shall detail (i) the form of security 
proposed by Lessee, which security shall be either a deposit of funds, or a letter of credit, bond 
or other form of security in form and amount, and from an issuer, satisfactory to County 
(“Demolition Security”), and (ii) a schedule satisfactory to County for the delivery by Lessee of 
the security described in clause (i) above, which schedule shall in all events provide for a full 
funding of the security not later than two (2) years prior to the expiration of the Term.  The 
amount of any Demolition Security shall be equal to the estimated costs to remove the 
Improvements as set forth in the Demolition and Removal Report (the “Estimated Costs”), 
adjusted to reflect the percentage change in the ENR Index from the date on which the Estimated 
Cost was determined until the date on which Lessee delivers the Demolition Security.  
Thereafter, Lessee shall increase the amount of the Demolition Security on an annual basis (on or 
before each successive anniversary of the required date for Lessee’s original delivery to County 
of the Demolition Security) by the same percentage as the percentage increase (if any) in the 
ENR Index over the preceding year.  Lessee shall have the right to use surplus funds in the 
Capital Improvement Fund towards satisfaction of the Demolition Security requirements under 
this Subsection 2.3.2 to the extent permitted under the last paragraph of Section 5.13 of this 
Lease.  Any uncured failure by Lessee to deliver the Demolition Security described in this 
Subsection 2.3.2 shall constitute an Event of Default.  County shall have the right to revoke 
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County’s election to require the removal of all Improvements or a Portion Subject to Demolition 
at the end of the scheduled expiration of the Term of the Lease by written notice to Lessee of 
such revocation at any time not later than ninety (90) days prior to the scheduled expiration date 
of the Lease.  If County revokes its prior County Removal Notice, then any Demolition Security 
previously delivered by Lessee to County pursuant to this paragraph shall be returned to Lessee 
within thirty (30) days following the date of such revocation.  Upon completion of all of Lessee’s 
obligations under this Section 2.3, the remaining balance of any Demolition Security held by 
County (and not used by County pursuant to Subsection 2.3.3 or 2.3.4 below) shall be returned to 
Lessee.   

If County fails to elect to require Lessee to remove all of the Improvements on the 
Premises in accordance with the terms of this Section 2.3 (or revokes such election as provided 
above), then upon the expiration of the Term, or earlier termination of the Lease, Lessee shall 
surrender possession to County of the Premises and those Improvements not required to be 
removed by Lessee, in the condition in which such Improvements are required to be repaired and 
maintained under this Lease. 

2.3.3 County’s Right to Remove Improvements.  If County elects to have 
Lessee demolish and remove Improvements and Lessee fails to do so in accordance with this 
Lease, County may, at its election, retain, sell, remove or demolish such Improvements.  In the 
event of any demolition or removal by County of Improvements required to have been 
demolished and removed by Lessee, Lessee shall reimburse County for any Actual Costs 
incurred by County in connection with such demolition and removal in excess of any funds used 
by County from the Demolition Security for such purpose and any consideration received by 
County as a result of any sale of the demolished Improvements; provided, however, that County 
shall be under no obligation to Lessee to effectuate any such sale or, in the case of a sale, to 
obtain any required level of compensation therefor. 

2.3.4 Duty to Remove Personal Property.  No later than the expiration of the 
Term or sooner termination of this Lease (subject to Lessee’s rights with respect to the Post 
Term Removal Period described in Subsection 2.3.2 above), Lessee shall in all events remove, at 
its cost and expense, all furniture, equipment and other personal property that is not affixed to the 
Improvements or reasonably necessary for the orderly operation of the Premises or 
Improvements.  Should Lessee fail to remove such furniture, equipment and other personal 
property within said period, and said failure continues for ten (10) days after written notice from 
County to Lessee, Lessee shall lose all right, title and interest therein, and County may elect to 
keep the same upon the Premises or to sell, remove, or demolish the same, in which event Lessee 
shall reimburse County for its Actual Costs incurred in connection with any such sale, removal 
or demolition in excess of any consideration received by County as a result thereof. 

2.3.5 Title to Certain Improvements Passes to County; Lessee to Maintain.  As 
between County and Lessee, title to all utility lines, transformer vaults and all other utility 
facilities constructed or installed by Lessee upon the Premises shall vest in County upon 
construction or installation to the extent that they are not owned by a utility company or other 
third party provider.  Notwithstanding the foregoing sentence, such utility lines, transformer 
vaults and all other utility facilities (other than any sewer, storm drain or other utility systems 
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which have been dedicated to and accepted by County pursuant to a dedication separate from this 
Lease), shall be maintained, repaired, and replaced, if and as needed, by Lessee during the Term. 

3. USE OF PREMISES. 

3.1 Specific Primary Use.  The Premises and Improvements shall be used by Lessee for  
the operation and management of (a) with respect to the Parcel 95S Premises, retail, office and 
restaurant uses, and associated parking; (ii) with respect to the Parcel LLS Premises, a public 
park; and (iii) such other related and incidental uses as are specifically approved by County 
(collectively, the foregoing shall be referred to herein as the “Permitted Uses”).  Except as 
specifically provided herein, the Premises and Improvements shall not be used for any purpose 
other than the Permitted Uses, without the prior written consent of County.  County makes no 
representation or warranty regarding the continued legality of the Permitted Uses or any of them, 
and Lessee bears all risk of an adverse change in Applicable Laws.   

3.2 Prohibited Uses.  Notwithstanding the foregoing: 

3.2.1 Nuisance.  Lessee shall not conduct or permit to be conducted any private 
or public nuisance on or about the Premises or the Improvements, nor commit any waste thereon.  
No rubbish, trash, waste, residue, brush, weeds or undergrowth or debris of any kind or character 
shall ever be placed or permitted to accumulate upon any portion of the Premises, except for 
trash collected in appropriate receptacles intended for such purposes, nor shall any portion of the 
Premises or Improvements be permitted to be operated or maintained in a manner that renders 
the Premises or Improvements a fire hazard. 

3.2.2 Restrictions and Prohibited Uses.  Without expanding upon or enlarging 
the Permitted Uses of the Premises and Improvements as set forth in this Lease, the following 
uses of the Premises and Improvements are expressly prohibited: 

3.2.2.1 The Premises and Improvements shall not be used or developed 
in any way which violates any Applicable Law. 

3.2.2.2 The Premises and Improvements shall not be used or developed 
in any way in a manner inconsistent with the Permitted Uses.  Without limiting the 
foregoing, no part of the Premises shall be used by any person for any adult 
entertainment purposes, as such term refers to graphic, explicit and/or obscene 
depictions of sexual activity; 

3.2.2.3 All Improvements shall at all times be kept in good condition 
and repair consistent with the requirements of Section 10.1 of this Lease, except as 
such condition is affected by the performance of the Redevelopment Work or 
Alterations in accordance with the requirements of Article 5 of this Lease. 

3.2.2.4 No condition shall be permitted to exist upon the Premises or 
Improvements which induces, breeds or harbors infectious plant diseases, rodents or 
noxious insects, and Lessee shall take such measures as are appropriate to prevent any 
conditions from existing on the Premises or Improvements which create a danger to 
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the health or safety of any persons occupying, using, working at, or patronizing the 
Premises or Improvements. 

3.2.2.5 Without the prior written reasonable approval of Director, no 
antennae or other device for the transmission or reception of television signals or any 
other form of electromagnetic radiation (collectively, “antennae”) shall be erected, 
used or maintained by Lessee outdoors above ground on any portion of the Premises, 
whether attached to an improvement or otherwise; provided that the foregoing 
requirement to obtain Director’s approval as to any antennae shall be inapplicable to 
the extent that such requirement violates Applicable Law. 

3.2.2.6 No tools, equipment, or other structure designed for use in 
boring for water, oil, gas or other subterranean minerals or other substances, or 
designed for use in any mining operation or exploration, shall hereafter be erected or 
placed upon or adjacent to the Premises, except (i) as is necessary to allow Lessee to 
perform its maintenance and repair obligations pursuant to this Lease, and (ii) for 
such boring or drilling as necessary to perform water testing or monitoring, or any 
dewatering program to relieve soil water pressure. 

3.2.2.7 Except for the Excluded Conditions, no adverse environmental 
condition in violation of Applicable Laws shall be permitted to exist on or in any 
portion of the Premises or the Improvements, nor shall any Hazardous Substances be 
permitted to be generated, treated, stored, released, disposed of, or otherwise 
deposited in or on, or allowed to emanate from, the Premises, the Improvements or 
any portion thereof, including, without limitation, into subsurface waters; provided, 
however, that Hazardous Substances may be stored or used on the Premises or in the 
Improvements, so long as such storage and use is of a type and quantity, and 
conducted in a manner (a) in the ordinary course of business of an otherwise 
Permitted Use, (b) in accordance with standard industry practices for such Permitted 
Use, and (c) in compliance with all Applicable Laws.  In addition, Lessee shall not be 
required to remove Hazardous Substances existing in the building materials of the 
existing Improvements for the Islands Restaurant as of the Effective Date if and to the 
extent that such Hazardous Substances in their condition in such Improvements as of 
the Effective Date do not require remediation or removal under Applicable Laws in 
effect as of the Effective Date; provided, however, that (i) such Hazardous Substances 
shall be removed or remediated if and to the extent required under any Applicable 
Laws hereafter applicable to the Premises and/or the Improvements located thereon, 
(ii) such Hazardous Substances shall be removed or remediated if and to the extent 
required under the Redevelopment Plan or the Final Plans and Specifications for the 
Redevelopment Work, or if required under Applicable Laws that apply to the 
performance of the Redevelopment Work, and (iii) any removal or remediation of 
such Hazardous Substances, including without limitation, any disposal thereof, shall 
be performed in compliance with all Applicable Laws. 

This Subsection 3.2.2.7 shall not impose liability upon Lessee to County 
for any Hazardous Substances that might be present in seawater passing over, under, 
through or around any portion of the Premises or any Improvement as long as (I) such 
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Hazardous Substances did not originate at or from the Premises or Improvements, and 
(II) with respect to Hazardous Substances that did not originate at or from the 
Premises or Improvements, were not caused by the acts or omissions of Lessee or its 
Sublessees, or its or their respective contractors, employees, agents, representatives, 
consultants, customers, visitors, permittees or licensees. 

3.3 Active Public Use.  The parties acknowledge that County’s objective in entering 
into this Lease is the complete and continuous use of the facilities and amenities located in Marina 
del Rey by and for the benefit of the public, without discrimination as to race, gender or religion, 
and for the generation and realization by County of revenue therefrom.  Accordingly, Lessee 
agrees and covenants that it will operate the Parcel 95S Premises and Improvements located 
thereon fully and continuously (except to the extent that Lessee is prevented from doing so due to 
Force Majeure, temporary interruption as necessary for maintenance and repair, or temporary 
interruption as necessary to accommodate renovation, alteration or other improvement work 
required or permitted to be performed by Lessee under this Lease (collectively, “Operating 
Covenant Exceptions”)) in light of these objectives, consistent with the operation of comparable 
retail, office and restaurant facilities, and that it will use commercially reasonable efforts so that 
County may obtain maximum revenue therefrom as contemplated by this Lease.  The LLS 
Premises shall be available for use by the public for public park purposes.  In the event of any 
dispute or controversy relating hereto, this Lease shall be construed with due regard to the 
aforementioned objectives. 

3.4 Days of Operation.  The Improvements on the Premises shall be open every day of 
the year for at least hours commensurate with the hours of operations of other similar retail, office 
and restaurant facilities in Los Angeles County, California, subject to the Operating Covenant 
Exceptions and except for such holidays, if any, during which similar businesses in Marina del 
Rey are customarily closed.  The public park on the Parcel LLS Premises shall be open for access 
and use of the public every day of the year. 

3.5 Signs and Awnings.  Any and all art, displays, identifications, monuments, 
awnings, advertising signs and banners which are placed on, or are visible from, the exterior of the 
Premises or Improvements shall be only of such size, design, wording of signs and color as shall 
have been specifically submitted to and approved by Director (and to the extent required under 
then Applicable Law, the Design Control Board), in writing, whether pursuant to Article 5 of this 
Lease or otherwise, prior to the erection or installation of said art, sign, display, identification, 
monument, awning or advertising sign.  Director shall not unreasonably withhold its approval of 
the matters described in this Section 3.5.  Any dispute as to whether Director has unreasonably 
withheld its approval of a matter described in this Section 3.5 shall be submitted to arbitration 
pursuant to Article 16 of this Lease. 

3.6 Compliance with Regulations.  Lessee shall comply with all Applicable Laws and 
shall pay for and maintain any and all required licenses and permits related to or affecting the use, 
operation, maintenance, repair or improvement of the Premises or Improvements.  Without 
limitation of the foregoing, Lessee shall comply with (i) all conditions and requirements of 
Coastal Development Permit No(s). ______________ [PRIOR TO LEASE EXECUTION 
INSERT ANY COASTAL DEVELOPMENT PERMIT NO(S). ISSUED FOR 
REDEVELOPMENT WORK], which conditions and requirements are attached to this Lease as 
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Exhibit D and incorporated herein by this reference, and (ii) all public access requirements of the 
Marina del Rey Local Coastal Program, as amended. 

3.7 Rules and Regulations.  Lessee agrees to comply with such other reasonable rules 
and regulations governing the use and occupancy of the Premises and Improvements as may be 
promulgated by County from time to time for general applicability on a non-discriminatory basis 
to other retail, office, restaurant and public park facilities in Marina del Rey, and delivered in 
writing to Lessee.  Any dispute as to whether County has acted unreasonably in connection with 
the matters described in this Section 3.7 shall be submitted to arbitration pursuant to Article 16 of 
this Lease. 

3.8 Reservations.  Lessee and County expressly agree that this Lease and all of 
Lessee’s rights hereunder shall be subject to all encumbrances, reservations, licenses, easements 
and rights of way (a) that existed on, to, over or affecting the Parcel 95S Premises as of the date of 
the Existing Lease, (b) that exist on, to, over or affecting the Parcel LLS Premises as of the 
Effective Date, (c) that are otherwise referenced in this Lease, or (d) that have been or are 
hereafter consented to in writing by Lessee or any prior lessee. 

Without limiting the foregoing, Lessee expressly agrees that this Lease and all rights 
hereunder shall be subject to all prior matters of record and the right of County or City existing 
as of the Effective Date or otherwise disclosed to or known to Lessee, as their interests may 
appear, to install, construct, maintain, service and operate sanitary sewers, public roads and 
sidewalks, fire access roads, storm drains, drainage facilities, electric power lines, telephone 
lines and access and utility easements across, upon or under the Premises, together with the right 
of County or the City to convey such easements and transfer such rights to others.  
Notwithstanding the foregoing or anything herein to the contrary, County agrees to cooperate 
with Lessee, at Lessee’s cost, in Lessee’s efforts to address title matters, if any, which would 
prevent Lessee from proceeding with the redevelopment of the Premises in accordance with the 
Redevelopment Work, as long as such efforts do not materially adversely affect the County (e.g., 
cooperating with Lessee in the relocation at Lessee’s cost of any easements which interfere with 
the Redevelopment Work, to the extent such relocation is reasonably acceptable to County). 

3.9 Parcel LLS Premises.  The Parcel LLS Premises shall be used as a public park and 
for no other purpose.  County hereby reserves a public easement for use of the Parcel LLS 
Premises for public park purposes in accordance with such rules and regulations as are 
promulgated from time to time by County regulating such public park use.  Lessee shall be 
responsible for the maintenance and repair of the Parcel LLS Premises in accordance with the 
terms of this Lease. 

4. PAYMENTS TO COUNTY. 

4.1 Net Lease.  The parties acknowledge that the rent to be paid by Lessee under this 
Lease is intended to be absolutely net to County.  The rent and other sums to be paid to County 
hereunder are not subject to any credit, demand, set-off or other withholding (except for the Rent 
Reduction referenced in Subsection 4.2.3 below).  Except as specifically set forth herein, Lessee 
shall be solely responsible for all capital costs (including, without limitation, all structural and 
roof repairs or replacements) and operating expenses attributable to the operation and 
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maintenance of the Premises and Improvements, including without limitation the parking areas 
included within the Premises. 

4.1.1 Utilities.  In addition to the rental charges as herein provided, Lessee shall 
pay or cause to be paid all utility and service charges for furnishing water, power, sewage 
disposal, light, telephone service, garbage and trash collection and all other utilities and services, 
to the Premises and Improvements. 

4.1.2 Taxes and Assessments.  Lessee agrees to pay before delinquency all 
lawful taxes, assessments, fees, or charges which at any time may be levied by the State, County, 
City or any tax or assessment levying body upon any interest in this Lease or any possessory 
right which Lessee may have in or to the Premises or the Improvements thereon for any reason, 
as well as all taxes, assessments, fees, and charges on goods, merchandise, fixtures, appliances, 
equipment, and property owned by it in, on or about the Premises.  Lessee’s obligation to pay 
taxes and assessments hereunder shall include but is not limited to the obligation to pay any taxes 
and/or assessments, or increases in taxes and/or assessments arising as a result of the grant to 
Lessee of the Option or Lessee’s exercise thereof.  Lessee shall have the right to contest the 
amount of any assessment imposed against the Premises or the possessory interest therein; 
provided, however, the entire expense of any such contest (including interest and penalties which 
may accrue in respect of such taxes) shall be the responsibility of Lessee. 

The parties acknowledge that the Premises are and shall continue to be subject to 
possessory interest taxes, and that such taxes shall be paid by Lessee.  This statement is intended 
to comply with Section 107.6 of the Revenue and Taxation Code.  Lessee shall include a 
statement in all Subleases to the effect that the interests created therein are derived from the 
Lessee’s interest under this Lease and that Lessee’s interest requires the payment of a possessory 
interest tax. 

4.2 Rental Payments.  Throughout the Term, for the possession and use of the Premises 
granted herein, Lessee shall pay County (a) the Annual Minimum Rent described in subsection 
4.2.1 below, and (b) the Percentage Rent described in subsection 4.2.2 below.  For purposes of 
this Lease “Annual Rent” shall mean the aggregate of the Annual Minimum Rent and 
Percentage Rent. 

4.2.1 Annual Minimum Rent and Monthly Minimum Rent.  Lessee shall pay to 
County the minimum rent described in this Subsection 4.2.1 (subject to adjustment pursuant to 
Sections 4.3 and 4.4 below) during each Lease Year during the Term (the “Annual Minimum 
Rent”).  Annual Minimum Rent shall be payable by Lessee to County on a monthly basis in 
equal installments of one-twelfth (1/12th) of the Annual Minimum Rent (the “Monthly 
Minimum Rent”); provided, however, if any period during which the Annual Minimum Rent is 
calculated is shorter or longer than a calendar year, then the Annual Minimum Rent for such 
period shall be calculated on a pro rata basis based on the number of days in the applicable 
period as compared to 365, and Monthly Minimum Rent shall be payable in equal monthly 
installments of such pro rata Annual Minimum Rent. 

During the period from the Effective Date through the day preceding the earlier of 
the Retail Buildings Completion Date or the Required Construction Completion Date (the 
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“Construction Period”), the Annual Minimum Rent shall be equal to the greater of (a) seventy-
five percent (75%) of the average total annual rent that was payable to County under the Existing 
Lease (whether payable by Lessee or the Islands Restaurant Sublessee) for each of the three (3) 
years preceding the Effective Date, or (b) three and one-half percent (3.5%) of Gross Sales (as 
defined below) from the Islands Restaurant during the last twelve (12) months prior to the 
commencement of construction of the Redevelopment Work.  Lessee shall provide written notice 
to County of the Retail Buildings Completion Date promptly upon the occurrence thereof. 

During the period following the Construction Period and continuing through the 
December 31 of the calendar year during which the third (3rd) anniversary of the Effective Date 
occurs, the Annual Minimum Rent shall be equal to One Hundred Seventy-Two Thousand Five 
Hundred Dollars ($172,500.00). 

As of the date immediately following the periods described in the immediately 
preceding two paragraphs (the “First Adjustment Date”) and thereafter during the remainder of 
the Term, the Annual Minimum Rent shall be adjusted in accordance with the terms and 
provisions of Sections 4.3 and 4.4 below. 

4.2.2 Percentage Rent.  Lessee shall pay to County during the Term of the Lease 
the amount by which “Percentage Rent” (as defined below) for each Lease Year exceeds the 
Annual Minimum Rent for such Lease Year.  Percentage Rent shall be paid on a monthly basis 
within fifteen (15) days after the close of each and every calendar month of the Term, in an 
amount equal to the amount (if any) by which Percentage Rent for each such month exceeds the 
Monthly Minimum Rent for such month.  The total monthly payments under this Subsection 
4.2.2 for each Lease Year shall be reconciled against the total amount by which Percentage Rent 
for such Lease Year exceeded Annual Minimum Rent for such Lease Year in accordance with 
Subsection 4.2.2.4 below. 

During any portion of the Construction Period that any of the 
Improvements are occupied and operating, “Percentage Rent” shall mean the sum of (a) sixteen 
percent (16%) of all Gross Receipts (as defined below) from the existing office and retail 
Improvements located on the Premises prior to the demolition of such Improvements as part of 
the Redevelopment Work, plus (b) three and one-half percent (3.5%) of all Gross Sales (as 
defined below) from the Islands Restaurant. 

Commencing on and continuing after the expiration of the Construction 
Period, “Percentage Rent” shall mean sixteen percent (16%) of all Gross Receipts from the 
Premises. 

4.2.2.1 Payment of Percentage Rent/Accounting Records and 
Procedures.  Within fifteen (15) days after the close of each and every calendar month 
of the Term hereof, Lessee shall file with County a report of Gross Receipts for such 
previous month in such form, detail and breakdown by category as reasonably 
acceptable to Director.  Such report shall state the amount of Percentage Rent for 
such previous month and the amount by which the Percentage Rent for such previous 
month exceeds the Monthly Minimum Rent that was paid by Lessee for such previous 
month.  Notwithstanding the foregoing, during any portion of the Construction Period 
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during which the Islands Restaurant is operated, the foregoing report shall include the 
amount of Gross Sales from the Islands Restaurant for such previous month.  Lessee 
agrees to and shall comply with (and during any portion of the Construction Period 
during the Islands Restaurant is operated shall cause the Islands Restaurant Sublessee 
to agree to and comply with), the recordkeeping and accounting procedures, as well 
as the inspection and audit rights granted to County, set forth in Article 14 of this 
Lease. 

4.2.2.2 Gross Receipts.  Except as herein otherwise provided, the term 
“Gross Receipts” as used in this Lease means all gross revenues derived by Lessee 
from the Premises, including without limitation, (a) all base or minimum rents, 
percentage rents and other rents payable by Sublessees to Lessee, (b) all tax, 
insurance, operating expense, repair and maintenance, common area operation, 
management fee, or other cost or expense reimbursements or charges payable by 
Sublessees to Lessee, and (c) all charges, fees, commissions, compensation of other 
amounts payable by Sublessees to Lessee, whether payable in the form of money or 
other things of value, calculated in accordance with the accounting method described 
in the last sentence of Section 14.1.  The following additional terms and provision 
shall be applicable to the calculation of Gross Receipts. 

(1) If any Sublessee pays any tax, insurance, operating expense, repair 
and maintenance, common area operation, management fee or other costs or expenses 
directly instead of reimbursing Lessee for such items, Gross Receipts shall be 
increased to include such items paid directly by such Sublessee.  For purposes of this 
subparagraph (1), the reference to “other costs or expenses” in the immediately 
preceding sentence shall be limited to costs or expenses for services or other matters 
provided to or incurred for multiple tenants, as opposed to costs or expenses incurred 
by Tenant in connection with the operation by Tenant of its particular premises. 

(2) Gross Receipts are intended to be absolutely gross, and there shall 
be no deduction from or offset against Gross Receipts for any overhead, management 
fee, general administrative costs or other costs or expenses incurred by Lessee, 
including without limitation, the costs and expenses reimbursed by Sublessees. 

(3) Gross Receipts shall not include security deposits paid by a 
Sublessee to Lessee to be held by Lessee as security for a Sublessee’s obligations 
under its Sublease, except to the extent Lessee allocates or applies any portion of such 
security deposit to unpaid rent or other amounts payable by such Sublessee to Lessee, 
in which event the sum so allocated or applied shall be included in Gross Receipts as 
of the date of such allocation or application. 

(4) Gross Receipts shall not include payments received by Lessee 
from a Sublessee for the Cost of submetered electricity consumed in such Sublessee’s 
individual space, provided (A) each Sublessee’s obligation to reimburse Lessee for 
such Sublessee’s electrical charges is separate and apart from such Sublessee’s 
obligation to pay rent for the occupancy of its space; (B) the reimbursed sum is in an 
amount equal to the Cost of the electricity for such Sublessee’s space; and (C) the 
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amount received is actually credited against the cost of the electricity for such 
Sublessee’s space.  For the purpose of this paragraph (4), the “Cost” of a electricity 
consumed in a Sublessee’s space shall mean the actual out-of-pocket costs incurred 
by Lessee, exclusive of overhead and general and administrative expenses, in paying 
the portion of the respective utility’s electric bill that is allocable to the Sublessee 
based on the submetered consumption of electricity in such Sublessee’s space, and in 
paying the portion of any third party submeter reading and service charge to each 
submeter that is actually read and a direct allocation of the submeter service charge to 
each such submeter that is serviced.  County shall have the right to approve all 
submeters and to challenge the legitimacy or amount of any Cost, and all disputes 
regarding such County approvals or challenges, if not resolved by the parties within 
thirty (30) days after notice to Lessee of such disapproval or challenge, shall be 
resolved by arbitration pursuant to Article 16 of this Lease.  The terms and provisions 
of this paragraph 4 shall also be applicable to other submetered utility charges for a 
Sublessee’s space, such as water and gas, to the extent that it is customary for 
Sublessees to be directly responsible for the payment to the utility provider for such 
other utility charges. 

4.2.2.3 Gross Sales.  For purposes of the calculation of Percentage Rent 
during the Construction Period, “Gross Sales” from the Islands Restaurant shall mean 
“gross receipts” as defined in Article 12.A of the Islands Restaurant Lease, without 
amendment. 

4.2.2.4 Excess Payments Credit.  If payments of Monthly Minimum 
Rent and Percentage Rent actually made by Lessee in a particular Lease Year exceed 
the total Annual Minimum Rent and Percentage Rent that would have been due for 
such Lease Year if computed on an annual basis at the end of such Lease Year, 
Lessee shall be permitted to credit that excess amount (“Excess Percentage Rent 
Payment”) against the succeeding monthly installments of Percentage Rent otherwise 
due under this Subsection 4.2.2 until such time as the entire Excess Percentage Rent 
Payment has been recouped.  If Lessee makes an Excess Percentage Rent Payment in 
the final Lease Year of the Term, County shall refund such amount to Lessee within 
thirty (30) days after County’s verification of such overpayment, which County 
agrees to use its reasonable efforts to diligently complete after receipt by County of 
all information required for County to calculate the Excess Percentage Rent Payment 
and to resolve any audits of Percentage Rent. 

4.2.2.5 Policy Statements.  Director, by Policy Statement and with the 
approval of Lessee, Auditor-Controller and County Counsel may further interpret the 
definition of Gross Receipts, with such interpretations to be a guideline in 
implementing the foregoing Subsections of this Lease. 

4.2.3 Rent Reduction.  In consideration of the costs incurred by Lessee for the 
construction of the park Improvements on Parcel LLS, County grants Lessee the right to reduce 
the Annual Rent payable by Lessee under this Lease for the seven (7) year period following the 
Effective Date of this Lease (the “Rent Reduction Period”) by an amount equal to $4,166.67 
per month (i.e., $50,000 per year) during the Rent Reduction Period (the “Rent Reduction”).  
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Each monthly Rent Reduction amount may be offset against the Monthly Minimum Rent 
otherwise payable for such month, and for purposes of calculating the amount of monthly or 
annual Percentage Rent payable by Lessee in excess of Monthly Minimum Rent or Annual 
Minimum Rent (as applicable) during the Rent Reduction Period, the full Monthly Minimum 
Rent or Annual Minimum Rent (as applicable) shall be considered to have been paid by Lessee 
without consideration of the Rent Reduction. 

4.3 Adjustments to Annual Minimum Rent.  As of the First Adjustment Date and every 
three (3) years thereafter until the first Renegotiation Date, and thereafter each third (3rd), sixth 
(6th) and ninth (9th) anniversary of each Renegotiation Date (each an “Adjustment Date” and 
collectively the “Adjustment Dates”), the Annual Minimum Rent shall be adjusted as provided in 
this Section 4.3.  The Annual Minimum Rent shall be adjusted as of each Adjustment Date to the 
amount which equals seventy five percent (75%) of the average of the total Annual Rent payable 
by Lessee to County each year under Section 4.2 of this Lease during the three (3) year period 
immediately preceding the Adjustment Date; provided, however, that the Annual Minimum Rent 
shall be never be reduced to less than the greater of (a) the Annual Minimum Rent in effect 
immediately prior to the then-applicable Adjustment Date, or (b) $172,500.00.  For purposes of 
calculating the stated amount of Annual Minimum Rent payable on and after each Adjustment 
Date, no consideration shall be given to any reduction in the Annual Minimum Rent or Annual 
Rent that was payable during the preceding three (3) year period as a result of the application of 
the Rent Reduction pursuant to Subsection 4.2.3 above. 

4.4 Renegotiation of Annual Minimum and Percentage Rents.  Effective as of the first 
January 1 following the tenth (10th) anniversary of the Effective Date, and the January 1 following 
each subsequent tenth (10th) anniversary thereafter (each a “Renegotiation Date” and 
collectively, the “Renegotiation Dates”), the Annual Minimum Rent and Percentage Rent shall 
be readjusted to the Fair Market Rental Value (as defined below) of the Premises. 

4.4.1 Fair Market Rental Value.  As used herein, “Fair Market Rental Value” 
shall mean, as of each Renegotiation Date, the fair market rent, including an annual minimum rent  
and percentage rent, with the percentage rent expressed as a percentage of Gross Receipts in 
accordance with Subsection 4.2.2, which the Premises would bring, on an absolute net basis, 
taking into account the Permitted Uses, all relevant and applicable County policies and all of the 
other terms, conditions and covenants contained in the Lease, if the Premises were exposed for 
lease for a reasonable time on an open and competitive market to a lessee for the purpose of the 
Permitted Uses, where County and the respective tenant are dealing at arms length and neither is 
under abnormal pressure to consummate the transaction, together with all restrictions, franchise 
value, earning power and all other factors and data taken into account in accordance with 
California law applicable from time to time to eminent domain proceedings. 

Notwithstanding any contrary provision of this Lease, in connection with the 
readjustment of Annual Minimum Rent and Percentage Rent pursuant to this Section 4.4, (a) in no 
event shall the Annual Minimum Rent ever be reduced to an amount less than the Annual 
Minimum Rent in effect immediately prior to the Renegotiation Date, and (b) in no event shall the 
percentage of Gross Receipts for Percentage Rent ever be reduced below sixteen percent (16%). 
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4.4.2 Renegotiation Period.  Not more than one (1) year nor less than nine (9) 
months prior to the Renegotiation Date, Lessee shall deliver to County written notice setting forth 
Lessee’s determination of the Fair Market Rental Value of the Premises for (a) the Annual 
Minimum Rent, and (b) the Gross Receipts percentage for Percentage Rent.  Lessee’s notice shall 
include a list of comparable properties and/or complete copies of any appraisals which it has 
utilized in its determination, together with such other information regarding such comparable 
properties or the Premises as Lessee deems relevant or as may be reasonably requested by County.  
Within one hundred twenty (120) days after receipt of Lessee’s notice, if County disagrees with 
Lessee’s determination, County shall deliver to Lessee written notice of such disagreement, 
together with County’s determination of Fair Market Rental Value and a list of comparable 
properties and/or complete copies of any appraisals which it has utilized in its determination, 
together with such other information regarding such comparable properties or the Premises as 
County deems relevant or as may be reasonably requested by Lessee, to the extent available to 
County.  If County fails to deliver to Lessee notice of its disagreement within the aforementioned 
period and such failure continues for fifteen (15) days after receipt of written notice from Lessee, 
then Lessee’s determination of Fair Market Rental Value shall be binding on County as of the 
Renegotiation Date; provided, however, that Lessee’s notice to County shall conspicuously state 
in bold faced type that such determination of Fair Market Rental Value shall be binding on County 
unless County delivers notice of its disagreement within such fifteen (15) day period. 

If Lessee fails to deliver the notice described in the first sentence of this subsection, 
setting forth Lessee’s determination of Fair Market Rental Value, and such failure continues for 
fifteen (15) days after receipt of written notice from County, then County shall submit its 
determination of Fair Market Rental Value to Lessee, and Lessee shall have fifteen (15) days after 
the submittal by County to Lessee of County’s determination of Fair Market Rental Value to 
deliver to County written notice of Lessee’s agreement or disagreement with County’s 
determination.  If Lessee fails to deliver notice of such disagreement within such fifteen (15) day 
period and County’s notice to Lessee conspicuously stated in bold faced type that such 
determination of Fair Market Rental Value shall be binding on Lessee unless Lessee delivers 
notice of its disagreement within such fifteen (15) day period, then County’s determination of Fair 
Market Rental Value shall be binding on Lessee as of the Renegotiation Date. 

4.4.3 Negotiation of Fair Market Rental Value.  If County (or Lessee, as the 
case may be) does so notify Lessee (or County, as the case may be) of its disagreement as 
provided in Subsection 4.4.2, County and Lessee shall have sixty (60) days from the end of the 
applicable response period in which to agree upon the Fair Market Rental Value for the Premises.  
County and Lessee shall negotiate in good faith during said sixty (60) day period.  If the parties do 
so agree, they shall promptly execute an amendment to this Lease that documents the new Annual 
Minimum Rent and Percentage Rent so jointly determined, to be effective upon the Renegotiation 
Date.  Director shall be authorized to execute any such amendment on behalf of County.  During 
the period of negotiation, Lessee shall abide by all of the terms and conditions of this Lease, 
including but not limited to the obligation to continue to pay to County Annual Minimum Rent 
and Percentage Rent at the then-existing levels. 

4.4.4 Arbitration.  If County and Lessee fail to reach agreement during the sixty 
(60) day period set forth in Subsection 4.4.3, then, unless the parties agree otherwise, the Fair 
Market Rental Value of the Premises shall be determined by arbitration as set forth in Article 16 
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of this Lease and the parties shall execute an amendment to this Lease setting forth the Fair 
Market Rental Value as determined by arbitration.  In order to determine the Fair Market Rental 
Value of the Premises, the arbitrator shall take into consideration the terms and provisions 
applicable to the calculation of the Fair Market Rental Value set forth in Subsection 4.4.1.  During 
the period of arbitration, County and Lessee shall abide by all of the terms and conditions of this 
Lease, including but not limited to Lessee’s obligation to pay to County Annual Minimum Rent 
and Percentage Rent at then existing levels. 

4.4.5 Retroactivity.  In the event that, pursuant to Subsections 4.4.3 or 4.4.4 
hereof, the parties execute an amendment to this Lease setting forth the new Annual Minimum 
Rent and Percentage Rent, such amendment, if executed prior to the Renegotiation Date, shall be 
effective as of the Renegotiation Date; if executed after the Renegotiation Date, such amendment 
shall be retroactive to the Renegotiation Date.  In the event that such amendment is executed after 
the Renegotiation Date, then, within thirty (30) days after such execution, Lessee shall pay to 
County, or County shall pay or, at its election, credit to Lessee, the difference, if any, between (a) 
such Fair Market Rental Value for the Premises and (b) the actual Annual Minimum Rent and 
Percentage Rent paid by Lessee to County, for the period of time from the Renegotiation Date 
until the date of such payment.  Lessee (with respect to overpayments) or County (with respect to 
underpayments) shall further be entitled to interest on each portion of such payment from each 
date on which the applicable rental payments were payable under this Lease to the date paid or 
credited, whichever is applicable, at the following rates: 

(1) the interest rate applicable to the first six (6) months following the 
Renegotiation Date shall be equal to the average daily rate for the non-restricted 
funds held and invested by the Treasurer and Tax Collector of Los Angeles County 
during that period, computed by the Auditor-Controller (“County Pool Rate”); and, 

(2) the interest rate applicable to any period of time in excess of six (6) 
months following the Renegotiation Date shall be the Prime Rate in effect as of the 
date that is six (6) months after the Renegotiation Date, and such interest shall accrue 
for the period from the date that is six (6) months after the Renegotiation Date until 
the date of payment. 

No late fee shall be payable under Section 4.5 with respect to any underpayment of rent 
retroactively readjusted pursuant to this Subsection 4.4.5 as long as Lessee pays to County any 
such rent underpayment and accrued interest within the thirty (30) day period prescribed in this 
Subsection 4.4.5. 

4.5 Payment and Late Fees.  Monthly Minimum Rent shall be paid by Lessee in 
advance.  Payments of Minimum Monthly Rent shall be received by County on or before the first 
day of each calendar month of the Term.  Percentage Rent shall be paid by Lessee in arrears.  
Percentage Rent due, if any, for a given month of the Term shall be received by County on or 
before the fifteenth (15th) day of the calendar month following each month of the Term, calculated 
as follows:  the Lessee shall calculate the total Percentage Rent owed to County for the relevant 
month of the Term; it shall deduct from said amount the total Monthly Minimum Rent paid to 
County for that same month; if the resulting amount is a positive number, Lessee shall pay that 
amount to County; if that amount is a negative number, no Percentage Rent shall be paid to 
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County for that month but nevertheless the Monthly Minimum Rent shall be paid every month of 
the Term hereof Percentage Rent payments shall be reconciled annually at the end of each Lease 
Year, with any Excess Percentage Rent Payments credited as provided in Subsection 4.2.2.4. 
Payment may be made by check or draft issued and payable to The County of Los Angeles, and 
mailed or otherwise delivered to the Department of Beaches and Harbors, Los Angeles County, 
13483 Fiji Way, Trailer No. 2, Marina del Rey, California 90292, or such other address as may be 
provided to Lessee by County. 

Lessee acknowledges that County shall have no obligation to issue monthly rental 
statements, invoices or other demands for payment, and that the rental payments required herein 
shall be payable notwithstanding the fact that Lessee has received no such statement, invoice or 
demand. In the event any payment under this Lease is not received by County by the date due, 
Lessee acknowledges that County will experience additional management, administrative and 
other costs that are impracticable or extremely difficult to determine. Therefore, a fee ("Late 
Fee") of six percent (6%) of the unpaid amount shall be added to any amount that remains unpaid 
five (5) days after such amount was due and payable; provided, however, that no Late Fee shall be 
assessed in the case of the first late payment by Lessee during any Lease Year as long as such late 
payment is cured within one (1) business day after Lessee receives written notice from County. In 
addition to any Late Fee, any unpaid rent due shall additionally bear interest at an annual rate 
equal to the Applicable Rate, computed from the date when such amounts were due and payable, 
compounded monthly, until paid. Lessee acknowledges that such Late Fee and interest shall be 
applicable to all identified monetary deficiencies under this Lease, whether identified by audit or 
otherwise, and that interest on such amounts shall accrue from and after the date when such 
amounts were due and payable as provided herein (as opposed to the date when such deficiencies 
are identified by County); provided, however, with respect to any obligation of an Encumbrance 
Holder in connection with the exercise of its cure rights under Article 12 below, interest accrual 
on any particular obligation for periods prior to the Encumbrance Holder's acquisition of 
leasehold title to the Premises shall be limited to a maximum of three (3) years. 

4.6 	Changes of Ownership and Financing Events. Except as otherwise provided in this 
Section 4.6, each time Lessee proposes either (a) a Change of Ownership (that is not an Excluded 
Transfer) or (b) a Financing Event, County shall be paid (1) an Administrative Charge equal to the 
Actual Cost incurred by County in connection with its review and processing of said Change of 
Ownership or Financing Event ("Administrative Charge") and (2) subject to the remaining 
provisions of this paragraph, a Net Proceeds Share, in the event County approves such proposed 
Change of Ownership or Financing Event and such transaction is consummated. "Net Proceeds 
Share" shall mean the applicable amount determined pursuant to Section 4.8 of this Lease. 
Changes of Ownership are subject to County approval as provided in Article 11 of this Lease. 
Financing Events are not Changes of Ownership, but are subject to County approval as provided 
in Article 12 of this Lease. 

4.6.1 	Change of Ownership. "Change of Ownership" shall mean (a) any 
transfer by Lessee of a five percent (5%) or greater direct ownership interest in this Lease, (b) the 
execution by Lessee of a Major Sublease or the transfer by the Major Sublessee under a Major 
Sublease of a five percent (5%) or greater direct ownership interest in such Major Sublease, (c) 
any transaction or series of related transactions not described in subsections 4.6.1(a) or (b) which 
constitute an Aggregate Transfer of fifty percent (50%) or more of the beneficial interests in 
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County for that month but nevertheless the Monthly Minimum Rent shall be paid every month of
the Term hereof. Percentage Rent payments shall be reconciled annually at the end of each Lease
Year, with any Excess Percentage Rent Payments credited as provided in Subsection 4.2.2.4.
Payment may be made by check or draft issued and payable to The County of Los Angeles, and
mailed or otherwise delivered to the Department of Beaches and Harbors, Los Angeles County,
13483 Fiji Way, Trailer No.2, Marina del Rey, California 90292, or such other address as may be
provided to Lessee by County.

Lessee acknowledges that County shall have no obligation to issue monthly rental
statements, invoices or other demands for payment, and that the rental payments required herein
shall be payable notwithstanding the fact that Lessee has received no such statement, invoice or
demand. In the event any payment under this Lease is not received by County by the date due,
Lessee acknowledges that County will experience additional management, administrative and
other costs that are impracticable or extremely difficult to determine. Therefore, a fee ("Late
Fee") of six percent (6%) of the unpaid amount shall be added to any amount that remains unpaid
five (5) days after such amount was due and payable; provided, however, that no Late Fee shall be
assessed in the case of the first late payment by Lessee during any Lease Year as long as such late
payment is cured within one (1) business day after Lessee receives written notice from County. In
addition to any Late Fee, any unpaid rent due shall additionally bear interest at an annual rate
equal to the Applicable Rate, computed from the date when such amounts were due and payable,
compounded monthly, until paid. Lessee acknowledges that such Late Fee and interest shall be
applicable to all identified monetary deficiencies under this Lease, whether identified by audit or
otherwise, and that interest on such amounts shall accrue from and after the date when such
amounts were due and payable as provided herein (as opposed to the date when such deficiencies
are identified by County); provided, however, with respect to any obligation of an Encumbrance
Holder in connection with the exercise of its cure rights under Article 12 below, interest accrual
on any particular obligation for periods prior to the Encumbrance Holder's acquisition of
leasehold title to the Premises shall be limited to a maximum of three (3) years.

4.6 Changes of Ownership and Financing Events. Except as otherwise provided in this
Section 4.6, each time Lessee proposes either (a) a Change of Ownership (that is not an Excluded
Transfer) or (b) a Financing Event, County shall be paid (1) an Administrative Charge equal to the
Actual Cost incurred by County in connection with its review and processing of said Change of
Ownership or Financing Event ("Administrative Charge") and (2) subject to the remaining
provisions of this paragraph, a Net Proceeds Share, in the event County approves such proposed
Change of Ownership or Financing Event and such transaction is consummated. "Net Proceeds
Share" shall mean the applicable amount determined pursuant to Section 4.8 of this Lease.
Changes of Ownership are subject to County approval as provided in Article 11 of this Lease.
Financing Events are not Changes of Ownership, but are subject to County approval as provided
in Article 12 of this Lease.

4.6.1 Change of Ownership. "Change of Ownership" shall mean (a) any
transfer by Lessee of a five percent (5%) or greater direct ownership interest in this Lease, (b) the
execution by Lessee of a Major Sublease or the transfer by the Major Sublessee under a Major
Sublease of a five percent (5%) or greater direct ownership interest in such Major Sublease, (c)
any transaction or series of related transactions not described in subsections 4.6.1(a) or (b) which
constitute an Aggregate Transfer of fifty percent (50%) or more of the beneficial interests in
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Lessee or a Major Sublessee, or (d) a Change of Control (as defined below) of Lessee or a Major 
Sublessee.  For the purposes of this Lease, “Change of Control” shall refer to a transaction 
whereby the transferee acquires a beneficial interest in Lessee or a Major Sublessee which brings 
its cumulative beneficial interest in Lessee or a Major Sublessee, as applicable, to greater than 
fifty percent (50%). 

4.6.2 Excluded Transfers.  Notwithstanding anything to the contrary contained 
in this Lease, Changes of Ownership resulting from the following transfers (“Excluded 
Transfers”) shall not be deemed to create an obligation to pay County a Net Proceeds Share or 
any Administrative Charge: 

4.6.2.1 a transfer by any direct or indirect partner, shareholder or 
member of Lessee (or of a limited partnership, corporation or limited liability 
company that is a direct or indirect owner in Lessee’s ownership structure) as of the 
Effective Date or the date on which a Change of Ownership occurred as to the interest 
transferred, to any other direct or indirect partner, shareholder or member of Lessee 
(or of a limited partnership, corporation or limited liability company that is a direct or 
indirect owner in Lessee’s ownership structure) as of the Effective Date, including in 
each case to or from a trust for the benefit of the immediate family (as defined in 
Subsection 4.6.2.3 below) of any direct or indirect partner, shareholder or member of 
Lessee who is an individual; 

4.6.2.2 a transfer to a spouse (or to a domestic partner if domestic 
partners are afforded property rights under then-existing Applicable Laws) in 
connection with a property settlement agreement or decree of dissolution of marriage 
or legal separation; 

4.6.2.3 a transfer of ownership interests in Lessee or in constituent 
entities of Lessee (i) to a member of the immediate family of the transferor (which for 
purposes of this Lease shall be limited to the transferor’s spouse, children, parents, 
siblings and grandchildren), (ii) to a trust for the benefit of a member of the 
immediate family of the transferor, (iii) from such a trust or any trust that is an owner 
in a constituent entity of Lessee as of the Effective Date, to the settlor or beneficiaries 
of such trust or to one or more other trusts created by or for the benefit of any of the 
foregoing persons, whether any such transfer described in this Subsection 4.6.2.3 is 
the result of gift, devise, intestate succession or operation of law, or (iv) in connection 
with a pledge by any partners of a constituent entity of Lessee to an affiliate of such 
partner; 

4.6.2.4 a transfer of a beneficial interest resulting from public trading in 
the stock or securities of an entity, where such entity is a corporation or other entity 
whose stock (or securities) is (are) traded publicly on a national stock exchange or 
traded in the over-the-counter market and whose price is regularly quoted in 
recognized national quotation services; 

4.6.2.5 a mere change in the form, method or status of ownership, as 
long as there is no change in the actual beneficial ownership of this Lease, Lessee or a 
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Major Sublease, and such transfer does not involve an intent to avoid Lessee’s 
obligations under this Lease with respect to a Change of Ownership; 

4.6.2.6 any transfer resulting from a Condemnation by County; or 

4.6.2.7 any assignment of the Lease by Lessee to a parent, subsidiary or 
affiliate of Lessee in which there is no change to the direct and indirect beneficial 
ownership of the leasehold interest. 

4.6.3 Aggregate Transfer.  “Aggregate Transfer” shall refer to the total 
percentage of the shares of stock, partnership interests, membership interests or any other equity 
interests (which constitute beneficial interests in Lessee or a Major Sublessee, as applicable) 
transferred or assigned in one transaction or a series of related transactions (other than those 
enumerated in Subsection 4.6.2) occurring since the later of (a) the Effective Date, (b) the 
execution of a Major Sublease in the case of an Aggregate Transfer involving a Major Sublessee, 
or (c) the most recent Change of Ownership upon which an Administrative Charge was paid to 
County; provided, however, that there shall be no double counting of successive transfers of the 
same interest in the case of a transaction or series of related transactions involving successive 
transfers of the same interest.  Isolated and unrelated transfers shall not be treated as a series of 
related transactions for purposes of the definition of Aggregate Transfer. 

4.6.4 Beneficial Interest.  As used in this Lease, “beneficial interest” shall refer 
to the ultimate direct or indirect ownership interests in Lessee (or a Major Sublessee, as 
applicable), regardless of the form of ownership and regardless of whether such interests are 
owned directly or through one or more layers of constituent partnerships, corporations, limited 
liability companies or trusts. 

4.6.4.1 Interests Held By Entities.  Except as otherwise provided 
herein, an interest in Lessee, this Lease or a Major Sublease held or owned by a 
partnership, limited liability company, corporation or other entity shall be treated as 
owned by the partners, members, shareholders or other equity holders of such entity 
in proportion to their respective equity interests, determined by reference to the 
relative values of the interests of all partners, members, shareholders or other equity 
holders in such entity.  Where more than one layer of entities exists between Lessee 
or a Major Sublessee, as applicable, and the ultimate owners, then the foregoing 
sentence shall be applied successively to each such entity in order to determine the 
ownership of the beneficial interests in Lessee, this Lease or a Major Sublease, as 
appropriate, and any transfers thereof.  Notwithstanding any contrary provision 
hereof, no limited partner, member or shareholder having a direct or indirect 
ownership interest in Lessee or a Major Sublease shall have any liability to County 
under this Lease. 

4.6.4.2 Ownership of Multiple Assets.  For purposes of determining the 
Gross Transfer Proceeds and Net Transfer Proceeds from a transaction or event that 
involves both a Change of Ownership and also the transfer of other assets or interests 
unrelated to this Lease, a Major Sublease or beneficial interests in Lessee or a Major 
Sublessee (as applicable), the proceeds of such transaction or event shall be 
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apportioned to this Lease, a Major Sublease and/or beneficial interests in Lessee or a 
Major Sublessee (as applicable), on the one hand, and to the other unrelated assets or 
interests, on the other hand, in proportion to the relative fair market values of the 
respective assets transferred. 

4.6.5 Financing Events Regarding Multiple Assets.  For purposes of 
determining the Net Proceeds Share and Net Refinancing Proceeds from a financing 
transaction that involves both a Financing Event under this Lease and a financing in 
which other assets or interests unrelated to this Lease, a Major Sublease or beneficial 
interests in Lessee or a Major Sublessee secure the financing, the principal amount of 
such financing transaction shall be apportioned to this Lease, a Major Sublease and/or 
beneficial interests in Lessee or a Major Sublessee (as applicable), on the one hand, and 
to the other unrelated assets or interests that also secure the financing, on the other hand, 
in proportion to the relative fair market values of the respective assets that secure the 
financing. 

4.7 Calculation and Payment.  A deposit of Fifteen Thousand Dollars ($15,000) toward 
the Administrative Charge shall be due and payable upon Lessee’s notification to County of the 
proposed Change of Ownership (other than an Excluded Transfer) or Financing Event and request 
for County’s approval thereof.  If the transaction is approved, the balance of the Administrative 
Charge, if any, and the Net Proceeds Share shall be due and payable concurrently with the 
consummation of the transaction constituting the Change of Ownership (other than an Excluded 
Transfer) or Financing Event giving rise to the obligation to pay such fee, regardless of whether or 
not money is transferred by the parties in connection with such consummation.  If County 
disapproves the proposed transaction then, within thirty (30) days after notice of its disapproval, 
County shall deliver to Lessee a written notice setting forth the Administrative Charge (including 
documentation in support of the calculation of the Administrative Charge), together with a refund 
of the amount, if any, of the deposit in excess of the Administrative Charge otherwise allowable 
under Section 4.6.  In the event that the Administrative Charge exceeds the deposit, then Lessee 
shall pay County the balance of the Administrative Charge otherwise allowable under Section 4.6 
within thirty (30) days after receipt of the notice from County setting forth the Administrative 
Charge (including documentation in support of the calculation of the Administrative Charge) and 
any additional supporting documentation reasonably requested by Lessee within five (5) business 
days after its receipt of such notice.  At the time of Lessee’s request for County approval of the 
proposed transaction (or in the case of a transaction, if any, as to which a Net Proceeds Share is 
payable but County’s approval is not required, then at the time of Lessee’s notice to County of the 
transaction, but in no event later than the consummation of the transaction), Lessee shall present 
(or cause to be presented) to County its calculation of the Net Proceeds Share (if any) anticipated 
to be derived therefrom, which shall include the adjustment to Improvement Costs, if any, which 
may result from the payment of such Net Proceeds Share (“Calculation Notice”).  Each 
Calculation Notice shall contain such detail as may be reasonably requested by County to verify 
the calculation of the Net Proceeds Share.  Within thirty (30) days after the receipt of the 
Calculation Notice and all information or data reasonably necessary for County to verify the 
calculations within the Calculation Notice, County shall notify the party giving the Calculation 
Notice as to County’s agreement or disagreement with the amount of the Net Proceeds Share set 
forth therein or the related adjustment of Improvement Costs, if any.  If County disagrees with the 
amounts set forth in the Calculation Notice, County shall provide Lessee with the reason or 
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reasons for such disagreement.  Failing mutual agreement within thirty (30) days after the 
expiration of County’s thirty (30) day review period, the dispute shall be resolved by arbitration as 
set forth in Article 16 of this Lease in the manner prescribed herein for the resolution of disputes 
concerning Fair Market Rental Value.  In the event County approves a Change of Ownership or 
Financing Event but a dispute exists as to the Net Proceeds Share in respect thereof or the related 
adjustment, if any, in Improvement Costs, then the transaction may be consummated after County 
has disapproved Lessee’s Calculation Notice; provided, however, that (i) Lessee shall remit to 
County as otherwise required hereunder the undisputed portion of the Net Proceeds Share and (ii) 
Lessee shall deposit the disputed portion of the Net Proceeds Share into an interest bearing escrow 
account at the closing of the transaction (or deliver to County a letter of credit or other security 
reasonably acceptable to County in the amount of the disputed portion), which disputed portion 
shall be distributed in accordance with the arbitration of the dispute pursuant to Article 16 of this 
Lease, in the manner prescribed herein for the resolution of disputes concerning Fair Market 
Rental Value. 

4.7.1 Transfer of Less Than Entire Interest.  Where a Change of Ownership has 
occurred by reason of the transfer of less than all of an owner’s beneficial interest in Lessee or a 
Major Sublessee, the Net Proceeds Share shall be due and payable with respect to those portions 
of such beneficial interest that have been acquired by the transferee since the latest of (a) the 
Effective Date, (b) the date of the most recent event creating Lessee’s obligation to pay a Net 
Proceeds Share (including without limitation an approval by County of a transfer at a price which 
falls below the threshold for paying a Net Proceeds Share) with respect to this Lease, a Major 
Sublease or a Change of Ownership that included a transfer of the beneficial interest that is the 
subject of the current transfer, or (c) the date which is twelve (12) months prior to the transfer 
which constitutes the Change of Ownership. 

4.7.2 Purchase Money Notes.  If the transferor of an interest accepts a note 
made by the transferee of such interest in payment of all or a portion of the acquisition cost (a 
“Purchase Money Note”), such note shall be valued at its face amount; provided that if the 
interest rate on such Purchase Money Note is in excess of a market rate, then the value of such 
note shall be increased to reflect such above-market rate.  Any disputes between County and 
Lessee as to whether the interest rate on a Purchase Money Note is in excess of a market rate or 
with respect to the valuation of a Purchase Money Note with an above-market rate of interest, 
shall be settled by arbitration pursuant to Article 16 below. 

4.7.3 Obligation to Pay Net Proceeds Share and Administrative Charge.  With 
respect to a Change of Ownership giving rise to the Administrative Charge and Net Proceeds 
Share, the obligation to pay the Administrative Charge and Net Proceeds Share shall be the 
obligation of Lessee, and in the case in which the identity of the Lessee changes with the transfer, 
shall be the joint and several obligation of both the Lessee entity prior to the transfer and the 
Lessee entity after the transfer.  In the event that the Administrative Charge or Net Proceeds Share 
is not paid when due with respect to the beneficial interest in this Lease, then County shall have 
the remedies set forth in Section 13.3 hereof; provided, however, in the case of a transfer of an 
interest in Lessee (as opposed to a transfer by Lessee of an interest in the Lease or the Premises) 
in which the transferor and transferee fail to pay the Administrative Charge and/or Net Proceeds 
Share due hereunder, as long as Lessee uses its best efforts to cause the payment of the required 
Administrative Charge and Net Proceeds Share to be made, County shall, for a period of up to 
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three (3) years following the Change of Ownership, forebear from exercising any right to 
terminate the Lease as a result thereof; provided further that at the end of such three (3) year 
period County shall no longer have any obligation to forebear from terminating the Lease if the 
Administrative Charge and Net Proceeds Share, plus interest as described below, has not been 
paid in full. An Administrative Charge and Net Proceeds Share not paid when due hereunder 
shall bear interest at the Prime Rate plus three percent (3%). For purposes of determining whether 
County is required to forebear from terminating the Lease as described above, Lessee's obligation 
to use its best efforts to cause the payment of the unpaid Administrative Charge and/or Net 
Proceeds Share shall include the obligation at Lessee's expense, to institute a legal action against 
the transferor and transferee within ninety (90) days following the date of the transfer and to 
diligently prosecute such legal action to completion. 

4.8 	Net Proceeds Share. In the event of a Change of Ownership, the "Net Proceeds 
Share" shall be the amount by which the greater of the following exceeds the Administrative 
Charge paid by Lessee to County in connection with such Change of Ownership: (a) the lesser of 
(i) the Net Transfer Proceeds from such Change of Ownership, or (ii) five percent (5%) of the 
Gross Transfer Proceeds from such Change of Ownership; or (b) twenty percent (20%) of the Net 
Transfer Proceeds from such Change of Ownership. 

"Gross Transfer Proceeds" shall mean an amount equal to the gross sale or transfer 
proceeds and other consideration given for the interests transferred (but in the case of a transfer to 
a party affiliated with or otherwise related to the transferor which constitutes a Change of 
Ownership that is not an Excluded Transfer, such consideration shall in no event be deemed to be 
less than the fair value of the interests transferred; if Lessee and County are unable to agree upon 
such fair value, then the matter shall be determined pursuant to Article 16). 

With respect to a Financing Event, the "Net Proceeds Share" shall be the amount (if any) 
by which (I) twenty percent (20%) of the Net Refinancing Proceeds from such Financing Event 
exceeds (II) the Administrative Charge paid by Lessee to County in connection with the 
transaction. Notwithstanding the foregoing, in connection with any Financing Event used to fund 
the cost of the acquisition of an Ownership Interest in Lessee that constitutes an Excluded 
Transfer, if such Financing Event is secured by the Ownership Interest that is transferred, then the 
Net Refinancing Proceeds from such Financing Event shall not include the portion of the proceeds 
of such Financing Event used to fund the acquisition cost of such Ownership Interest. 

Notwithstanding any contrary provision of this Section 4.8, in the calculation of Net 
Transfer Proceeds and Net Refinancing Proceeds derived from a Change of Ownership or 
Financing Event, as applicable, pursuant to the remaining provisions of Section 4.8 below, there 
shall be no duplication of any amounts to be subtracted from Gross Transfer Proceeds or the gross 
principal amount of any Financing Event (as applicable), even if a particular amount qualifies for 
subtraction under more than one category. 

4.8.1 	Transaction by Original Lessee. In the case of a transfer by Lessee (but 
not a transfer by a successor or assignee of Lessee) constituting a Change of Ownership for which 
a Net Proceeds Share is payable, "Net Transfer Proceeds" shall mean the Gross Transfer 
Proceeds from the transfer, less the following costs with respect to Lessee (but not its successors 
or assignees): 
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three (3) years following the Change of Ownership, forebear from exercising any right to
terminate the Lease as a result thereof; provided further that at the end of such three (3) year
period County shall no longer have any obligation to forebear from terminating the Lease if the
Administrative Charge and Net Proceeds Share, plus interest as described below, has not been
paid in full. An Administrative Charge and Net Proceeds Share not paid when due hereunder
shall bear interest at the Prime Rate plus three percent (3%). For purposes of determining whether
County is required to forebear from terminating the Lease as described above, Lessee's obligation
to use its best efforts to cause the payment of the unpaid Administrative Charge and/or Net
Proceeds Share shall include the obligation at Lessee's expense, to institute a legal action against
the transferor and transferee within ninety (90) days following the date of the transfer and to
diligently prosecute such legal action to completion.

4.8 Net Proceeds Share. In the event of a Change of Ownership, the "Net Proceeds
Share" shall be the amount by which the greater of the following exceeds the Administrative
Charge paid by Lessee to County in connection with such Change of Ownership: (a) the lesser of
(i) the Net Transfer Proceeds from such Change of Ownership, or (ii) five percent (5%) of the
Gross Transfer Proceeds from such Change of Ownership; or (b) twenty percent (20%) of the Net
Transfer Proceeds from such Change of Ownership.

"Gross Transfer Proceeds" shall mean an amount equal to the gross sale or transfer
proceeds and other consideration given for the interests transferred (but in the case of a transfer to
a party affiliated with or otherwise related to the transferor which constitutes a Change of
Ownership that is not an Excluded Transfer, such consideration shall in no event be deemed to be
less than the fair value of the interests transferred; if Lessee and County are unable to agree upon
such fair value, then the matter shall be determined pursuant to Article 16).

With respect to a Financing Event, the "Net Proceeds Share" shall be the amount (if any)
by which (1) twenty percent (20%) of the Net Refinancing Proceeds from such Financing Event
exceeds (II) the Administrative Charge paid by Lessee to County in connection with the
transaction. Notwithstanding the foregoing, in connection with any Financing Event used to fund
the cost of the acquisition of an Ownership Interest in Lessee that constitutes an Excluded
Transfer, if such Financing Event is secured by the Ownership Interest that is transferred, then the
Net Refinancing Proceeds from such Financing Event shall not include the portion of the proceeds
of such Financing Event used to fund the acquisition cost of such Ownership Interest.

Notwithstanding any contrary provision of this Section 4.8, in the calculation of Net
Transfer Proceeds and Net Refinancing Proceeds derived from a Change of Ownership or
Financing Event, as applicable, pursuant to the remaining provisions of Section 4.8 below, there
shall be no duplication of any amounts to be subtracted from Gross Transfer Proceeds or the gross
principal amount of any Financing Event (as applicable), even if a particular amount qualifies for
subtraction under more than one category.

4.8.1 Transaction by Original Lessee. In the case of a transfer by Lessee (but
not a transfer by a successor or assignee of Lessee) constituting a Change of Ownership for which
a Net Proceeds Share is payable, "Net Transfer Proceeds" shall mean the Gross Transfer
Proceeds from the transfer, less the following costs with respect to Lessee (but not its successors
or assignees):
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4.8.1.1 The sum of (a) Four Million Dollars ($4,000,000.00), plus (b) 
the amount of the “Option Fee” and any “Option Term Extension Fee” paid by Lessee 
under the Option Agreement, plus (c) the actual out-of-pocket costs incurred by 
Lessee for its third party consultants and attorneys in connection with the negotiation 
and consummation of the Option Agreement and this Lease, plus (d) the Actual Costs 
reimbursed by Lessee to County in connection with the negotiation and 
consummation of the Option Agreement and this Lease (the sum of the amounts in 
(a), (b), (c) and (d) are referred to as the “Base Value”), plus (e) the final actual out-
of-pocket design, engineering, permitting, entitlement and construction costs paid by 
Lessee in connection with (I) the Redevelopment Work, or (II) other physical capital 
Improvements or Alterations made to the Premises by Lessee after the Effective Date 
in compliance with Article 5 of this Lease, in each case to the extent that such costs 
have been submitted to County within ninety (90) days after the completion of such 
Improvements, together with a written certification from Lessee and Lessee’s 
construction lender (to the extent that such construction lender exists and the 
construction lender has funded such costs) that such costs are accurate (the amounts 
described in this clause (e) are referred to as “Improvement Costs”).  
Notwithstanding the foregoing, with respect to Improvements or Alterations which 
are not part of the Redevelopment Work, Lessee shall submit the cost of such 
Improvements on an annual basis within ninety (90) days following the end of each 
fiscal year.  If by the date that is ninety (90) days after the completion of the 
Redevelopment Work (or other Improvements) the final amount of the Improvement 
Costs is not established because of a dispute or disputes between Lessee and its 
contractor(s), then Lessee shall note such dispute(s) in its submission of the 
Improvement Costs (including a description of the costs and the amounts under 
dispute).  Lessee shall thereafter notify County in writing within thirty (30) days after 
the resolution of any such dispute as to any final adjustment required to the amount of 
the Improvement Costs to reflect the resolution of such dispute.  Without limitation of 
the definition of Improvement Costs above, Improvement Costs shall include all 
actual out-of-pocket hard and soft construction costs paid to unaffiliated third parties 
(except that Lessee shall be entitled to include, to the extent actually incurred, 
construction management and/or development fees paid to an affiliate as long as the 
total amount of all construction management, development and similar fees paid to 
unaffiliated and affiliated parties does not exceed an aggregate of four percent (4%) 
of the hard construction costs), and actual construction period interest on Lessee’s 
construction loan from an unaffiliated third party lender. 

4.8.1.2 Commissions, title and escrow costs, documentary transfer 
taxes, sales and use taxes, reasonable attorneys’ fees, prepayment fees, penalties or 
other similar charges (such as yield maintenance premiums or defeasance costs), and 
other bona fide closing costs actually paid to third parties and documented to the 
reasonable satisfaction of Director, which costs were directly attributable to the 
consummation of the particular transaction giving rise to the obligation to pay County 
a Net Proceeds Share, including the Administrative Charge paid to County for such 
transaction (but without double counting) (collectively, “Documented Transaction 
Costs”). 
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4.8.1.3 That portion of the principal amount of any Financing Event 
after the Effective Date that constituted Net Refinancing Proceeds on which Lessee 
paid County a Net Proceeds Share. 

4.8.2 Transfer by Lessee’s Successor.  In the case of a transfer by a Lessee other 
than the original Lessee, “Net Transfer Proceeds” shall mean the Gross Transfer Proceeds 
received by that successor, minus the following costs with respect to such successor Lessee: 

4.8.2.1 The greatest of (a) the sum of the Base Value, plus 
Improvement Costs incurred subsequent to the Effective Date but prior to the 
acquisition of the leasehold interest by such successor; (b) the purchase price such 
successor paid to Lessee or such successor’s seller for the interest acquired (or to the 
extent that such successor acquired its interest herein pursuant to an exchange of 
property or other non-monetary interests, then the fair market value of the property or 
other interests transferred by such successor as the consideration for such successor’s 
acquisition of the interest hereunder acquired by such successor);or (c) the original 
principal amount of any Financing Event or Financing Events (on a non-duplicative 
basis) after such successor Lessee’s acquisition of the leasehold, and with respect to 
which County was paid a Net Proceeds Share, plus the principal amount of any 
financing existing as of the date on which such seller acquired the leasehold or 
subsequently obtained by Lessee, if such financing has not been refinanced, but 
without duplication; 

4.8.2.2 Improvement Costs actually paid by such successor Lessee after 
such successor Lessee’s acquisition of its leasehold interest in the Premises (but not 
duplicative of the principal amount of any Financing Event described in clause 
4.8.2.1(c) above, the proceeds of which were used to fund such Improvement Costs); 
provided that such costs have been submitted to County, with an appropriate lender 
(if any) and Lessee certification, as provided in Subsection 4.8.1.1; and 

4.8.2.3 Documented Transaction Costs with respect to the transfer of 
the interest by the successor. 

4.8.3 Transfers of Major Sublessee’s Interest.  With respect to any Change of 
Ownership described in Subsection 4.6.1(b), Subsections 4.8.1 and 4.8.2 shall apply (as 
applicable), except that any rents or other amounts received by Lessee from the Major Sublessee a 
percentage of which is passed through to County under any provision of this Lease (other than 
payment of Net Proceeds Share) shall be disregarded in the computation of Net Transfer Proceeds. 

4.8.4 Other Transfers.  With respect to any Change of Ownership that is not an 
Excluded Transfer and is not described in Subsections 4.8.1 through 4.8.3 (e.g., a transfer of a 
beneficial interest in Lessee or a Major Sublessee), Subsections 4.8.1, 4.8.2 and 4.8.3 shall apply 
to such Change of Ownership (as applicable), as adjusted pursuant to the immediately following 
sentence.  For purposes of the application of Sections 4.8.1 and 4.8.2 to a Change of Ownership 
under this Section 4.8.4, in lieu of deducting the Base Value and Improvement Costs in 
determining Net Transfer Proceeds, the cost to the transferor of the interest being transferred or 
which was transferred in the past but constitutes a portion of an Aggregate Transfer (which cost 

35 
17174469.3  



shall in no event be deemed to be less than a pro rata share (i.e., the percentage of the entire 
beneficial interest in Lessee that is then being transferred) of the Base Value and Improvement 
Costs (or with respect to a transfer of a beneficial interest in a Lessee that is not the original 
Lessee Entity that executed this Amended and Restated Lease Agreement, such cost shall in no 
event be deemed to be less than the pro rata share (i.e., the percentage of the entire beneficial 
interest in Lessee that is then being transferred) of the sum of Subsections 4.8.2.1 and 4.8.2.2 as of 
the respective date of the transfer of each interest in the aggregation pool)) shall be deducted.  
Furthermore, in the event that any such Change of Ownership produces a Net Proceeds Share, the 
then-existing Improvement Costs shall be increased by an appropriate amount to reflect the basis 
on which the Net Proceeds Share was calculated, and the basis of the interest that was transferred 
and for which a Net Proceeds Share was paid shall also be increased for subsequent transfers of 
the same interest, as if realized by Lessee or a Major Sublessee upon a transfer of a comparable 
interest in this Lease or in a Major Sublease, as applicable. 

4.8.5 Net Refinancing Proceeds.  “Net Refinancing Proceeds” shall mean the 
gross principal amount of any Financing Event after the Effective Date (plus in the case of 
secondary financing the original principal balance of any existing financing that is not repaid as a 
part of such secondary financing), minus (a) the greatest of (i) the Base Value plus the 
Improvement Costs incurred prior to the date of the current Financing Event as to which the 
amount of Net Refinancing Proceeds is then being calculated, (ii) the Prior Financing Event 
Principal Balance (as defined below), or (iii) in the case of a successor Lessee, the purchase price 
such successor paid to Lessee or such successor’s seller for the interest acquired, (b) any portion 
of the proceeds of the Financing Event which shall be used for Improvement Costs to be incurred 
after the date of the Financing Event, (c) other Improvement Costs incurred by Lessee and not 
paid for or repaid with the proceeds of any Financing Event (but without duplication to the extent 
included in the amount determined under clause (a) above), and (d) Documented Transaction 
Costs with respect to such Financing Event.  Notwithstanding the foregoing, there shall be no 
double counting of Improvement Costs in clauses (a), (b) and (c) above.  In addition, 
notwithstanding any contrary provision of Section 4.6 above pursuant to which a Net Proceeds 
Share would be due upon a Financing Event, if the purpose of a Financing Event is to fund the 
acquisition cost (or a portion of the acquisition cost) of a Change of Ownership that is not an 
Excluded Transfer, then to the extent that the gross principal amount of the Financing does not 
exceed the gross sale or transfer price of such Change of Ownership, and if the Financing Event is 
consummated concurrently with the consummation of the Change of Ownership, there shall not be 
any separate Net Proceeds Share payable in connection with such Financing Event. 

For purposes of this Subsection 4.8.5, “Prior Financing Event Principal 
Balance” shall mean an amount equal to the original principal amount of a Financing Event 
consummated after the Effective Date but prior to the then-subject Financing Event, plus if such 
previous Financing Event was secondary financing, the original principal balance of any then-
existing financing that was not repaid as part of such secondary financing; provided, however, if 
there were more than one such previous Financing Event after the Effective Date, then the 
calculation shall be performed for each such previous Financing Event after the Effective Date, 
and the higher or highest amount so determined shall be the Prior Financing Event Principal 
Balance. 
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4.8.6 Transfers to which Sections 4.6 through 4.8 Apply.  The provisions of 
Sections 4.6 through 4.8 hereof shall apply to all transfers of beneficial interests in this Lease or a 
Major Sublease which constitute a Change of Ownership, unless such transfers are otherwise 
excluded pursuant to this Lease.  Furthermore, the provisions of Sections 4.6 through 4.8 of this 
Lease, and the principles set forth therein, shall apply to any transfer or series of transfers 
primarily structured for the purpose of avoiding the obligation to pay Net Proceeds Share set forth 
in Sections 4.6 through 4.8 of this Lease and which, viewed together, would otherwise constitute a 
Change of Ownership. 

4.8.7 Payment.  Net Proceeds Share shall be due and payable concurrently with 
the transfer giving rise to the obligation to pay such share and shall be the joint and several 
obligation of the transferee and transferor.  Net Proceeds Share not paid when due shall be subject 
to a late fee of six percent (6%) of the amount due, together with interest on such Net Proceeds 
Share at the Applicable Rate from the date due until paid; provided, however, that in the case of a 
dispute as to the correct amount of the Net Proceeds Share there shall be no late fee payable as 
long as Lessee timely pays to County the undisputed portion of the Net Proceeds Share and 
deposits the disputed portion thereof in an interest bearing escrow account at the closing of the 
transaction (or delivers to County a letter of credit or other security reasonably acceptable to 
County in the amount of such disputed portion) to secure payment thereof.  In the event that the 
proceeds of the transaction giving rise to the obligation to pay Net Proceeds Share are comprised, 
in whole or in part, of assets other than cash, then the cash payment of the Net Proceeds Share 
shall reflect the fair market value of such non-cash assets as of the date of the Change of 
Ownership, which shall be set forth in the Calculation Notice.  Notwithstanding the foregoing, in 
the case of a Change of Ownership described in Subsection 4.6.1(b), the Net Proceeds Share shall 
be payable to County as and when the Net Transfer Proceeds are received, with the Net Proceeds 
Share being equitably apportioned to the payments derived by Lessee from said Change of 
Ownership (other than any payments passed through to County under this Lease). 

4.8.8 Shareholder, Partner, Member, Trustee and Beneficiary List.  As part of 
the submission for approval of a Change of Ownership or Financing Event, and upon the request 
of County (which requests shall be no more frequent than once per year), Lessee shall provide 
County with an updated schedule listing the names and mailing addresses of (i) all shareholders, 
partners, members and other holders of equity or beneficial interests in Lessee, this Lease or the 
Major Sublessee under any Major Sublease, and (ii) all shareholders, partners, members and other 
holders of equity or beneficial interests in any of the constituent shareholders, partners, members 
or other holders of equity or beneficial interests in Lessee or any Major Sublessee under any 
Major Sublease, if such interest exceeds a five percent (5%) or greater beneficial interest in Lessee 
or the Major Sublessee under a Major Sublease.  In the event that such shareholder, partner, 
member or other interest holder is a trust, Lessee shall include in such schedule the name and 
mailing address of each trustee of said trust, together with the names and mailing addresses of 
each beneficiary of said trust with greater than a five percent (5%) actuarial interest in 
distributions from, or the corpus of, said trust; provided, however, that to the extent that Lessee is 
prevented by Applicable Laws from obtaining such information regarding the beneficiaries of said 
trust(s), Lessee shall have complied with this provision if Lessee uses its best efforts to obtain 
such information voluntarily and provides County with the opportunity to review any such 
information so obtained.  Lessee agrees to use its best efforts to provide County with any 
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additional information reasonably requested by County in order to determine the identities of the 
holders of five percent (5%) or greater beneficial interests in Lessee or a Major Sublessee. 

5. REDEVELOPMENT WORK; ALTERATIONS. 

5.1 Redevelopment Work.  Promptly following the Effective Date, Lessee shall 
perform certain redevelopment and renovation work with respect to the Premises set forth in the 
Redevelopment Plan attached to this Lease as Exhibit B (the “Redevelopment Plan”), including 
without limitation, (a) demolition of the existing office and retail structures existing on the Parcel 
95S Premises as of the Effective Date, except for the building in which the Islands Restaurant is 
located; (b) construction  of two (2) new retail buildings of a total of approximately 16,719 gross 
square feet on the Parcel 95S Premises, consisting of one building of approximately 5,744 gross 
square feet and one building of approximately 10,975 gross square feet; (c) rehabilitation of the 
existing building on the Parcel 95S Premises in which the Islands Restaurant is located; (d) 
construction of an entrance gateway treatment and public park on the Parcel LLS Premises; and 
(e) renovation of one hundred thirty (130) existing surface parking spaces on the Parcel 95S 
Premises (collectively, the “Redevelopment Work”)  The Redevelopment Work shall be 
performed in accordance with the Redevelopment Plan and the Final Plans and Specifications for 
the Redevelopment Work (as established under the Option Agreement to the extent that the Final 
Plans and Specifications for the Redevelopment Work are approved by Director prior to the 
Effective Date, or as established under Subsection 5.3.3 of this Lease to the extent that the Final 
Plans and Specifications for the Redevelopment Work are not approved by Director until after the 
Effective Date). 

Lessee shall be responsible for the acquisition and compliance with all required 
governmental (including, without limitation, County, Coastal Commission and Design Control 
Board) planning and entitlement approvals required to perform the Redevelopment Work. 

Lessee shall be solely responsible for all costs and expenses incurred in connection with 
the performance of the Redevelopment Work (including all design, engineering, entitlement and 
construction activities).  Lessee shall expend on the Redevelopment Work not less than the 
Required Cost Amount (as defined below) for out-of-pocket costs paid to third parties for the 
performance of the Redevelopment Work that comply with the definition of Applicable 
Redevelopment Costs set forth below.  The immediately preceding sentence shall not be construed 
as a maximum amount that Lessee is required to expend for Applicable Redevelopment Costs for 
the Redevelopment Work, but only as a minimum amount, and Lessee shall be required to 
perform the Redevelopment Work in accordance with the requirements and standards set forth in 
this Article 5 even if the Applicable Redevelopment Costs necessary to do so exceed the Required 
Cost Amount.  Only Applicable Redevelopment Costs may be used to satisfy the Required Cost 
Amount.  “Applicable Redevelopment Costs” shall mean all out-of-pocket hard construction 
costs paid to unaffiliated third parties for the construction of the Redevelopment Work, including 
the profit, overhead and conditions in reasonable market standard amounts paid to the non-Lessee 
affiliated general contractor that is responsible for the construction of the Redevelopment Work.  
Applicable Redevelopment Costs shall not include any soft costs, including without limitation: (a) 
architectural, design and engineering fees; (b) governmental permit fees; (c) project oversight and 
management fees; (d) costs for furniture, fixtures and equipment; (e) accounting, legal and 
insurance costs incurred in connection with the Redevelopment Work; or (f) construction loan 
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fees, costs or interest.  The hard construction costs for the Redevelopment Work may include up 
to (but not greater than) $75.00 per gross square foot of the Improvements for hard construction 
costs incurred by Lessee for new tenant improvements to the Sublessee space in the new buildings 
and the Islands Restaurant.  The Applicable Redevelopment Costs shall not include the Option 
Fee or Option Term Extension Fee, syndication fees or costs, any imputed cost or value of the 
existing Improvements, or any imputed cost or value of land or the existing leasehold interest. 

 
The “Required Cost Amount” for the Redevelopment Work means $5,296,300, as 

adjusted in accordance with the terms and provisions of this paragraph; provided, however, that 
the Required Cost Amount shall not be adjusted to an amount that is less than $5,296,300.  For 
purposes hereof, the term “Required Cost Adjustment Date” shall mean the month during which 
the construction of the Redevelopment Work is commenced.  The initial Required Cost Amount 
of $5,296,000 shall be increased as of the Required Cost Adjustment Date by the same percentage 
increase in the Consumer Price Index during the period from (I) the month of January, 2012 until 
(II) the month of the Required Cost Adjustment Date. 

Lessee shall comply with all time deadlines and schedules set forth in this Article 5 
relating to the completion of the design and construction of the Redevelopment Work (subject to 
any extension set forth in Section 5.6 for Force Majeure delay).  Lessee’s failure to do so shall, if 
not cured within the applicable cure period set forth in Subsection 13.1.3, constitute an Event of 
Default.  Except to the extent Lessee is prevented from so doing by Force Majeure delay as 
provided in Section 5.6, Lessee shall cause (1) the commencement of construction of the 
Redevelopment Work to occur on or before the date (the “Required Construction 
Commencement Date”) which is one (1) year following the Effective Date; (2) following 
commencement of construction of the Redevelopment Work diligently continue performance of 
the Redevelopment Work through completion of the Redevelopment Work in accordance with the 
construction schedule submitted to and approved by Director pursuant to Section 5.4.6 below; and 
(3) substantially complete the Redevelopment Work not later than the second (2nd) anniversary of 
the Effective Date (the “Required Construction Completion Date”).  Notwithstanding any 
contrary provision of this Article 5 in no event shall the Required Construction Commencement 
Date or Required Construction Completion Date be extended for more than one (1) year for any 
Force Majeure delay. 

Lessee shall have the right to extend the Required Construction Commencement Date for 
one period of six (6) months by written notice to Director not later than ninety (90) days prior to 
the then-existing Required Construction Commencement Date and the concurrent delivery to 
County with such written notice of an extension fee equal to Sixty-Six Thousand Dollars 
($66,000.00).  If the Required Construction Commencement Date is extended pursuant to the 
immediately preceding sentence, then the Required Construction Completion Date shall also be 
extended for a six (6) month period.  If the Required Construction Commencement Date and 
Required Construction Completion Date are not extended pursuant to the foregoing provisions of 
this paragraph, then Lessee shall have a separate right to extend the Required Construction 
Completion Date by written notice to Director not later than ninety (90) days prior to the then-
existing Required Construction Completion Date and the concurrent delivery to County with such 
written notice of an extension fee equal to Sixty-Six Thousand Dollars ($66,000.00).  Neither the 
Required Construction Commencement Date nor the Required Construction Completion Date 
shall be extended for more than six (6) months pursuant to this paragraph. 
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Lessee acknowledges that the principal inducement to County to enter into this Lease, 
including the extension of the Term as provided herein, is the timely commencement, 
performance and completion by Lessee of the Redevelopment Work.  In the event that Lessee fails 
to comply with its obligations under this Section 5.1 to commence and complete the 
Redevelopment Work by the Required Construction Commencement Date and Required 
Construction Completion Date, respectively (as such dates may be extended pursuant to the 
provisions of this Section 5.1 or Section 5.6 below, if applicable), then in addition to any other 
rights or remedies which County may have in connection with such failure (but subject to Section 
12.12), at County’s election by written notice to Lessee, this Lease automatically shall be 
amended such that the terms and provisions of this Lease revert back to the terms and provisions 
of the Existing Lease (including, without limitation, the Existing Expiration Date), as modified by 
the “Non-Exercise Amendment” described in the Option Agreement (the “Reversion 
Amendment”).  Notwithstanding the foregoing, if and as long as Lessee has commenced 
construction of the Redevelopment Work and is diligently prosecuting and continues to diligently 
prosecute such construction to completion, then the Lease shall not be amended by the Reversion 
Amendment unless and until such time as the delay in the completion of the Redevelopment Work 
exceeds the Required Construction Completion Date (as extended pursuant to the provisions of 
this Section 5.1 or Section 5.6 below, if applicable) by more than six (6) months. 

5.2 Application of Article 5 to Redevelopment Work.  The remaining sections of this 
Article 5 after this Section 5.2 pertain to the construction of the Redevelopment Work and to any 
other Alterations (as defined below) which Lessee may be required or desire to make to the 
Premises during the Term, including without limitation, the Subsequent Renovation described in 
Section 5.11 below.  For purposes of this Lease, “Alterations” shall mean the construction of any 
alterations or modifications to the Improvements located on the Premises or the construction of 
any new Improvements.  The Redevelopment Work and Subsequent Renovation shall be 
considered to be Alterations.  Accordingly, except as expressly provided in this Article 5, all of 
the terms and provisions of Article 5 of this Lease after this Section 5.2 that are applicable to 
Alterations shall also be applicable to the Redevelopment Work and Subsequent Renovation. 

5.3 Plans and Specifications for Alterations.  Lessee shall make no Alterations without 
the prior written approval of the Director, which approval shall not be unreasonably withheld, 
conditioned or delayed.  Prior and as a condition precedent to the construction of any Alterations, 
Lessee shall submit to Director, for Director’s approval, the plans, specifications and other 
materials described in this Section 5.3 pertaining to such Alterations (except to the extent such 
submittals and approvals have been previously completed with respect to the Redevelopment 
Work pursuant to the Option Agreement).  All Alterations must be consistent with the Permitted 
Uses set forth in Article 3 of this Lease. 

5.3.1 Schematics and Narrative.  Lessee shall submit to Director six (6) sets of 
schematic plans together with a narrative description and construction cost estimate summary 
clearly delineating the nature, size, configuration and layout of the Alterations.  Such plans shall, 
among other things, clearly delineate the architectural theme or motif of the Alterations and shall 
identify and illustrate all affected boundaries of the Premises and all affected rights-of-way or 
other areas reserved to County or third parties which are located thereon.  After receipt of such 
plans, Director shall have sixty (60) days within which to approve or disapprove such submission 
in writing.  Failure of Director to approve such submission in writing within said sixty (60) day 
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period shall be deemed disapproval of said submission.  Following any deemed disapproval of 
such submission by Director, Director shall, within thirty (30) days after receipt of a written 
request from Lessee, disclose to Lessee in writing Director’s objections to the submission.  After 
approval of schematic plans (or subsequent approval of preliminary plans or Final Plans and 
Specifications) by Director, if changes in such plans are required by conditions of approval of the 
Alterations imposed by the California Coastal Commission or other governmental agency with 
jurisdiction thereover, Lessee shall promptly advise Director in writing of such changes and 
Director shall not disapprove those changes that constitute Approved Governmental Changes. 

5.3.2 Preliminary Plans and Specifications.  As soon as reasonably practicable 
after Director’s approval of the materials submitted pursuant to Subsection 5.3.1, Lessee shall 
submit to Director six (6) sets of preliminary plans, outline specifications and construction cost 
estimates for the Alterations.  The preliminary plans, outline specifications and construction cost 
estimate shall conform to, expand upon and reflect a natural evolution from the descriptions and 
estimates set forth in the approved schematic plans and narrative.  Any difference in the scope, 
size, configuration, arrangement or motif of the Improvements from those described in the 
approved schematics and narrative shall be separately identified and described.  The preliminary 
plans shall be of a detail and scope that is typically associated with design development drawings.  
Director shall have twenty-one (21) days from receipt within which to approve or reasonably 
disapprove such submission, and Director may disapprove said preliminary plans only on the 
grounds that (i) they do not reflect a natural evolution from the approved schematic plans or that 
they materially differ from the approved schematic plans and narrative (exclusive of any 
Approved Governmental Changes), or (ii) that any new, different or additional specifications for 
the Improvements not expressly set forth in, and approved by Director as a part of, the schematic 
plans do not meet the requirements for the Improvements set forth in this Article 5.  Failure of 
Director to disapprove said preliminary plans within twenty one (21) days after Director’s receipt 
thereof shall be deemed Director’s approval thereof; provided, however, that in the event that the 
preliminary plans, outline specifications and construction cost estimates contain substantial 
changes from the approved schematics and narrative (other than Approved Governmental 
Changes), then Director shall have sixty (60) days in which to approve said submission, which 
approval shall be deemed withheld if not granted in writing within such sixty (60) day period; and 
provided further, that together with the submission of the preliminary plans, outline specifications 
and construction cost estimates, Lessee must deliver to Director a transmittal letter containing the 
following text prominently displayed in bold faced type: 

“PURSUANT TO SUBSECTION 5.3.2 OF THE AMENDED AND 
RESTATED LEASE AGREEMENT, IF THESE MATERIALS 
CONTAIN NO SUBSTANTIAL CHANGES FROM THE MATERIALS 
PREVIOUSLY SUBMITTED TO YOU (OTHER THAN APPROVED 
GOVERNMENTAL CHANGES), YOU HAVE TWENTY ONE (21) 
DAYS AFTER RECEIPT OF THESE MATERIALS IN WHICH TO 
APPROVE OR DISAPPROVE THEM.  FAILURE TO DISAPPROVE 
THESE MATERIALS IN WRITING WITHIN TWENTY-ONE (21) 
DAYS OF YOUR RECEIPT OF THESE MATERIALS SHALL 
CONSTITUTE YOUR APPROVAL OF THEM.” 
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Following any deemed disapproval of such submission by Director, Director shall, 
within thirty (30) days after receipt of a written request from Lessee, disclose to Lessee in 
writing Director’s objections to the submission. 

5.3.3 Final Plans and Specifications.  As soon as reasonably practicable after 
Director’s approval of the preliminary plans, outline specifications and construction cost 
estimates, Lessee shall submit for approval by Director six (6) complete sets of final plans, 
detailed specifications and a construction cost estimate for the Alterations, together with one (1) 
set of appropriate structural computations, identical to those requested or required by the County 
Director of Public Works incident to the issuance of building permits under the relevant 
provisions of the Los Angeles County Building Code.  Lessee shall file duplicate copies of the 
final plans, detailed specifications and construction cost statement required by this Section with 
the County Director of Public Works, together with the necessary and appropriate applications for 
building permits.  Any difference in the scope, size, configuration, arrangement or motif of the 
Alterations from those described in the approved preliminary plans and specifications shall be 
separately identified and described.  Director shall have twenty one (21) days after receipt within 
which to approve or disapprove such submission, and Director may disapprove such submission 
only on the grounds that (i) they do not reflect a natural evolution from or that they materially 
differ from the approved preliminary plans, outline specifications and construction cost estimates 
(exclusive of any Approved Governmental Changes), or (ii) that any new, different or additional 
specifications for the Improvements not expressly set forth in, and approved by Director as a part 
of, the preliminary plans do not meet the requirements for the Improvements set forth in this 
Article 5.  Failure of Director to disapprove said final plans and related materials within twenty 
one (21) days after Director’s receipt shall be deemed Director’s approval thereof; provided, 
however, that in the event that the final plans, detailed specifications and construction cost 
estimate contain substantial changes from the approved preliminary plans and specifications 
(other than Approved Governmental Changes), then Director shall have sixty (60) days in which 
to approve said submission, which approval shall be deemed withheld if not granted in writing 
within such sixty (60) day period; and provided further, that together with the submission of the 
final plans, detailed specifications and construction cost estimate, Lessee must deliver to Director 
a transmittal letter containing the following text prominently displayed in bold faced type: 

“PURSUANT TO SUBSECTION 5.3.3 OF THE AMENDED AND 
RESTATED LEASE AGREEMENT, IF THESE MATERIALS 
CONTAIN NO SUBSTANTIAL CHANGES FROM THE MATERIALS 
PREVIOUSLY SUBMITTED TO YOU (OTHER THAN APPROVED 
GOVERNMENTAL CHANGES), YOU HAVE TWENTY-ONE (21) 
DAYS AFTER RECEIPT OF THESE MATERIALS IN WHICH TO 
APPROVE OR DISAPPROVE THEM.  FAILURE TO DISAPPROVE 
THESE MATERIALS IN WRITING WITHIN TWENTY ONE (21) 
DAYS OF YOUR RECEIPT OF THESE MATERIALS SHALL 
CONSTITUTE YOUR APPROVAL OF THEM.” 

Following any deemed disapproval of such submission by Director, Director 
shall, within thirty (30) days after receipt of a written request from Lessee, disclose to 
Lessee in writing Director’s objections to the submission.  Director’s approval shall not be 
unreasonably withheld, conditioned or delayed; provided, however, that it shall be deemed 
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reasonable to disapprove any submission not in substantial conformity with the approved 
preliminary plans and specifications (exclusive of any Approved Governmental Changes), 
or which contains new, different or additional specifications for the Improvements which 
were not expressly set forth in, and approved by Director as a part of, the preliminary plans 
and which do not meet the requirements for the Improvements set forth in this Article 5.  
No material modification shall be made to the Alterations described in the approved final 
plans, specifications and costs (the “Final Plans and Specifications”) without the prior 
written approval of Director, which shall not be unreasonably withheld, conditioned or 
delayed. 

5.4 Conditions Precedent to the Commencement of Construction.  No Redevelopment 
Work, Subsequent Renovation or other Alterations shall be commenced until each and all of the 
following conditions have been satisfied: 

5.4.1 Permits and Other Approvals.  Lessee shall have received and furnished 
the Department with copies of all permits, licenses and other governmental approvals necessary 
for commencement of the Alterations. 

5.4.2 Copies of Construction Contracts.  Lessee shall have furnished County 
with copies of any contract(s) entered into between Lessee and any general contractor(s) 
employed for the purpose of constructing the Alterations. 

5.4.3 Performance and Payment Bonds.  Lessee shall, at its own cost and 
expense, have furnished County with the following separate corporate surety bonds (or with the 
substitute security set forth below) not less than ten (10) days prior to the commencement of 
construction, which bonds (or other security) must be in form and content reasonably satisfactory 
to County: 

5.4.3.1 A corporate surety performance bond (“Performance Bond”) 
issued by a surety company licensed to transact business as such in the State of 
California, in an amount not less than one hundred percent (100%) of the amount of 
all hard construction costs approved by County in conjunction with the approved 
Alteration.  The Performance Bond and its issuer shall be in all material respects 
reasonably satisfactory to County.  It shall name Lessee as principal and said issuer as 
surety, and County as obligee (and which may include an Encumbrance Holder as an 
additional obligee), assuring full and satisfactory performance by Lessee of Lessee’s 
obligations herein to build, construct and otherwise complete the Improvements 
described in the approved final plans and specifications. 

5.4.3.2 A corporate surety payment bond, issued by a surety company 
licensed to transact business as such in the State of California, with Lessee as 
principal, said company as surety and County as obligee (and which may include an 
Encumbrance Holder as an additional obligee), in a sum equal to one hundred percent 
(100%) of the total construction cost anticipated to be incurred in connection with the 
approved work, guaranteeing payment for all materials, provisions, supplies and 
equipment used in, upon, for or about the performance of said construction work or 
for labor done thereon of any kind whatsoever and protecting County from any and 
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all liability, loss or damages arising out of or in connection with any failure to make 
such payment (the “Payment Bond”).  The Payment Bond shall be in form and 
content reasonably satisfactory to County. 

In the event that construction is performed by a licensed general contractor on 
behalf of Lessee, provided that such contractor provides County with a bond or bonds 
compliant with this Subsection, and in all material respects reasonably satisfactory to 
County and otherwise complying with this Subsection, County will accept such 
contractor’s bonds in lieu of the Performance Bond and/or Payment Bond by Lessee 
required by this Subsection 5.4.3. 

5.4.4 Alternative Security.  In lieu of providing the Payment and Performance 
Bonds, Lessee may provide any of the following alternative security: (i) a completion guaranty, in 
form and substance reasonably acceptable to Director, made by an individual or entity with a 
sufficient net worth and liquidity, in the sole discretion of Director, to comply with the terms of 
such guaranty in view of the potential financial responsibility involved, (ii) a certificate of deposit, 
cash or United States governmental security, (iii) a letter of credit, or (iv) a set aside letter from 
Lessee’s construction lender.  The security described in clause (ii), (iii) and (iv) above shall be in 
an amount equal to one hundred percent (100%) of the construction contract price for hard costs, 
and shall permit County to draw thereon to complete the construction of the Improvements if 
same have not been completed by Lessee or if a material Event of Default has occurred under this 
Lease.  In addition, Director also shall have the authority to accept in lieu of the Payment and 
Performance Bonds, so-called “Subguard” insurance in such amount, on such terms and issued by 
such carrier as approved by Director, in combination with such other security, such as a 
completion guaranty, as acceptable to Director.  Any alternative security provided by Lessee 
pursuant to this subsection may name County and Lessee’s construction lender as co-
beneficiaries.  A condition precedent to Lessee’s right to provide the alternate security described 
in this Subsection 5.4.4 shall be delivery by Lessee to County of an opinion of counsel from a law 
firm and in a form acceptable to County to the effect that the construction work does not 
constitute a public work of improvement requiring the delivery of the bonds described in 
Subsection 5.4.3 above.  Director shall have the authority, in his reasonable discretion, to modify, 
waive or reduce the amount of any bonds or alternate security required hereunder. 

5.4.5 Evidence of Financing.  Lessee shall have provided evidence reasonably 
satisfactory to County of its having sufficient financial resources, as reasonably determined by 
Director, to complete the Redevelopment Work or other Alterations, as applicable.  Lessee shall 
furnish Director with copies of all final notes, guarantees, partnership, shareholder or limited 
liability company agreements, construction loan and/or permanent loan commitments, as 
applicable, evidence of equity, documents creating and/or perfecting security interests, and all 
documents and exhibits referred to in any of the foregoing, together with any and all recorded 
documents affecting an interest in the Premises. 

5.4.6 Work Schedule.  With respect to the Redevelopment Work, unless the 
construction schedule for the Redevelopment Work is submitted to and approved by Director prior 
to the Effective Date, Lessee shall submit to Director no later than thirty (30) days after the 
Effective Date a construction schedule for the performance of the Redevelopment Work.  Director 
shall have the right to reasonably approve such construction schedule as being consistent and 
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compatible with the Required Construction Commencement Date and Required Construction 
Completion Date set forth in Section 5.1 above; provided, however, that Director shall have no 
liability in connection with the approval of such construction schedule, nor shall Director’s 
approval of such construction schedule in any manner relieve or otherwise affect Lessee’s 
obligations under this Lease with respect to the commencement and completion of the 
Redevelopment Work on or before the respective required dates for such commencement and 
completion set forth in Section 5.1 above. 

5.5 County Cooperation.  In its proprietary capacity, the Department shall cooperate 
with and assist Lessee, to the extent reasonably requested by Lessee, in Lessee’s efforts to obtain 
the appropriate governmental approvals, consents, permits or variances which may be required in 
connection with the performance by Lessee of the Redevelopment Work and the Subsequent 
Renovation, as applicable. Such cooperative efforts may include the Department’s joinder in any 
application for such approval, consent, permit or variance, where joinder therein by the 
Department is required or helpful; provided, however, that Lessee shall reimburse County for the 
Actual Cost incurred by the Department in connection with such joinder or cooperative efforts.  
Notwithstanding the foregoing, Lessee and County acknowledge that the approvals given by 
County under this Lease are approvals pursuant to its authority under Sections 25536 and 25907 
of the California Government Code; that approvals given under this Lease in no way release 
Lessee from obtaining, at Lessee’s expense, all permits, licenses and other approvals required by 
law for the construction of Improvements on the Premises and operation and other use of such 
Improvements on the Premises; and that the Department’s duty to cooperate and County’s 
approvals under this Lease do not in any way modify or limit the exercise of County’s 
governmental functions or decisions as distinct from its proprietary functions pursuant to this 
Lease. 

5.6 Delays in Commencement and Completion of Redevelopment Work.  Upon 
commencement of construction of the Redevelopment Work, Lessee shall thereafter diligently 
pursue the completion of such construction by the Required Construction Completion Date, 
subject to Force Majeure as set forth below.  If Lessee is delayed in the commencement of 
construction or completion of the Redevelopment Work due to Force Majeure, then the Required 
Construction Commencement Date and the Required Construction Completion Date, if and to the 
extent that the event actually causes a delay in the commencement and completion of construction 
(as applicable) shall be extended by the period of the delay caused by such Force Majeure.  
Notwithstanding the foregoing, (a) any extension due to Force Majeure shall be limited to the 
period of the delay caused by the Force Majeure event and no such delay shall be considered to 
have commenced unless Lessee notifies Director in writing of the commencement of such delay 
within ten (10) business days after Lessee’s discovery of the delay; (b) in no event shall the 
Required Construction Commencement Date be extended for more than an aggregate of one year 
due to Force Majeure; and (c) in no event shall the Required Construction Completion Date be 
extended for more than an aggregate of one year due to Force Majeure.  Lessee and Director shall 
discuss and attempt to agree on the length of time of any entitled delay due to Force Majeure 
pursuant to this Section 5.6.  If they are unable to agree within thirty (30) days after written notice 
from Lessee of the event or occurrence giving rise to Lessee’s claim to an entitlement to a delay 
under this Section 5.6, the matter shall be arbitrated as set forth in Article 16. 
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In the case of the Redevelopment Work and the Subsequent Renovation, the definition of 
Force Majeure shall also include delays in the commencement and completion of the 
Redevelopment Work or Subsequent Renovation (as applicable) due to Unreasonable County 
Activity.  For the purposes of this Lease, “Unreasonable County Activity” means any of the 
following that occurs after the Effective Date:  (i) the Department’s failure to provide required 
County joinder, if any, as fee title owner of the Premises, in Lessee’s submittal to the applicable 
governmental agency of the Final Plans and Specifications for the Redevelopment Work or 
Subsequent Renovation (as applicable) that are approved by the Department; or (ii) the 
Department’s failure to take such other actions, at no cost or expense to County, in its proprietary 
capacity, that are reasonably requested by Lessee and which are necessary for Lessee to proceed 
with the permitting and approval process for the Redevelopment Work or Subsequent Renovation 
(as applicable), or the taking by the Department of actions in its proprietary capacity, without 
Lessee’s consent, which are in conflict with Lessee’s rights and obligations under this Lease and 
actually delay the receipt of any remaining permits or approvals for the Redevelopment Work or 
Subsequent Renovation (as applicable); or (iii) the Department’s failure to comply with the time 
periods imposed upon the Department under Section 5.3 above, except in the case (if any) where a 
failure of the Department to notify Lessee of its approval or disapproval of a matter constitutes 
County’s deemed approval of such matter, or constitutes County’s deemed disapproval of such 
matter and County’s disapproval of such matter is authorized under the circumstances.  Nothing 
contained in Section 5.5 above, this Section 5.6 or any other provisions of this Lease shall be 
construed as obliging the Department or the County to support proposals, issue permits, or 
otherwise act in a manner inconsistent with County’s actions under its regulatory powers.  It shall 
not be Unreasonable County Activity if County fails to accelerate the County’s customary 
regulatory permit or approval process.  No action or inaction shall constitute Unreasonable County 
Activity unless and until all of the following procedures and requirements have been satisfied: 

5.6.1 Within a reasonable time under the circumstances, Lessee must notify 
Director in writing of the specific conduct comprising the alleged Unreasonable County 
Activity, and the next opportunity, if any, for County to rectify such alleged conduct.  If 
Lessee fails to notify Director in writing as specified in the immediately preceding 
sentence within five (5) days following Lessee’s discovery of the alleged Unreasonable 
County Activity, then notwithstanding any contrary provision of this Section 5.6, in no 
event shall Lessee be entitled to any extension for any period of the delay under this 
Section 5.6 that occurred prior to the date of Lessee’s notice described in this Subsection 
5.6.1. 

5.6.2 Within seven (7) days following receipt of the notice alleging 
Unreasonable County Activity, Director shall meet with Lessee or its authorized 
representative in order to determine whether Unreasonable County Activity has occurred 
and, if so, how such Unreasonable County Activity can be rectified and the duration of 
the delay caused by such Unreasonable County Activity.  If Director determines that 
Unreasonable County Activity has occurred and that County can and will take rectifying 
action, then the amount of delay under this Section 5.6 for the Unreasonable County 
Activity shall equal the actual amount of delay directly caused by the Unreasonable 
County Activity.  If Director determines that Unreasonable County Activity has occurred, 
but that County cannot take rectifying action (or if the proposed rectifying action will not 
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produce the results desired by Lessee), then Lessee and Director shall establish the length 
of the delay likely to be caused by the Unreasonable County Activity. 

5.6.3 If, within fourteen (14) days following receipt of Lessee’s notice 
alleging Unreasonable County Activity, Director and Lessee have not agreed in writing 
as to whether delay due to Unreasonable County Activity has occurred or the length of 
such delay, then the matter shall be referred to the Board of Supervisors of the County for 
such determination. 

5.7 Manner of Construction. 

5.7.1 General Construction Standards.  All construction, alteration, modification 
or repairs permitted herein shall be accomplished by Lessee with due diligence.  Lessee shall take 
all commercially reasonable steps to minimize any damage, disruption or inconvenience caused 
by such work and make adequate provisions for the safety and convenience of all persons affected 
thereby.  Lessee shall repair, at its own cost and expense, any and all damage caused by such 
work, and shall restore the area upon which such work is performed to a condition which is at 
least equal to or better than the condition which existed before such work was commenced.  
Additionally, Lessee shall pay or cause to be paid all costs and expenses associated therewith and 
shall indemnify, defend and hold County harmless from and against all damages, costs, expenses, 
losses or claims arising out of or in connection with the performance of such work, except to the 
extent that such damages, costs, expenses, losses or claims are caused by County, its employees, 
contractors or agents.  Dust, noise and other effects of such work shall be controlled using 
accepted measures customarily utilized in order to control materially adverse effects associated 
with construction projects in well populated and developed areas of Southern California. 

5.7.2 Utility Work.  Any work performed by or on behalf of Lessee or any 
occupant of the Premises to connect to, repair, relocate, maintain or install any storm drain, 
sanitary sewer, water line, gas line, telephone conduit, or any other utility service shall be 
performed in a manner that minimizes material interference with the provision of such services to 
the Premises and other persons. 

5.7.3 Construction Safeguards.  Lessee shall erect and properly maintain at all 
times, as required by the conditions and the progress of work performed by or on behalf of Lessee, 
all necessary safeguards for the protection of workers and the public. 

5.7.4 Compliance with Construction Documents and Laws; Issuance of Permits.  
All Improvements on the Premises shall be completed in substantial compliance with any 
construction documents approved by County and also in compliance with all Applicable Laws.  
Lessee shall have the sole responsibility for obtaining all necessary permits and shall make 
application for such permits directly to the person or governmental agency having jurisdiction 
thereover. 

5.7.5 Notice to Director; Damage to County Improvements.  Lessee further 
agrees to keep Director apprised of the progress of the work to the end that Director may timely 
inspect the Premises to assure proper safeguarding of any County-owned improvements existing 
on or around the Premises, including but not limited to seawalls, underground conduits and utility 
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lines.  If any such County-owned improvement is damaged in connection with said construction 
activity, Lessee agrees to repair such damage immediately at no cost or expense to County or, in 
the event that Lessee fails to effectuate such repair within five (5) business days after written 
notice from County (or such longer period as may be reasonably required to complete such repair 
so long as Lessee commences such repair within five (5) business days and thereafter diligently 
prosecutes same to completion), County may enter upon the Premises to make such repairs, the 
Actual Cost of which shall be paid by Lessee within two (2) business days after demand by 
County.  In the case of damage to a County-owned improvement that does not involve risk of 
personal injury, risk of damage to other improvements, risk of curtailment or diminishment of 
service or access, or any other emergency situation, the references to “five (5) business days” in 
this Subsection 5.7.5 shall be changed to “thirty (30) days.” 

5.7.6 Rights of Access.  Representatives of the Department shall, upon 
reasonable notice and at reasonable times during normal business hours, have the right of 
reasonable access to the Premises and the Improvements thereon without charges or fees, but at no 
cost or expense to Lessee, for the purpose of ascertaining compliance with the terms and 
conditions of this Lease, including but not limited to the inspection of the construction work being 
performed.  Such access shall be reasonably calculated to minimize interference with Lessee’s 
construction and/or operations, and County shall comply with industry safety standards in 
connection with any such access.  Lessee shall have the right to have a representative present to 
accompany the representatives of the Department in connection with such access.  In the event of 
any emergency which is life-threatening or which involves the threat of potential substantial 
damage, County shall have the right to enter the Premises immediately and without notice to or 
accompaniment by Lessee. 

5.7.7 Notice of Completion; As-Built Drawings.  Upon completion of the 
Redevelopment Work or any other Alterations, Lessee shall file or cause to be filed in the Official 
Records of the County of Los Angeles a Notice of Completion (the “Notice of Completion”) with 
respect to the Improvements and Lessee shall deliver to County, at no cost to County, two (2) sets 
of Conoflex or Mylar final as-built plans and specifications of the Improvements (or such portions 
thereof as affected by the work and as to which plans would customarily be prepared (e.g., 
excluding those components of interior renovations as to which plans are not applicable)). 

5.7.8 Final Completion Certificate.  Promptly after completion of the 
Renovation or the Subsequent Renovation, upon Lessee’s request, County shall execute and 
deliver to Lessee a final completion certificate (the “Final Completion Certificate”) as to the 
work which is the subject thereof, which shall conclusively evidence the completion of such work 
by Lessee in accordance with the terms of this Lease. 

5.8 Use of Plans.  Contracts between Lessee and any architect, design professional or 
licensed contractor in connection with Alterations shall provide, in form and content reasonably 
satisfactory to County, for the assignment thereof to County (and Lessee’s Encumbrance 
Holder(s) if required by Lessee’s Encumbrance Holder(s)) as security to County for Lessee’s 
performance hereunder, and County shall be furnished with a copy of any such contract, together 
with the further agreement of the parties thereto, that if this Lease is terminated by County due to 
Lessee’s default, County (or if County enters into a new lease with Lessee’s Encumbrance Holder 
pursuant to Article 12, then Lessee’s Encumbrance Holder) may, at its election, use any plans and 
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specifications created by such architect, design professional or contractor in connection with the 
contract for such Alterations, upon the payment of any sums due to any party thereto.  County’s 
right to elect to use plans and specifications as described above shall not include the unauthorized 
right to use any trade marks, trade names or logos of Lessee or any such architect, design 
professional or contractor.  The assignment to County and Lessee’s Encumbrance Holder(s) 
described in this Section 5.8 shall be effective until the Final Completion Certificate for the 
subject work is issued, and shall be subordinate to the security interest, if any, of Lessee’s 
construction lender in the assigned contract, which subordination shall be in a form reasonably 
acceptable to Lessee’s construction lender. 

5.9 Where Director Approval Not Required.  Notwithstanding the foregoing, and 
notwithstanding anything to the contrary in this Article 5, Lessee shall not be required to seek or 
obtain the approvals of Director described in this Article 5 (including those set forth in Section 
5.3) for Alterations where all of the following conditions are satisfied: (i) the total cost of the 
project is less than Two Hundred Thousand Dollars ($200,000), adjusted annually to reflect the 
increase or decrease in the ENR Index from and after the Effective Date (provided, however, that 
in no event shall such adjustment result in a reduction of the threshold for Director approval to 
less than Two Hundred Thousand Dollars ($200,000); (ii) none of the proposed construction 
activity is structural in nature; and (iii) none of the proposed construction, additions, modifications 
or changes materially affect or are visible from the exterior of the Premises; provided, however, 
that whenever Lessee makes or constructs or permits any improvements in or to the Premises, 
Lessee shall (a) give written notice thereof (including a description of the work to be done and the 
permits obtained for such work), and (b) furnish a copy of “as-built” plans upon completion of 
such work to County. 

5.10 Protection of County.  Nothing in this Lease shall be construed as constituting the 
consent of County, express or implied, to the performance of any labor or the furnishing of any 
materials or any specific Improvements, alterations or repairs to the Premises of any part thereof 
by any contractor, subcontractor, laborer or materialman, nor as giving Lessee or any other person 
any right, power or authority to act as agent of or to contract for, or permit the rendering of, any 
services, or the furnishing of any materials, in any such manner as would give rise to the filing of 
mechanics’ liens or other claims against the Premises or County. 

5.10.1 Posting Notices.  County shall have the right at all reasonable times and 
places to post and, as appropriate, keep posted, on the Premises any notices which County may 
deem necessary for the protection of County, the Premises and the Improvements thereon from 
mechanics’ liens or other claims.  Lessee shall give County at least ten (10) business days prior 
written notice of the commencement of any work to be done on the Premises, in order to enable 
County timely to post such notices. 

5.10.2 Prompt Payment.  Lessee shall make, or cause to be made, prompt 
payment (subject to reasonable dispute) of all monies due and owing to all persons doing any 
work or furnishing any materials or supplies to Lessee or any of its contractors or subcontractors 
in connection with the Premises and the Improvements thereon.  Lessee shall have the right to 
contest any such amount; provided, however, the entire expense of any such contest (including 
interest and penalties which may accrue) shall be the responsibility of Lessee. 
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5.10.3 Liens; Indemnity.  Subject to Lessee’s rights to contest the same prior to 
payment, Lessee shall keep the Premises and any Improvements thereon free and clear of all 
mechanics’ liens and other liens arising out of or in connection with work done for Lessee and/or 
any parties claiming through Lessee.  Lessee agrees to and shall indemnify, defend and hold 
County harmless from and against any claim, liability, loss, damages, costs, expenses, attorneys’ 
fees incurred in defending and all other expenses on account of claims of lien(s) of laborers or 
materialmen or others for work performed or materials or supplies furnished to Lessee or persons 
claiming under it. 

In the event any lien is recorded, Lessee shall, within twenty (20) days after 
demand, furnish any one of the following, as determined by Lessee:  (i) the bond described in 
California Civil Code Section 3143, or successor statute, which results in the removal of such lien 
from the Premises, (ii) a Set Aside Letter from Lessee’s construction lender, in form and 
substance reasonably satisfactory to County, setting aside sufficient funds from Lessee’s 
construction loan for the satisfaction of such lien, or (iii) a title insurance policy or endorsement 
insuring County against any loss or liability arising out of such lien, together with any other 
evidence requested by County to evidence that such claim will be paid, removed or discharged as 
a claim against the Premises and/or County. 

5.11 Subsequent Renovation.  In addition to the Redevelopment Work to be performed 
by Lessee pursuant to Section 5.1, Lessee shall be required to complete an additional renovation 
of the Improvements during the remaining Term of the Lease in accordance with the terms and 
provisions of this Section 5.11 (the “Subsequent Renovation”).  The construction of the 
Subsequent Renovation shall be commenced by Lessee by such date as will reasonably permit the 
completion of the Subsequent Renovation by not later than December 31, 2036; provided, 
however that Lessee shall not commence the Subsequent Renovation prior to January 1, 2032.  
Lessee shall substantially complete the Subsequent Renovation by not later than December 31, 
2036.  The Subsequent Renovation shall consist of such renovation and construction work as 
necessary to revitalize and upgrade the exterior, the common areas (both exterior and interior) and 
the landscaping of the Improvements to a condition and appearance at least equal to that of other 
comparable retail, office, restaurant and/or public park projects (as applicable) constructed or 
renovated during the preceding five (5) years (or then currently being constructed or renovated) on 
the West side of Los Angeles. 

Prior to the commencement of construction of the Subsequent Renovation, Lessee shall 
submit to Director a renovation plan for the Subsequent Renovation (the “Subsequent 
Renovation Plan”), which renovation plan shall (a) describe the proposed renovation work in 
such detail as reasonably requested by Director, (b) include a design, governmental approval and 
construction schedule for the work described therein, (c) include a budget for all work costs, and 
(d) address such other matters as Director reasonably requests.  The Subsequent Renovation Plan 
shall be submitted by Lessee to County not later than such date as, taking into consideration the 
approval periods described in this Section 5.11 and Section 5.3 above, and the estimated time 
required to obtain all necessary governmental approvals and permits, will reasonably be expected 
to permit the completion by Lessee of the Subsequent Renovation by the date required under this 
Section 5.11.  Director shall have sixty (60) days after receipt of the Subsequent Renovation Plan 
within which to reasonably approve or disapprove the Subsequent Renovation Plan, or to approve 
the Subsequent Renovation Plan subject to conditions imposed by Director in Director’s 
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reasonable judgment.  Failure of Director to notify Lessee in writing of Director’s approval or 
disapproval of the Subsequent Renovation Plan shall be deemed Director’s disapproval of the 
Subsequent Renovation Plan.  Upon Director’s approval of the Subsequent Renovation Plan, 
Lessee shall proceed to satisfy all conditions in this Article 5 to the commencement of the 
Subsequent Renovation and to commence and complete the Subsequent Renovation in accordance 
with the Subsequent Renovation Plan and the terms and conditions of this Article 5.  Director’s 
approval of the actual plans and specifications for the Subsequent Renovation shall proceed in 
accordance with the protocol for plan submission and approval set forth in Section 5.3 of this 
Lease, except that the schematic plan submittal requirements set forth in Subsection 5.3.1 shall not 
be applicable to the extent that the Subsequent Renovation Plan approved by Director satisfies the 
requirements of such Subsection 5.3.1. 

Lessee’s failure to comply with the schedule approved by Director as part of the 
Subsequent Renovation Plan and/or to meet the construction commencement and completion 
deadlines pertaining to the Subsequent Renovation set forth in this Section 5.11 (except to the 
extent due to Force Majuere delay as set forth in Section 5.6) shall, if not cured within the cure 
period set forth in Subsection 13.1.3, constitute an Event of Default.  Any dispute as to whether 
Director has failed to exercise reasonable judgment in the approval or disapproval of the 
Subsequent Renovation Plan shall be submitted to arbitration pursuant to Article 16 of this Lease.  
If the arbitrator determines that Director failed to exercise reasonable judgment in the approval or 
disapproval of the Subsequent Renovation Plan and as a result thereof Lessee is delayed in the 
completion of the Subsequent Renovation by the required completion date set forth in the first 
paragraph of this Section 5.11, then the required dates for the commencement and completion of 
such Subsequent Renovation shall be extended by the duration of the delay caused by Director’s 
failure to reasonably approve the Subsequent Renovation Plan, provided that the required dates for 
the commencement and completion of the Subsequent Renovation shall not be extended beyond 
the dates reasonably required for the commencement and completion by Lessee of the Subsequent 
Renovation. 

5.12 Subsequent Renovation Fund.  Commencing with the first January 15 following the 
earlier of the Retail Buildings Completion Date or the Required Construction Completion Date, 
and continuing until the completion of the Subsequent Renovation, Lessee shall establish and 
maintain a reserve fund (the “Subsequent Renovation Fund”) in accordance with the provisions 
of this Section 5.12 for the purpose of funding the cost of the Subsequent Renovation; provided, 
however, that Lessee’s obligation to perform the Subsequent Renovation shall not be limited to 
the funds available in the Subsequent Renovation Fund.  The Subsequent Renovation Fund shall 
be held in an account established with a reputable financial institution reasonably acceptable to 
Director (which shall include Lessee’s Encumbrance Holder) into which deposits shall be made 
by Lessee pursuant to this Section 5.12.  On or before each January 15 of the period during which 
the Subsequent Renovation Fund is required to be maintained by Lessee hereunder, Lessee shall 
make an annual deposit to the Subsequent Renovation Fund in an amount equal to one and one-
half percent (1.5%) of total Gross Receipts for the previous calendar year.  All interest and 
earnings on the Subsequent Renovation Fund shall be added to the Subsequent Renovation Fund, 
but shall not be treated as a credit against the Subsequent Renovation Fund deposits required to be 
made by Lessee pursuant to this Section 5.12.  On or before January 15 of each year (and at any 
other time within thirty (30) days prior written notice from Director to Lessee) Lessee shall 
deliver to Director evidence reasonably satisfactory to Director of the account in which the 
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Subsequent Renovation Fund exists and a report that details all deposits to, earnings on, 
withdrawals from and the balance of the Subsequent Renovation Fund.  In lieu of annual deposits 
to the Subsequent Renovation Fund, Lessee and Director may mutually agree upon substitute 
arrangements satisfactory to Director for the establishment of an adequate security source for the 
performance of the Subsequent Renovation, such as a bonding mechanism or a letter of credit. 

Disbursements shall be made from the Subsequent Renovation Fund only for costs for the 
design, permitting, entitlements and construction of the Subsequent Renovation which have been 
reasonably approved by Director; provided, however, if funds remain in the Subsequent 
Renovation Fund after the Subsequent Renovation has been completed and all costs for the 
Subsequent Renovation paid in full, then any such excess funds shall be released promptly to 
Lessee.  Prior to the disbursement of any amounts from the Subsequent Renovation Fund, Lessee 
shall furnish to Director applicable invoices, evidence of payment and other back-up materials 
reasonably acceptable to Director concerning the use of amounts from the Subsequent Renovation 
Fund.  Director shall have no obligation to approve the disbursement of amounts from the 
Subsequent Renovation Fund unless and until Director has approved Lessee’s Subsequent 
Renovation Plan and Lessee has furnished to Director evidence reasonably satisfactory to Director 
that Lessee has sufficient financial resources (taking into consideration the Subsequent 
Renovation Fund) to pay for all costs of such Subsequent Renovation. 

5.13 Capital Improvement Fund.  Commencing with the month following the month 
during which the earlier of the Retail Buildings Completion Date or the Required Construction 
Completion Date occurs, and continuing during the remaining Term of the Lease, Lessee shall 
establish and maintain a reserve fund (the “Capital Improvement Fund”) in accordance with the 
provisions of this Section 5.13 for the cost of Permitted Capital Expenditures (as defined below) 
for the Premises.  On or before the fifteenth (15th) day of each month during the period described 
in the immediately preceding sentence, Lessee shall make a monthly deposit to the Capital 
Improvement Fund in an amount equal to one and one-half percent (1.5%) of total Gross Receipts 
for the previous month.  All interest and earnings on the funds in the Capital Improvement Fund 
shall be added to the Capital Improvement Fund, but shall not be treated as a credit against the 
Capital Improvement Fund deposits required to be made by Lessee pursuant to this Section 5.13. 

Lessee and County agree and acknowledge that the purpose of the Capital Improvement 
Fund shall be to provide funds for the costs of additions, replacements, renovations or significant 
upgrades of or to the Improvements on the Premises, including building exteriors and major 
building systems (such as HVAC, mechanical, electrical, plumbing, vertical transportation, 
security, communications, structural or roof) that significantly increase the capacity, efficiency, 
useful life or economy of operation of the Improvements or their major systems, after the 
completion of the Redevelopment Work (“Permitted Capital Expenditures”).  Notwithstanding 
any contrary provision of this Lease, the Capital Improvement Fund shall not be used to fund any 
portion of the cost of the Redevelopment Work or the Subsequent Renovation.  In addition, the 
Capital Improvement Fund shall not be used for building additions, new project amenities (e.g., 
barbeques or fitness equipment) or new common area furniture.  Permitted Capital Expenditures 
shall not include the cost of periodic, recurring or ordinary expenditures, repairs or replacements 
that keep the Improvements or their major systems in a good, operating condition, but that do not 
significantly add to their value or appreciably prolong their useful life.  Permitted Capital 
Expenditures must constitute capital replacements, improvements or equipment under generally 
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accepted accounting principles consistently applied.  Furthermore, Permitted Capital Expenditures 
shall not include costs for any necessary repairs to remedy any broken or damaged Improvements, 
all of which costs shall be separately funded by Lessee.  By way of example, set forth on Exhibit 
E attached to this Lease are examples of categories of Permitted Capital Expenditures that qualify 
as proper costs to be funded from the Capital Improvement Fund.  All specific purposes and costs 
for which Lessee desires to utilize amounts from the Capital Improvement Fund shall be subject to 
Director’s approval, which approval shall not be unreasonably withheld, conditioned or delayed. 

The Capital Improvement Fund shall be held in a separate account established with a 
reputable financial institution (including Lessee’s Encumbrance Holder) reasonably acceptable to 
Director into which deposits shall be made by Lessee (and/or into which Lessee’ Encumbrance 
Holder shall provide funds) pursuant to this Section 5.13.  The amounts to be added to the Capital 
Improvement Fund shall be inclusive of amounts required to be deposited with and held by an 
Encumbrance Holder, provided that the Encumbrance Holder acknowledges that such amounts are 
subject to, and administered in accordance with, the requirements of this Section 5.13.  On or 
before January 15 and July 15 of each year (and at any other time within thirty (30) days prior 
written notice from Director to Lessee) Lessee shall deliver to Director evidence reasonably 
satisfactory to Director of the account in which the Capital Improvement Fund exists and a report 
that details all deposits to, earnings on, withdrawals from and the balance of the Capital 
Improvement Fund. 

No disbursements shall be made from the Capital Improvement Fund until after the tenth 
(10th) anniversary of the Retail Buildings Completion Date.  In addition, no disbursements shall be 
made from the Capital Improvement Fund after the tenth (10th) anniversary of the Retail Buildings 
Completion Date to cure deficiencies arising from the failure of Lessee to maintain and repair the 
Improvements in accordance with the requirements of this Lease during such ten (10) year period.  
Disbursements shall be made from the Capital Improvement Fund for costs reasonably approved 
by Director which have been incurred after the tenth (10th) anniversary of the Retail Buildings 
Completion Date and that satisfy the requirements of this Section 5.13.  Capital Improvement 
Funds shall be used only after all other sources such as warranty proceeds and product insurance 
funds are exhausted (or determined to be unavailable).  For the purpose of obtaining Director’s 
prior approval of any Capital Improvement Fund disbursements, Lessee shall submit to Director 
on an annual calendar year basis a capital expenditure plan for the upcoming year that details the 
amount and purpose of anticipated Capital Improvement Fund expenditures for which Lessee 
requests Director’s approval, which approval shall not be unreasonably withheld, conditioned or 
delayed.  Any anticipated expenditure set forth in such capital expenditure plan which is approved 
by Director as an acceptable Capital Improvement Fund disbursement shall be considered pre-
approved by Director (but only up to the amount of such expenditure set forth in the annual capital 
expenditure plan) for the duration of the upcoming year.  Lessee shall have the right during the 
course of each year to submit to Director for Director’s approval revisions to the then-current 
capital expenditure plan in effect for such year, or individual expenditures not noted on the 
previously submitted capital expenditure plan.  Prior to the disbursement of any amounts from the 
Capital Improvement Fund, Lessee shall furnish to Director applicable invoices, evidence of 
payment and other back-up materials reasonably acceptable to Director concerning the use of 
amounts from the Capital Improvement Fund. 
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All amounts then existing in the Capital Improvement Fund shall be expended for 
Permitted Capital Expenditures not later than ten (10) years prior to the expiration of the Term of 
the Lease.  Capital Improvement Fund deposits made after such date shall continue to be used for 
Permitted Capital Expenditure purposes under this Section 5.13; provided, however, if County 
elects to require Lessee to remove the Improvements at the end of the Term and requires Lessee to 
provide security to secure its obligation to perform such removal obligations in accordance with 
Subsection 2.3.2 of this Lease, then Lessee shall have the right to contribute the deposits thereafter 
required to be made by Lessee under this Section 5.13 towards Lessee’s obligations to fund the 
security requirements in Subsection 2.3.2, but only if and to the extent that there are sufficient 
funds made available in the Capital Improvement Fund for any needed Permitted Capital 
Expenditures, as determined by Director in Director’s reasonable discretion. 

6. CONDEMNATION. 

6.1 Definitions. 

6.1.1 Condemnation.  “Condemnation” means (1) the exercise by any 
governmental entity of the power of eminent domain, whether by legal proceedings or otherwise, 
and (2) a voluntary sale or transfer to any Condemnor (as hereafter defined), either under threat of 
Condemnation or while legal proceedings for Condemnation are pending. 

6.1.2 Date of Taking.  “Date of Taking” means the earliest of (a) the date that 
the Condemnor has the right of occupancy pursuant to an order for possession issued by a court 
asserting jurisdiction over the Premises; (b) the date that the final order of Condemnation is issued 
in the event of a transfer by power of eminent domain; or (c) title is transferred to any Condemnor 
through voluntary sale or transfer, either under threat of Condemnation or while legal proceedings 
for Condemnation are pending. 

6.1.3 Award.  “Award” means all compensation, sums or anything of value 
awarded, paid or received from a total or partial Condemnation. 

6.1.4 Condemnor.  “Condemnor” means any public or quasi-public authority, 
or private corporation or individual, having the power of eminent domain. 

6.2 Parties’ Rights and Obligations to be Governed by Lease.  If, during the Term of 
this Lease, there is any Condemnation of all or any part of the Premises, any Improvements on the 
Premises or any interest in this Lease by Condemnation, the rights and obligations of the parties 
shall be determined pursuant to the provisions of this Article 6. 

6.3 Total Taking.  If the Premises are totally taken by Condemnation, this Lease shall 
terminate on the Date of Taking. 

6.4 Effect of Partial Taking.  If a portion of the Premises or the Improvements thereon 
are taken by Condemnation, this Lease shall remain in effect, except that Lessee may elect to 
terminate this Lease if the remaining portion of the Premises are rendered unsuitable (as defined 
herein) for Lessee’s continued use for the purposes contemplated by this Lease.  The remaining 
portion of the Premises shall be deemed unsuitable for Lessee’s continued use if, following a 
reasonable amount of reconstruction, Lessee’s business on the Premises could not be operated at a 

54 
17174469.3  



commercially reasonable economic level taking into consideration the amount of funds, if any, in 
excess of the Award, necessary to continue such operation.  Lessee must exercise its right to 
terminate by giving County written notice of its election within ninety (90) days after the Date of 
Taking.  Such notice shall also specify the date of termination, which shall not be prior to the Date 
of Taking.  Failure to properly exercise the election provided for in this Section 6.4 will result in 
this Lease’s continuing in full force and effect, except that Annual Minimum Rent shall be abated 
pursuant to Section 6.5, below. 

In the event that Lessee does not elect to terminate this Lease as provided above, then 
Lessee, whether or not the Awards or payments, if any, on account of such Condemnation shall be 
sufficient for the purpose, shall, at its sole cost and expense, within a reasonable period of time, 
commence and complete restoration of the remainder of the Premises as nearly as possible to its 
value, condition and character immediately prior to such Condemnation, taking into account, 
however, any necessary reduction in size or other change resulting from the Condemnation; 
provided, however, that in case of a Condemnation for temporary use, Lessee shall not be required 
to effect restoration until such Condemnation is terminated. 

6.5 Effect of Partial Taking on Rent.  If any portion of the Premises is taken by 
Condemnation and this Lease remains in full force and effect as to the portion of the Premises not 
so taken (a “Partial Taking”), the Annual Minimum Rent shall be reduced as of the date of the 
Partial Taking to an amount equal to the Annual Minimum Rent multiplied by the ratio of the fair 
market value of the portion of the Premises not so taken to the fair market value of the entire 
Premises immediately prior to the Partial Taking, but without regard to any diminution in value 
resulting from the imminent taking.  Upon the next Adjustment Date, as described in Subsection 
4.3 above, if any, for the purposes of adjusting the Annual Minimum Rent, all Annual Rent paid 
by Lessee to County prior to the Date of Taking shall be adjusted, for the purposes of this 
calculation only, to the proportion that the fair market value of the portion of the Premises which 
remains after the Partial Taking bears to the fair market value of the entire Premises immediately 
prior to the Partial Taking.  If the parties cannot agree upon the appropriate Annual Minimum 
Rent, the matter shall be settled through arbitration in the manner set forth in Article 16 hereof.  
Any determinations of fair market value made pursuant to this Section 6.5 in connection with any 
arbitration proceeding shall be predicated upon the “income approach” or “income capitalization 
approach” to property valuation, as defined in The Dictionary of Real Estate Appraisal and/or The 
Appraisal of Real Estate, published by the Appraisal Institute or any successor organization (the 
“Income Approach”).  All other obligations of Lessee under this Lease, including but not limited 
to the obligation to pay Percentage Rent, shall remain in full force and effect. 

6.6 Waiver of Code of Civil Procedure Section 1265.130.  Each party waives the 
provisions of Code of Civil Procedure Section 1265.130 allowing either party to petition the 
Superior Court to terminate this Lease in the event of a Partial Taking of the Premises. 

6.7 Payment of Award.  Awards and other payments on account of a Condemnation, 
less costs, fees and expenses incurred in the collection thereof (“Net Awards and Payments”), 
shall be applied as follows: 

6.7.1 Partial Taking Without Termination.  Net Awards and Payments received 
on account of a Condemnation, other than a total Condemnation or a Partial Taking which results 
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in termination hereof or a taking for temporary use, shall be held by County and shall be paid out 
to Lessee or Lessee’s designee(s), in monthly installments equal to the sum set forth in Lessee’s 
written request for payment submitted to County together with supporting invoices and 
documentation demonstrating that the requested sums are for payments to contractors, consultants, 
architects, engineers, counsel, or materialmen engaged in the restoration of the Premises and any 
Improvements.  Such requested sums shall be paid by County to Lessee or its designee(s) within 
thirty (30) days after County has received such request in writing reasonably supported by 
accompanying invoices and documentation.  In the event that County disputes any sum requested 
by Lessee pursuant to the preceding sentence, County shall promptly pay the undisputed portion 
and provide Lessee with a written notice detailing the reasons for County’s dispute.  Thereafter, 
Director and Lessee shall promptly meet and negotiate in good faith to resolve any dispute; 
provided, however, that any dispute not resolved within thirty (30) days after Lessee has received 
notice from County of its dispute shall be submitted to arbitration pursuant to Article 16.  The 
balance, if any, shall be divided between County and Lessee pro rata, as nearly as practicable, 
based upon (1) the then value of County’s interest in the Premises (including its interest 
hereunder) and (2) the then value of Lessee’s interest in the remainder of the Term of this Lease 
including bonus value (for such purposes, the Term of this Lease shall not be deemed to have 
terminated even if Lessee so elects under Section 6.4).  Any determinations of fair market value 
made pursuant to this Section 6.7 shall be predicated upon the Income Approach.  
Notwithstanding the foregoing, if County is the condemning authority and the Condemnation 
pertains only to Lessee’s interest, then Lessee shall be entitled to the entire amount of the Net 
Awards and Payments. 

In case of a Condemnation described in this Subsection 6.7.1, Lessee shall furnish 
to County evidence satisfactory to County of the total cost of the restoration required by Section 
6.4. 

6.7.2 Taking For Temporary Use.  Net Awards and Payments received on 
account of a taking for temporary use shall be paid to Lessee; provided, however, that if any 
portion of any such award or payment is paid by the Condemnor by reason of any damage to or 
destruction of the Improvements, such portion shall be held and applied as provided in the first 
sentence of Section 6.7.1, above. 

6.7.3 Total Condemnation and Partial Taking with Termination.  Net Awards 
and Payments received on account of a total Condemnation or a Partial Taking which results in 
the termination of this Lease shall be allocated in the following order: 

First:  There shall be paid to County an amount equal to the greater of 
(a) the sum of (1) the present value of all Annual Rent and other sums which would 
become due through the expiration of the Term if it were not for the taking less, in the 
event of a Partial Taking, an amount equal to the present value of the fair rental value of 
the portion of the Premises (with the Improvements thereon) not subject to the Partial 
Taking, from the date of the Partial Taking through the expiration of the Term and (2) the 
present value of the portion of the Premises (with the Improvements thereon) subject to 
the taking from and after the expiration of the Term or (b) in the event of a Partial 
Taking, the present value of the fair market rental value of the portion of the Premises 
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(with the Improvements thereon) subject to the Partial Taking, from and after the 
expiration of the Term. 

Second:  There shall be paid to any Encumbrance Holder an amount 
equal to the sum of any unpaid principal amount of any Encumbrance secured by the 
Premises plus costs, expenses, and other sums due pursuant the loan documents, if any, 
and any interest accrued thereon, all as of the date on which such payment is made; and 
then 

Third:  There shall be paid to Lessee an amount equal to the value of 
Lessee’s interest in the remainder of the Term of this Lease, including the value of the 
ownership interest in and use of the Improvements constructed on the Premises, 
determined as of the date of such taking, less payments made under paragraph Second 
above.  For such purposes, the Term of this Lease shall not be deemed to have terminated 
even if Lessee so elects under Section 6.4. 

Fourth:  The balance shall be paid to County. 

If County is the condemning authority in connection with a total Condemnation or a 
Partial Taking that results in the termination of the Lease, and such total Condemnation 
or Partial Taking pertains to only Lessee’s interest, then Lessee shall be entitled to the 
entire amount of any Net Awards and Payments. 

In the event of a total Condemnation or a Partial Taking that results in the 
termination of this Lease, County shall promptly pay or authorize the payment of, as 
applicable, to Lessee all sums held by County or third parties as the Capital Improvement 
Fund, the Subsequent Renovation Fund, the Security Deposit, and, upon completion by 
Lessee of its obligations under Section 2.3 of this Lease with respect to any portion of the 
Premises not taken in the Condemnation, the remaining Demolition Security. 

6.7.4 Disputes.  Any dispute under Article 6 concerning the fair market value of 
the Premises or any portion thereof, computation of present value or the determination of the 
amount of Annual Minimum Rent or Percentage Rent or other sums which would have become 
due over the Term of this Lease which are not resolved by the parties, shall be submitted to 
arbitration pursuant to Article 16 of this Lease.  Such valuations, computations and determinations 
of value shall be made utilizing the Income Approach. 

7. SECURITY DEPOSIT. 

7.1 Amount and Use.  Lessee shall deliver to and maintain with County a security 
deposit (the “Security Deposit”) in an amount equal to the sum of three (3) times the Monthly 
Minimum Rent in effect from time to time during the Term (i.e., adjusted to reflect any change in 
the Monthly Minimum Rent during the Term of this Lease).   

The Security Deposit shall secure Lessee’s obligations pursuant to this Lease, and may be 
drawn on by County, in whole or in part, to cover (a) delinquent rent not paid by Lessee within 
any applicable notice and cure period, and (b) any other Events of Default of Lessee under this 
Lease.  The Security Deposit shall be applied at the discretion of County.  Lessee shall have the 
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right to maintain the Security Deposit in form of cash or in the form of a certificate of deposit, 
letter of credit or other approved investment instrument acceptable to County with respect to form, 
content and issuer.  As long as no Event of Default by Lessee exists under the Lease, Lessee shall 
be entitled to any interest or other earnings which are actually earned on any unapplied portions of 
the Security Deposit delivered to County in the form of a certificate of deposit or other approved 
investment instrument (as opposed to cash, on which Lessee shall not be entitled to interest).  
Provided that no Event of Default then exists under the Lease, at the end of each Lease Year 
Lessee shall be entitled to a credit for all unexpended interest accruing to Lessee’s benefit with 
respect to the Security Deposit during such Lease Year pursuant to the immediately preceding 
sentence.  Notwithstanding any contrary provision hereof, County shall have the right at any time 
to apply any accrued but uncredited interest (which accrued during non-Event of Default periods) 
against delinquent rents and other amounts owed by Lessee under the Lease. 

7.2 Replacement.  In the event that some or all of the Security Deposit is drawn against 
by County and applied against any delinquent rent not paid by Lessee within any applicable notice 
or cure period, or against other Events of Default of Lessee hereunder, Lessee shall, within ten 
(10) days after receipt of written notice of the amount so applied and the reasons for such 
application, deposit sufficient additional funds with County, or cause the issuer of any letter of 
credit to reinstate the letter of credit to its full face amount, so that at all times that this Lease is in 
effect (other than between the date of the application of funds by County and the expiration of 
said ten (10) day period), the full amount of the Security Deposit shall be available to County.  
Failure to maintain and replenish the Security Deposit, if not cured within the time period set forth 
in Subsection 13.1.2, shall constitute an Event of Default hereunder. 

7.3 Renewal.  Any letter of credit procured by Lessee and delivered to County shall 
provide for notice to County by the issuer thereof no less than sixty (60) days prior to the 
expiration of the term of such letter of credit in the event that the issuer thereof is not irrevocably 
committed to renew the term of such letter of credit.  In the event that, thirty (30) days prior to the 
expiration of such letter of credit, Lessee has not provided County with satisfactory evidence of its 
renewal or replacement, or has not provided County with adequate replacement security, County 
may draw down upon the letter of credit and hold the funds as security for Lessee’s obligations as 
set forth in this Lease and may apply the funds to cover delinquent rent not paid by Lessee within 
any applicable notice and cure period and/or any other Event of Default of Lessee under this 
Lease. 

8. INDEMNITY. 

Except to the extent caused by the gross negligence or willful misconduct of any such 
indemnitee, Lessee shall at all times relieve, defend, indemnify, protect, and save harmless County 
and its respective Boards, officers, agents, consultants, counsel, employees and volunteers from 
any and all claims, costs, losses, expenses or liability, including expenses and reasonable 
attorneys’ fees incurred in defending against the same by an attorney selected by Lessee and 
reasonably satisfactory to County, for the death of or injury to persons or damage to property, 
including property owned or controlled by or in the possession of County or any of its Board, 
officers, agents, employees or volunteers, to the extent that such arises from or is caused by (a) the 
operation, maintenance, use, or occupation of the Premises by Lessee or its agents, officers, 
employees, licensees, concessionaires, permittees or Sublessees, (b) the acts, omissions, or 
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negligence of Lessee, its agents, officers, employees, licensees, concessionaires, permittees or 
Sublessees, or (c) the failure of Lessee, its agents, officers, employees, licensees, concessionaires, 
permittees or Sublessees to observe and abide by any of the terms or conditions of this Lease or 
any applicable law, ordinance, rule, or regulation.  The obligation of Lessee to so relieve, 
indemnify, protect, and save harmless County and each of its respective Boards, officers, agents, 
consultants, counsel, employees and volunteers, shall continue during any periods of occupancy or 
of holding over by Lessee, its agents, officers, employees, licensees, concessionaires, permittees 
or Sublessees, beyond the expiration of the Term or other termination of this Lease. 

9. INSURANCE.   

9.1 Lessee’s Insurance.  Without limiting Lessee’s indemnification of County, during 
the Term of this Lease Lessee shall provide and maintain the following insurance issued by 
companies authorized to transact business in the State of California by the Insurance 
Commissioner and having a “general policyholders rating” of at least A-VII (or such higher rating 
as may be required by an Encumbrance Holder) as set forth in the most current issue of “A.M. 
Best’s Key Rating Guide” or an equivalent rating from another industry-accepted rating agency. 

9.1.1 General Liability insurance (written on ISO policy form CG 00 01 or its 
equivalent) and endorsed to name County as an additional insured, with limits of not less 
than the following: 

General Aggregate:    $20,000,000 

Products/Completed Operations Aggregate: $20,000,000 

Personal and Advertising Injury:  $10,000,000 

Each Occurrence:    $10,000,000 
 

Lessee may satisfy the above coverage limits with a combination of primary coverage 
(“Primary Coverage”) and excess liability coverage (“Umbrella Coverage”) (as long as 
(a) Lessee’s Primary Coverage is at least Two Million Dollars ($2,000,000) per 
occurrence, Two Million Dollars ($2,000,000) annual aggregate, and (b) the combination 
of such Primary Coverage and Umbrella Coverage provides County with the same 
protection as if Lessee had carried primary coverage for the entire limits and coverages 
required under this Subsection 9.1.1. 

 
9.1.2 Automobile Liability insurance (written on ISO form CA 00 01 or its 

equivalent) with a limit of liability of not less than One Million Dollars ($1,000,000) of 
Primary Coverage and One Million Dollars ($1,000,000) of Umbrella Coverage, for each 
accident and providing coverage for all “owned”, “hired” and “non-owned” vehicles, or 
coverage for “any auto.”  During any period of operation of valet parking facilities, 
Lessee also shall provide Garagekeeper’s Legal Liability coverage, (written on ISO form 
CA 99 37 or its equivalent) with limits of not less than Three Million Dollars 
($3,000,000) for this location. 
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9.1.3 Workers Compensation and Employers’ Liability insurance providing 
workers compensation benefits, as required by the Labor Code of the State of California 
and for which Lessee is responsible, and including Employers’ Liability coverage with 
limits of not less than the following: 

Each Accident:    $1,000,000 

Disease - policy limit:    $1,000,000 

Disease - each employee:   $1,000,000 
 

9.1.4 Commercial Property insurance covering damage to the Premises, 
including improvements and betterments, from perils covered by the Causes-of-Loss 
Special Form (ISO form CP 10 30), excluding earthquake, and including Ordinance or 
Law Coverage, written for the full replacement value of the Improvements, with a 
deductible no greater than $250,000 or 5% of the property value, which ever is less, and 
also including business interruption, including loss of rent equal to eighteen (18) months 
of rent, with proceeds payable to Lessee and County as their interests may appear and 
utilized for repair and restoration of the Premises and Improvements.  Notwithstanding 
the foregoing, during any period during which no Improvements exist on the Premises or 
all of the existing Improvements are being demolished in connection with the 
construction of Redevelopment Work, the obligation to provide insurance under this 
Subsection 9.1.4 shall not be applicable so long as the insurance coverage described in 
Subsection 9.1.5 below is carried. 

9.1.5 For construction projects on the Premises, including the Redevelopment 
Work, any other Alterations or restoration of the Improvements, Lessee or Lessee’s 
contractor or subcontractors will provide the following insurance (County reserves the 
right to determine the coverage and coverage limit required on a project by project 
basis.): 

9.1.5.1 Builder’s Risk Course of Construction to insure against damage 
from perils covered by the Causes-of-Loss Special Form (ISO form CP 10 30) or 
equivalent.  This insurance shall be endorsed to include ordinance or law 
coverage, coverage for temporary offsite storage, debris removal, pollutant 
cleanup and removal, testing, preservation of property, excavation costs, 
landscaping, shrubs and plants and full collapse coverage during construction 
(without restricting collapse coverage to specified perils.  This insurance shall be 
written on a completed-value basis and cover the entire value of the construction 
project, against loss or damage until completion and acceptance by Lessee. 

9.1.5.2 General Liability.  Such insurance shall be written on ISO policy 
form CG 00 01 or its equivalent with limits as reasonably required by the County 
for the Redevelopment Work or other Alterations.  The products/completed 
operations coverage shall continue to be maintained for the following periods: (a) 
in the case of the Redevelopment Work, three (3) years after the date the 
Redevelopment Work is completed and accepted by the Lessee, or (b) in the case 
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of Alterations after the completion of the Redevelopment Work, such period after 
the date such Alterations are completed and accepted by Lessee as reasonably 
determined by County, but not to exceed three (3) years after such completion and 
acceptance. 

9.1.5.3 Automobile Liability.  Such coverage shall be written on ISO 
policy form CA 00 01 or its equivalent with a limit of liability as reasonably 
required by the County for the Redevelopment Work or other Alterations.  Such 
insurance shall include coverage for all “owned,” “hired” and “non-owned” 
automobiles, or coverage for “any auto.” 

9.1.5.4 Professional Liability.  Such insurance shall cover liability 
arising from any error, omission, negligent or wrongful act of the contractor 
and/or licensed professional (i.e. architects, engineers, surveyors, etc.).  This 
coverage shall also provide an extended two-year reporting period commencing 
upon termination or cancellation of the construction project.  The limits of the 
coverage required under this Subsection 9.1.5.4 shall be (a) Three Million Dollars 
($3,000,000) with respect to the prime architect for the Redevelopment Work (or 
such lesser amount as required by Director for the prime architect in connection 
with any subsequent Alterations), and (b) One Million Dollars ($1,000,000) with 
respect to each other contractor, subcontractor, architect, engineer, surveyor or 
other licensed professional rendering services in connection with the design or 
construction of the Redevelopment Work or subsequent Alterations, provided that 
Director shall have the discretion to reduce the coverage limits under this clause 
(b) if appropriate in the judgment of Director based on the nature and scope of the 
services being provided. 

9.1.5.5 Asbestos Liability or Contractors Pollution Liability insurance, 
if construction requires remediation of asbestos or pollutants, and if such 
insurance is available.  Such insurance shall cover liability for personal injury and 
property damage arising from the release, discharge, escape, dispersal or emission 
of asbestos or pollutants, whether gradual or sudden, and include coverage for the 
costs and expenses associated with voluntary clean-up, testing, monitoring and 
treatment of asbestos in compliance with governmental mandate or order.  If the 
asbestos or pollutant will be removed from the construction site, asbestos or 
pollution liability is also required under the contractor’s or subcontractor’s 
Automobile Liability Insurance.  Contractor shall maintain limits as reasonably 
required by the County for the Redevelopment Work or other Alterations. 

9.1.6 If the use of the Premises or Improvements involves any manufacture, 
distribution or service of alcoholic beverages, Liquor Liability insurance (written on ISO policy 
form CG 00 33 or 34 or their equivalent) with a liability limit of not less than Five Million Dollars 
($5,000,000) per occurrence and an annual aggregate of Ten Million Dollars ($10,000,000), which 
limits may be covered by a combination of Primary Coverage and Umbrella Coverage.  If written 
on a claims made form, the coverage shall also provide an extended two-year reporting period 
commencing upon the termination or cancellation of the Lease. 
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9.2 Provisions Pertaining to Property Insurance.  The insurance coverage required in 
Subsections 9.1.4 and 9.1.5.1 shall name County as an additional insured and any Encumbrance 
Holder as loss payee.  Subject to Section 12.6, upon the occurrence of any loss, the proceeds of 
property and builder’s risk insurance shall be held by County in trust for the named insureds as 
their interests appear, and shall be disbursed by County on a monthly basis to pay for work 
completed in accordance with then-prevailing industry custom and practice; provided, however, 
that if the insurance proceeds received with respect to a loss are less than $500,000 (as adjusted to 
reflect any increase in the ENR Index during the period from the Effective Date through the date 
of the loss), the Encumbrance Holder shall have the right to hold and disburse such proceeds to 
pay the renovation and repair of Improvements in accordance with the terms of the loan 
agreement or deed of trust with Lessee’s Encumbrance Holder.  In the event of a loss, except as 
expressly provided to the contrary in this Lease, Lessee shall be obligated to use the insurance 
proceeds received by Lessee to rebuild or replace the destroyed or damaged buildings, structures, 
equipment, and Improvements, in accordance with the procedures set forth hereinabove for the 
initial construction, except as otherwise provided in Article 10 hereof.  Subject to Section 12.6, 
any surplus or proceeds after said rebuilding or replacement shall be distributed to Lessee. 

9.3 General Insurance Requirements.  Subject to the immediately following 
grammatical paragraph, a duplicate policy or policies (or certificates of insurance) evidencing the 
insurance coverage required under this Article 9, in such form as shall be reasonably acceptable to 
County, shall be filed with Director no later than the Effective Date, provided that the evidence of 
the insurance coverage required under Subsection 9.1.5 shall be required to be delivered by Lessee 
prior to the commencement of any Redevelopment Work or other Alterations.  All certificates of 
insurance shall (a) specifically identify the Lease; (b) clearly evidence all coverages required 
under the Lease; (c) identify any deductibles or self-insured retentions exceeding $25,000 or such 
other commercially reasonable amount as approved by the Director; and (d) evidence all other 
requirements under this Article 9.  The policy or policies of insurance shall provide that such 
insurance coverage will not be canceled or reduced without at least thirty (30) days prior written 
notice to Director or ten (10) business days in case of cancellation for failure to pay the premium.  
At least ten (10) business days prior to the expiration of such policy, a certificate showing that 
such insurance coverage has been renewed shall be obtained by Lessee and filed with Director. 

In lieu of submitting a copy of the policy or policies evidencing the above insurance, 
Lessee may submit in a form reasonably acceptable to County a certificate of insurance. 

Any insurance coverage may be issued in the form of a blanket policy insuring other 
properties, in form, amount and content reasonably satisfactory to County such that such coverage 
provides the same protection as required under this Article 9 as if the insurance had been procured 
on an individual property basis. 

9.4 Additional Required Provisions.  Lessee’s insurance policies required by this 
Article 9 shall be for a term of not less than one year and shall additionally provide: 

(a) that County and its respective Board of Supervisors and members thereof, 
and County’s officers, agents, employees and volunteers, shall be named as additional 
insureds under any liability insurance policy or policies; 
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(b) that the full amount of any losses to the extent property insurance proceeds 
are available shall be payable to additional insureds notwithstanding any act, omission or 
negligence of Lessee which might otherwise result in forfeiture of such insurance; 

(c) in any property insurance policy, a waiver of all right of subrogation 
against County and its respective Board of Supervisors and members thereof, and 
County’s officers, agents, employees and volunteers with respect to losses payable under 
such policies; 

(d) in any property insurance policy, that such policies shall not be invalidated 
should the insured waive, prior to a loss, any or all right of recovery against any party for 
losses covered by such policies; 

(e) to the extent of the indemnification obligations of Lessee in favor of any 
additional insureds, the property and commercial general liability insurance policies shall 
provide coverage on a primary and non-contributory basis with respect to such additional 
insureds, regardless of any other insurance or self-insurance that such additional insureds 
may elect to purchase or maintain; 

(f) that losses, if any, shall be adjusted with and payable to Lessee, County 
and Encumbrance Holders, if any, pursuant to a standard mortgagee clause; 

(g) that such policies shall not be suspended, voided, canceled, reduced in 
coverage or in limits or materially changed without at least thirty (30) days prior written 
notice to County and all Encumbrance Holders or ten (10) business days in case of 
cancellation for failure to pay the premium; 

(h) that the commercial general liability insurance shall apply separately to 
each insured against whom a claim is made, except with respect to the overall limits of 
said insurer’s liability; and, 

(i) that the property and commercial general liability insurance policies shall 
contain no special limitations on the scope of protection afforded to the additional 
insureds, and no failure to comply with the reporting provisions of such policies shall 
affect the coverage afforded to such additional insureds. 

9.5 Failure to Procure Insurance.  If Lessee fails to procure or renew the herein 
required insurance and does not cure such failure within five (5) business days after written notice 
from County, in addition to the other rights and remedies provided hereunder, County may, at its 
discretion, procure or renew such insurance and pay any and all premiums in connection 
therewith.  All monies so paid by County shall be repaid by Lessee, with interest thereon at the 
Applicable Rate, to County within five (5) business days after Lessee’s receipt of written demand 
therefor. 

9.6 Adjustment to Amount of Liability Coverage.  The amounts of liability insurance 
required under Subsections 9.1.1, 9.1.2 and 9.1.3 shall be subject to adjustment as of each fifth 
(5th) anniversary of the Effective Date (each, an “Insurance Renegotiation Date”), consistent 
with the amounts of such liability insurance then being required by County under similar ground 
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leases for comparable developments and uses in the Marina del Rey Small Craft Harbor, including 
any adjustments then being approved by County (if any), based on differences in size, scope, uses 
or risks between the Premises and such other developments.  If County and Lessee cannot agree 
upon the amount of insurance by the sixtieth (60th) day preceding an Insurance Renegotiation 
Date, the matter shall be resolved by binding arbitration in accordance with Article 16.  In no 
event shall the amounts of liability insurance be decreased as a result of such renegotiation or 
arbitration.  Following such renegotiation or arbitration, the parties shall execute an amendment to 
this Lease setting forth the renegotiated insurance provisions or the arbitration judgment, as 
appropriate. 

9.7 Notification of Incidents, Claims or Suits.  Lessee shall notify County of any 
accident or incident on or about the Premises which involves injury or property damage over Fifty 
Thousand Dollars ($50,000.00) in the aggregate and pursuant to which a claim against Lessee 
and/or County is made or threatened.  Such notification shall be made in writing within 72 hours 
after Lessee first becomes aware of the claim or threatened claim. 

10. MAINTENANCE AND REPAIR; DAMAGE AND DESTRUCTION. 

10.1 Lessee’s Maintenance and Repair Obligations.  Lessee shall maintain the Premises, 
including paved or unpaved ground surfaces and Improvements thereon (excluding the Excluded 
Conditions), in conformance with the Minimum Standards regarding the use and occupancy of 
commercial projects in Marina del Rey (such as the Premises) as revised from time to time by 
County in a manner consistent with commercially reasonable maintenance standards applicable to 
other comparable commercial and/or public park projects (as applicable) in Marina del Rey (the 
“Maintenance Standard”).  Any dispute as to whether revisions to the Maintenance Standard 
adopted by the County from time to time pursuant to the immediately preceding sentence is 
commercially reasonable shall be submitted to arbitration pursuant to Article 16 of this Lease.  
Without limiting the foregoing, at Lessee’s sole cost and expense, but subject to the terms and 
conditions of this Lease, Lessee shall keep and maintain the Premises and all equipment, 
Improvements or physical structures of any kind which may exist or be erected, installed or made 
on the Premises in good and substantial repair and condition, including without limitation capital 
improvements and structural and roof repairs and replacement, and shall make all necessary 
repairs and alterations and replacements thereto, except as otherwise provided in this Article 10 
(except that during periods of construction of the Redevelopment Work or other Alterations or 
reconstruction of damaged or destroyed Improvements, Lessee’s obligations as to the areas of the 
Premises under construction shall be controlled by Article 5 of this Lease).  Lessee shall undertake 
such repairs, alterations or replacements in compliance with Applicable Laws, or as reasonably 
required in writing by Director to Lessee incident to the provisions of this Article 10.  Lessee shall 
maintain all Improvements on the Premises (other than the Excluded Conditions) in a safe, clean, 
wholesome and sanitary condition, to the reasonable satisfaction of Director and in compliance 
with all Applicable Laws.  Lessee shall, at its own cost and expense, install, maintain and replace 
landscaping between the streets abutting the Premises and the building footprints on the Premises 
as reasonably satisfactory to Director.  Lessee specifically agrees to provide proper containers for 
trash and garbage which are screened from public view, to keep the Premises free and clear of 
rubbish and litter.  County in its proprietary capacity shall have the right with reasonable notice to 
enter upon and inspect the Premises at any reasonable time for cleanliness, safety and compliance 
with this Section 10.1, as long as such entrance is not done in a manner which would 
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unreasonably interfere with the operation of the Premises.  The exclusion of the Excluded 
Conditions from Lessee’s maintenance obligations under this Section 10.1 shall not relieve Lessee 
from the obligation to repair and restore any damage to the Excluded Conditions caused by 
Lessee, its agents, employees, Sublessees or contractors, or by Improvements constructed by or on 
behalf of Lessee, and Lessee hereby agrees to perform such repair or restoration work at Lessee’s 
sole cost and expense. 

10.2 Intentionally Omitted. 

10.3 Tree Trimming.  During the remaining Term of the Lease, Lessee shall cause all 
trees located on the Premises to be trimmed and otherwise maintained in compliance with the 
Marina Del Rey tree trimming policy attached to this Lease as Exhibit F, as such policy is updated 
from time to time by County. 

10.4 Maintenance Deficiencies.  If County provides written notice to Lessee of a 
deficiency or other breach in the performance by Lessee of the maintenance and repair obligations 
of Lessee under Sections 10.1 through 10.3 above, then Lessee shall promptly commence the cure 
thereof and shall complete such cure within the time period for such cure set forth in the County’s 
deficiency notice, which cure period shall not be less than thirty (30) days except if the deficiency 
pertains to a condition that is a threat to health or safety or otherwise constitutes an emergency 
situation, in which case County shall have the right to immediately require Lessee to take all 
appropriate steps to avoid damage or injury.  If Lessee fails to cure any such deficiency within the 
cure period set forth in County’s written deficiency notice (which cure period shall comply with 
the requirements of the immediately preceding sentence of this Section 10.4), then in addition to, 
and not in lieu of, any rights or remedies that County may have under Article 13 of this Lease for 
defaults not cured within the applicable notice and cure periods set forth therein, Lessee shall pay 
to County an amount equal to One Hundred Dollars ($100) per day per item of deficiency for each 
day after such cure period that the deficiency item remains uncured.  Notwithstanding the 
foregoing, if the nature of the deficiency is such that it is not capable of cure within the cure 
period specified in County’s notice (for example, as a result of permitting requirements or 
construction material procurement delays beyond the control of Lessee), then as long as during the 
specified cure period Lessee commences the cure of the deficiency and thereafter continues the 
prosecution of the completion of such cure in a manner and with such diligence that will 
effectuate the cure in as short a period as reasonably possible, then the cure period specified in 
County’s deficiency notice shall be extended for such additional time as necessary to complete the 
cure in as short a period as reasonably possible. 

For purposes of determining the number of items of deficiency set forth in a deficiency 
notice received from County, County shall reasonably identify the separate deficiencies so as not 
to unfairly increase the daily amount payable under this Section 10.4 by separating the work into 
unreasonably particularized items (e.g., the requirement to paint the exterior of a building shall not 
be split into individual deficiency items for the painting of each individual door, window or other 
component of such building).  If in the reasonable and good faith business judgment of Lessee the 
deficiency notice was erroneously issued by County, then Lessee shall have the right to contest 
such deficiency notice by written notice to Director within five (5) business days after the date the 
deficiency notice is received by Lessee.  If Lessee files any such contest with Director, then 
Director shall exercise Director’s reasonable discretion in considering Lessee’s contest.  If 
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Lessee’s contest is made on a reasonable and good faith basis, then, in cases that do not include 
health, safety or any emergency condition, the cure period for the deficiency notice shall be tolled 
during the period between the date Director receives written notice of such contest and continuing 
until Director notifies Lessee in writing that Director accepts or denies Lessee’s contest.  If 
Director denies Lessee’s contest, Lessee may request arbitration pursuant to Article 16.  The One 
Hundred Dollars ($100) per diem amount set forth in this Section 10.4 shall be adjusted every 
three (3) years during the remaining Lease Term on each third (3rd) anniversary of the Effective 
Date to reflect any change in the Consumer Price Index over the three (3) year period immediately 
preceding each such adjustment.  If Lessee fails to pay any amounts payable by Lessee under this 
Section 10.4 within fifteen (15) days after written notice from County, then County shall have the 
right to draw on the Security Deposit to cover such unpaid amounts. 

10.5 Option to Terminate for Uninsured Casualty.  In the event of any damage to or 
destruction of the Premises or any Improvements located thereon (other than the Excluded 
Conditions, except to the extent damage thereto is caused by the Lessee, its agents, employees, 
Sublessees or contractors, or by Improvements constructed by or on behalf of Lessee), Lessee 
shall, except as otherwise expressly provided in this Section 10.5, promptly (taking into 
consideration the necessity of obtaining approvals and permits for such reconstruction) repair 
and/or restore such Improvements to their condition existing prior to the damage or destruction.  
Except as otherwise expressly provided in this Section 10.5, such obligation to repair and restore 
is absolute, and is in no way dependent upon the existence or availability of insurance proceeds.  
Repair and restoration of any damage or destruction shall take place in accordance with the 
provisions of Article 5.  Notwithstanding the foregoing, Lessee shall have the option to terminate 
this Lease and be relieved of the obligation to restore the Improvements on the Premises where all 
or substantially all of the Improvements on the Premises (other than the Excluded Conditions) are 
substantially damaged or destroyed and such damage or destruction resulted from a cause not 
required to be insured against by this Lease (an “Uninsured Loss”), and where all of the 
following occur: 

10.5.1 No more than one hundred (100) days following the Uninsured Loss, 
Lessee shall notify County of its election to terminate this Lease; to be effective, this notice must 
include both a copy of Lessee’s notification to the Encumbrance Holder, if any, of Lessee’s 
intention to exercise this option to terminate and Lessee’s certification under penalty of perjury 
that Lessee has delivered or mailed such notification to the Encumbrance Holder in accordance 
with this Subsection 10.5.1.  County shall be entitled to rely upon the foregoing notice and 
certification as conclusive evidence that Lessee has notified the Encumbrance Holder regarding 
Lessee’s desire to terminate this Lease. 

10.5.2 No more than sixty (60) days following the giving of the notice required 
by Subsection 10.5.1 or such longer time as may be reasonable under the circumstances, Lessee 
shall, at Lessee’s expense: remove all debris and other rubble from the Premises; secure the 
Premises against trespassers; and, at County’s election, remove all remaining Improvements on 
the Premises. 

10.5.3 No more than sixty (60) days following the giving of the notice required 
under Subsection 10.5.1, Lessee delivers to County a quitclaim deed to the Premises in recordable 
form, in form and content satisfactory to County and/or with such other documentation as may be 
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reasonably requested by County or any title company on behalf of County, terminating Lessee’s 
interest in the Premises and reconveying such interest to County free and clear of any and all 
Encumbrances and Subleases. 

10.5.4 Within fifteen (15) days following County’s receipt of the notice referred 
to in Subsection 10.5.1, County has not received both (a) written notice from any Encumbrance 
Holder objecting to such termination and (b) an agreement containing an effective assignment of 
Lessee’s interest in this Lease to such Encumbrance Holder whereby such Encumbrance Holder 
expressly assumes and agrees to be bound by and perform all of Lessee’s obligations under this 
Lease. 

10.6 No Option to Terminate for Insured Casualty.  Lessee shall have no option to 
terminate this Lease or otherwise be relieved of its obligation to restore the Improvements on the 
Premises where the damage or destruction results from a cause required to be insured against by 
this Lease. 

10.7 No County Obligation to Make Repairs.  County shall have no obligation 
whatsoever to make any repairs or perform any maintenance on the Premises. 

10.8 Repairs Not Performed by Lessee.  If Lessee fails to make any repairs or 
replacements as required, Director may notify Lessee of said failure in writing, and should Lessee 
fail to cure said failure and make repairs or replacements within a reasonable time as established 
by Director, County may make such repairs or replacements and the cost thereof, including, but 
not limited to, the cost of labor, overhead, materials and equipment, shall be charged against 
Lessee as provided in Section 13.5. 

10.9 Other Repairs.  Although having no obligation to do so, County may, at its own 
cost and at its sole discretion, perform or permit others to perform any necessary dredging, filling, 
grading or repair of water systems, sewer facilities, roads, or other County facilities on or about 
the Premises.  Any entry by County onto the Premises pursuant to this Section 10.9 shall be made 
in accordance with the following requirements:  (i) prior to entry onto the Premises County shall 
cause each of its contractors to provide to Lessee evidence that such contractor has procured 
commercial general liability insurance coverage pertaining to such contractor’s activities on the 
Premises, which insurance coverage shall be consistent with County’s insurance requirements 
generally applicable to County contractors, and shall name Lessee as an additional insured; (ii) 
County’s contractors shall comply with industry standard safety requirements; and (iii) County 
shall repair, or cause its contractors to repair, any damage to the Premises caused by the activities 
of County and/or it contractors on the Premises pursuant to this Section 10.9. 

10.10 Notice of Damage.  Lessee shall give prompt notice to County of any fire or 
damage affecting the Premises or the Improvements from any cause whatsoever. 

10.11 Waiver of Civil Code Sections.  The parties’ rights shall be governed by this Lease 
in the event of damage or destruction.  The parties hereby waive the provisions of California Civil 
Code Section 1932 and any other provisions of law which provide for contrary or additional 
rights. 

11. ASSIGNMENT AND SUBLEASE. 
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11.1 Subleases. 

11.1.1 Definition.  The term “Sublease” shall mean any lease, license, permit, 
concession or other interest in the Premises or the Improvements, or a right to use the Premises or 
a portion thereof, which is conveyed or granted by Lessee to a third party, and which constitutes 
less than the unrestricted conveyance of the entire Lessee’s interest under this Lease.  “Sublessee” 
shall be the person or entity to whom such right to use is conveyed by a Sublease.  A Sublease 
which grants or conveys to the Sublessee the right to possess or use all or substantially all of the 
Premises is sometimes referred to in this Lease as a “Major Sublease” and the Sublessee under 
such agreement is sometimes referred to in this Lease as a “Major Sublessee”. 

11.1.2 Approval Required.  At least thirty (30) days prior to the proposed 
effective date of any Sublease that is not a Major Sublease, or of any assignment or material 
amendment of such Sublease, Lessee shall submit a copy of such Sublease (or assignment or 
amendment thereof), to Director for approval, which approval shall not be unreasonably withheld 
or conditioned.  To the extent practical, Director shall approve or disapprove said proposed 
Sublease, amendment or assignment within thirty (30) days after receipt thereof.  In no event, 
however, shall any such Sublease, amendment or assignment be made or become effective 
without the prior approval of Director.  Each such Sublease shall specifically provide that the 
Sublessee shall comply with all of the terms, covenants, and conditions of this Lease applicable to 
the portion of the Premises subject to the Sublease.  If Director disapproves a Sublease, Director 
shall notify Lessee in writing of the reason or reasons for such disapproval. 

11.1.3 Non-Disturbance Agreements.  Upon written request from Lessee, County 
agrees to execute and deliver a non-disturbance and attornment agreement in commercially 
reasonable form with respect to any Sublease approved by County that (a) is with a Sublessee that 
is a national or regional retailer or restaurant chain, or (b) pertains to more than 5,000 rentable 
square feet of space in the Improvements. 

11.1.4 Major Sublease.  Lessee shall enter into a Major Sublease only with a 
reputable owner or manager of comparable retail, office and restaurant facilities such as exist on 
the Premises.  In light of the inherent detailed nature of a Major Sublease, Lessee shall deliver to 
County a copy of any proposed Major Sublease, or any sub-sublease or any other document 
pursuant to which an interest is proposed to be transferred in all or substantially all of the 
Premises, not less than forty-five (45) days prior to the proposed effective date of such proposed 
Major Sublease or other document, for County’s review and approval pursuant to the procedures 
and requirements specified in Section 11.2. 

11.2 Approval of Assignments and Major Subleases.  Except as specifically provided in 
this Article 11, Lessee shall not, without the prior written consent of County, which shall be based 
upon factors described in Exhibit C hereto, which is incorporated herein by this reference 
(“Assignment Standards”), and which shall be applied in a commercially reasonable manner, 
either directly or indirectly give, assign, hypothecate, encumber, transfer, or grant control of this 
Lease or any interest, right, or privilege therein (including without limitation the right to manage 
or otherwise operate the Improvements located from time to time on the Premises), or enter into a 
Major Sublease affecting the Premises, or license the use of all or substantially all of the Premises.  
Notwithstanding the foregoing, Lessee shall have the right, without the prior approval of County, 

68 
17174469.3  



to retain an affiliate of Lessee as the property manager for the Premises.  Any Change of 
Ownership that is not an Excluded Transfer shall constitute an assignment of Lessee’s interest 
under this Lease.  In addition, for purposes of this provision, the following (except for Excluded 
Transfers) shall require the prior written consent of County to be effective: (1) the addition, 
removal or replacement of one or more general partners or managing members in a Lessee which 
is a limited partnership or limited liability entity, except (a) by death, insolvency, incapacity, 
resignation (except for a sole general partner, if any) or removal of a general partner or managing 
member and his replacement by a vote of the limited partners, the remaining general partners or 
remaining members, or (b) if any general partner or managing member owning more than fifty 
percent (50%) of the interests of the partnership or limited liability entity acquires the interest of 
another general partner or managing member owning fifteen percent (15%) or less of the interests 
in the partnership or limited liability entity; or (2) the sale, assignment, or transfer of fifty-percent 
(50%) or more of the stock, partnership interests or limited liability company interests in an entity 
which owns, or is a general partner or managing member of an entity which owns, an interest in 
this Lease.  Lessee shall provide County with any information reasonably requested by County in 
order to determine whether or not to grant approval of the matters provided herein requiring 
County’s consent.  These same limitations and approval requirements as to Lessee’s interest under 
the Lease shall also apply with respect to the Sublessee’s interest under a Major Sublease. 

11.2.1 County’s Use of Discretion and Limitation on Permissible Assignees.  
Prior to the Retail Buildings Completion Date, County shall have the right to withhold its consent 
to any assignment or Major Sublease in its sole and absolute discretion.  After the Retail Buildings 
Completion Date, County shall not unreasonably withhold or delay its consent to a proposed 
assignment or Major Sublease.  If County withholds its consent to an assignment or Major 
Sublease, County shall notify Lessee in writing of the reason or reasons for such disapproval. 

11.2.2 Involuntary Transfers Prohibited.  Except as otherwise specifically 
provided in this Lease, neither this Lease nor any interest therein shall be assignable or 
transferable in proceedings in attachment, garnishment, or execution against Lessee, or in 
voluntary or involuntary proceedings in bankruptcy or insolvency or receivership taken by or 
against Lessee, or by any process of law including proceedings under the Bankruptcy Act. 

11.2.3 Procedure.  Requests for approval of any proposed assignment shall be 
processed in accordance with the following procedures: 

11.2.3.1 Prior to entering into any agreement requiring the approval of 
County pursuant to this Sections 11.1 or 11.2, Lessee (or the entity seeking approval 
of such assignment) shall notify County and deliver to County all information 
reasonably relevant to the proposed assignment, including without limitation any term 
sheets, letters of intent, draft Major Subleases, any other documents which set forth 
any proposed agreement regarding the Premises and the information set forth in 
Subsection 11.2.3.5.  County will evaluate the information provided to it and County 
may request additional information as may be reasonably necessary to act on the 
request.  Under no circumstances will County discuss an assignment with any 
proposed assignee without providing Lessee the right to be present at any such 
discussion. 
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11.2.3.2 In completing its review of the proposal and granting or 
withholding its consent thereto, County will not be bound by any deadline contained 
in any proposed assignments, Major Subleases, escrow instructions or other 
agreements to which County is not a party. 

11.2.3.3 Lessee acknowledges that the time needed for County to review 
a proposed assignment depends on many factors, including without limitation the 
complexity of the proposed transaction, the financial and other information submitted 
for review, and the workload of County’s personnel.  Notwithstanding the foregoing, 
County shall act as promptly as governmental processes permit in processing and 
acting upon a requested approval of an assignment of Lessee’s interest under this 
Article 11. 

11.2.3.4 Lessee shall be required to reimburse County for its Actual 
Costs incurred in connection with the proposed assignment, whether or not County 
ultimately grants its approval to the proposed assignment. (without any duplication 
with any Administrative Charge payable under Section 4.6). 

11.2.3.5 Lessee or the proposed assignee shall provide County with 
sufficient information for County to determine if the public interest will be served by 
approving the proposed transaction.  The information that must be provided includes, 
but shall not be limited to, the following: 

(a) Nature of the Assignee.  Full disclosure is required in accordance with this 
Lease and County’s applicant disclosure policy then in effect.  Additionally, a flowchart 
identifying the chain of ownership of the assignee and its decision-making authority shall 
be provided to County.  County shall be advised if the proposed assignee, or any other 
person or entity for whom disclosure is required pursuant to County’s disclosure policy, 
has had any leasehold or concessionaire’s interest canceled or terminated by the landlord 
due to the tenant or Lessee’s breach or default thereunder. 

(b) Financial Condition of Assignee.  County shall be provided with current, 
certified financial statements, including balance sheets and profit and loss statements, 
demonstrating the proposed assignee’s financial condition for the preceding five (5) 
years, or such shorter period that assignee has been in existence.  This requirement shall 
also apply to any related person or entity which will be responsible for or guarantee the 
obligations of the proposed assignee or provide any funds or credit to such proposed 
assignee. 

(c) Financial Analysis.  County shall be provided with the proposed 
assignee’s financing plan for the operation of the Premises (unless the assignment is 
pursuant to a Change of Ownership that is an Excluded Transfer or is pursuant to a 
Change of Ownership that involves the transfer of only beneficial interests in the 
constituent owners of Lessee, and following such transfer there is no intended change in 
the financing plan for the operation and improvement of the Premises) and for any 
contemplated improvement thereof, demonstrating such proposed assignee’s financial 
capability to so operate the Premises and construct such improvements.  Such financing 
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plan shall include, but not be limited to, information detailing (1) equity capital; (2) 
sources and uses of funds; (3) terms of financing; (4) debt service coverage and ratio; and 
(5) loan to value ratio.  The proposed assignee shall also provide County with 
documentation demonstrating such proposed assignee’s financial viability, such as letters 
of commitment from financial institutions which demonstrate the availability of sufficient 
funds to complete any proposed construction or improvements on the Premises.  Further, 
such proposed assignee shall authorize the release of financial information to County 
from financial institutions relating to the proposed assignee or other information supplied 
in support of the proposed assignment. 

(d) Business Plan.  County shall be provided with the proposed assignee’s 
business plan for the Premises (unless the assignment is pursuant to a Change of 
Ownership that constitutes an Excluded Transfer or is pursuant to a Change of Ownership 
that involves the transfer of only beneficial ownership interests in the constituent owners 
of Lessee, and following such transfer there is no intended change in the business plan for 
the Premises), including pro forma financial projections for the Premises for the five (5) 
year period beginning upon the commencement of the proposed assignment.  Such pro 
forma projections will include capital costs, income and expenses, as well as debt service 
and all other payments to providers of debt and equity, and will be accompanied by a 
statement of basic assumptions and an identification of the sources of the data used in the 
production of such projections. 

(e) Assignor’s Financial Statements.  County shall be provided with certified 
financial statements, including balance sheets and profits and loss statements concerning 
the assignor Lessee and its operations for the three (3) most recent years prior to the 
proposed transaction. 

(f) Cure of Defaults.  County shall be provided with the proposed assignee’s 
specific plans to cure any and all delinquencies under this Lease which may be identified 
by County, whether identified before or after the date of the proposed assignment. 

(g) Prospectus Materials.  County shall be provided with any materials 
distributed to third parties relating to the business of the proposed assignee to be 
conducted on, from or relating to the Premises. 

(h) Other Information.  County shall be provided with a clear description of 
the terms and conditions of the proposed assignment, including a description of the 
proposed use of the Premises and any proposed alterations or improvements to the 
Premises.  Additionally, County shall be provided with any and all other non-confidential 
information which it reasonably requests of Lessee in connection with its review of the 
proposed transaction, including without limitation materials pertinent to the issues noted 
in this Subsection to the extent that they exist, such as escrow instructions, security 
agreements, personal property schedules, appraisals, market reports, lien releases, UCC 
Statements, preliminary title reports, management agreements affecting the Premises, 
contracts in excess of $25,000 affecting the Premises, schedules of pending or threatened 
litigation, and attorneys’ closing opinions relating to Lessee, the proposed assignee or the 
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Premises.  County shall endeavor to keep the foregoing materials confidential, subject to 
the Public Records Act and other Applicable Laws. 

11.2.3.6 Nondisturbance.  At the request of Lessee, County shall agree to 
execute a subordination, nondisturbance and attornment agreement and a ground 
lessor’s estoppel certificate on commercially reasonable terms in favor of any Major 
Sublessee. 

11.2.3.7 Final Documents.  Prior to granting its approval over any 
proposed assignment, County shall be provided with an executed Assignment and 
Acceptance of Assignment in form and content as reasonably approved or supplied by 
County.  Ten (10) copies of each must be submitted to County, of which five (5) shall 
be signed originals and properly acknowledged. 

11.2.4 County Right to Recapture.  If Lessee proposes to assign its interest in this 
Lease, proposes to enter into any Major Sublease affecting the Premises or proposes to transfer a 
Controlling Interest in Lessee, in each case excluding any Excluded Transfer (with any such 
proposed transaction herein referred to as a “Proposed Transfer”), it shall provide County with 
written notice of such desire, which notice shall include the sale price (“Lessee Sale Price”) at 
which it is willing to consummate the Proposed Transfer.  For purposes hereof, a “Controlling 
Interest” in Lessee shall mean fifty percent (50%) or more of the direct or indirect beneficial 
interest in Lessee.  Within thirty (30) days thereafter, County shall provide Lessee with written 
notification as to whether it has elected to acquire an option to purchase the interest subject to the 
Proposed Transfer.  During said thirty (30) day period, Lessee may market the interest subject to 
the Proposed Transfer, provided that such interest is offered subject to County’s rights as provided 
in this Subsection 11.2.4.  In the event that, prior to the expiration of said thirty (30) day period, 
County has given notice to Lessee that it has elected to acquire said option, Lessee shall deliver to 
County an assignable option to purchase the interest subject to the Proposed Transfer (“County 
Option”) at the Lessee Sale Price.  Such County Option shall have a term of five (5) calendar 
months.  During the term of the County Option, Lessee shall make the Premises and its books and 
records reasonably available for inspection by County and third parties as reasonably requested by 
County.  At Lessee’s request, any third party granted access to the Premises or Lessee’s books and 
records pursuant to this Subsection 11.2.4 shall be required to execute a right-of-entry and 
confidentiality agreement on commercially reasonable terms.  In the event that County causes 
Lessee to issue the County Option and subsequently declines to purchase the interest subject to the 
Proposed Transfer at the Lessee Sale Price, County shall pay to Lessee at the expiration of the 
County Option period (or, at County’s election, credit to Lessee against the next applicable 
installment(s) of Annual Minimum Rent and Percentage Rent), a sum (the “County Option 
Price”) which represents (i) three percent (3%) of the Lessee Sale Price, plus (ii) seven percent 
(7%) interest per annum on said three percent (3%) of the Lessee Sale Price, from the date Lessee 
received notice of County’s election to receive the County Option through the date on which the 
County Option Price, together with interest thereon, is paid or credited in full.  If County either (a) 
fails to elect to cause Lessee to issue the County Option within said thirty (30) day period, or (b) 
gives notice that it has elected not to acquire the interest subject to the Proposed Transfer, then 
during the nine (9) month period following the later of (a) or (b), Lessee shall be entitled to enter 
into an agreement to consummate the Proposed Transfer with a third party (subject to County’s 
approval rights as otherwise set forth in this Lease) so long as (1) the actual price for the Proposed 
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Transfer is equal to or greater than the Lessee Sale Price last offered to County and upon no more 
favorable material terms to the assignee and (2) the transfer is consummated not later than twelve 
(12) months after the later of (a) or (b) (which twelve (12) month period shall be extended to the 
extent the closing is delayed due to a delay by County in approving the transaction within sixty 
(60) days after County has received a notice from Lessee requesting County’s approval of such 
transaction and all information required by County under this Lease to permit County to evaluate 
the transaction).  In the event of a proposed Major Sublease, County’s election shall pertain to 
such portion of the Premises subject to the proposed Major Sublease or assignment and, in the 
event that County elects to acquire such portion of Lessee’s interest in the Premises, Lessee’s 
Annual Minimum Rent shall be proportionally reduced and Lessee’s obligation to pay Percentage 
Rent shall pertain only to the amounts derived from the portion of the Premises retained by 
Lessee.  In the event that County elects to recapture all or any portion of the Premises as provided 
herein, Lessee agrees to execute promptly a termination agreement and such other documentation 
as may be reasonably necessary to evidence the termination of this Lease, to set a termination date 
and to prorate rent and other charges with respect to the termination.  County’s rights pursuant to 
this Subsection 11.2.4 shall not apply to (I) Financing Events, or (II) those events identified in 
Subsection 4.6.2 of this Lease. 

11.2.5 County Credits Toward Purchase Price.  In the event that County or its 
assignee elects to exercise the County Option, it shall receive the following credits toward the 
Lessee Sale Price:  (1) the Net Proceeds Share which would be payable to County in the event that 
a third party were to purchase the interest offered at the Lessee Sale Price and (2) an amount 
which represents unpaid Annual Minimum Rent, Percentage Rent, and all other amounts payable 
under the Lease, if any (including a provisional credit in an amount reasonably acceptable to 
County for any amounts that may arise from an audit by County, but that have not yet been 
determined as of that date), with late fees and interest as provided herein, from the end of the 
period most recently subject to County audit through the date of the purchase of the interest by 
County.  In the case of any unpaid rental amounts that may be found to be owing to County in 
connection with any uncompleted audit by County, in lieu of a provisional credit for such 
amounts, Lessee may provide County with a letter of credit or other security satisfactory to 
County to secure the payment of such unpaid amounts when finally determined by County.  
During the term of the County Option, Lessee shall cause to be available to County all books and 
records reasonably necessary in order to determine the amount of such unpaid Annual Minimum 
Rent, Percentage Rent, and other amounts payable under the Lease.  In the event that County or its 
assignee exercises the County Option, but the transaction fails to close due to a failure of the 
parties to agree upon an appropriate allowance for such unpaid Annual Minimum Rent, 
Percentage Rent, and other amounts or appropriate security for the payment thereof, then County 
shall have no obligation to pay or credit to Lessee the County Option Price. 

11.3 Terms Binding Upon Successors, Assigns and Sublessees.  Except as otherwise 
specifically provided for herein, each and all of the provisions, agreements, terms, covenants, and 
conditions herein contained to be performed, fulfilled, observed, and kept by Lessee hereunder 
shall be binding upon the heirs, executors, administrators, successors, and assigns of Lessee, and 
all rights, privileges and benefits arising under this Lease in favor of Lessee shall be available in 
favor of its heirs, executors, administrators, successors, and assigns.  Notwithstanding the 
foregoing, no assignment or subletting by or through Lessee in violation of the provisions of this 
Lease shall vest any rights in any such assignee or Sublessee.  Any approved assignment of this 
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Lease shall release the assignor of all liability arising due to actions or omissions on or after the 
effective date of such assignment, provided the assignee assumes all of such liability, including 
without limitation the obligation of assignee to cure any defaults and delinquencies under this 
Lease and to pay County Percentage Rent and any other amounts attributable to the period prior to 
the assignment, but not discovered by County or the assignee until after the assignment; provided, 
further, the assignor shall not be relieved of any liability for the payment of the Administrative 
Charge or the required portion of any Net Proceeds Share or Net Refinancing Proceeds which 
arise upon such assignment as provided herein. 

12. ENCUMBRANCES. 

12.1 Financing Events. 

12.1.1 Definitions.  For the purposes of this Lease, including without limitation 
the provisions of Sections 4.6 through 4.8 hereof: (i) a "Financing Event" shall mean any 
financing or refinancing consummated by Lessee or by the holders of partnership interests or other 
direct or indirect ownership interests in Lessee (collectively, "Ownership Interests"), whether 
with private or institutional investors or lenders, where such financing or refinancing is an 
Encumbrance (as defined below); for purposes of Section 12.1.2 below and Sections 4.6 through 
4.8 above, a “Financing Event” shall also include all of the foregoing actions involving the 
granting of a mortgage, deed of trust or other security interest in a Major Sublease; and (ii) an 
"Encumbrance" shall mean any direct or indirect grant, pledge, assignment, transfer, mortgage, 
hypothecation, grant of control, grant of security interest, or other encumbrance, of or in all or any 
portion of (A) Lessee's interest under this Lease and the estate so created (including without 
limitation a direct or indirect assignment of Lessee's right to receive rents from subtenants) or (B) 
Ownership Interests if an absolute assignment from the holder of such Ownership Interests to the 
holder of the Encumbrance would have required County's consent under this Lease, to a lender 
(upon County approval of the Encumbrance and consummation thereof, the "Encumbrance 
Holder") as security for a loan.  The term "Encumbrance Holder" shall also be deemed to 
include any and all affiliates of such Encumbrance Holder which have succeeded by assignment 
or otherwise to any rights, interests or liabilities of the Encumbrance Holder with respect to the 
Encumbrance, or which have been designated by the Encumbrance Holder to exercise any rights 
or remedies under the Encumbrance or to take title to the leasehold estate under this Lease or to 
Ownership Interests, and such affiliates shall enjoy all of the rights and protections given to 
Encumbrance Holders under this Lease.  The term "Equity Encumbrance Holder" shall mean an 
Encumbrance Holder holding an Encumbrance with respect to Ownership Interests. 

12.1.2 County Approval Required.  Lessee may, with the prior written consent of 
Director, which shall not be unreasonably withheld, and subject to any specific conditions which 
may be reasonably imposed by Director, consummate one or more Financing Event(s).  Lessee 
shall submit to Director a preliminary loan package and thereafter a complete set of all proposed 
transaction documents in connection with each proposed Financing Event.  The preliminary loan 
package shall include the loan commitment (or the so-called “loan application” if the loan 
commitment is styled as a loan application) and any other documents, materials or other 
information reasonably requested by Director.  Lessee shall have the right, but not the obligation, 
to include draft loan documents in the preliminary loan package.  Director shall have sixty (60) 
days (thirty (30) days for the initial construction loan for the Redevelopment Work) to grant or 
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withhold approval of the preliminary loan package.  Director shall have sixty (60) days (thirty (30) 
days for the initial construction loan for the Redevelopment Work) after receipt of substantially 
complete loan documents conforming to the approved preliminary loan package in which to grant 
or withhold final approval of the Financing Event; provided, however, that if the preliminary loan 
package included draft loan documents then the foregoing sixty (60) day period shall be reduced 
to thirty (30) days.  If not approved by Director in writing within the foregoing periods, the 
proposed Financing Event shall be deemed disapproved by Director (and, if so requested in 
writing by Lessee), Director shall within thirty (30) days of such request deliver to Lessee a 
written description of Director's objections to said proposed Financing Event).  Lessee shall 
reimburse County for County's Actual Cost incurred in connection with its review of the proposed 
Financing Event.  One (1) copy of any and all security devices or instruments as finally executed 
or recorded by the parties in connection with any approved Encumbrance shall be filed with 
Director not later than seven (7) days after the effective date thereof.  The same rights and 
obligations set forth above in this Subsection 12.1.2 shall inure to the benefit of and shall be 
binding upon any holder of Ownership Interests with respect to any proposed Financing Event 
involving Ownership Interests. 

12.2 Consent Requirements In The Event of a Foreclosure Transfer. 

12.2.1 Definitions.  As used herein, a "Foreclosure Transfer" shall mean any 
transfer of the entire leasehold estate under this Lease or of all of the Ownership Interests in 
Lessee pursuant to any judicial or nonjudicial foreclosure or other enforcement of remedies under 
or with respect to an Encumbrance, or by voluntary deed or other transfer in lieu thereof.  A 
"Foreclosure Transferee" shall mean any transferee (including without limitation an 
Encumbrance Holder) which acquires title to the entire leasehold estate under this Lease or to all 
of the Ownership Interests in Lessee pursuant to a Foreclosure Transfer.  An "Equity Foreclosure 
Transferee" shall mean a Foreclosure Transferee whose acquired interest consists of all of the 
Ownership Interests in Lessee. 

12.2.2 Foreclosure Transfer.  The consent of County shall not be required with 
respect to any Foreclosure Transfer. 

12.2.3 Subsequent Transfer By Encumbrance Holder.  For each Foreclosure 
Transfer in which the Foreclosure Transferee is an Encumbrance Holder, with respect to a single 
subsequent transfer of this Lease or the Ownership Interests (as applicable) by such Encumbrance 
Holder to any third party, (i) County's consent to such transfer shall be required, but shall not be 
unreasonably withheld or delayed, and the scope of such consent (notwithstanding anything in this 
Lease to the contrary) shall be limited to County's confirmation (which must be reasonable) that 
the Lessee following such transfer has sufficient financial capability to perform its remaining 
obligations under this Lease as they come due, along with any obligation of Lessee for which the 
Foreclosure Transferee from whom its receives such transfer is released under subsection 12.3.1 
below, and (ii) such transferee (other than a transferee of Ownership Interests) shall expressly 
agree in writing to assume and to perform all of the obligations under this Lease, other than 
Excluded Defaults (as defined below).  For clarification purposes, the right to a single transfer 
under this Section shall apply to each Foreclosure Transfer in which the Foreclosure Transferee is 
an Encumbrance Holder, so that there may be more than one "single transfer" under this Section. 
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12.3 Effect of Foreclosure.  In the event of a Foreclosure Transfer, the Encumbrance 
Holder shall forthwith give notice to County in writing of such transfer setting forth the name and 
address of the Foreclosure Transferee and the effective date of such transfer, together with a copy 
of the document by which such transfer was made. 

12.3.1 Any Encumbrance Holder which is a commercial bank, savings bank, 
savings and loan institution, insurance company, pension fund, investment bank, opportunity fund, 
mortgage conduit, real estate investment trust, commercial finance lender or other similar 
financial institution which ordinarily engages in the business of making, holding or servicing 
commercial real estate loans, including any affiliate thereof (an "Institutional Lender"), shall, 
upon becoming a Foreclosure Transferee (other than an Equity Foreclosure Transferee), become 
liable to perform the full obligations of Lessee under this Lease (other than Excluded Defaults as 
defined below) accruing during its period of ownership of the leasehold.  Upon a subsequent 
transfer of the leasehold in accordance with Subsection 12.2.3 above, such Institutional Lender 
shall be automatically released of any further liability with respect to this Lease, other than for (i) 
rent payments, property tax payments, reserve account payments and other monetary obligations 
under specific terms of the Lease that accrue solely during such Institutional Lender's period of 
ownership of the leasehold, and (ii) Lessee’s indemnification obligations under this Lease with 
respect to matters pertaining to or arising during such Institutional Lender’s period of ownership 
of leasehold title. 

12.3.2 Any other Foreclosure Transferee (i.e., other than an Institutional Lender 
as provided in Subsection 12.3.1 above) shall, upon becoming a Foreclosure Transferee (other 
than an Equity Foreclosure Transferee), become liable to perform the full obligations of Lessee 
under this Lease (other than Excluded Defaults), subject to possible release of liability upon a 
subsequent transfer pursuant to Section 11.3 above. 

12.3.3 Following any Foreclosure Transfer which is a transfer of the leasehold 
interest under the Lease, County shall recognize the Foreclosure Transferee as the Lessee under 
the Lease and shall not disturb its use and enjoyment of the Premises, and the Foreclosure 
Transferee shall succeed to all rights of Lessee under this Lease as a direct lease between County 
and such Foreclosure Transferee, provided that the Foreclosure Transferee cures any pre-existing 
Event of Default other than any such pre-existing Event of Default that (i) is an incurable non-
monetary default, (ii) is a non-monetary default that can only be cured by a prior lessee, (iii) is a 
non-monetary default that is not reasonably susceptible of being cured by such transferee, or (iv) 
relates to any obligation of a prior lessee to pay any Net Proceeds Share (collectively, "Excluded 
Defaults"), and thereafter performs the full obligations of Lessee under this Lease.  Pursuant to 
Subsection 12.3.7 below, following any Foreclosure Transfer which is a transfer of Ownership 
Interests, the foregoing rights under this Subsection 12.3.3 shall also inure to the benefit of the 
Lessee. 

12.3.4 No Encumbrance Holder shall become liable for any of Lessee's 
obligations under this Lease unless and until such Encumbrance Holder becomes a Foreclosure 
Transferee with respect to Lessee's leasehold interest under the Lease. 

12.3.5 No Foreclosure Transfer, and no single subsequent transfer by an 
Encumbrance Holder following a Foreclosure Transfer pursuant to subsection 12.2.3, shall trigger 
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(i) any obligation to pay an Administrative Charge nor any Net Proceeds Share, (ii) any 
acceleration of any financial obligation of Lessee under this Lease, (iii) any recapture right on the 
part of County, or (iv) any termination right under this Lease.  Any Foreclosure Transfer, and any 
single subsequent transfer by an Encumbrance Holder following a Foreclosure Transfer pursuant 
to Subsection 12.2.3, shall be deemed to be excluded from the definition of "Change of 
Ownership" for all purposes of this Lease.  For clarification purposes, the "single subsequent 
transfer" referred to above applies to each Foreclosure Transfer in which the Foreclosure 
Transferee is an Encumbrance Holder (as more fully explained in Subsection 12.2.3), so that there 
may be more than one "single subsequent transfer" benefited by this Section. 

12.3.6 In the event that an Institutional Lender becomes a Foreclosure 
Transferee, all obligations with respect to the construction and Redevelopment Work described in 
Sections 5.1, 5.11 or 5.12 above (other than any obligations to make deposits into the Subsequent 
Renovation Fund) shall be tolled for a period of time, not to exceed twelve months, until such 
Institutional Lender completes a subsequent transfer of its foreclosed interest in the Lease or 
Ownership Interests, provided that such Institutional Lender is making commercially reasonable 
and diligent efforts to market and sell its foreclosed interest.  Nothing in this Subsection 12.3.6 
shall be construed as a limit or outside date on any cure periods provided to Encumbrance Holders 
under this Lease. 

12.3.7 Following a Foreclosure Transfer with respect to all of the Ownership 
Interests in Lessee, (i) any and all rights, privileges and/or liability limitations afforded to 
Foreclosure Transferees in this Article 12 or any other provision of this Lease shall also be 
afforded to Lessee from and after such Foreclosure Transfer, to the same extent as if the 
Foreclosure Transferee had acquired the leasehold interest of Lessee directly and became the 
Lessee under this Lease, and (ii) if the Foreclosure Transferee was also an Equity Encumbrance 
Holder, then any and all rights, privileges and/or liability limitations afforded to Foreclosure 
Transferees who are Encumbrance Holders in this Article 12 or any other provision of this Lease 
shall also be afforded to Lessee from and after such Foreclosure Transfer, to the same extent as if 
the Foreclosure Transferee had acquired the leasehold interest of Lessee directly and became the 
Lessee under this Lease. 

12.4 No Subordination.  County's rights in the Premises and this Lease, 
including without limitation County's right to receive Annual Minimum Rent and Percentage 
Rent, shall not be subordinated to the rights of any Encumbrance Holder.  Notwithstanding the 
foregoing, an Encumbrance Holder shall have all of the rights set forth in the security instrument 
creating the Encumbrance, as approved by County in accordance with Subsection 12.1.2, to the 
extent that such rights are not inconsistent with the terms of this Lease, including the right to 
commence an action against Lessee for the appointment of a receiver and to obtain possession of 
the Premises under and in accordance with the terms of said Encumbrance, provided that all 
obligations of Lessee hereunder shall be kept current, including but not limited to the payment of 
rent and curing of all defaults or Events of Default hereunder (other than Excluded Defaults or as 
otherwise provided herein). 

12.5 Modification or Termination of Lease.  This Lease shall not be modified or 
amended without the prior written consent in its sole discretion of each then existing 
Encumbrance Holder with respect to Lessee's entire leasehold interest in this Lease or all of the 
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Ownership Interests in Lessee.  Further, this Lease may not be surrendered or terminated (other 
than in accordance with the provisions of this Article 12) without the prior written consent of each 
such Encumbrance Holder in its sole discretion.  No such modification, amendment, surrender or 
termination without the prior written consent of each such then existing Encumbrance Holder 
shall be binding on any such Encumbrance Holder or any other person who acquires title to its 
foreclosed interest pursuant to a Foreclosure Transfer. 

12.6 Notice and Cure Rights of Encumbrance Holders and Major Sublessees. 

12.6.1 Right to Cure.  Each Encumbrance Holder and Major Sublessee shall have 
the right, at any time during the term of its Encumbrance or Major Sublease, as applicable, and in 
accordance with the provisions of this Article 12, to do any act or thing required of Lessee in 
order to prevent termination of Lessee's rights hereunder, and all such acts or things so done 
hereunder shall be treated by County the same as if performed by Lessee. 

12.6.2 Notice of Default.  County shall not exercise any remedy available to it 
upon the occurrence of an Event of Default (other than exercising County’s self-help remedies 
pursuant to Section 13.5 or imposing the daily payment set forth in Section 10.4), and no such 
exercise shall be effective, unless it first shall have given written notice of such default to each 
and every then existing Major Sublessee and Encumbrance Holder which has notified Director in 
writing of its interest in the Premises or this Lease and the addresses to which such notice should 
be delivered.  Such notice shall be sent simultaneously with the notice or notices to Lessee.  An 
Encumbrance Holder or Major Sublessee shall have the right and the power to cure the Event of 
Default specified in such notice in the manner prescribed herein.  If such Event or Events of 
Default are so cured, this Lease shall remain in full force and effect.  Notwithstanding any 
contrary provision hereof, the Lender’s cure rights set forth in this Section 12.6 shall not delay or 
toll the County’s right to impose the daily payment for Lessee breaches set forth in Section 10.4. 

12.6.3 Manner of Curing Default.  Events of Default may be cured by an 
Encumbrance Holder or Major Sublessee in the following manner: 

(a) If the Event of Default is in the payment of rental, taxes, insurance 
premiums, utility charges or any other sum of money, an Encumbrance Holder or the 
Major Sublessee may pay the same, together with any Late Fee or interest payable 
thereon, to County or other payee within thirty five (35) days after its receipt of the 
aforesaid notice of default.  If, after such payment to County, Lessee pays the same or 
any part thereof to County, County shall refund said payment (or portion thereof) to such 
Encumbrance Holder or Major Sublessee. 

(b) If the Event of Default cannot be cured by the payment of money, but is 
otherwise curable, the default may be cured by an Encumbrance Holder or Major 
Sublessee as follows: 

(1) The Encumbrance Holder or Major Sublessee may cure the default 
within sixty (60) days after the end of Lessee's cure period as provided in 
Section 13.1 hereof (or, if the default involves health, safety or sanitation issues, 
County may by written notice reduce such sixty (60) day period to thirty (30) days, 
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such 60 or 30 day period, as applicable, being referred to herein as the "initial cure 
period"), provided, however, if the curing of such default reasonably requires activity 
over a longer period of time, the initial cure period  shall be extended for such 
additional time as may be reasonably necessary to cure such default, so long as the 
Encumbrance Holder or Major Sublessee commences a cure within the initial cure 
period and thereafter continues to use due diligence to perform whatever acts may be 
required to cure the particular default.  In the event Lessee commences to cure the 
default within Lessee's applicable cure period and thereafter fails or ceases to pursue 
the cure with due diligence, the Encumbrance Holder's and Major Sublessee's initial 
cure period shall commence upon the later of the end of Lessee's cure period or the 
date upon which County notifies the Encumbrance Holder and/or Major Sublessee 
that Lessee has failed or ceased to cure the default with due diligence. 

(2) With respect to an Encumbrance Holder, but not a Major 
Sublessee, if before the expiration of the initial cure period, said Encumbrance Holder 
notifies County of its intent to commence foreclosure of its interest, and within sixty 
(60) days after the mailing of said notice, said Encumbrance Holder (i) actually 
commences foreclosure proceedings and prosecutes the same thereafter with due 
diligence, the initial cure period shall be extended by the time necessary to complete 
such foreclosure proceedings, or (ii) if said Encumbrance Holder is prevented from 
commencing or continuing foreclosure proceedings by any bankruptcy stay, or any 
order, judgment or decree of any court or regulatory body of competent jurisdiction, 
and said Encumbrance Holder diligently seeks release from or reversal of such stay, 
order, judgment or decree, the initial cure period shall be extended by the time 
necessary to obtain such release or reversal and thereafter to complete such 
foreclosure proceedings.  Within thirty (30) days after a Foreclosure Transfer is 
completed, the Foreclosure Transferee shall (if such default has not been cured) 
commence to cure, remedy or correct the default and thereafter diligently pursue such 
cure until completed in the same manner as provided in subsection (a) above.  The 
Encumbrance Holder shall have the right to terminate its foreclosure proceeding, and 
the extension of any relevant cure period shall lapse, in the event of a cure by Lessee. 

12.7 New Lease. 

12.7.1 Obligation to Enter Into New Lease.  In the event that this Lease is 
terminated by reasons of bankruptcy, assignment for the benefit of creditors, insolvency or any 
similar proceedings, operation of law, an Excluded Default or other event beyond the reasonable 
ability of an Encumbrance Holder to cure or remedy, or if the Lease otherwise terminates for any 
reason, County shall, upon the written request of any Encumbrance Holder with respect to 
Lessee's entire leasehold estate under this Lease or all of the Ownership Interests in Lessee 
(according to the priority described below if there are multiple Encumbrance Holders), enter into a 
new lease (which shall be effective as of the date of termination of this Lease) with the 
Encumbrance Holder or an affiliate thereof for the then remaining Term of this Lease on the same 
terms and conditions as shall then be contained in this Lease, provided that the Encumbrance 
Holder cures all then existing monetary defaults under this Lease, and agrees to commence a cure 
of all then existing non-monetary Events of Default within sixty (60) days after the new lease is 
entered into, and thereafter diligently pursues such cure until completion.  In no event, however, 
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shall the Encumbrance Holder be obligated to cure any Excluded Defaults.  County shall notify 
the most junior Encumbrance Holder of a termination described in this Section 12.7 within thirty 
(30) days after the occurrence of such termination, which notice shall state (i) that the Lease has 
terminated in accordance with Section 12.7 of this Lease, and (ii) that such Encumbrance Holder 
has sixty (60) days following receipt of such notice within which to exercise its right to a new 
lease under this Section 12.7, or else it will lose such right.  An Encumbrance Holder's election 
shall be made by giving County written notice of such election within sixty (60) days after such 
Encumbrance Holder has received the above-described written notice from the County. Within a 
reasonable period after request therefor, County shall execute and return to the Encumbrance 
Holder any and all documents reasonably necessary to secure or evidence the Encumbrance 
Holder's interest in the new lease or the Premises.  From and after the effective date of the new 
lease, the Encumbrance Holder (or its affiliate) shall have the same rights to a single transfer that 
are provided in Subsection 12.2.3 above, and shall enjoy all of the other rights and protections that 
are provided to a Foreclosure Transferee in this Article 12.  Any other subsequent transfer or 
assignment of such new lease shall be subject to all of the requirements of Article 11 of this 
Lease.  If there are multiple Encumbrance Holders, this right shall inure to the most junior 
Encumbrance Holder in order of priority; provided, however, if such junior Encumbrance Holder 
shall accept the new lease, the priority of each of the more senior Encumbrance Holders shall be 
restored in accordance with all terms and conditions of such Encumbrances(s).  If a junior 
Encumbrance Holder does not elect to accept the new lease within thirty (30) days of receipt of 
notice from County, the right to enter into a new lease shall be provided to the next most junior 
Encumbrance Holder, under the terms and conditions described herein, until an Encumbrance 
Holder either elects to accept a new lease, or no Encumbrance Holder so elects. 

12.7.2 Priority of New Lease.  The new lease made pursuant to this Section 12.7 
shall be prior to any mortgage or other lien, charge or encumbrance on County's fee interest in the 
Premises, and any future fee mortgagee or other future holder of any lien on the fee interest in the 
Premises is hereby given notice of the provisions hereof. 

12.8 Holding of Funds.  Any Encumbrance Holder with respect to Lessee's entire 
leasehold interest in this Lease or all of the Ownership Interests in Lessee that is an Institutional 
Lender shall have the right to hold and control the disbursement of (i) any insurance or 
condemnation proceeds to which Lessee is entitled under this Lease and that are required by the 
terms of this Lease to be applied to restoration of the Improvements on the Premises (provided 
that such funds shall be used for such restoration in accordance with the requirements of the 
Lease), and (ii) any funds required to be held in the Subsequent Renovation Fund and the Capital 
Improvement Fund (provided that such funds shall be used for the purposes required by this 
Lease).  If more than one such Encumbrance Holder desires to exercise the foregoing right, the 
most senior Encumbrance Holder shall have priority in the exercise of such right. 

12.9 Participation in Certain Proceedings and Decisions.  Any Encumbrance Holder 
shall have the right to intervene and become a party in any arbitration, litigation,  condemnation or 
other proceeding affecting this Lease.  Lessee's right to make any election or decision under this 
Lease with respect to any condemnation settlement, insurance settlement or restoration of the 
Premises following a casualty or condemnation shall be subject to the prior written approval of 
each then existing Encumbrance Holder.  
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12.10 Fee Mortgages and Encumbrances.  Any mortgage, deed of trust or other similar 
encumbrance granted by County upon its fee interest in the Premises shall be subject and 
subordinate to all of the provisions of this Lease and to all Encumbrances.  County shall require 
each such fee encumbrance holder to confirm the same in writing (in a form reasonably approved 
by each Encumbrance Holder or its title insurer) as a condition to granting such encumbrance, 
although the foregoing subordination shall be automatic and self-executing whether or not such 
written confirmation is obtained. 

12.11 No Merger.  Without the written consent of each Encumbrance Holder, the 
leasehold interest created by this Lease shall not merge with the fee interest in all or any portion of 
the Premises, notwithstanding that the fee and leasehold interests are held at any time by the same 
person or entity. 

12.12 Rights of Encumbrance Holders With Respect to Reversion.  As used in this 
Section 12.12, the "Reversion" refers to the amendment of this Lease described in Section 5.1 
whereby the terms and conditions of this Lease are automatically amended in accordance with the 
Reversion Amendment described in such Section 5.1, and the "Reversion Condition" refers to 
the condition that causes the Reversion, namely the failure of Lessee to comply with its 
obligations under Section 5.1 to commence and complete the Redevelopment Work by the 
applicable dates set forth in Section 5.1 (as extended by Section 5.6, if applicable).  
Notwithstanding anything in Section 5.1 of this Lease to the contrary, so long as an Encumbrance 
Holder exists with respect to Lessee's entire leasehold interest in this Lease or all of the 
Ownership Interests in Lessee, the Reversion shall not occur unless and until (i) the County has 
given written notice of the occurrence of the Reversion Condition to each such Encumbrance 
Holder in accordance with Subsection 12.6.2 (which notice shall describe the Reversion Condition 
that has occurred, and shall include the following statement in all capital and bold letters: "YOUR 
FAILURE TO COMMENCE A CURE OF THE DEFAULT DESCRIBE IN THIS NOTICE 
WITHIN 60 DAYS OF YOUR RECEIPT OF THIS NOTICE, AND TO THEREAFTER 
PURSUE SUCH CURE TO COMPLETION IN ACCORDANCE WITH THE 
PROVISIONS OF SUBSECTION 12.6.3(b) OF THE LEASE APPLICABLE TO 
NONMONETARY DEFAULTS, WILL RESULT IN AN AUTOMATIC AMENDMENT 
AND REVERSION OF THE TERMS OF THE LEASE IN ACCORDANCE WITH THE 
REVERSION AMENDMENT DESCRIBED IN SECTION 5.1 OF THE LEASE"), and (ii) 
no such Encumbrance Holder commences a cure of the default within 60 days of its receipt of 
such notice and thereafter pursues such cure to completion in accordance with the provisions of 
Subsection 12.6.3(b) of the Lease applicable to nonmonetary defaults.  Further, in the event that a 
Reversion occurs, such Reversion shall be subject to the "new lease" provisions of Section 12.7 of 
the Lease (and in such event the Reversion shall be deemed a "termination" of this Lease solely 
for purposes of Section 12.7 and the "new lease" to be entered into pursuant to Section 12.7 shall 
mean a new lease on the same terms as this Lease, not the Existing Lease). 
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13. DEFAULT. 

13.1 Events of Default.  The following are deemed to be “Events of Default” 
hereunder: 

13.1.1 Monetary Defaults.  The failure of Lessee to pay the rentals due, or make 
any other monetary payments required under this Lease (including, without limitation, deposits to 
the Subsequent Renovation Fund and/or Capital Improvement Fund), within ten (10) days after 
written notice that said payments are overdue.  Lessee may cure such nonpayment by paying the 
amount overdue, with interest thereon and the applicable Late Fee, within such ten (10) day 
period. 

13.1.2 Maintenance of Security Deposit.  The failure of Lessee to maintain and/or 
replenish the Security Deposit required pursuant to Article 7 of this Lease if not cured within ten 
(10) days after written notice of such failure. 

13.1.3 Failure to Perform Other Obligations.  The failure of Lessee to keep, 
perform, and observe any and all other promises, covenants, conditions and agreements set forth 
in this Lease, including without limitation the obligation to maintain adequate accounting and 
financial records, within thirty five (35) days after written notice of Lessee’s failure to perform 
from Director; provided, however, that where Lessee’s performance of such covenant, condition 
or agreement is not reasonably susceptible of completion within such thirty five (35) day period 
and Lessee has in good faith commenced and is continuing to perform the acts necessary to 
perform such covenant, condition or agreement within such thirty five (35) day period, County 
will not exercise any remedy available to it hereunder for so long as Lessee uses reasonable due 
diligence in continuing to pursue to completion the performance such covenant, condition or 
agreement and so completes performance within a reasonable time.  Notwithstanding any contrary 
provision of this Section 13.1.3, the proviso set forth in the immediately preceding sentence 
providing for an extension of the cure period beyond thirty five (35) days shall not be applicable 
to any failure of Lessee to comply with the Required Construction Commencement Date or 
Required Construction Completion Date set forth in Section 5.1 (as such dates may extended 
pursuant to Sections 5.6, and subject to Section 12.12). 

13.1.4 Non-Use of Premises.  The abandonment, vacation, or discontinuance of 
use of the Premises, or any substantial portion thereof, for a period of thirty five (35) days after 
written notice by County, except when prevented by Force Majeure or when closed for 
renovations or repairs required or permitted to be made under this Lease; provided, however, if an 
individual Sublessee of retail, office or restaurant space on the Premises fails to remain open for 
business to the public, then such failure to remain open for business shall not constitute an Event 
of Default under this Subsection 13.1.4 if Lessee uses its best efforts to recover possession of the 
applicable space from the Sublessee and diligently proceeds to re-sublease such space to another 
Sublessee as soon as reasonably possible on terms acceptable to a prudent business person under 
then current market circumstances; provided, further, that, except as provided below, the 
applicable space must be (i) re-leased no later than one hundred eighty (180) days following the 
date that possession of such space was recovered from the Sublessee and (ii) re-opened for 
business to the public within sixty (60) days thereafter.  Such sixty (60) day time period may be 
extended due to delays which are not the fault of Lessee, such as permit and tenant improvement 
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construction delays.  In addition, notwithstanding any contrary provision of this subsection 13.1.4, 
an Event of Default shall not be triggered under this Subsection 13.1.4 due to the termination of 
operations by a Sublessee as long as (i) Lessee diligently attempts to re-sublease and re-open such 
Sublessee’s space as soon as reasonably possible after Lessee obtains possession of the 
Sublessee’s space, and (ii) if the Sublessee’s space is not re-subleased by the end of the one 
hundred eighty (180) day period set forth above in this Subsection 13.1.4 (the “Re-sublease 
Date”) or not re-opened by the end of the sixty (60) day period set forth above in this Subsection 
13.1.4 (as such period may be extended as provided above) (the “Re-opening Date”), then, solely 
for the purpose of determining the Annual Minimum Rent on an Adjustment Date (x) if the 
Sublessee’s space is not re-subleased by the Re-sublease Date, for the period of time from sixty 
(60) days following the Re-sublease Date until such date that the subject portion of the Premises is 
re-opened for business, Lessee’s total Annual Rent shall be deemed to include imputed Percentage 
Rent for the space based upon an imputed Gross Receipts for the space equal to the actual Gross 
Receipts for the space during the one year period prior to the closure of such space (or, in the case 
of the Islands Restaurant during the Construction Period, an imputed Gross Sales for the Islands 
Restaurant during the one year period prior to the commencement of the Redevelopment Work) 
(the “Imputed Rent”) or (y) if the Sublessee’s space is re-subleased by the Re-sublease Date, but 
is not re-opened by the Re-opening Date, for the period of time from the Re-opening Date until 
such date that the subject portion of the Premises is actually re-opened for business, Lessee’s total 
Annual Rent shall be deemed to include Imputed Rent; provided, however, notwithstanding the 
foregoing, Imputed Rent shall not be included in the calculation of Annual Minimum Rent on an 
Adjustment Date during the period of time that rent is being paid by Sublessees leasing 85% or 
more of the leaseable space of the Improvements, and, further, Imputed Rent shall only be 
included with respect to such portion of the leaseable space of the Improvements that would result 
in the combination of rent paid plus Imputed Rent being payable from 85% of the leaseable space 
of the Improvements. 

Any notice required to be given by County pursuant to Subsections 13.1.1 through and including 
13.1.3 shall be in addition to, and not in lieu of, any notice required under Section 1161 of the 
California Code of Civil Procedure. 

13.2 Limitation on Events of Default.  Except with respect to breaches or defaults with 
respect to the payment of money, Lessee shall not be considered in default as to any provision of 
this Lease (and no late fees or interest will be incurred) to the extent such default is the result of or 
pursuant to, any process, order, or decree of any court or regulatory body with jurisdiction, or any 
other circumstances which are physically or legally impossible to cure provided Lessee uses due 
diligence in pursuing whatever is required to obtain release from or reversal of such process, 
order, or decree or is attempting to remedy such other circumstances preventing its performance. 

13.3 Remedies.  Upon the occurrence of an Event of Default, and subject to the rights of 
any Encumbrance Holder or Major Sublessee to cure such Event of Default as provided in Section 
12.6 hereof, County shall have, in addition to any other remedies in law or equity, the following 
remedies which are cumulative: 

13.3.1 Terminate Lease.  County may terminate this Lease by giving Lessee 
written notice of termination.  On the giving of the notice, all of Lessee’s rights in the Premises 
and in all Improvements shall terminate.  Promptly after notice of termination, Lessee shall 
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surrender and vacate the Premises and all Improvements in broom-clean condition, and County 
may re-enter and take possession of the Premises and all remaining Improvements and, except as 
otherwise specifically provided in this Lease, eject all parties in possession or eject some and not 
others, or eject none.  Termination under this Subsection shall not relieve Lessee from the 
payment of any sum then due to County or from any claim for damages against Lessee as set forth 
in Subsection 13.4.3, or from Lessee’s obligation to remove Improvements at County’s election in 
accordance with Article 2.  County agrees to use reasonable efforts to mitigate damages, and shall 
permit such access to the Premises as is reasonably necessary to permit Lessee to comply with its 
removal obligations. 

13.3.2 Keep Lease in Effect.  Without terminating this Lease, so long as County 
does not deprive Lessee of legal possession of the Premises and allows Lessee to assign or sublet 
subject only to County’s rights set forth herein, County may continue this Lease in effect and 
bring suit from time to time for rent and other sums due, and for Lessee’s breach of other 
covenants and agreements herein.  No act by or on behalf of County under this provision shall 
constitute a termination of this Lease unless County gives Lessee written notice of termination.  It 
is the intention of the parties to incorporate the provisions of California Civil Code Section 1951.4 
by means of this provision. 

13.3.3 Termination Following Continuance.  Even though it may have kept this 
Lease in effect pursuant to Subsection 13.3.2, thereafter County may elect to terminate this Lease 
and all of Lessee’s rights in or to the Premises unless prior to such termination Lessee shall have 
cured the Event of Default or shall have satisfied the provisions of Section 13.2, hereof.  County 
agrees to use reasonable efforts to mitigate damages. 

13.4 Damages.  Should County elect to terminate this Lease under the provisions of the 
foregoing Section, County shall be entitled to recover from Lessee as damages: 

13.4.1 Unpaid Rent.  The worth, at the time of the award, of the unpaid rent that 
had been earned at the time of termination of this Lease; 

13.4.2 Post-Termination Rent.  The worth, at the time of the award, of the unpaid 
rent that would have been earned under this Lease after the date of termination of this Lease until 
the date Lessee surrenders possession of the Premises to County; and 

13.4.3 Other Amounts.  The amounts necessary to compensate County for the 
sums and other obligations which under the terms of this Lease become due prior to, upon or as a 
result of the expiration of the Term or sooner termination of this Lease, including without 
limitation, those amounts of unpaid taxes, insurance premiums and utilities for the time preceding 
surrender of possession, the cost of removal of rubble, debris and other above-ground 
Improvements, attorney’s fees, court costs, and unpaid Administrative Charges, Net Proceeds 
Shares and Net Refinancing Proceeds. 

13.5 Others’ Right to Cure Lessee’s Default.  County (and any Encumbrance Holder or 
Major Sublessee, as provided in the last sentence of this section), at any time after Lessee’s failure 
to perform any covenant, condition or agreement contained herein beyond any applicable notice 
and cure period, may cure such failure at Lessee’s cost and expense.  If, after delivering to Lessee 
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two (2) or more written notices with respect to any such default, County at any time, by reason of 
Lessee’s continuing failure, pays or expends any sum, Lessee shall immediately pay to County the 
lesser of the following amounts:  (1) twice the amount expended by County to cure such default 
and (2) the amount expended by County to cure such default, plus one thousand dollars ($1,000).  
To the extent practicable, County shall give any Encumbrance Holders or Major Sublessees the 
reasonable opportunity to cure Lessee’s default prior to County’s expenditure of any amounts 
thereon. 

13.6 Default by County.  County shall be in default in the performance of any obligation 
required to be performed by County under this Lease if County has failed to perform such 
obligation within thirty (30) days after the receipt of notice from Lessee specifying in detail 
County’s failure to perform; provided, however, that if the nature of County’s obligation is such 
that more than thirty (30) days are required for its performance, County shall not be deemed in 
default if it shall commence such performance within thirty (30) days and thereafter diligently 
pursues the same to completion.  Lessee shall have no rights as a result of any default by County 
until Lessee gives thirty (30) days notice to any person having a recorded interest pertaining to 
County’s interest in this Lease or the Premises.  Such person shall then have the right to cure such 
default, and County shall not be deemed in default if such person cures such default within thirty 
(30) days after receipt of notice of the default, or such longer time as may be reasonably necessary 
to cure the default.  Notwithstanding anything to the contrary in this Lease, County’s liability to 
Lessee for damages arising out of or in connection with County’s breach of any provision or 
provisions of this Lease shall not exceed the value of County’s equity interest in the Premises and 
its right to insurance proceeds in connection with the policies required under Article 9 hereof. 

14. ACCOUNTING. 

14.1 Maintenance of Records and Accounting Method.  In order to determine the 
amount of and provide for the payment of the Annual Minimum Rent, Percentage Rent, 
Administrative Charge, Net Proceeds Share, Net Refinancing Proceeds and other sums due under 
this Lease, Lessee and all Sublessees shall at all times during the Term of this Lease, and for thirty 
six (36) months thereafter, keep, or cause to be kept, locally, to the reasonable satisfaction of 
Director, true, accurate, and complete records and double-entry books of account for the current 
and five (5) prior Accounting Years, such records to show all transactions relative to the conduct 
of operations, and to be supported by data of original entry.  Such records shall detail transactions 
conducted on or from the Premises separate and apart from those in connection with Lessee’s (or a 
Sublessee’s, as applicable) other business operations, if any.  With respect to the calculation of 
Gross Receipts (or Gross Sales, as applicable) and the preparation of the reports and maintenance 
of records required herein, Lessee shall utilize either:  (i) the accrual method of accounting, or 
(ii) a modified accrual method of accounting, modified in that (A) expenses are accrued on an 
approximate basis each month during the fiscal year with full accrual treatment for the full fiscal 
year financial statements, (B) Gross Receipts (or Gross Sales, as applicable) are reported monthly 
on a cash basis with full reconciliation to accrual treatment on the annual statement of Gross 
Receipts (or Gross Sales, as applicable), and (C) depreciation is calculated on a tax basis rather 
than a GAAP basis. 

14.2 Cash Registers.  To the extent retail sales are conducted on the Premises, or other 
cash or credit sales of goods or services are conducted, all such sales shall be recorded by means 
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of cash registers or computers which automatically issue a customer’s receipt or certify the 
amount recorded in a sales slip.  Said cash registers shall in all cases have locked-in sales totals 
and transaction counters which are constantly accumulating and which cannot, in either case, be 
reset, and in addition thereto, a tape (or other equivalent security mechanism) located within the 
register on which transaction numbers and sales details are imprinted.  Beginning and ending cash 
register readings shall be made a matter of daily record. 

Lessee shall cause to be implemented point of sale systems which can 
accurately verify all sales for audit purposes and customer review purposes, which system shall 
be submitted to Director in advance of installation for his approval, which approval shall not be 
unreasonably withheld, conditioned or delayed. 

Lessee’s obligations set forth in this Section 14.2 include Lessee’s obligation 
to insure that Lessee’s Sublessees (including licensees, permittees, concessionaires and any other 
occupants of any portion of the Premises) keep records sufficient to permit County and County’s 
auditors to determine the proper levels of Percentage Rent and other sums due under this Lease. 

14.3 Statement; Payment.  No later than the fifteenth (15th) day of each calendar month, 
Lessee shall render to County a detailed statement showing Gross Receipts (or Gross Sales, as 
applicable) during the preceding calendar month, together with its calculation of the amount 
payable to County under Sections 4.2 through 4.8 inclusive, and shall accompany same with 
remittance of amount so shown to be due. 

14.4 Availability of Records for Inspector’s Audit.  Books of account and records for 
the then current and five (5) prior Accounting Years as hereinabove required shall be kept or made 
available at the Premises or at another location within Los Angeles County, and County and other 
governmental authorities shall have the right at any reasonable times and on reasonable prior 
notice to examine and audit said books and records, without restriction, for the purpose of 
determining the accuracy thereof and of the monthly statements of Gross Receipts (or Gross Sales, 
as applicable) derived from occupancy of the Premises and the compliance of Lessee with the 
terms of this Lease and other governmental requirements.  This Section 14.4 shall survive the 
expiration of the Term or other termination of this Lease for thirty six (36) months after such 
expiration or termination. 

14.4.1 Entry by County.  Upon at least one (1) business day advance notice, 
County and its duly authorized representatives or agents may enter upon the Premises at any and 
all reasonable times during the Term of this Lease for the purpose of determining whether or not 
Lessee is complying with the terms and conditions hereof, or for any other purpose incidental to 
the rights of County. 

14.5 Cost of Audit.  In the event that, for any reason, Lessee does not make available its 
(or its Sublessee’s) original records and books of account at the Premises or at a location within 
Los Angeles County, Lessee agrees to pay all expenses incurred by County in conducting any 
audit at the location where said records and books of account are maintained.  In the event that 
any audit discloses a discrepancy in County’s favor of greater than two percent (2%) of the 
revenue due County for the period audited, then Lessee shall pay County audit contract costs, 
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together with the amount of any identified deficiency, with interest thereon and Late Fee provided 
by Section 4.5. 

14.6 Additional Accounting Methods.  Upon written notice from County, County may 
require the installation of any additional accounting methods or machines which are typically used 
by major commercial real estate management companies and which County reasonably deems 
necessary if the system then being used by Lessee does not adequately verify sales for audit or 
customer receipt purposes. 

14.7 Accounting Year.  The term “Accounting Year” as used herein shall mean each 
calendar year during the Term. 

14.8 Annual Financial Statements.  Within six (6) months after the end of each 
Accounting Year, or at Lessee’s election, after the completion of Lessee’s fiscal year, Lessee shall 
furnish to County a set of audited and certified financial statements prepared by a Certified Public 
Accountant who is a member of the American Institute of Certified Public Accountants and is 
satisfactory to County, setting forth Lessee’s financial condition and the result of Lessee’s 
operations for such Accounting Year and shall include a certification of and unqualified opinion 
concerning Gross Receipts (or Gross Sales from the Islands Restaurant, as applicable).  All 
financial statements prepared by or on behalf of Lessee shall be prepared in a manner that permits 
County to determine the financial results of operations in connection with Lessee’s activities at, 
from or relating to the Premises, notwithstanding that Lessee may have income and expenses from 
other activities unrelated to its activities on the Premises. 

14.9 Accounting Obligations of Sublessees.  During any period during which 
Percentage Rent is calculated based on Gross Sales from the Islands Restaurant, Lessee shall 
cause the Islands Restaurant Sublessee to comply with all terms of this Article 14 with respect to 
the maintenance, form, availability and methodology of accounting records and the delivery to 
County of audited certified financial statements and unqualified opinions as to Gross Sales from 
the Islands Restaurant.  County shall provide written notice to Lessee of the failure of any 
Sublessee or other person or entity to comply with this Section after County’s discovery of such 
failure, and provide Lessee with the right to cure any failure to so comply by payment to County 
of amounts which may be owing to County, as shown on an audit conducted by County, or on an 
audit supplied by Lessee or such Sublessee or other person or entity, and accepted by County, or 
as otherwise determined pursuant to Section 14.10.  In such event County shall permit Lessee to 
subrogate to any right of County to enforce this provision against such Sublessee or other person 
or entity, to the extent Lessee does not have a direct right of enforcement against such Sublessee 
or other person or entity. 

14.10 Inadequacy of Records.  In the event that Lessee or the Islands Restaurant 
Sublessee (including any licensees or concessionaires) fail to keep the records required by this 
Article 14 such that a Certified Public Accountant is unable to issue an unqualified opinion as to 
Gross Receipts (or Gross Sales, as applicable), such failure shall be deemed a breach of this Lease 
by Lessee.  In addition to the other remedies available to County at law or equity as a result of 
such breach, County may prepare a calculation of the Percentage Rent payable by Lessee during 
the period in which the accounting records were inadequately maintained.  Such calculation may 
be based on the past Gross Receipts (or Gross Sales, as applicable) levels on or from the Premises, 
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the past or present level of Gross Receipts (or Gross Sales, as applicable) for comparable space in 
Marina del Rey with comparable business operations, or any other method as reasonably 
determined by Director and shall utilize such methodology as Director deems reasonable.  Within 
five (5) days after receipt of County’s determination of Percentage Rent due, if any, Lessee shall 
pay such Percentage Rent, together with a late fee of six percent (6%) and interest to the date of 
payment at the Applicable Rate from the date upon which each unpaid installment of Percentage 
Rent was due, together with County’s Actual Cost in connection with the attempted audit of the 
inadequate records and the reconstruction and estimation of Gross Receipts and the calculation of 
Percentage Rent due. 

15. MISCELLANEOUS. 

15.1 Quiet Enjoyment.  Lessee, upon performing its obligations hereunder, shall have 
the quiet and undisturbed possession of the Premises throughout the Term of this Lease, subject, 
however, to the terms and conditions of this Lease. 

15.2 Time is of the Essence.  Except as specifically otherwise provided for in this Lease, 
time is of the essence of this Lease and applies to all times, restrictions, conditions, and limitations 
contained herein. 

15.3 County Costs.  Lessee shall promptly reimburse County for the Actual Costs 
incurred by County in the review, negotiation, preparation and documentation of this Lease and 
the term sheets and memoranda that preceded it. 

15.4 County Disclosure and Lessee’s Waiver. 

15.4.1 Disclosures and Waiver. 

15.4.1.1 “AS IS”.  Lessee acknowledges that it is currently in possession 
of the Parcel 95S Premises and that Lessee or its predecessor-in-interest has 
continuously occupied and/or managed and operated the Parcel 95S Premises since 
1968.  Lessee accepts the Premises in their present condition notwithstanding the fact 
that there may be certain defects in the Premises, whether or not known to either party 
to this Lease, at the time of the execution of this Lease by Lessee and Lessee hereby 
represents that it has performed all investigations necessary, including without 
limitation soils and engineering inspections, in connection with its acceptance of the 
Premises “AS IS”. 

15.4.1.2 Lessee acknowledges that it may incur additional engineering 
and construction costs above and beyond those contemplated by either party to this 
Lease at the time of the execution hereof and Lessee agrees that, it will make no 
demands upon County for any construction, alterations, or any kind of labor that may 
be necessitated in connection therewith. 

15.4.1.3 Lessee hereby waives, withdraws, releases, and relinquishes any 
and all claims, suits, causes of action (other than a right to terminate as otherwise 
provided in this Lease), rights of rescission, or charges against County, its officers, 
agents, employees or volunteers which Lessee now has or may have or asserts in the 
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future which are based upon any defects in the physical condition of the Premises and 
the soil thereon and thereunder, regardless of whether or not said conditions were 
known at the time of the execution of this instrument.  The waiver and release set 
forth in this Subsection 15.4.1.3 (i) shall not apply to the Excluded Conditions, and 
(ii) shall not alter the parties’ rights and obligations under the Existing Lease with 
respect to any abandoned wells or other environmental conditions existing on the 
Parcel 95S Premises as of the Effective Date. 

15.4.1.4 California Civil Code Section 1542 provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR 
SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM 
MUST HAVE MATERIALLY AFFECTED HIS 
SETTLEMENT WITH THE DEBTOR. 

By initialing this paragraph, Lessee acknowledges that it has read, is familiar with, 
and waives the provisions of California Civil Code §1542 set forth above, and agrees 
to all of the provisions of Subsection 15.4.1.3 above. 

________________ 
Lessee’s Initials 

15.4.2 Right of Offset.  Lessee acknowledges that the rent provided for in this 
Lease has been agreed upon in light of Lessee’s construction, maintenance and repair obligations 
set forth herein, and, notwithstanding anything to the contrary provided in this Lease or by 
applicable law, Lessee hereby waives any and all rights, if any, to make repairs at the expense of 
County and to deduct or offset the cost thereof from the Annual Minimum Rent, Monthly 
Minimum Rent, Percentage Rent or any other sums due County hereunder. 

15.5 Holding Over.  If Lessee holds over after the expiration of the Term for any cause, 
with or without the express or implied consent of County, such holding over shall be deemed to be 
a tenancy from month-to-month only, and shall not constitute a renewal or extension of the Term.  
During any such holdover period, the Minimum Monthly Rent and Percentage Rent rates in effect 
at the end of the Term shall be increased to one hundred twenty-five percent (125%) of such 
previously effective amounts.  Such holdover shall otherwise be subject to the same terms, 
conditions, restrictions and provisions as herein contained.  Such holding over shall include any 
time employed by Lessee to remove machines, appliances and other equipment during the time 
periods herein provided for such removal, except as expressly provided in Subsection 2.3.2 with 
respect to any Post Term Removal Period. 

Nothing contained herein shall be construed as consent by County to any holding over by 
Lessee, and County expressly reserves the right to require Lessee to surrender possession of the 
Premises to County as provided in this Lease upon the expiration or other termination of this 
Lease.  The provisions of this Section 15.5 shall not be deemed to limit or constitute a waiver of 
any other rights or remedies of County provided at law or in equity.  If Lessee fails to surrender 
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the Premises upon the termination or expiration of this Lease, in addition to any other liabilities to 
County accruing therefrom, Lessee shall protect, defend, indemnify and hold County harmless 
from all losses, costs (including reasonable attorneys’ fees), damages, claims and liabilities 
resulting from such failure, including, without limitation, any claims made by any succeeding 
ground lessee (or subtenant) arising from such failure to surrender, and any lost profits to County 
resulting therefrom, provided that County notifies Lessee that Lessee’s failure to timely surrender 
the Premises will cause County to incur such lost profits. 

15.6 Waiver of Conditions or Covenants.  Except as stated in writing by the waiving 
party, any waiver by either party of any breach of any one or more of the covenants, conditions, 
terms, and agreements of this Lease shall not be construed to be a waiver of any subsequent or 
other breach of the same or of any other covenant, condition, term, or agreement of this Lease, nor 
shall failure on the part of either party to require exact full and complete compliance with any of 
the covenants, conditions, terms, or agreements of this Lease be construed as in any manner 
changing the terms hereof or estopping that party from enforcing the full provisions hereof, nor 
shall the terms of this Lease be changed or altered in any manner whatsoever other than by written 
agreement of County and Lessee.  No delay, failure, or omission of County to re-enter the 
Premises or of either party to exercise any right, power, privilege, or option, arising from any 
default, nor any subsequent acceptance of rent then or thereafter accrued shall impair any such 
right, power, privilege, or option or be construed as a waiver of or acquiescence in such default or 
as a relinquishment of any right.  No notice to Lessee shall be required to restore or revive “time 
of the essence” after the waiver by County of any default.  Except as specifically provided in this 
Lease, no option, right, power, remedy, or privilege of either party shall be construed as being 
exhausted by the exercise thereof in one or more instances. 

15.7 Remedies Cumulative.  The rights, powers, options, and remedies given County by 
this agreement shall be cumulative except as otherwise specifically provided for in this Lease. 

15.8 Authorized Right of Entry.  In any and all cases in which provision is made herein 
for termination of this Lease, or for exercise by County of right of entry or re-entry upon the 
Premises in the case of an Event of Default, or in case of abandonment or vacation of the Premises 
by Lessee, Lessee hereby irrevocably authorizes County to enter upon the Premises and remove 
any and all persons and property whatsoever situated upon the Premises and place all or any 
portion of said property, except such property as may be forfeited to County, in storage for the 
account of and at the expense of Lessee. 

Except to the extent arising out of or caused by the gross negligence or willful 
misconduct of County, Lessee agrees to indemnify, defend and save harmless County from any 
cost, expense, loss or damage arising out of or caused by any such entry or re-entry upon the 
Premises in the case of an Event of Default, including the removal of persons and property and 
storage of such property by County and its agents. 

15.9 Place of Payment and Filing.  All rentals shall be paid to and all statements and 
reports herein required and other items deliverable to County hereunder shall be filed with or 
delivered to the Department.  Checks, drafts, letters of credit and money orders shall be made 
payable to the County of Los Angeles. 
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15.10 Service of Written Notice or Process.  Any notice required to be sent under this 
Lease shall be in compliance with and subject to this Section 15.10.  If Lessee is not a resident of 
the State of California, or is an association or partnership without a member or partner resident of 
said State, or is a foreign corporation, Lessee shall file with Director a designation of a natural 
person residing in the County of Los Angeles, State of California, or a service company, such as 
CT Corporation, which is authorized to accept service, giving his or its name, residence, and 
business address, as the agent of Lessee for the service of process in any court action between 
Lessee and County, arising out of or based upon this Lease, and the delivery to such agent of 
written notice or a copy of any process in such action shall constitute a valid service upon Lessee. 

If for any reason service of such process upon such agent is not possible, then any officer 
of Lessee may be personally served with such process outside of the State of California and such 
service shall constitute valid service upon Lessee; and it is further expressly agreed that Lessee is 
amenable to such process and submits to the jurisdiction of the court so acquired and waives any 
and all objection and protest thereto. 

Written notice addressed to Lessee at the addresses below-described, or to such other 
address that Lessee may in writing file with Director, shall be deemed sufficient if said notice is 
delivered personally, by telecopy or facsimile transmission or, provided in all cases there is a 
return receipt requested (or other similar evidence of delivery by overnight delivery service) and 
postage or other delivery charges prepaid, by registered or certified mail posted in the County of 
Los Angeles, California, Federal Express or DHL, or such other services as Lessee and County 
may mutually agree upon from time to time.  Each notice shall be deemed received and the time 
period for which a response to any such notice must be given or any action taken with respect 
thereto (including cure of any prospective Event of Default) shall commence to run from the date 
of actual receipt of the notice by the addressee thereof in the case of personal delivery, telecopy 
or facsimile transmission if before 5:00 p.m. on regular business days, or upon the date of 
delivery or attempted delivery in the case of registered or certified mail, as evidenced by the mail 
receipt (but in any case not later than the date of actual receipt). 

Copies of any written notice to Lessee shall also be simultaneously mailed to any 
Encumbrance Holder, Major Sublessee or encumbrancer of such Major Sublessee of which 
County has been given written notice and an address for service.  Notice given to Lessee as 
provided for herein shall be effective as to Lessee notwithstanding the failure to send a copy to 
such Encumbrance Holder, Major Sublessee or encumbrancer. 

As of the date of execution hereof, the persons authorized to receive notice on behalf of 
County and Lessee are as follows: 

COUNTY:  Director 
Department of Beaches and Harbors 
Los Angeles County 
13837 Fiji Way 
Marina del Rey, California 90292 
Phone: 310/305-9522 
Fax:   310/821-6345 
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With a Copy to: Office of County Counsel 
Los Angeles County 
500 West Temple Street 
Los Angeles, California 90012 
Attn:  County Counsel 
Phone:  213/974-1801 
Fax:    213/617-7182 

LESSEE:  Gold Coast West, LLC 
9200 Sunset Blvd., Suite 805 
Los Angeles, California 90069 
Attn:  Michael Pashaie 
Phone:  310/858-6797 
Fax:  310/858-6862 

With a Copy to: Cox, Castle & Nicholson LLP 
2049 Century Park East 
28th Floor 
Los Angeles, California 90067 
Attention:  Ira J. Waldman, Esq. 
Phone:  310/277-4222 
Fax:  310/277-7889 
 

Either party shall have the right to change its notice address by written notice to the other party of 
such change in accordance with the provisions of this Section 15.10. 

 
15.11 Interest.  In any situation where County has advanced sums on behalf of Lessee 

pursuant to this Lease, such sums shall be due and payable within five (5) days after Lessee’s 
receipt of written demand, together with interest at the Applicable Rate (unless another rate is 
specifically provided herein) from the date such sums were first advanced, until the time payment 
is received.  In the event that Lessee repays sums advanced by County on Lessee’s behalf with 
interest in excess of the maximum rate permitted by Applicable Laws, County shall either refund 
such excess payment or credit it against subsequent installments of Annual Minimum Rent and 
Percentage Rent. 

15.12 Captions.  The captions contained in this Lease are for informational purposes 
only, and are not to be used to interpret or explain the particular provisions of this Lease. 

15.13 Attorneys’ Fees.  In the event of any action, proceeding or arbitration arising out of 
or in connection with this Lease, whether or not pursued to judgment, the prevailing party shall be 
entitled, in addition to all other relief, to recover its costs and reasonable attorneys’ fees, including 
without limitation reasonable attorneys’ fees for County Counsel’s services where County is 
represented by the County Counsel and is the prevailing party, and also including all fees, costs 
and expenses incurred in executing, perfecting, enforcing and collecting any judgment. 

15.14 Amendments.  This Lease may only be amended in writing executed by duly 
authorized officials of Lessee and County.  Notwithstanding the foregoing, Director shall have the 
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power to execute such amendments to this Lease as are necessary to implement any arbitration 
judgment issued pursuant to this Lease.  Subject to Section 16.13, no amendment shall be binding 
upon an Encumbrance Holder as to which County has been notified in writing, unless the consent 
of such Encumbrance Holder is obtained with respect to such amendment. 

15.15 Time For Director Approvals.  Except where a different time period is specifically 
provided for in this Lease, whenever in this Lease the approval of Director is required, approval 
shall be deemed not given unless within thirty (30) days after the date of the receipt of the written 
request for approval from Lessee, Director either (a) approves such request in writing, or (b) 
notifies Lessee that it is not reasonably possible to complete such review within the thirty (30)-day 
period, provides a final date for approval or disapproval by Director (the “Extended Time”) and 
approves such request in writing prior to such Extended Time.  If Director does not approve such 
request in writing within such Extended Time, the request shall be deemed to be disapproved.  If 
Director disapproves a matter that requires its approval under this Lease, then Director shall notify 
Lessee in writing of the reason or reasons for such disapproval. 

15.16 Time For County Action.  Notwithstanding anything to the contrary contained in 
this Lease, wherever Director determines that a County action required hereunder necessitates 
approval from or a vote of one or more of County’s boards or commissions or County’s Board of 
Supervisors, the time period for County performance of such action shall be extended as is 
reasonably necessary in order to secure such approval or vote, and County shall not be deemed to 
be in default hereunder in the event that it fails to perform such action within the time periods 
otherwise set forth herein. 

15.17 Estoppel Certificates.  Each party agrees to execute, within ten (10) business days 
after the receipt of a written request therefor from the other party, a certificate stating: (i) that this 
Lease is in full force and effect and is unmodified (or stating otherwise, if true); (ii) that, to the 
best knowledge of such party, the other party is not then in default under the terms of this Lease 
(or stating the grounds for default if such be the case); and (iii) if requested, the amount of the 
Security Deposit, Annual Minimum Rent, Percentage Rent and other material economic terms and 
conditions of this Lease.  Prospective purchasers, Major Sublessees and Encumbrance Holders 
may rely on such statements. 

15.18 Indemnity Obligations.  Whenever in this Lease there is an obligation to indemnify, 
hold harmless and/or defend, irrespective of whether or not the obligation so specifies, it shall 
include the obligation to defend and pay reasonable attorney’s fees, reasonable expert fees and 
court costs. 

15.19 Controlled Prices.  Lessee shall at all times maintain a complete list or schedule of 
the prices charged for all goods or services, or combinations thereof, supplied to the public on or 
from the Premises, whether the same are supplied by Lessee or by its Sublessees, assignees, 
concessionaires, permittees or licensees.  Said prices shall be fair and reasonable, based upon the 
following two (2) considerations:  first, that the property herein demised is intended to serve a 
public use and to provide needed facilities to the public at fair and reasonable cost; and second, 
that Lessee is entitled to a fair and reasonable return upon his investment pursuant to this Lease.  
In the event that Director notifies Lessee that any of said prices are not fair and reasonable, Lessee 
shall have the right to confer with Director and to justify said prices.  If, after reasonable 
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conference and consultation, Director shall determine that any of said prices are not fair and 
reasonable, the same shall be modified by Lessee or its Sublessees, assignees, concessionaires, 
permittees or licensees, as directed.  Lessee may appeal the determination of Director to the 
Board, whose decision shall be final and conclusive.  Pending such appeal, the prices fixed by 
Director shall be the maximum charged by Lessee. 

16. ARBITRATION. 

Except as otherwise provided by this Article 16, disputed matters which may be 
arbitrated pursuant to this Lease shall be settled by binding arbitration in accordance with the then 
existing provisions of the California Arbitration Act, which as of the date hereof is contained in 
Title 9 of Part III of the California Code of Civil Procedure, commencing with Section 1280. 

(a) Either party (the “Initiating Party”) may initiate the arbitration process 
by sending written notice (“Request for Arbitration”) to the other party (the 
“Responding Party”) requesting initiation of the arbitration process and setting forth a 
brief description of the dispute or disputes to be resolved and the contention(s) of the 
Initiating Party.  Within ten (10) days after service of the Request for Arbitration, the 
Responding Party shall file a “Response” setting forth the Responding Party’s 
description of the dispute and the contention(s) of Responding Party.  If Responding 
Party has any “Additional Disputes” he shall follow the format described for the 
Initiating Party.  The Initiating Party will respond within ten (10) days after service of the 
Additional Disputes setting forth Initiating Party’s description of the Additional Disputes 
and contentions regarding the Additional Disputes. 

(b) Notwithstanding anything to the contrary which may now or hereafter be 
contained in the California Arbitration Act, the parties agree that the following provisions 
shall apply to any and all arbitration proceedings conducted pursuant to this Lease: 

16.1 Selection of Arbitrator.  The parties shall attempt to agree upon an arbitrator who 
shall decide the matter.  If, for any reason, the parties are unable to agree upon the arbitrator 
within ten (10) days of the date the Initiating Party serves a request for arbitration on the 
Responding Party, then at any time on or after such date either party may petition for the 
appointment of the arbitrator as provided in California Code of Civil Procedure Section 1281.6. 

16.2 Arbitrator.  The arbitrator shall be a retired judge of the California Superior Court, 
Court of Appeal or Supreme Court, or any United States District Court or Court of Appeals 
located within the State, who has agreed to resolve civil disputes. 

16.3 Scope of Arbitration.  County and Lessee affirm that the mutual objective of such 
arbitration is to resolve the dispute as expeditiously as possible.  The arbitration process shall not 
apply or be used to determine issues other than (i) those presented to the arbitrator by the 
Initiating Party provided those disputes are arbitrable disputes pursuant to this Lease, (ii) 
Additional Disputes presented to the arbitrator by the Responding Party, provided that any such 
Additional Disputes constitute arbitrable disputes pursuant to this Lease and (iii) such related 
preliminary or procedural issues as are necessary to resolve (i) and/or (ii) above.  The arbitrator 
shall render an award.  Either party may, at its sole cost and expense, request a statement of 
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decision explaining the arbitrator’s reasoning which shall be in such detail as the arbitrator may 
determine.  Unless otherwise expressly agreed by the parties in writing, the award shall be made 
by the arbitrator no later than the sooner of six (6) months after the date on which the arbitrator is 
selected by mutual agreement or court order, whichever is applicable, or five (5) months after the 
date of a denial of a petition to disqualify a potential arbitrator for cause.  County and Lessee 
hereby instruct the arbitrator to take any and all actions deemed reasonably necessary, appropriate 
or prudent to ensure the issuance of an award within such period.  Notwithstanding the foregoing, 
failure to complete the arbitration process within such period shall not render such arbitration or 
any determination made therein void or voidable; however, at any time after the expiration of the 
foregoing five (5) or six (6) month periods, as applicable, either party may deliver written notice 
to the arbitrator and the other party either terminating the arbitration or declaring such party’s 
intent to terminate the arbitration if the award is not issued within a specified number of days after 
delivery of such notice.  If the arbitrator’s award is not issued prior to the expiration of said 
specified period, the arbitration shall be terminated and the parties shall recommence arbitration 
proceedings pursuant to this Article 16. 

16.4 Immunity.  The parties hereto agree that the arbitrator shall have the immunity of a 
judicial officer from civil liability when acting in the capacity of arbitrator pursuant to this Lease. 

16.5 Section 1282.2.  The provisions of Code of Civil Procedure § 1282.2 shall apply to 
the arbitration proceedings except to the extent they are inconsistent with the following: 

(1) Unless the parties otherwise agree, the arbitrator shall appoint a 
time and place for the hearing and shall cause notice thereof to be served as provided 
in said § 1282.2 not less than ninety (90) days before the hearing, regardless of the 
aggregate amount in controversy. 

  (2) No later than sixty (60) days prior to the date set for the hearing 
(unless, upon a showing of good cause by either party, the arbitrator establishes a 
different period), in lieu of the exchange and inspection authorized by Code of Civil 
Procedure § 1282.2(a)(2)(A), (B) and (C), the parties shall simultaneously exchange 
the following documents by personal delivery to each other and to the arbitrator: 

(a) a written Statement of Position, as further defined below, setting 
forth in detail that party’s final position regarding the matter in dispute and 
specific numerical proposal for resolution of monetary disputes; 

(b) a list of witnesses each party intends to call at the hearing, 
designating which witnesses will be called as expert witnesses and a summary 
of each witness’s testimony; 

(c) a list of the documents each intends to introduce at the hearing, 
together with complete and correct copies of all of such documents; and, 

(d) if the issue involves Fair Market Rental Value or a valuation 
matter, a list of all Written Appraisal Evidence (as defined below) each intends 
to introduce at the hearing, together with complete and correct copies of all of 
such Written Appraisal Evidence. 
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 (3) No later than twenty (20) days prior to the date set for the hearing, 
each party may file a reply to the other party’s Statement of Position (“Reply”).  The 
Reply shall contain the following information: 

(a) a written statement, to be limited to that party’s rebuttal to the 
matters set forth in the other party’s Statement of Position; 

(b) a list of witnesses each party intends to call at the hearing to rebut 
the evidence to be presented by the other party, designating which witnesses 
will be called as expert witnesses; 

(c) a list of the documents each intends to introduce at the hearing to 
rebut the evidence to be presented by the other party, together with complete 
and correct copies of all of such documents (unless, upon a showing of good 
cause by either party, the arbitrator establishes a different deadline for 
delivering true and correct copies of such documents); 

(d) if the issue involves Fair Market Rental Value or a valuation 
matter, a list of all Written Appraisal Evidence, or written critiques of the other 
party’s Written Appraisal Evidence if any, each intends to introduce at the 
hearing to rebut the evidence presented by the other party, together with 
complete and correct copies of all of such Written Appraisal Evidence (unless, 
upon a showing of good cause by either party, the arbitrator establishes a 
different deadline for delivering true and correct copies of such Written 
Appraisal Evidence); and 

(e) Witnesses or documents to be used solely for impeachment of a 
witness need not be identified or produced. 

  (4) The arbitrator is not bound by the rules of evidence, but may not 
consider any evidence not presented at the hearing.  The arbitrator may exclude 
evidence for any reason a court may exclude evidence or as provided in this Lease. 

16.6 Statements of Position.  The Statement of Position to be delivered by Section 16.5 
shall comply with the following requirements: 

(1) Where the dispute involves rent to be charged, market values, 
insurance levels or other monetary amounts, the Statements of Position shall 
numerically set forth the existing minimum rent, percentage rent, market value, 
insurance level and/or other monetary amounts in dispute, the party’s proposed new 
minimum rent, percentage rent, market value, insurance level and/or other monetary 
amounts, and shall additionally set forth the facts supporting such party’s position. 

(2) If the dispute relates to Improvement Costs, the Statements of 
Position shall set forth the facts supporting such party’s position and the amount of 
each cost which the party believes should be allowed or disallowed. 
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16.7 Written Appraisal Evidence.  Neither party may, at any time during the 
proceedings, introduce any written report which expresses an opinion regarding Fair Market 
Rental Value or the fair market value of the Premises, or any portion thereof (“Written Appraisal 
Evidence”), unless such Written Appraisal Evidence substantially complies with the following 
standards:  it shall describe the Premises; identify the uses permitted thereon; describe or take into 
consideration the terms, conditions and restrictions of this Lease; correlate the appraisal method(s) 
applied; discuss the relevant factors and data considered; review rentals paid by lessees in Marina 
del Rey and other marina locations within Southern California who are authorized to conduct 
similar activities on comparable leaseholds; and, describe the technique of analysis, limiting 
conditions and computations that were used in the formulation of the valuation opinion expressed.  
With respect to disputes regarding Fair Market Rental Value, such Written Appraisal Evidence 
shall express an opinion regarding the fair market rental value of the Premises as prescribed by 
Section 4.4.1.  Written Appraisal Evidence in connection with disputes arising out of Article 6 of 
this Lease shall predicate any valuation conclusions contained therein on the Income Approach.  
Written Appraisal Evidence shall in all other respects be in material conformity and subject to the 
requirements of the Code of Professional Ethics and the Standards of Professional Practice of The 
Appraisal Institute or any successor entity. 

16.8 Evidence.  The provisions of Code of Civil Procedure § 1282.2(a)(2)(E) shall not 
apply to the arbitration proceeding.  The arbitrator shall have no discretion to allow a party to 
introduce witnesses, documents or Written Appraisal Evidence (other than impeachment 
testimony) unless such information was previously delivered to the other party in accordance with 
Section 16.5 and, in the case of Written Appraisal Evidence, substantially complies with the 
requirements of Section 16.7, or such evidence consists of a transcript of a deposition of an expert 
witness conducted pursuant to Section 16.9.  Notwithstanding the foregoing, the arbitrator may 
allow a party to introduce evidence which, in the exercise of reasonable diligence, could not have 
been delivered to the other party in accordance with Section 16.5, provided such evidence is 
otherwise permissible hereunder. 

16.9 Discovery.  The provisions of Code of Civil Procedure § 1283.05 shall not apply to 
the arbitration proceedings except to the extent incorporated by other sections of the California 
Arbitration Act which apply to the arbitration proceedings.  There shall be no pre-arbitration 
discovery except as provided in Section 16.5; provided, however, each party shall have the right, 
no later than seven (7) days prior to the date first set for the hearing, to conduct a deposition, not 
to exceed three (3) hours in duration unless the arbitrator otherwise determines that good cause 
exists to justify a longer period, of any person identified by the other party as an expert witness 
pursuant to Sections 16.5 (2)(b) or 16.5 (3)(b). 

16.10 Awards of Arbitrators. 

16.10.1 Monetary Issues.  With respect to monetary disputes (including without 
limitation disputes regarding Percentage Rent, Fair Market Rental Value and the amount of 
coverage under the policies of insurance required pursuant to Article 9 of this Lease), the 
arbitrator shall have no right to propose a middle ground or any proposed modification of either 
Statement of Position.  The arbitrator shall instead select whichever of the two Statements of 
Position is the closest to the monetary or numerical amount that the arbitrator determines to be the 
appropriate determination of the rent, expense, claim, cost, delay, coverage or other matter in 
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dispute and shall render an award consistent with such Statement of Position.  For purposes of this 
Section 16.10, each dispute regarding Annual Minimum Rent, each category of Percentage Rent 
and the amount of required insurance coverage shall be considered separate disputes (a “Separate 
Dispute”).  While the arbitrator shall have no right to propose a middle ground or any proposed 
modification of either Statement of Position concerning a Separate Dispute, the arbitrator shall 
have the right, if the arbitrator so chooses, to choose one party’s Statement of Position on one or 
more of the Separate Disputes, while selecting the other party’s Statement of Position on the 
remaining Separate Disputes.  For example, if the parties are unable to agree on the Annual 
Minimum Rent and three Percentage Rent categories to be renegotiated pursuant to Section 4.4 
and the amount of liability insurance coverage to be renegotiated pursuant to Section 9.6, then 
there shall be five Separate Disputes and the arbitrator shall be permitted to select the County’s 
Statement of Position with respect to none, some or all of such five Separate Disputes and select 
the Lessee’s Statement of Position, on the balance, if any, of such five Separate Disputes.  Upon 
the arbitrator’s selection of a Statement of Position, pursuant to this Article 16, the Statement of 
Position so chosen and the award rendered by the arbitrator thereon shall be final and binding 
upon the parties, absent Gross Error on the part of the arbitrator. 

16.10.2 Nonmonetary Issues.  With respect to nonmonetary issues and disputes, 
the arbitrator shall determine the most appropriate resolution of the issue or dispute, taking into 
account the Statements of Position submitted by the parties, and shall render an award 
accordingly.  Such award shall be final and binding upon the parties, absent Gross Error on the 
part of the arbitrator. 

16.11 Powers of Arbitrator.  In rendering the award, the arbitrator shall have the power to 
consult or examine experts or authorities not disclosed by a party pursuant to Section 16.5(2) 
hereof, provided that each party is afforded the right to cross-examine such expert or rebut such 
authority. 

16.12 Costs of Arbitration.  Lessee and County shall equally share the expenses and fees 
of the arbitrator, together with other expenses of arbitration incurred or approved by the arbitrator.  
Failure of either party to pay its share of expenses and fees constitutes a material breach of such 
party’s obligations hereunder. 

16.13 Amendment to Implement Judgment.  Within ten (10) days after the issuance of 
any award by the arbitrator becomes final, if the award involves the adjustment of the rent, 
insurance levels or other matters under the Lease, then County will draft a proposed amendment to 
the Lease setting forth the relevant terms of such award and transmit such proposed amendment to 
Lessee and any Encumbrance Holder(s) as to which County has been provided written notice, for 
their review.  Within ten (10) days after delivery of the proposed amendment to Lessee and such 
Encumbrance Holder(s) for their review, Lessee or any such Encumbrance Holder(s) shall have 
the right to notify County in writing of any deficiencies or errors in the proposed amendment.  If 
County does not receive notice of a deficiency or error within such ten (10) day period, then 
Lessee shall execute the amendment within seven (7) days after the end of such ten (10) day 
period and such amendment shall be binding on Lessee and all Encumbrance Holders.  If the 
parties (including an Encumbrance Holder) shall, in good faith, disagree upon the form of any 
such amendment, such disagreement shall be submitted to the arbitrator for resolution.  Upon 
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execution by Lessee, any amendment described in this Section 16.13 shall thereafter be executed 
by County as soon as reasonably practicable. 

16.14 Impact of Gross Error Allegations.  Where either party has charged the arbitrator 
with Gross Error: 

16.14.1 The award shall not be implemented if the party alleging Gross Error 
obtains a judgment of a court of competent jurisdiction stating that the arbitrator was guilty of 
Gross Error and vacating the arbitration award (“Disqualification Judgment”).  In the event of a 
Disqualification Judgment, the arbitration process shall begin over immediately in accordance 
with this Section 16.14, which arbitration shall be conducted (with a different arbitrator) as 
expeditiously as reasonably possible. 

16.14.2 The party alleging Gross Error shall have the burden of proof. 

16.14.3 For the purposes of this Section 16.14, the term “Gross Error” shall mean 
that the arbitration award is subject to vacation pursuant to California Code of Civil Procedure § 
1286.2 or any successor provision. 

16.15 Notice. 

NOTICE:  BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO 
HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE 
“ARBITRATION OF DISPUTES” PROVISION DECIDED BY NEUTRAL ARBITRATION 
AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU 
MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL.  
BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL 
RIGHTS TO DISCOVERY AND APPEAL, UNLESS THOSE RIGHTS ARE SPECIFICALLY 
INCLUDED IN THE “ARBITRATION OF DISPUTES” PROVISION.  IF YOU REFUSE TO 
SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE 
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE 
OF CIVIL PROCEDURE.  YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS 
VOLUNTARY. 

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO 
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE 
ARBITRATION OF DISPUTES PROVISION TO NEUTRAL ARBITRATION. 

_______________________   _________________________ 
Initials of Lessee    Initials of County 

17. DEFINITION OF TERMS; INTERPRETATION. 

17.1 Meanings of Words Not Specifically Defined.  Words and phrases contained herein 
shall be construed according to the context and the approved usage of the English language, but 
technical words and phrases, and such others as have acquired a peculiar and appropriate meaning 
by law, or are defined in Section 1.1, are to be construed according to such technical, peculiar, and 
appropriate meaning or definition. 
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17.2 Tense; Gender; Number; Person.  Words used in this Lease in the present tense 
include the future as well as the present; words used in the masculine gender include the feminine 
and neuter and the neuter includes the masculine and feminine; the singular number includes the 
plural and the plural the singular; the word “person” includes a corporation, partnership, limited 
liability company or similar entity, as well as a natural person. 

17.3 Business Days.  For the purposes of this Lease, “business day” shall mean a 
business day as set forth in Section 9 of the California Civil Code, and shall include “Optional 
Bank Holidays” as defined in Section 7.1 of the California Civil Code. 

17.4 Parties Represented by Consultants, Counsel.  Both County and Lessee have 
entered this Lease following advice from independent financial consultants and legal counsel of 
their own choosing.  This document is the result of combined efforts of both parties and their 
consultants and attorneys.  Thus, any rule of law or construction which provides that ambiguity in 
a term or provision shall be construed against the draftsperson shall not apply to this Lease. 

17.5 Governing Law.  This Lease shall be governed by and interpreted in accordance 
with the laws of the State of California. 

17.6 Reasonableness Standard.  Except where a different standard or an express 
response period is specifically provided herein, whenever the consent of County or Lessee is 
required under this Lease, such consent shall not be unreasonably withheld, conditioned or 
delayed, and whenever this Lease grants County or Lessee the right to take action, exercise 
discretion, establish rules and regulations or make allocations or other determinations, County and 
Lessee shall act reasonably and in good faith.  These provisions shall only apply to County acting 
in its proprietary capacity. 

17.7 Compliance with Code.  County and Lessee agree and acknowledge that this Lease 
satisfies the requirements of Sections 25536 and 25907 of the California Government Code as a 
result of various provisions contained herein. 

17.8 Memorandum of Lease.  The parties hereto shall execute and acknowledge a 
memorandum of lease extension, in recordable form and otherwise satisfactory to the parties 
hereto, for recording as soon as is practicable on or following the Effective Date. 

17.9 Counterparts.  This Lease may be executed in counterparts, each of which shall 
constitute an original and all of which shall collectively constitute one fully-executed document. 

SIGNATURES ON FOLLOWING PAGE 
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IN WITNESS WHEREOF, County and Lessee have entered into this Lease as of the 
Effective Date. 

THE COUNTY OF LOS ANGELES 
 

By:  _________________________ 
Mayor, Board of Supervisors 

GOLD COAST WEST, LLC, a Delaware limited 
liability company 

 
By: _______________________ 
Name: _______________________ 
Title: _______________________ 

ATTEST: 

SACHI A. HAMAI, 
Executive Officer of the 
Board of Supervisors 
 
By:       
 Deputy 
 
 
APPROVED AS TO FORM: 
 
JOHN F. KRATTLI 
ACTING COUNTY COUNSEL 

By: _____________________ 
 Deputy 
 
 
APPROVED AS TO FORM: 

MUNGER, TOLLES & OLSON LLP 

By:       
 



EXHIBIT A 
 

LEGAL DESCRIPTION OF PREMISES 
 
 

[To be added] 
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EXHIBIT B 
 

REDEVELOPMENT PLAN 

[To be added] 
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EXHIBIT C 
 

ASSIGNMENT STANDARDS 

These standards are to apply to proposed transactions requiring County’s consent pursuant to 
Section 11.2 of the Lease.  These standards and conditions are not to apply to (a) an assignment 
for the purpose of securing leasehold financing from an Encumbrance Holder approved by 
County, (b) the transfer of the leasehold in connection with a foreclosure or transfer in lieu of 
foreclosure by an approved Encumbrance Holder, or (c) the first transfer by that Encumbrance 
Holder if it has acquired the leasehold through a foreclosure or a transfer in lieu of foreclosure. 

1. The proposed transferee must have a net worth determined to be sufficient in 
relation to the financial obligations of the lessee under the Lease (equal to at least 
six (6) times the total Annual Minimum Rent and Percentage Rent due to County 
for the most recent fiscal year).  A letter of credit, cash deposit, guarantee from a 
parent entity or participating individual(s) having sufficient net worth (as set forth 
in the preceding sentence) or similar security satisfactory to County may be 
substituted for the net worth requirement.  If the proposed transferee’s net worth 
is materially less than the transferor’s, County may disapprove the assignment or 
require additional security such as that described in the previous sentence. 

2. The proposed assignee must have significant experience in the construction (if 
contemplated), operation and management of the type(s) of Improvements 
existing on or to be constructed on the Premises, or provide evidence of 
contractual arrangements for these services with providers of such services 
satisfactory to County.  Changes in the providers of such services and changes to 
the contractual arrangements must be approved by the County.  All such 
approvals of County will not be unreasonably withheld, conditioned or delayed. 

3. The individual or individuals who will acquire Lessee’s interest in this Lease or 
the Premises, or who own the entity which will so acquire Lessee’s interest, 
irrespective of the tier at which such individual ownership is held, must be of 
good character and reputation and, in any event, shall have neither a history of, 
nor a reputation for:  (1) discriminatory employment practices which violate any 
federal, state or local law; or (2) non-compliance with environmental laws, or any 
other legal requirements or formally adopted ordinances or policies of County. 

4. The price to be paid for the acquired interest shall not result in a financing 
obligation of the proposed transferee which jeopardizes the Lessee’s ability to 
meet its rental obligations to County.  Market debt service coverage ratios and 
leasehold financial performance, at the time of the Proposed Transfer, will be 
used by County in making this analysis. 

5. If the proposed transferee is an entity, rather than an individual, the structure of 
the proposed transferee must be such that (or the transferee must agree that) 
County will have reasonable approval rights regarding any future direct or 
indirect transfers of interests in the entity or the Lease as required under the 
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Lease; provided however, that a transfer of ownership of a publicly held parent 
corporation of Lessee that is not done primarily as a transfer of this leasehold will 
not be subject to County approval. 

6. The terms of the proposed assignment will not detrimentally affect the efficient 
operation or management of the leasehold, the Premises or any Improvements 
thereon. 

7. The proposed transferee does not have interests which, when aggregated with all 
other interests granted by County to such transferee, would violate any policy 
formally adopted by County restricting the economic concentration of interests 
granted in the Marina del Rey area, which is uniformly applicable to all Marina 
del Rey lessees. 

8. The transfer otherwise complies with the terms of all ordinances, policies and/or 
other statements of objectives which are formally adopted by County and/or the 
County Department of Beaches and Harbors and which are uniformly applicable 
to persons or entities with rights of occupancy in any portion of Marina del Rey.



 

EXHIBIT D 

CONDITIONS TO COASTAL DEVELOPMENT PERMIT 

[To be attached] 
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EXHIBIT E 

EXAMPLES OF PERMITTED CAPITAL EXPENDITURES 

 

Subject to the terms and provisions of Section 5.13 of the Lease, set forth below is a list of 
examples of elements, systems or categories of Improvements for which Permitted Capital 
Expenditures may be made.  The Capital Improvement Fund shall not be used for the repair or 
replacement of an individual or a selected group of individual items, unless such repair or 
replacement is part of a larger plan (which may be a phased plan) of repair or replacement of all, 
or substantially all, similar items. 
 
Painting of the building exterior* 
 
Walkways and driveway replacement* (if asphalt, a minimum of resurfacing, not slurry seal) 
 
Windows replacement* 
 
Roof replacement* (may be on a building by building basis) 
 
Elevators (replacement or addition) 
 
HVAC replacement 
 
Light fixtures replacement* (interior and exterior) 
 
Irrigation system* (replacement or major addition) 
 
*  To qualify, these expenditures need to incorporate replacement or renovating of at least 
seventy percent (70%) of the items or facilities in question.
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EXHIBIT F 

TREE TRIMMING POLICY 

[To be attached] 
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AMENDED AND RESTATED LEASE AGREEMENT 

 

 

 

 

by and between 

COUNTY OF LOS ANGELES 

and 

GOLD COAST WEST, LLC 

(Parcels 95S and LLS -- Lease No. _____) 

Dated as of _____________, _____ 
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