








IN WITNESS WHEREOF, County has, by order of its Board of Supervisors,
caused this Lease to be subscribed by the Chairman of said Board and attested by the Clerk
thereof, and Lessee has executed the same the day and year first hereinabove written.

THE COUNTY OF LOS ANGELES

By:
Chair, Board of Supervisors

LEGACY PARTNERS NEPTUNE MARINA L.P.,
a Delaware limited parnership

By: Legacy Partners 2598 L.P., a California
limited partnership, its general partner

By:
Name:
Its:

ATTEST:

SACHI HAMAl, Executive Officer
of the Board of Supervisors

. "

By:
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By:
Deputy

APPROVED AS TO FORM:

MUNGER, TOLLES & OLSON LLP

By:
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

(To be added)

Subject to the public easement reserved by Lessor in Section 15.19 of this Lease.

."
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EXHIBIT B

DEVELOPMENT PLAN

(To be added)

. "
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EXHIBIT C

ASSIGNMENT STANDARDS

These standards are to apply to Proposed Transfers of Lessee's interest in this Lease and/or the
Premises and to any Major Sublease. These standards and conditions are not to apply to (a) an
assignment for the purpose of securing leasehold financing of the parcel by 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 lender, 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).
A letter of credit, cash deposit, guarantee from a parent entity or participating individual(s)
having sufficient net worth or similar security satisfactory to the 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 the County. 'Changes in the providers of such
services and changes to the contractual arrangements must be approved by the County. All
approvals of the County wil not be unreasonably withheld or delayed.

3. The individual or individuals who wil acquire Lessee's interest in this Lease or

the Premises, or own the entity which wil so acquire Lessee's interest, irrespective of the tier at
which 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 the County.

4. The price to be paid for the Proposed Transfer shall not result in a financing

obligation of the proposed transferee which jeopardizes its ability to meet rental obligations to
the County. Market debt service coverage ratios and leasehold financial performance, at the time
of the Proposed Transfer, wil 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 assignee must agree that) the County wil have
reasonable approval rights regarding any future direct or indirect transfers of interests in the
entity or the Lease as required under the 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 wil not be subject to County approval.

6. The terms of the proposed assignent wil not detrimentally affect the efficient
operation or management of the leasehold, the Premises or any Improvements thereon.
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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.

."
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EXHIBIT D

DESCRIPTION OF PROMENADE

. "
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EXHIBIT E

CONDITIONS TO COASTAL DEVELOPMENT PERMIT

."
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EXHIBIT F

PERMITTED CAPITAL EXPENDITURES

The purpose of the Capital Reserve Fund is be to provide funds for the cost of additions,
replacements, renovations or upgrades of or to the Improvements on the Premises, including
building exteriors and major building systems (such as HV AC, 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 Development Work. Permitted Capital Expenditures shall
not include the cost of periodic, recurrng or ordinary expenditures, repairs or replacements that .
keep the buildings or their major systems in an ordinarily efficient operating condition, but that
do not significantly add to their value or appreciably prolo:ng their useful life. The Capital
Reserve Fund shall not be used to fund any portion of the cost of the Development Work or the
Subsequent Renovation (as defined in Section 5.13 ofthe Lease). Permitted Capital
Expenditures must constitute capital replacements, improvements or equipment under generally
accepted accounting principles consistently applied. 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.

Subject to the foregoing, 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 Reserve Fund shall not be used for the repair or replacement of an individual or a
selected group of individual items, unless such repair or replhcement is part of a larger plan
(which may be a phased plan) of repair or replacement of all, or substantially all, similar items.

1. Painting of the building exterior*

2. Walkways and driveway replacement* (if asphalt, a minimum of resurfacing, not slurry
seal)

3. Windows replacement*

4. Roofreplacement* (may be on a building by building basis)

5. Elevators (replacement or addition)

6. HV AC replacement

7. Light fixtures replacement* (interior and exterior)

8. Irrgation system* (replacement or major addition)

* To qualify, these expenditures need to incorporate replacement or renovation of at least
70% of the items or facilities in question
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LEASE AGREEMENT

by and between

County of Los Angeles
. "

and

Legacy Partners Neptune Marina L.P.

(Parcel FF - Lease No. ~

Dated as of
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