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LEASE AGREEMENT 
 
 
THIS LEASE AGREEMENT (the “Lease Agreement”), dated for convenience as of 

August 1, 2016, is by and between the FINANCE AUTHORITY OF LONG BEACH, a joint 
exercise of powers agency organized and existing under and by virtue of the laws of the 
State of California, as lessor (the “Authority”), and the CITY OF LONG BEACH, 
CALIFORNIA, a municipal corporation and chartered city organized and existing under and 
by virtue of the laws of the State of California, as lessee (the “City”). 

 
R E C I T A L S :  

 
WHEREAS, pursuant to that certain Site and Facility Lease, dated as of August 1, 

2016 (the “Site and Facility Lease”), the City has leased those certain parcels of real property 
situated in Los Angeles County, State of California, more particularly described in Exhibit A 
attached hereto and made a part hereof (collectively, the “Site”), and certain existing facilities 
on the Site, more particularly described in Exhibit B attached hereto and made a part hereof 
(the “Facility” and, with the Site, the “Property”), all for the purpose of enabling the City to 
provide for the refunding of the outstanding Long Beach Bond Finance Authority Lease 
Revenue Refunding Bonds, 2006 Series A (Rainbow Harbor Refinancing Project) (the “2006 
Bonds”); 

 
WHEREAS, in order to provide the revenues necessary to enable the Authority to pay 

debt service on the Bonds (hereinafter defined) as it becomes due, the Authority proposes to 
lease the Property to the City pursuant to this Lease Agreement and to assign its right to 
receive lease payments under this Lease Agreement (the “Lease Payments”), its right to 
enforce payment of the Lease Payments and otherwise to enforce its interest and rights 
under this Lease Agreement in the event of a default hereunder by the City, to The Bank of 
New York Mellon Trust Company, N.A., as trustee (the “Trustee”), pursuant to that certain 
Indenture of Trust, dated as of August 1, 2016, by and between the Authority and the Trustee 
(the “Indenture”), and pursuant to which the Authority will issue and the Trustee will 
authenticate and deliver the $___________ aggregate principal amount of Finance Authority 
of Long Beach Lease Revenue Refunding Bonds, Series 2016B (Rainbow Harbor Refinancing 
Project) (the “Bonds”); and 

 
WHEREAS, the Authority and the City have duly authorized the execution and 

delivery of this Lease Agreement. 
 

A G R E E M E N T :  
 
NOW, THEREFORE, for and in consideration of the premises and the material 

covenants hereinafter contained, and for other consideration the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto hereby formally covenant, agree and 
bind themselves as follows: 
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ARTICLE I 
 

DEFINITIONS AND EXHIBITS 
 
 
Section 1.1. Definitions. Unless the context clearly otherwise requires or unless 

otherwise defined herein, the capitalized terms used in this Lease Agreement have the 
respective meanings given them in Section 1.01 of the Indenture. 

 
Section 1.2. Exhibits. The following exhibits are attached to, and by this reference 

made a part of, this Lease Agreement: 
 
EXHIBIT A: DESCRIPTION OF THE SITE 
EXHIBIT B: DESCRIPTION OF THE FACILITY 
EXHIBIT C: SCHEDULE OF LEASE PAYMENTS 
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ARTICLE II 
 

REPRESENTATIONS, COVENANTS AND WARRANTIES 
 
 
Section 2.1. Representations, Covenants and Warranties of Authority. The Authority 

makes the following covenants, representations and warranties as the basis for its 
undertakings herein contained: 

 
(a) Organization/Authority. The Authority is a joint exercise of powers agency duly 

organized and existing under the laws of the State and is duly authorized to issue the Bonds 
and to perform its obligations under the Site and Facility Lease and this Lease Agreement. 

 
(b) Enforceability. All requirements have been met and procedures have occurred in 

order to authorize the execution and delivery by the Authority of the Site and Facility Lease, 
this Lease Agreement and the Indenture. The Authority has taken all necessary action and 
has complied with all provisions of the law required to make the Site and Facility Lease, this 
Lease Agreement and the Indenture valid and binding limited obligations of the Authority, 
except to the extent limited by bankruptcy, insolvency or other laws affecting the 
enforcement of creditors’ rights generally, by the application of equitable principles 
regardless of whether enforcement is sought in a proceeding at law or in equity, or by public 
policy. 

 
(c) Limited Obligation of the Authority. The Bonds have been duly authorized, executed 

and delivered by the Authority. Nothing in the Site and Facility Lease, this Lease Agreement 
or the Indenture shall be construed as requiring the Authority to provide any financing for 
any purpose other than the refunding of the 2006 Bonds. 

 
(d) No Litigation. To the best knowledge of the Authority, there is no action, suit, 

proceeding, inquiry or investigation by or before any court, governmental agency or public 
board or body pending or threatened against the Authority that (i) affects or seeks to 
prohibit, restrain or enjoin the issuance, execution or delivery of the Bonds, the application of 
the proceeds of the Bonds, or the execution and delivery of the Site and Facility Lease, this 
Lease Agreement or the Indenture, (ii) affects or questions the validity or enforceability of 
the Bonds or the Site and Facility Lease, this Lease Agreement and the Indenture, or (iii) 
questions the tax-exempt status of interest on the Bonds. 

 
Section 2.2. Representations, Covenants and Warranties of the City. The City makes 

the following covenants, representations and warranties to the Authority as of the date of the 
execution and delivery of this Lease Agreement: 

 
(a) Organization/Authority. The City is a municipal corporation and chartered city duly 

organized and in good standing under the laws of the State and has full legal right, power 
and authority to enter into the Site and Facility Lease and this Lease Agreement and to carry 
out and consummate all transactions on its part contemplated hereby and thereby and by 
proper action has duly authorized the execution, delivery and performance by the City of the 
Site and Facility Lease and this Lease Agreement. 

 
(b) Execution/Delivery. The Site and Facility Lease and this this Lease Agreement have 

been duly authorized, executed and delivered by the City. 
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(c) Enforceability. This Lease Agreement constitutes the legal, valid and binding 
agreement of the City enforceable against the City by the Trustee in accordance with its 
terms for the benefit of the Owners, and any rights of the Authority and obligations of the 
City not so assigned to the Trustee constitute the legal, valid, and binding agreements of the 
City enforceable against the City by the Authority in accordance with their terms; except in 
each case as enforcement may be limited by bankruptcy, insolvency or other laws affecting 
the enforcement of creditors’ rights generally, by the application of equitable principles 
regardless of whether enforcement is sought in a proceeding at law or in equity and by 
public policy. 

 
(d) No Conflicts. The execution and delivery of the Site and Facility Lease and this this 

Lease Agreement, the consummation of the transactions on the part of the City herein and 
therein contemplated and the fulfillment of or compliance by the City with the terms and 
conditions hereof and thereof, will not conflict with or constitute a violation or breach of or 
default (with due notice or the passage of time or both) under any applicable law or 
administrative rule or regulation, or any applicable court or administrative decree or order, 
or any indenture, mortgage, deed of trust, loan agreement, lease, contract or other agreement 
or instrument to which the City is a party or by which it or its properties are otherwise 
subject or bound, or result in the creation or imposition of any lien, charge or encumbrance of 
any nature whatsoever upon any of the property or assets of the City (other than as 
contemplated hereby and by the Site and Facility Lease), which conflict, violation, breach, 
default, lien, charge or encumbrance might have consequences that would materially and 
adversely affect the consummation of the transactions contemplated by the Site and Facility 
Lease or this Lease Agreement, or the financial condition, assets, properties or operations of 
the City. 

 
(e) No Other Consents. No consent or approval of any trustee or holder of any 

indebtedness of the City or any guarantor of indebtedness of or other provider of credit or 
liquidity to the City, and no consent, permission, authorization, order or license of, or filing 
or registration with, any governmental authority (except with respect to any state securities 
or “blue sky” laws) is necessary in connection with the execution and delivery by the City of 
the Site and Facility Lease and this Lease Agreement, or the consummation of any 
transaction of the City herein or therein contemplated, or the fulfillment of or compliance 
with the terms and conditions hereof or thereof, except as have been obtained or made and as 
are in full force and effect. 

 
(f) No Litigation. There is no action, suit, proceeding, inquiry or investigation, before 

or by any court or federal, state, municipal or other governmental authority, pending, or to 
the knowledge of the City, after reasonable investigation, threatened, against or affecting the 
City or the assets, properties or operations of the City which, if determined adversely to the 
City or its interests, would have a material adverse effect upon the consummation of the 
transactions contemplated by or the validity of the Site and Facility Lease or this Lease 
Agreement, or upon the financial condition, assets, properties or operations of the City. 

 
(g) Disclosures Accurate. No official statement or other offering document in 

connection with the issuance of the Bonds, as of its date or as of the date hereof, contains any 
untrue statement of a material fact or omits to state a material fact required to be stated 
therein or necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading.  

 
(h) Financial Condition. All financial statements and information heretofore delivered 

to the Original Purchaser by City, including without limitation, information relating to the 
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financial condition of City, fairly and accurately present the financial position thereof and 
have been prepared (except where specifically noted therein) in accordance with generally 
accepted accounting principles consistently applied. Since the date of such statements, there 
has been no material adverse change in the financial condition or results of operations of the 
City or the other subjects of such statements. 

 
(i) Title to Property. The City has good and marketable title to the Property free and 

clear from all encumbrances other than Permitted Encumbrances. 
 
(j) No Defaults. The City is not in default (and no event has occurred and is continuing 

which with the giving of notice or the passage of time or both could constitute a default) (i) 
under the Site and Facility Lease or this Lease Agreement, or (ii) with respect to any order or 
decree of any court or any order, regulation or demand of any federal, state, municipal or 
other governmental authority, which default could reasonably be expected to have 
consequences that would materially and adversely affect the consummation of the 
transactions contemplated by the Site and Facility Lease, this Lease Agreement or the 
Indenture, or the financial condition, assets, properties or operations of the City. 
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ARTICLE III 
 

ISSUANCE OF THE BONDS 
 
 
Section 3.1. The Bonds. The Authority has authorized the issuance of the Bonds 

pursuant to the Indenture in the aggregate principal amount of _______________ dollars 
($___________). The Authority agrees that the proceeds of sale of the Bonds shall be paid to 
the Trustee on the Closing Date for deposit and application pursuant to the terms and 
conditions of the Indenture. The City hereby approves the Indenture, the assignment to the 
Trustee of the rights (but none of the obligations) of the Authority assigned or purported to 
be assigned thereunder, and the issuance of the Bonds by the Authority thereunder. 
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ARTICLE IV 
 

LEASE OF PROPERTY; TERM OF THE LEASE AGREEMENT; 
LEASE PAYMENTS 

 
 
Section 4.1. Lease of Property. The Authority hereby leases the Property to the City, 

and the City hereby leases the Property from the Authority, upon the terms and conditions 
set forth in this Lease Agreement. 

 
Section 4.2. Term of Lease. This Lease Agreement shall take effect on the date hereof, 

and shall end on the earlier of August 1, 2023, or such earlier date on which the Bonds shall 
no longer be Outstanding under the Indenture. If, on August 1, 2023, the Indenture shall not 
be discharged by its terms or if the Lease Payments payable hereunder shall have been 
abated at any time and for any reason, then the Term of the Lease Agreement shall be 
extended until there has been deposited with the Trustee an amount sufficient to pay all 
obligations due under the Lease Agreement, but in no event shall the Term of the Lease 
Agreement extend beyond August 1, 2033. 

 
Section 4.3. Lease Payments. 
 
(a) Obligation to Pay. In consideration of the lease of the Property from the Authority 

hereunder and subject to the provisions of Section 6.2, the City agrees to pay to the 
Authority, its successors and assigns, as rental for the use and occupancy of the Property 
during each Fiscal Year, the Lease Payments (denominated into components of principal and 
interest) for the Property in the respective amounts specified in Exhibit C hereto, to be due 
and payable on the respective Lease Payment Dates specified in Exhibit C hereto. Any 
amount held in the Revenue Fund, the Interest Account or the Principal Account on any 
Lease Payment Date, derived from any source of funds of the City or the Authority, shall be 
credited towards the Lease Payment then due and payable. The Lease Payments coming due 
and payable in any Fiscal Year shall be for the use of the Property for such Fiscal Year. 

 
The City’s obligation to pay Lease Payments hereunder shall be absolute and 

unconditional subject only to abatement, in the event and to the extent that there is 
substantial interference with the use and occupancy of the property or any portion thereof, 
as provided in Section 6.2.  

 
(b) Rate on Overdue Payments. In the event the City should fail to make any of the 

payments required in this Section 4.3, the payment in default shall continue as an obligation 
of the City until the amount in default shall have been fully paid, and the City agrees to pay 
the same with interest thereon, from the date of default to the date of payment at the highest 
rate of interest borne by any Outstanding Bond. Such interest, if received, shall be deposited 
in the Revenue Fund. 

 
(c) Fair Rental Value. The Lease Payments and Additional Payments coming due and 

payable in each Fiscal Year shall constitute the total rental for the Property for each Fiscal 
Year and shall be paid by the City in each Fiscal Year for and in consideration of the right of 
the use and occupancy of, and the continued quiet use and enjoyment of, the Property 
during each Fiscal Year. The Authority and the City hereby agree and determine that the 
total Lease Payments do not exceed the fair rental value of the Property. In making such 
determination, consideration has been given to the obligations of the parties under this Lease 
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Agreement, the value of the Property, the uses and purposes which may be served by the 
Property and the benefits therefrom which will accrue to the City and the general public. 

 
(d) Source of Payments; Budget and Appropriation. The Lease Payments shall be payable 

from any source of available funds of the City, subject to the provisions of Section 6.2. The 
City covenants to take such action as may be necessary to include all Lease Payments due 
hereunder in each of its budgets during the Term of the Lease Agreement and to make the 
necessary annual appropriations for all such Lease Payments. The covenants on the part of 
the City herein contained shall be deemed to be and shall be construed to be ministerial 
duties imposed by law and it shall be the duty of each and every public official of the City to 
take such action and do such things as are required by law in the performance of the official 
duty of such official to enable the City to carry out and perform the covenants and 
agreements in this Lease Agreement agreed to be carried out and performed by the City. 
During the Term of the Lease Agreement, the City shall furnish to the Authority and the 
Trustee, no later than ten days following the adoption of a budget for the current Fiscal Year, 
a certificate stating that the Lease Payments due in that Fiscal Year have been included in the 
budget approved by the City Council for such Fiscal Year. 

 
(e) Assignment. The City understands and agrees that all Lease Payments have 

previously been assigned by the Authority to the Trustee in trust, pursuant to Section 5.01 of 
the Indenture, for the benefit of the Owners of the Bonds, and the City hereby assents to such 
assignment. The Authority hereby directs the City, and the City hereby agrees, to pay all of 
the Lease Payments to the Trustee at its Office. 

 
(f) Security Deposit. Notwithstanding any other provision of this Lease Agreement, the 

City may on any date secure the payment of the Lease Payments for the Property in whole or 
in part by depositing with the Trustee an amount of cash which, together with other 
available amounts, including but not limited to amounts on deposit in the Revenue Fund, is 
either (i) sufficient to pay such Lease Payments, including the principal and interest 
components thereof, and premium, if any, in accordance with the Lease Payment schedule 
set forth in Exhibit C, or (ii) invested in whole or in part in Defeasance Obligations in such 
amount as will, in the opinion of an Independent Accountant, together with interest to 
accrue thereon and together with any cash which is so deposited, be fully sufficient to pay 
such Lease Payments when due hereunder, as the City shall instruct at the time of said 
deposit. Said security deposit shall be deemed to be and shall constitute a special fund for 
the payment of Lease Payments in accordance with the provisions of this Lease Agreement. 

 
Section 4.4. No Prepayment Option. The Lease Payments are not subject to optional 

prepayment by the City. 
 
Section 4.5. Quiet Enjoyment. During the Term of the Lease Agreement, the Authority 

shall provide the City with quiet use and enjoyment of the Property, and the City shall, 
during such Term, peaceably and quietly have and hold and enjoy the Property without suit, 
trouble or hindrance from the Authority, except as expressly set forth in this Lease 
Agreement. The Authority will, at the request of the City and at the City’s cost, join in any 
legal action in which the City asserts its right to such possession and enjoyment to the extent 
the Authority may lawfully do so. Notwithstanding the foregoing, the Authority shall have 
the right to inspect the Property as provided in Section 7.2. 

 
Section 4.6. Title. If the City pays all of the Lease Payments and Additional Payments 

during the Term of the Lease Agreement as the same become due and payable, or if the City 
posts a security deposit for payment of the Lease Payments pursuant to Section 4.3(f), and if 
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the City has paid in full all of the Additional Payments coming due and payable as of such 
date, and provided in any event that no Event of Default shall have occurred and be 
continuing, all right, title and interest of the Authority in and to the Property shall be 
transferred to and vested in the City. The Authority agrees to take any and all steps and 
execute and record any and all documents reasonably required by the City to consummate 
any such transfer of title. 

 
Section 4.7. Additional Payments. In addition to the Lease Payments, the City shall 

pay when due the following Additional Payments: 
 
(a) All taxes and assessments of any type or character charged to the Authority or to 

the Trustee affecting the amount available to the Authority or the Trustee from payments to 
be received hereunder or in any way arising due to the transactions contemplated hereby 
(including taxes and assessments assessed or levied by any public agency or governmental 
authority of whatsoever character having power to levy taxes or assessments) but excluding 
franchise taxes based upon the capital and/or income of the Trustee and taxes based upon or 
measured by the net income of the Trustee; provided, however, that the City shall have the 
right to protest any such taxes or assessments and to require the Authority or the Trustee, at 
the City’s expense, to protest and contest any such taxes or assessments levied upon them 
and that the City shall have the right to withhold payment of any such taxes or assessments 
pending disposition of any such protest or contest unless such withholding, protest or 
contest would adversely affect the rights or interests of the Authority or the Trustee; 

 
(b) All reasonable fees, charges and expenses of the Trustee for services rendered 

under the Indenture as and when the same become due and payable; 
 
(c) The reasonable fees and expenses of such accountants, consultants, attorneys and 

other experts as may be engaged by the Authority or the Trustee to prepare audits, financial 
statements, reports, opinions or provide such other services required under the Site and 
Facility Lease, this Lease Agreement or the Indenture; and 

 
(d) The reasonable fees and expenses of the Authority or any agent or attorney 

selected by the Authority to act on its behalf in connection with the Site and Facility Lease, 
this Lease Agreement or the Indenture or the Bonds, including, without limitation, any and 
all reasonable expenses incurred in connection with the authorization, issuance, sale and 
delivery of the Bonds or in connection with any litigation, investigation or other proceeding 
which may at any time be instituted involving the Site and Facility Lease, this Lease 
Agreement or the Indenture or the Bonds or any of the other documents contemplated 
thereby, or in connection with the reasonable supervision or inspection of the City, its 
properties, assets or operations or otherwise in connection with the administration of the Site 
and Facility Lease, this Lease Agreement or the Indenture. 

 
(e) Any amounts due and payable by the City as arbitrage rebate under section 148 of 

the Code with respect to the Bonds, pursuant to City’s covenants and agreements with 
respect thereto in Section 6.08 of the Indenture and Section 5.10(c) hereof. 

 
Such Additional Payments shall be billed to the City by the Authority or the Trustee 

from time to time, together with a statement certifying that the amount billed has been 
incurred or paid by the Authority or the Trustee for one or more of the above items. After 
such a demand, amounts so billed shall be paid by the City within thirty (30) days after the 
date of invoice. Notwithstanding the foregoing, the Authority shall not be required to submit 
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a bill to the City for any amounts due with respect to arbitrage rebate under Section 6.08 of 
the Indenture, the calculation and payment for which is the responsibility of the City. 



-11- 

ARTICLE V 
 

MAINTENANCE, TAXES, INSURANCE AND OTHER 
MATTERS 

 
 
Section 5.1. Maintenance, Utilities, Taxes and Assessments. Throughout the Term of 

the Lease Agreement, as part of the consideration for the rental of the Property, all 
improvement, repair and maintenance of the Property shall be the responsibility of the City 
and the City shall pay for or otherwise arrange for the payment of all utility services 
supplied to the Property which may include, without limitation, janitor service, security, 
power, gas, phone, light, heating, water and all other utility services, and shall pay for or 
otherwise arrange for the payment of the cost of the repair and replacement of the Property 
resulting from ordinary wear and tear or want of care on the part of the City or any assignee 
or lessee thereof. In exchange for the Lease Payments herein provided, the Authority agrees 
to provide only the Property, as hereinbefore more specifically set forth. The City waives the 
benefits of subsections 1 and 2 of Section 1932 of the California Civil Code, but such waiver 
shall not limit any of the rights of the City under the terms of this Lease Agreement. 

 
The City shall also pay or cause to be paid all taxes and assessments of any type or 

nature, if any, charged to the Authority or the City affecting the Property or the respective 
interests or estates therein; provided that with respect to special assessments or other 
governmental charges that may lawfully be paid in installments over a period of years, the 
City shall be obligated to pay only such installments as are required to be paid during the 
Term of the Lease Agreement as and when the same become due. 

 
The City may, at the City’s expense and in its name, in good faith contest any such 

taxes, assessments, utility and other charges and, in the event of any such contest, may 
permit the taxes, assessments or other charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless the Authority shall notify the City 
that, in the reasonable opinion of the Authority, by nonpayment of any such items, the 
interest of the Authority in the Property will be materially endangered or the Property or any 
part thereof will be subject to loss or forfeiture, in which event the City shall promptly pay 
such taxes, assessments or charges or provide the Authority with full security against any 
loss which may result from nonpayment, in form satisfactory to the Authority and the 
Trustee. 

 
Section 5.2. Modification of Property. The City shall, at its own expense, have the 

right to make additions, modifications and improvements to the Property. All additions, 
modifications and improvements to the Property shall thereafter comprise part of the 
Property and be subject to the provisions of this Lease Agreement. Such additions, 
modifications and improvements shall not in any way damage the Property or cause the 
Property to be used for purposes other than those authorized under the provisions of State 
and federal law; and the City shall file with the Trustee and the Authority a Written 
Certificate of the City stating that the Property, upon completion of any additions, 
modifications and improvements made thereto pursuant to this Section 5.2, shall be of a 
value which is not substantially less than the value of the Property immediately prior to the 
making of such additions, modifications and improvements. The City will not permit any 
mechanic’s or other lien to be established or remain against the Property for labor or 
materials furnished in connection with any remodeling, additions, modifications, 
improvements, repairs, renewals or replacements made by the City pursuant to this Section 
5.2; provided that if any such lien is established and the City shall first notify or cause to be 
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notified the Authority of the City’s intention to do so, the City may in good faith contest any 
lien filed or established against the Property, and in such event may permit the items so 
contested to remain undischarged and unsatisfied during the period of such contest and any 
appeal therefrom and shall provide the Authority with full security against any loss or 
forfeiture which might arise from the nonpayment of any such item, in form satisfactory to 
the Authority. The Authority will cooperate fully in any such contest, upon the request and 
at the expense of the City. 

 
Section 5.3. Public Liability and Property Damage Insurance. The City shall maintain 

or cause to be maintained throughout the Term of the Lease Agreement, a standard 
comprehensive general insurance policy or policies in protection of the Authority, the City, 
and their respective Board members, Council members, officers, agents, employees and 
assigns. Said policy or policies shall provide for indemnification of said parties against direct 
or contingent loss or liability for damages for bodily and personal injury, death or property 
damage occasioned by reason of the operation of the Property. Said policy or policies shall 
provide coverage in the minimum liability limits of $1,000,000 for personal injury or death of 
each person and $3,000,000 for personal injury or deaths of two or more persons in each 
accident or event, and in a minimum amount of $100,000 (subject to a deductible clause of 
not to exceed $250,000) for damage to property resulting from each accident or event. Such 
public liability and property damage insurance may, however, be in the form of a single limit 
policy in the amount of $3,000,000 covering all such risks. Such insurance may be maintained 
as part of or in conjunction with any other insurance coverage carried by the City, and such 
liability insurance may be maintained in whole or in part in the form of self-insurance by the 
City, subject to the provisions of Section 5.7, or in the form of the participation by the City in 
a joint powers agency or other program providing pooled insurance. The proceeds of such 
liability insurance shall be applied by the City toward extinguishment or satisfaction of the 
liability with respect to which they are paid. 

 
Section 5.4. Fire and Extended Coverage Insurance. The City shall procure and 

maintain, or cause to be procured and maintained, throughout the Term of the Lease 
Agreement, insurance against loss or damage to the improvements constituting a part of the 
Property by fire and lightning, with extended coverage and vandalism and malicious 
mischief insurance. Said extended coverage insurance, when required, shall, as nearly as 
practicable, cover loss or damage by explosion, windstorm, riot, aircraft, vehicle damage, 
smoke and such other hazards as are normally covered by such insurance. Such insurance 
shall be in an amount at least equal to the lesser of (a) one hundred percent (100%) of the 
replacement cost of all of the insured improvements, or (b) the aggregate principal amount of 
the outstanding Bonds. Such insurance may be maintained as part of or in conjunction with 
any other insurance coverage carried by the City, and may be maintained in whole or in part 
in the form of the participation by the City in a joint powers agency or other program 
providing pooled insurance; provided however, that such insurance may not be maintained 
by the City in the form of self-insurance. The Net Proceeds of such insurance shall be applied 
as provided in Section 6.1(a). 

 
Section 5.5. Rental Interruption Insurance. The City shall procure and maintain, or 

cause to be procured and maintained, throughout the Term of the Lease Agreement, rental 
interruption or use and occupancy insurance to cover loss, total or partial, of the use of the 
Property as a result of any of the hazards covered in the insurance required by Section 5.4, in 
an amount at least equal to the maximum Lease Payments coming due and payable during 
any future twenty-four (24) month period. Such insurance may be maintained as part of or in 
conjunction with any other insurance coverage carried by the City, and may be maintained 
in whole or in part in the form of the participation by the City in a joint powers agency or 
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other program providing pooled insurance; provided that such insurance may not be 
maintained in the form of self-insurance except for a time element deductible not to exceed 
sixty (60) days in duration. The proceeds of such insurance, if any, shall be paid to the 
Trustee and deposited in the Revenue Fund, and shall be credited towards the payment of 
the Lease Payments as the same become due and payable. 

 
Section 5.6. Recordation Hereof; Title Insurance. On or before the Closing Date the 

City shall, at its expense, (a) cause the Site and Facility Lease and this Lease Agreement, or a 
memorandum hereof or thereof, in each case in form and substance approved by Bond 
Counsel, to be recorded in the office of the Los Angeles County Recorder, and (b) obtain a 
CLTA policy of title insurance which insures the City’s leasehold estate in the Property in an 
amount equal to the aggregate initial principal amount of the Bonds. All Net Proceeds 
received under said policy shall be deposited with the Trustee in the Redemption Fund and 
shall be deposited in the Insurance and Condemnation Fund. 

 
Section 5.7. Net Proceeds of Insurance; Form of Policies. Each policy of insurance 

maintained pursuant to Sections 5.4, 5.5 and 5.6 shall name the Trustee as loss payee so as to 
provide that all proceeds thereunder shall be payable to the Trustee. All required insurance 
policies shall be provided by a commercial insurer in one of the two highest rating categories 
by a Nationally Recognized Statistical Rating Organization (without regard to designations 
of plus (+) or minus (-)). The City shall pay or cause to be paid when due the premiums for 
all insurance policies required by this Lease Agreement. All such policies shall provide that 
the Trustee shall be given thirty (30) days’ notice of each expiration, any intended 
cancellation thereof or reduction of the coverage provided thereby. The Trustee shall not be 
responsible for the sufficiency or amount of any insurance or self-insurance herein required 
and shall be fully protected in accepting payment on account of such insurance or any 
adjustment, compromise or settlement of any loss. The City shall cause to be delivered to the 
Trustee annually, no later than February 1 in each year, a certificate stating that all of the 
insurance policies required by this Lease Agreement are in full force and effect and 
identifying whether any such insurance is then maintained in the form of self-insurance. 

 
In the event that any insurance maintained pursuant to Section 5.3 shall be provided 

in the form of self-insurance, the City shall file with the Trustee annually, within ninety (90) 
days following the close of each Fiscal Year, a statement of the City risk manager, insurance 
consultant or actuary identifying the extent of such self-insurance and stating the 
determination that the City maintains sufficient reserves with respect thereto. In the event 
that any such insurance shall be provided in the form of self-insurance by the City, the City 
shall not be obligated to make any payment with respect to any insured event except from 
such reserves. The results of such review shall be filed with the Trustee. 

 
Section 5.8. Installation of Personal Property. The City may, at any time and from 

time to time, in its sole discretion and at its own expense, install or permit to be installed 
items of equipment or other personal property in or upon any portion of the Property. All 
such items shall remain the sole property of the City, in which neither the Authority nor the 
Trustee shall have any interest, and may be modified or removed by the City at any time 
provided that the City shall repair and restore any and all damage to the Property resulting 
from the installation, modification or removal of any such items. Nothing in this Lease 
Agreement shall prevent the City from purchasing or leasing items to be installed pursuant 
to this Section 5.8 under a lease or conditional sale agreement, or subject to a vendor’s lien or 
security agreement, as security for the unpaid portion of the purchase price thereof, 
provided that no such lien or security interest shall attach to any part of the Property. 
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Section 5.9. Liens. Neither the City nor the Authority shall, directly or indirectly, 
create, incur, assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or 
claim on or with respect to any portion of the Property, other than the respective rights of the 
Trustee, the Authority and the City as provided herein and Permitted Encumbrances. Except 
as expressly provided in this Article V, the City and the Authority shall promptly, at their 
own expense, take such action as may be necessary to duly discharge or remove any such 
mortgage, pledge, lien, charge, encumbrance or claim, for which it is responsible, if the same 
shall arise at any time. The City shall reimburse the Authority for any expense incurred by it 
in order to discharge or remove any such mortgage, pledge, lien, charge, encumbrance or 
claim. 

 
Section 5.10. Tax Covenants. 
 
(a) Private Activity Bond Limitation. The City shall assure that proceeds of the Bonds 

are not so used as to cause the Bonds to satisfy the private business tests of section 141(b) of 
the Code or the private loan financing test of section 141(c) of the Code. 

 
(b) Federal Guarantee Prohibition. The City shall not take any action or permit or suffer 

any action to be taken if the result of the same would be to cause any of the Bonds to be 
“federally guaranteed” within the meaning of section 149(b) of the Code. 

 
(c) Rebate Requirement. The City shall take any and all actions necessary to assure 

compliance with section 148(f) of the Code, relating to the rebate of excess investment 
earnings, if any, to the federal government, to the extent that such section is applicable to the 
Bonds. 

 
(d) No Arbitrage. The City shall not take, or permit or suffer to be taken by the Trustee 

or otherwise, any action with respect to the proceeds of the Bonds which, if such action had 
been reasonably expected to have been taken, or had been deliberately and intentionally 
taken, on the Closing Date would have caused the Bonds to be “arbitrage bonds” within the 
meaning of section 148 of the Code. 

 
(e) Maintenance of Tax-Exemption. The City shall take all actions necessary to assure 

the exclusion of interest on the Bonds from the gross income of the Owners of the Bonds to 
the same extent as such interest is permitted to be excluded from gross income under the 
Code as in effect on the Closing Date. 

 
Section 5.11. Continuing Disclosure. The City hereby covenants and agrees that it will 

comply with and carry out all of the provisions of the Continuing Disclosure Certificate. 
Notwithstanding any other provision of this Lease Agreement, failure of the City to comply 
with the Continuing Disclosure Certificate shall not constitute an Event of Default 
hereunder; provided, however, that the Participating Underwriter or any Owner or Beneficial 
Owner (as defined in the Continuing Disclosure Certificate) of the Bonds may take such 
actions as may be necessary and appropriate to compel performance by the City of its 
obligations under this Section 5.11, including seeking mandate or specific performance by 
court order. 

 
Section 5.12. Payment of Costs of Issuance and Direction of Investments. The City 

hereby agrees that, pursuant to Section 3.02 of the Indenture, it will direct the payment of 
Costs of Issuance and that, pursuant to Section 5.07 of the Indenture, it will direct the 
Investment of funds held by the Trustee, and acknowledges the matters set forth in Section 
5.07 of the Indenture. 
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ARTICLE VI 
 

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; ABATEMENT OF 
LEASE PAYMENTS 

 
 
Section 6.1. Application of Net Proceeds. 
 
(a) From Insurance Award. The Net Proceeds of any insurance award resulting from 

any damage to or destruction of the Property by fire or other casualty shall be paid by the 
City to the Trustee and shall be deposited in the Insurance and Condemnation Fund by the 
Trustee and applied as set forth in Section 5.06 of the Indenture. 

 
(b) From Eminent Domain Award. If the Property or any portion thereof shall be taken 

permanently or temporarily under the power of eminent domain or sold to a government 
threatening to exercise the power of eminent domain, the Net Proceeds resulting therefrom 
shall be deposited in the Insurance and Condemnation Fund and applied as set forth in 
Section 5.07 of the Indenture. 

 
(c) From Title Insurance Award. The Net Proceeds of any title insurance award shall be 

paid to the Trustee, deposited in the Insurance and Condemnation Fund and applied as set 
forth in Section 5.06 of the Indenture. 

 
Section 6.2. Abatement of Lease Payments. 
 
(a) Abatement Due to Damage or Destruction of the Property. The Lease Payments shall 

be abated during any period in which by reason of damage to or destruction of the Property 
(other than by eminent domain which is hereinafter provided for) there is substantial 
interference with the use and occupancy by the City of the Property or any portion thereof. 
The amount of such abatement shall be an amount agreed upon by the City and the 
Authority such that the resulting Lease Payments represent fair consideration for the use and 
occupancy of the portions of the Property not damaged or destroyed and available for use 
and possession by the City. Such abatement shall continue for the period commencing with 
such damage or destruction and ending with the substantial completion of the work of repair 
or reconstruction or the date when the remaining portion of the Property is available for use 
and possession by the City. In the event of any such damage or destruction, this Lease 
Agreement shall continue in full force and effect and the City waives any right to terminate 
this Lease Agreement by virtue of any such damage or destruction. There shall be no 
abatement of the Lease Payments to the extent that moneys derived from any person as a 
result of such damage or destruction are available to pay the amount which would otherwise 
be abated or if there is any money available in the Revenue Fund to pay the amount which 
would otherwise be abated. 

 
(b) Abatement Due to Eminent Domain. If all of the Property shall be taken permanently 

under the power of eminent domain or sold to a government threatening to exercise the 
power of eminent domain, the Term of the Lease Agreement shall cease with respect to the 
Property as of the day possession shall be so taken. If less than all of the Property shall be 
taken permanently, or if all of the Property or any part thereof shall be taken temporarily 
under the power of eminent domain, (i) this Lease Agreement shall continue in full force and 
effect and shall not be terminated by virtue of such taking and the parties waive the benefit 
of any law to the contrary, and (ii) there shall be a partial abatement of Lease Payments in an 
amount to be agreed upon by the City and the Authority such that the resulting Lease 
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Payments for the Property represent fair consideration for the use and occupancy of the 
remaining usable portion of the Property. 
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ARTICLE VII 
 

DISCLAIMER OF WARRANTIES; ACCESS 
 
 
Section 7.1. Disclaimer of Warranties. THE AUTHORITY MAKES NO WARRANTY 

OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, 
CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR 
FITNESS FOR THE USE CONTEMPLATED BY THE CITY OF THE PROPERTY, OR ANY 
OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO THE PROPERTY. IN 
NO EVENT SHALL THE AUTHORITY AND ITS ASSIGNS BE LIABLE FOR INCIDENTAL, 
INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES IN CONNECTION WITH OR 
ARISING OUT OF THE SITE AND FACILITY LEASE, THIS LEASE AGREEMENT OR THE 
INDENTURE FOR THE EXISTENCE, FURNISHING, FUNCTIONING OR THE CITY’S USE 
OF THE PROPERTY. 

 
Section 7.2. Rights of Access. The City agrees that the Authority and any Authorized 

Representative of the Authority, and the Authority’s successors or assigns, shall have the 
right at all reasonable times to enter upon and to examine and inspect the Property. The City 
further agrees that the Authority, any Authorized Representative of the Authority, and the 
Authority’s successors or assigns, shall have such rights of access to the Property as may be 
reasonably necessary to cause the proper maintenance of the Property in the event of failure 
by the City to perform its obligations hereunder; provided, however, that the Authority’s 
assigns shall not be required to cause such proper maintenance. 

 
Section 7.3. Non-Liability of the Authority. The Authority shall not be obligated to 

pay the principal of or interest on the Bonds, except from Revenues and other moneys and 
assets received by the Trustee pursuant to this Lease Agreement. Neither the faith and credit 
nor the taxing power of the State or any political subdivision thereof, nor the faith and credit 
of the Authority or any member of the Authority is pledged to the payment of the principal 
or interest on the Bonds. Neither the Authority nor its members, Board members, officers, 
agents or employees or their successors and assigns shall be liable for any costs, expenses, 
losses, damages, claims or actions, of any conceivable kind on any conceivable theory, under, 
by reason of or in connection with this Lease Agreement, the Bonds or the Indenture, except 
only to the extent amounts are received for the payment thereof from the City under this 
Lease Agreement. 

 
The City hereby acknowledges that the Authority’s sole source of moneys to repay 

the Bonds will be payments made by the City to the Trustee pursuant to this Lease 
Agreement, together with investment income on certain funds and accounts held by the 
Trustee under the Indenture, and hereby agrees that if the payments to be made hereunder 
shall ever prove insufficient to pay all principal and interest on the Bonds as the same shall 
become due (whether by maturity, redemption, acceleration or otherwise), then upon notice 
from the Trustee, the City shall pay such amounts as are required from time to time to 
prevent any deficiency or default in the payment of such principal or interest, including, but 
not limited to, any deficiency caused by acts, omissions, nonfeasance or malfeasance on the 
part of the Trustee, the City, the Authority or any third party, subject to any right of 
reimbursement from the Trustee, the Authority or any such third party, as the case may be, 
therefor but solely, in the case of the Authority, from the Revenues. 

 
Section 7.4. Expenses. The City shall pay and indemnify the Authority and the 

Trustee against all reasonable fees, costs and charges, including reasonable fees and expenses 



-19- 

of attorneys, accountants, consultants and other experts, incurred in good faith (and with 
respect to the Trustee, without negligence or wilful misconduct) and arising out of or in 
connection with the Site and Facility Lease, this Lease Agreement, the Indenture and the 
Bonds. These obligations and those in Section 7.5 shall remain valid and in effect 
notwithstanding payment of the Lease Payments or the Bonds or termination of this Lease 
Agreement or the Indenture. 

 
Section 7.5. Indemnification. 
 
(a) To the fullest extent permitted by law, the City agrees to indemnify, hold harmless 

and defend the Authority, the Trustee, and each of their respective past, present and future 
officers, members, Board members, officials, employees, attorneys and agents (collectively, 
the “Indemnified Parties”), against any and all losses, damages, claims, actions, liabilities, 
costs and expenses of any conceivable nature, kind or character (including, without 
limitation, reasonable attorneys’ fees, litigation and court costs, amounts paid in settlement 
and amounts paid to discharge judgments) to which the Indemnified Parties, or any of them, 
may become subject under or any statutory law (including federal or state securities laws) or 
at common law or otherwise, arising out of or based upon or in any way relating to: 

 
(i) the Bonds, the Indenture, the Site and Facility Lease, this Lease 

Agreement or the Tax Certificate relating to the Bonds, or the execution or 
amendment hereof or thereof or in connection with transactions contemplated hereby 
or thereby, including the issuance, sale or resale of the Bonds; 

 
(ii) any act or omission of the City or any of its agents, contractors, 

servants, employees, tenants) or licensees in connection with the Property, the 
operation of the Property, or the condition, environmental or otherwise, occupancy, 
use, possession, conduct or management of work done in or about, or from the 
planning, design, acquisition, installation or construction of, the Property or any part 
thereof; 

 
(iii) any lien or charge upon payments by the City to the Authority and the 

Trustee hereunder, or any taxes (including, without limitation, all ad valorem taxes 
and sales taxes), assessments, impositions and other charges imposed on the 
Authority or the Trustee in respect of any portion of the Property; 

 
(iv) any violation of any environmental laws or regulations with respect to, 

or the release of any hazardous substances from, the Property or any part thereof; 
 
(v) the defeasance and/or redemption, in whole or in part, of the Bonds; 
 
(vi) any untrue statement or misleading statement or alleged untrue 

statement or alleged misleading statement of a material fact contained in any offering 
statement or disclosure or continuing disclosure document for the Bonds or any of 
the documents relating to the Bonds, or any omission or alleged omission from any 
offering statement or disclosure or continuing disclosure document for the Bonds of 
any material fact necessary to be stated therein in order to make the statements made 
therein, in the light of the circumstances under which they were made, not 
misleading; 

 



-20- 

(vii) any declaration of taxability of interest on the Bonds, or allegations 
that interest on the Bonds is taxable or any regulatory audit or inquiry regarding 
whether interest on the Bonds is taxable; or 

 
(viii) the Trustee’s acceptance or administration of the trust of the 

Indenture, or the exercise or performance of any of its powers or duties thereunder or 
under any of the documents relating to the Bonds to which it is a party;  

 
except (a) in the case of the foregoing indemnification of the Trustee or any of its respective 
officers, members, directors, officials, employees, attorneys and agents, to the extent such 
damages are caused by the negligence or willful misconduct of such Indemnified Party; or 
(B) in the case of the foregoing indemnification of the Authority or any of its officers, 
members, directors, officials, employees, attorneys and agents, to the extent such damages 
are caused by the willful misconduct of such Indemnified Party. In the event that any action 
or proceeding is brought against any Indemnified Party with respect to which indemnity 
may be sought hereunder, the City, upon written notice from the Indemnified Party, shall 
assume the investigation and defense thereof, including the employment of counsel selected 
by the Indemnified Party, and shall assume the payment of all expenses related thereto, with 
full power to litigate, compromise or settle the same in its sole discretion; provided that the 
Indemnified Party shall have the right to review and approve or disapprove any such 
compromise or settlement. Each Indemnified Party shall have the right to employ separate 
counsel in any such action or proceeding and participate in the investigation and defense 
thereof, and the City shall pay the reasonable fees and expenses of such separate counsel; 
provided, however, that such Indemnified Party may only employ separate counsel at the 
expense of the City if in the judgment of such Indemnified Party a conflict of interest exists 
by reason of common representation or if all parties commonly represented do not agree as 
to the action (or inaction) of counsel. 

 
(b) The rights of any persons to indemnity hereunder and rights to payment of 

fees and reimbursement of expenses shall survive the final payment or defeasance of the 
Bonds and in the case of the Trustee any resignation or removal. The provisions of this 
Section 7.5 shall survive the termination of this Lease Agreement. 

 
Section 7.6. Waiver of Personal Liability. No member, Board member, officer, agent or 

employee of the Authority or any officer, agent or employee of the City shall be individually 
or personally liable for the payment of any principal of or interest on the Bonds or any other 
sum hereunder or be subject to any personal liability or accountability by reason of the 
execution and delivery of this Lease Agreement, but nothing herein contained shall relieve 
any such member, Board member, officer, agent or employee from the performance of any 
official duty provided by law or by this Lease Agreement. 
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ARTICLE VIII 
 

ASSIGNMENT, LEASING AND AMENDMENT 
 
 
Section 8.1. Assignment by the Authority. Certain rights of the Authority under this 

Lease Agreement, including the right to receive and enforce payment of the Lease Payments 
to be made by the City under this Lease Agreement, have been pledged and assigned to the 
Trustee for the benefit of the Owners of the Bonds pursuant to the Indenture, to which 
pledge and assignment the City hereby consents. The assignment of this Agreement to the 
Trustee is solely in its capacity as Trustee under the Indenture and the duties, powers and 
liabilities of the Trustee in acting hereunder shall be subject to the provisions of the 
Indenture, including, without limitation, the provisions of Article VIII thereof. 

 
Section 8.2. Assignment and Subleasing by the City. This Lease Agreement may not 

be assigned by the City. The City may sublease the Property or any portion thereof, subject 
to, and delivery to the Authority of a certificate as to, all of the following conditions: 

 
(a) This Lease Agreement and the obligation of the City to make Lease Payments 

hereunder shall remain obligations of the City; 
 
(b) The City shall, within thirty (30) days after the delivery thereof, furnish or cause to 

be furnished to the Authority and the Trustee a true and complete copy of such sublease; 
 
(c) No such sublease by the City shall cause the Property to be used for a purpose 

other than as may be authorized under any applicable provisions of the laws of the State; 
and 

 
(d) The City shall furnish the Authority and the Trustee with a written opinion of 

Bond Counsel, stating that such sublease is permitted by this Lease Agreement and the 
Indenture, and will not, in itself, cause the interest on the Bonds to become included in gross 
income of the Owners of the Bonds for federal income tax purposes. 

 
Section 8.3. Amendment of Lease. 
 
(a) Substitution of Site. The City shall have, and is hereby granted, the option at any 

time and from time to time during the Term of the Lease Agreement to substitute other land 
(a “Substitute Site”) for the Site (the “Former Site”), or a portion thereof, provided that the 
City shall satisfy all of the following requirements which are hereby declared to be 
conditions precedent to such substitution: 

 
(i) The City shall file with the Authority and the Trustee an amended Exhibit 

A to the Site and Facility Lease which adds thereto a description of such Substitute 
Site and deletes therefrom the description of the Former Site; 

 
(ii) The City shall file with the Authority and the Trustee an amended Exhibit 

A to this Lease Agreement which adds thereto a description of such Substitute Site 
and deletes therefrom the description of the Former Site; 

 
(iii) The City shall certify in writing to the Authority and the Trustee that such 

Substitute Site serves the purposes of the City, constitutes property that is 
unencumbered (or the portion of such property to be to substituted is 
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unencumbered), subject to Permitted Encumbrances, and constitutes property which 
the City is permitted to lease under the laws of the State; 

 
(iv) The City delivers to the Trustee and the Authority evidence that the 

Substitute Site (or the portions to be to substituted) is of equal or greater value than 
the Site (or the portions thereof) to be to substituted; 

 
(v) The City shall certify the Substitute Site shall not cause the City to violate 

any of its covenants, representations and warranties made herein;  
 
(vi) The City shall obtain an amendment to the title insurance policy required 

pursuant to Section 5.6 hereof which adds thereto a description of the Substitute Site 
and deletes therefrom the description of the Former Site; 

 
(vii) The City shall certify that the Substitute Site is of the same or greater 

essentiality to the City as was the Former Site;  
 
(viii) The City shall certify that the Substitute Site has a useful life equal to or 

longer than the remaining term of the Bonds; and 
 
(ix) The City shall provide notice of such substitution to any rating agency 

then rating the Bonds. 
 

(b) Substitution of Facility. The City shall have, and is hereby granted, the option at 
any time and from time to time during the Term of the Lease Agreement to substitute a 
substitute facility or substitute facilities (a “Substitute Facility”) for the Facility (the “Former 
Facility”), or a portion thereof, provided that the City shall satisfy all of the following 
requirements which are hereby declared to be conditions precedent to such substitution: 

 
(i) The City shall file with the Authority and the Trustee an amended Exhibit 

B to the Site and Facility Lease which adds thereto a description of such Substitute 
Facility and deletes therefrom the description of the Former Facility, if applicable; 

 
(ii) The City shall file with the Authority and the Trustee an amended Exhibit 

B to this Lease Agreement which adds thereto a description of such Substitute Facility 
and deletes therefrom the description of the Former Facility; 

 
(iii) The City shall certify in writing to the Authority and the Trustee that such 

Substitute Facility serves the purposes of the City, constitutes property that is 
unencumbered (or the portion of such property to be to substituted is 
unencumbered), subject to Permitted Encumbrances, and constitutes property which 
the City is permitted to lease under the laws of the State; 

 
(iv) The City delivers to the Trustee and the Authority evidence that the 

Substitute Facility (or the portions to be to substituted) is of equal or greater value 
than the property (or the portions thereof) to be to substituted; 

 
(v) The City shall certify the Substitute Facility shall not cause the City to 

violate any of its covenants, representations and warranties made herein;  
 
(vi) The City shall certify that the Substitute Facility is of the same or greater 

essentiality to the City as was the Former Facility;  



-23- 

 
(vii) The City shall certify that the Substitute Facility has a useful life equal to 

or longer than the remaining term of the Bonds; and 
 
(viii) The City shall provide notice of such substitution to any rating agency 

then rating the Bonds. 
 

(c) Release of Site. The City shall have, and is hereby granted, the option at any time 
and from time to time during the Term of the Lease Agreement to release any portion of the 
Site, provided that the City shall satisfy all of the following requirements which are hereby 
declared to be conditions precedent to such release: 

 
(i) The City shall file with the Authority and the Trustee an amended Exhibit 

A to the Site and Facility Lease which describes the Site, as revised by such release; 
 
(ii) The City shall file with the Authority and the Trustee an amended Exhibit 

A to this Lease Agreement which describes the Site, as revised by such release; 
 
(iii) The City delivers to the Trustee and the Authority evidence that the Site, 

as revised by such release, including the value of the Facility (other than any portion 
thereof, or the Site or any portion thereof to be released), has a value at least equal to 
the principal amount of the Bonds then outstanding; 

 
(iv) The City shall obtain an amendment to the title insurance policy required 

pursuant to Section 5.6 hereof which describes the Site, as revised by such release; 
and 

 
(v) The City shall provide notice of such release to any rating agency then 

rating the Bonds. 
 
(d) Release of Facility. The City shall have, and is hereby granted, the option at any 

time and from time to time during the Term of the Lease Agreement to release any portion of 
the Facility provided that the City shall satisfy all of the following requirements which are 
hereby declared to be conditions precedent to such release: 

 
(i) The City shall file with the Authority and the Trustee an amended Exhibit 

B to the Site and Facility Lease which describes the Facility, as revised by such 
release; 

 
(ii) The City shall file with the Authority and the Trustee an amended Exhibit 

B to this Lease Agreement which describes the Facility, as revised by such release; 
 
(iii) The City delivers to the Trustee and the Authority evidence that the 

Facility, as revised by such release, together with the Site (that remains subject to this 
Lease Agreement), has a total value at least equal to the principal amount of the 
Bonds then outstanding; and 

 
(iv) The City shall provide notice of such release to any rating agency then 

rating the Bonds. 
 
(e) Generally. The Authority and the City may at any time amend or modify any of the 

provisions of this Lease Agreement, but only (a) with the prior written consents of the 
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Owners of a majority in aggregate principal amount of the Outstanding Bonds, or (b) 
without the consent of any of the Bond Owners, but only if such amendment or modification 
is for any one or more of the following purposes: 

 
(i) to add to the covenants and agreements of the City contained in this Lease 

Agreement, other covenants and agreements thereafter to be observed, or to limit or 
surrender any rights or power herein reserved to or conferred upon the City; 

 
(ii) to make such provisions for the purpose of curing any ambiguity, or of 

curing, correcting or supplementing any defective provision contained herein, or in 
any other respect whatsoever as the Authority and the City may deem necessary or 
desirable, provided that, in the opinion of Bond Counsel, such modifications or 
amendments will not materially adversely affect the interests of the Owners of the 
Bonds; or 

 
(iii) to amend any provision thereof relating to the Code, to any extent 

whatsoever but only if and to the extent such amendment will not adversely affect 
the exclusion from gross income of the Owners of the Bonds of interest on the Bonds 
under the Code, in the opinion of Bond Counsel. 
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ARTICLE IX 
 

EVENTS OF DEFAULT; REMEDIES 
 
 
Section 9.1. Events of Default Defined. The following shall be “Events of Default” 

under this Lease Agreement: 
 
(a) Failure by the City to pay any Lease Payment required to be paid hereunder at the 

time specified herein. 
 
(b) Failure by the City to make any Additional Payment required hereunder and the 

continuation of such failure for a period of thirty (30) days after notice thereof is given to the 
City by the Trustee. 

 
(c) Failure by the City to observe and perform any covenant, condition or agreement 

on its part to be observed or performed, other than as referred to in the preceding clauses (a) 
or (b), for a period of sixty (60) days after written notice specifying such failure and 
requesting that it be remedied has been given to the City by the Authority or the Trustee; 
provided, however, that if in the reasonable opinion of the City the failure stated in the 
notice can be corrected, but not within such sixty (60) day period, such failure shall not 
constitute an Event of Default if the City shall commence to cure such failure within such 
sixty (60) day period and thereafter diligently and in good faith shall cure such failure in a 
reasonable period of time which shall last no longer than 120 days after the original written 
notice. 

 
(d) The filing by the City of a voluntary petition in bankruptcy, or failure by the City 

promptly to lift any execution, garnishment or attachment, or adjudication of the City as a 
bankrupt, or assignment by the City for the benefit of creditors, or the entry by the City into 
an agreement of composition with creditors, or the approval by a court of competent 
jurisdiction of a petition applicable to the City in any proceedings instituted under the 
provisions of applicable federal bankruptcy law, or under any similar acts which may 
hereafter be enacted. 

 
Section 9.2. Remedies on Default. Whenever any Event of Default referred to in 

Section 9.1 shall have happened and be continuing, it shall be lawful for the Authority to 
exercise any and all remedies available pursuant to law or granted pursuant to this Lease 
Agreement; provided, however, that notwithstanding anything to the contrary herein or in 
the Indenture, there shall be no right under any circumstances to accelerate the Lease 
Payments or otherwise declare any Lease Payments not then in default to be immediately 
due and payable or to terminate this Lease Agreement or to cause the fee interest of the City 
in the Property to be sold, assigned or otherwise alienated. Each and every covenant hereof 
to be kept and performed by the City is expressly made a condition and, upon the breach 
thereof, the Authority may exercise any and all rights of entry and re-entry upon the 
Property. The City hereby irrevocably consents to the Authority’s repossession of the 
Property if such an Event of Default shall occur and consents to the Authority’s re-letting of 
the Property for the account of the City. In the event of such default and notwithstanding 
any re-entry by the Authority, the City shall, as herein expressly provided, continue to 
remain liable for the payment of the Lease Payments and/or damages for breach of this 
Lease Agreement and the performance of all conditions herein contained and, in any event, 
such rent and/or damages shall be payable to the Authority at the time and in the manner as 
herein provided, to wit: 
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(a) The City agrees to and shall remain liable for the payment of all Lease Payments 

and the performance of all conditions herein contained and shall reimburse the Authority for 
any deficiency arising out of the re-leasing of the Property, or, in the event the Authority is 
unable to re-lease the Property, then for the full amount of all Lease Payments to the end of 
the Term of the Lease Agreement, but said Lease Payments and/or deficiency shall be 
payable only at the same time and in the same manner as hereinabove provided for the 
payment of Lease Payments hereunder, notwithstanding such entry or re-entry by the 
Authority or any suit in unlawful detainer, or otherwise, brought by the Authority for the 
purpose of effecting such re-entry or obtaining possession of the Property or the exercise of 
any other remedy by the Authority. 

 
(b) The City hereby irrevocably appoints the Authority as the agent and attorney-in-

fact of the City to enter upon and re-lease the Property in the event of default by the City in 
the performance of any covenants herein contained to be performed by the City and to 
remove all personal property whatsoever situated upon the Property to place such property 
in storage or other suitable place in Los Angeles County, for the account of and at the 
expense of the City, and the City hereby exempts and agrees to save harmless the Authority 
from any costs, loss or damage whatsoever arising or occasioned by any such entry upon 
and re-leasing of the Property and the removal and storage of such property by the 
Authority or its duly authorized agents in accordance with the provisions herein contained. 

 
(c) The City hereby waives any and all claims for damages caused or which may be 

caused by the Authority in re-entering and taking possession of the Property as herein 
provided and all claims for damages that may result from the destruction of or injury to the 
Property and all claims for damages to or loss of any property belonging to the City that may 
be in or upon the Property. 

 
(d) The City agrees that the terms of this Lease Agreement constitute full and 

sufficient notice of the right of the Authority to re-lease the Property in the event of such re-
entry without effecting a surrender of this Lease Agreement, and further agrees that no acts 
of the Authority in effecting such re-leasing shall constitute a surrender or termination of this 
Lease Agreement irrespective of the term for which such re-leasing is made or the terms and 
conditions of such re-leasing, or otherwise.  

 
Section 9.3. Limitation on Remedies. Notwithstanding the foregoing provisions of 

Section 9.2, neither the Authority nor the Trustee shall exercise any remedies against the 
Property to the extent such remedies would generate funds which are not available to satisfy 
the obligations of this Lease Agreement or the Indenture. 

 
Section 9.4. No Remedy Exclusive. No remedy herein conferred upon or reserved to 

the Authority is intended to be exclusive and every such remedy shall be cumulative and 
shall, except as herein expressly provided to the contrary, be in addition to every other 
remedy given under this Lease Agreement or now or hereafter existing at law or in equity. 
No delay or omission to exercise any right or power accruing upon any default shall impair 
any such right or power or shall be construed to be a waiver thereof, but any such right and 
power may be exercised from time to time and as often as may be deemed expedient. In 
order to entitle the Authority to exercise any remedy reserved to it in this Article IX it shall 
not be necessary to give any notice, other than such notice as may be required in this Article 
IX or by law. 
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Section 9.5. Agreement to Pay Attorneys’ Fees and Expenses. In the event either party 
to this Lease Agreement should default under any of the provisions hereof and the 
nondefaulting party should employ attorneys or incur other expenses for the collection of 
moneys or the enforcement or performance or observance of any obligation or agreement on 
the part of the defaulting party herein contained, the defaulting party agrees that it will on 
demand therefor pay to the nondefaulting party the reasonable fees of such attorneys and 
such other expenses so incurred by the nondefaulting party. 

 
Section 9.6. No Additional Waiver Implied by One Waiver. In the event any 

agreement contained in this Lease Agreement should be breached by either party and 
thereafter waived by the other party, such waiver shall be limited to the particular breach so 
waived and shall not be deemed to waive any other breach hereunder. 

 
Section 9.7. Trustee and Bond Owners to Exercise Rights. Such rights and remedies as 

are given to the Authority under this Article IX have been assigned by the Authority to the 
Trustee under the Indenture, to which assignment the City hereby consents. Such rights and 
remedies shall be exercised by the Trustee and the Owners of the Bonds as provided in the 
Indenture. The Trustee shall be considered a third party beneficiary of this Lease Agreement 
for enforcing its rights under this Lease Agreement. 
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ARTICLE X 
 

MISCELLANEOUS 
 
 
Section 10.1. Notices. All written notices to be given under this Lease Agreement shall 

be given by first class mail or personal delivery to the party entitled thereto at its address set 
forth below, or at such address as the party may provide to the other party in writing from 
time to time. Notice shall be effective either (a) upon transmission by facsimile transmission 
or other form of telecommunication, confirmed by phone, (b) upon receipt after deposit in 
the United States mail, postage prepaid, or (c) in the case of personal delivery to any person, 
upon actual receipt.  

 
To the Authority: Finance Authority of Long Beach 

 c/o City of Long Beach 
 Department of Financial Management 

333 West Ocean Boulevard, 6th Floor 
 Long Beach, CA 90802 
 Attention: City Treasurer 
 Fax: (562) 570-5836 

 
If to the City: City of Long Beach 

 Department of Financial Management 
 333 West Ocean Boulevard, 6th Floor 
 Long Beach, CA 90802 
 Attention: City Treasurer 
 Fax: (562) 570-5836 

 
If to the Trustee: The Bank of New York Mellon Trust Company, N.A. 

 400 South Hope Street, Suite 500 
 Los Angeles, CA 90071 

 Attention: Corporate Trust Department 
 Fax: (213) 630-6404 

 
The Authority, the City or the Trustee may, by written notice to the other parties, 

from time to time modify the address or number to which communications are to be given 
hereunder. 

 
Section 10.2. Binding Effect. This Lease Agreement shall inure to the benefit of and 

shall be binding upon the Authority and the City and their respective successors and assigns. 
 
Section 10.3. Severability. In the event any provision of this Lease Agreement shall be 

held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof. 

 
Section 10.4. Net-net-net Lease. This Lease Agreement shall be deemed and construed 

to be a “net-net-net lease” and the City hereby agrees that the Lease Payments shall be an 
absolute net return to the Authority, free and clear of any expenses, charges or set-offs 
whatsoever. 

 
Section 10.5. Further Assurances and Corrective Instruments. The Authority and the 

City agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
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executed, acknowledged and delivered, such supplements hereto and such further 
instruments as may reasonably be required for correcting any inadequate or incorrect 
description of the Property hereby leased or intended so to be or for carrying out the 
expressed intention of this Lease Agreement. 

 
Section 10.6. Execution in Counterparts. This Lease Agreement may be executed in 

several counterparts, each of which shall be an original and all of which shall constitute but 
one and the same instrument. 

 
Section 10.7. Governing Law. This Lease Agreement is a contract made under the 

laws of the State and shall be governed by and construed in accordance with the 
Constitution and laws applicable to contracts made and performed in the State.  

 
Section 10.8. Authorized Representatives. Whenever under the provisions of this 

Lease Agreement the approval of the Authority or the City is required, or the Authority or 
the City is required to take some action at the request of the other, such approval or such 
request shall be given for the Authority by an Authorized Representative of the Authority 
and for the City by an Authorized Representative of the City, and any party hereto shall be 
authorized to rely upon any such approval or request. 

 
Section 10.9. Waiver of Personal Liability. All liabilities under this Lease Agreement 

on the part of the City are solely liabilities of the City and the Authority hereby releases each 
and every Council member, director, officer, employee and agent of the City of and from any 
personal or individual liability under this Lease Agreement. No Council member, director, 
officer, employee or agent of the City shall at any time or under any circumstances be 
individually or personally liable under this Lease Agreement for anything done or omitted to 
be done by the City hereunder. 

 
Section 10.10. Limitation of Rights to Parties and Bond Owners. Nothing in this Lease 

Agreement expressed or implied is intended or shall be construed to give to any person 
other than the Authority, the Trustee, the City and the Owners of the Bonds any legal or 
equitable right, remedy or claim under or in respect of this Lease Agreement or any 
covenant, condition or provision therein or herein contained; and all such covenants, 
conditions and provisions are and shall be held to be for the sole and exclusive benefit of the 
Authority, the Trustee, the City and the Owners of the Bonds. 

 
Section 10.11. Captions. The captions or headings in this Lease Agreement are for 

convenience only and in no way define, limit or describe the scope or intent of any 
provisions or Section of this Lease Agreement. 
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IN WITNESS WHEREOF, the Authority has caused this Lease Agreement to be 
executed in its name by its duly Authorized Representative; and the City has caused this 
Lease Agreement to be executed in its name by its duly authorized officer, as of the date first 
above written. 

 
FINANCE AUTHORITY OF LONG 
BEACH 

 
 
 
By:    

David S. Nakamoto, 
Treasurer/Auditor 

 
CITY OF LONG BEACH 
 
 
 
By:    

David S. Nakamoto, 
City Treasurer 
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EXHIBIT A 

 
DESCRIPTION OF THE SITE 

 
 

Real property in the City of Long Beach, the County of Los Angeles, State of California, 
described as follows: 
 
PARCEL 1: (QUEENSWAY BAY) 
 
THAT PORTION OF THE ARTIFICIALLY CREATED LAND WITHIN THE TIDELANDS AND 
SUBMERGED LANDS CONVEYED TO THE CITY OF LONG BEACH BY THE STATE OF CALIFORNIA 
UNDER AND ACT OF MAY 1, 1911, CHAPTER 676, PAGE 1304, AS AMENDED, LYING IN THE CITY 
OF LONG BEACH, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, DESCRIBED AS 
FOLLOWS: 
 
BEGINNING AT THE INTERSECT ION OF PINE AVENUE (NORTH), AND SEASIDE WAY, IN THE 
CITY OF LONG BEACH, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON 
PARCEL MAP NO. 14039, RECORDED APRIL 12, 1983 IN BOOK 161, PAGES 3 THROUGH 5, 
RECORDS OF SAID COUNTY; THENCE SOUTH 89° 51' 47" WEST 5.00 FEET ALONG THE 
CENTERLINE OF SAID SEASIDE WAY (SHOWN AS SOUTH 89° 52' 02" WEST ON SAID PARCEL 
MAP) TO THE INTERSECTION OF PINE AVENUE (SOUTH) WITH SEASIDE WAY AS ESTABLISHED 
NOVEMBER 12, 1991, PER DRAWING NO. C-5271, SHEET 5, ON FILE IN THE OFFICE OF THE CITY 
ENGINEER OF THE CITY OF LONG BEACH; THENCE ALONG THE CENTERLINE OF SAID PINE 
AVENUE SOUTH 0° 05' 17" EAST 737.01 FEET TO THE BEGINNING OF A CURVE CONCAVE TO THE 
WEST AND HAVING A RADIUS OF 300.00 FEET; THENCE SOUTHERLY 134.98 FEET ALONG SAID 
CURVE THROUGH A CENTRAL ANGLE OF 25° 46' 46" ; THENCE SOUTH 25° 41' 29" WEST 167.74 
FEET TO THE INTERSECTION OF SAID PINE AVENUE (SOUTH) AND THE HORIZONTAL 
CONTROL LINE FOR SHORELINE DRIVE WESTBOUND, SAID INTERSECTION HAVING THE 
COORDINATES NORTH 4,026,194.76; EAST 4,229,710.80 OF ZONE 7 OF THE CALIFORNIA 
COORDINATE SYSTEM, NAD27, AS SHOWN ON DRAWING NO. H207, SHEET 32, ON FILE IN THE 
OFFICE OF SAID CITY ENGINEER; THENCE SOUTH 25° 411 29" WEST 78.00 FEET CONTINUING 
ALONG THE CENTERLINE OF PINE AVENUE (SOUTH) TO THE TRUE POINT OF BEGINNING; 
THENCE NORTH 64° 18' 31" WEST 75.00 FEET TO A POINT ON THE SOUTHERLY CURBLINE OF 
SHORELINE DRIVE EASTBOUND; SAID POINT BEING THE BEGINNING OF A 35.00 FOOT CURB 
RADIUS, CONCAVE TO THE SOUTHWEST; THENCE CONTINUING ALONG THE TANGENT 
PORTION OF SAID CURBLINE NORTH 64° 18' 31" WEST 46.56 FEET TO THE BEGINNING OF A 
TANGENT CURVE CONCAVE TO THE NORTHEAST HAVING A RADIUS OF 2,078.00 FEET; 
THENCE NORTHWESTERLY 136.32 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 
3° 45' 31" TO A TANGENT LINE; THENCE NORTH 60° 33' 00" WEST 761.54 FEET TO THE BEGINNING 
OF A TANGENT CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 2614.00 FEET; 
THENCE NORTHWESTERLY 304.11 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 
6° 39' 57" TO THE BEGINNING OF A TANGENT REVERSE CURVE CONCAVE TO THE SOUTH 
HAVING A RADIUS OF 35.00 FEET THENCE WESTERLY 54.44 FEET ALONG SAID CURVE 
THROUGH A CENTRAL ANGLE OF 89° 06' 52" TO A TANGENT LINE; THENCE ALONG THE 
EASTERLY CURB OF RAMP B OF QUEENS WAY NORTHBOUND SOUTH 37° 00' 00" WEST 15.10 
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE EAST HAVING A RADIUS 
OF 694.02 FEET; THENCE SOUTHERLY 273.85 FEET ALONG SAID CURVE THROUGH A CENTRAL 
ANGLE OF 22° 36' 29" TO A TANGENT LINE; THENCE SOUTH 14° 23' 24" WEST 59.99 FEET; THENCE 
SOUTH 21° 59' 49" WEST 73.33 FEET; THENCE SOUTH 12° 00' 00" WEST 214.13 FEET TO THE 
BEGINNING OF A TANGENT CURVE CONCAVE TO THE WEST HAVING A RADIUS OF 825.91 
FEET; THENCE SOUTHERLY 239.67 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 
16° 37' 35"; THENCE SOUTH 30° 00' 00" WEST 18.95 FEET; THENCE SOUTH 60° 00' 00" EAST 16.06 
FEET TO A POINT ON THE EASTERLY CURB OF THE QUEENS WAY BRIDGE (MAGNOLIA 
AVENUE BRIDGE) AS SHOWN ON DRAWING NO. K41, SHEET C23, ON FILE IN THE OFFICE OF 
THE CITY ENGINEER OF THE CITY OF LONG BEACH; THENCE ALONG SAID EASTERLY CURB 
SOUTH 30° 00' 00" WEST 94.26 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO 
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THE SOUTHEAST HAVING A RADIUS OF 2192.00 FEET; THENCE SOUTHERLY 211.29 FEET ALONG 
SAID CURVE THROUGH A CENTRAL ANGLE OF 5° 31' 22" TO A TANGENT LINE; THENCE SOUTH 
24° 28' 38" WEST 58.75 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE 
NORTHWEST HAVING A RADIUS OF 502.00 FEET; THENCE SOUTHWESTERLY 71.05 FEET ALONG 
SAID CURVE THROUGH A CENTRAL ANGLE OF 8° 06' 35" TO THE BEGINNING OF A TANGENT 
REVERSE CURVE CONCAVE TO THE SOUTHEAST HAVING A RADIUS OF 98.00 FEET AND TO 
WHICH BEGINNING A RADIAL LINE BEARS NORTH 57° 24 ' 47" WEST; THENCE 
SOUTHWESTERLY 13.87 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 8° 06' 35" 
TO A TANGENT LINE; THENCE SOUTH 24° 28' 38" WEST 104.27 FEET TO THE INTERSECTION 
WITH THE SOUTHERLY EDGE OF THE QUEENSWAY BAY BIKE PATH; THENCE ALONG SAID 
SOUTHERLY EDGE OF SAID BIKE PATH SOUTH 60° 28' 49" EAST 410.96 FEET; THENCE SOUTH 69° 
59 ' 20" EAST 501.63 FEET; THENCE SOUTH 82° 03' 45" EAST 431.10 FEET; THENCE LEAVING SAID 
SOUTHERLY EDGE OF THE BIKE PATH SOUTH 89° 13' 59" EAST 659.05 FEET TO A POINT AT THE 
SOUTHWESTERLY CORNER OF THE SHORELINE VILLAGE LEASE AREA GROUND LEASE AS 
DESCRIBED IN THE FIRST AMENDMENT OF LEASE, DATED OCTOBER 7, 1996 BETWEEN THE 
CITY OF LONG BEACH AND THE NORTHWESTERN MUTUAL LIFE INSURANCE COMPANY, SAID 
LEASE, ON FILE IN THE OFFICE OF THE CITY OF CLERK FILE NO. 24800, SAID POINT ALSO BEING 
A POINT OF CUSP CONCAVE TO THE NORTHEAST HAVING A RADIUS OF 40.00 FEET AND TO 
WHICH POINT A RADIAL LINE BEARS NORTH; THENCE CONTINUING ALONG THE WESTERLY 
LINE OF SAID LEASE NORTHWESTERLY 62.83 FEET ALONG SAID CURVE THROUGH A CENTRAL 
ANGLE OF 90° 00' 00" TO THE BEGINNING OF A TANGENT COMPOUND CURVE SOUTHEAST 
HAVING A RADIUS OF 35.00 FEET; THENCE NORTHEASTERLY 53.12 FEET ALONG SAID CURVE 
THROUGH A CENTRAL ANGLE OF 86° 57' 07" TO A TANGENT LINE; THENCE NORTH 86° 57' 07" 
EAST 94.99 FEET; THENCE NORTH 122.00 FEET TO THE LANDWARD EDGE OF AN EXISTING 
CONCRETE BULKHEAD; THENCE ALONG SAID BULKHEAD LANDWARD EDGE NORTH 35° 36' 
56" EAST 105.47 FEET TO AN ANGLE POINT IN THE EXISTING BULKHEAD; THENCE NORTH 71° 
59' 58" EAST 444.19 FEET ALONG SAID BULKHEAD LANDWARD EDGE TO AN ANGLE POINT IN 
THE EXISTING BULKHEAD; THENCE NORTH 346.05 FEET ALONG SAID LANDWARD EDGE TO 
THE MOST NORTHERLY NORTHEASTERLY CORNER OF SAID SHORELINE VILLAGE LEASE 
AREA; THENCE CONTINUING ALONG THE NORTHERLY PROLONGATION OF LAST SAID LEASE 
LINE NORTH 7.05 FEET TO A POINT ON THE SOUTHERLY CURBLINE OF SHORELINE DRIVE 
EASTBOUND; SAID POINT ALSO BEING A POINT OF BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE NORTHEAST HAVING A RADIUS OF 1114.00 FEET, A RADIAL LINE TO SAID 
POINT BEARS SOUTH 19° 10' 36" WEST; THENCE NORTHWESTERLY 126.67 FEET ALONG SAID 
CURVE AND CURB FACE THROUGH A CENTRAL ANGLE OF 6° 30' 53" TO A TANGENT LINE; 
THENCE NORTH 64° 18' 31" WEST 621.73 FEET ALONG SAID CURB TO THE BEGINNING OF A 35.00 
FOOT CURB RADIUS, CONCAVE TO THE SOUTHEAST; THENCE LEAVING SAID CURB NORTH 64° 
18' 31" WEST 75.00 FEET TO THE TRUE POINT OF BEGINNING. 
 
EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PARCELS: 
 
AQUARIUM OF THE PACIFIC AND QUEENSWAY BAY HARBOR PARKING STRUCTURE, MORE 
PARTICULARLY DESCRIBED AS PARCELS 1 AND 2 OF WAIVED PARCEL MAP NO. 9509-02 AS 
EVIDENCED BY A CERTIFICATE OF COMPLIANCE RECORDED OCTOBER 17, 1995, AS 
INSTRUMENT NO. 95-1683687, OFFICIAL RECORDS OF SAID COUNTY. 
 
ALSO EXCEPT 
 
QUEENSWAY BAY COMMERCIAL DEVELOPMENT PARCELS 1, 2, 3, 4 AND 7 AS FOLLOWS: 
 
PARCEL NO. 1: 
 
THAT PORTION OF THE ARTIFICIALLY CREATED LAND WITHIN THE TIDELANDS AND 
SUBMERGED LANDS CONVEYED TO THE CITY OF LONG BEACH BY THE STATE OF CALIFORNIA 
UNDER AN ACT OF MAY 1, 1911 CHAPTER 676, PAGE 1304, AS AMENDED, LYING IN SAID CITY, 
COUNTY OF LOS ANGELES, SAID STATE, DESCRIBED AS FOLLOWS: 
 
BEGINNING AT THE INTERSECTION OF PINE AVENUE (SOUTH) AND THE HORIZONTAL 
CONTROL LINE FOR SHORELINE DRIVE WESTBOUND IN THE CITY OF LONG BEACH, SAID 
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INTERSECTION HAVING THE COORDINATES N 4,026,194.76; E 4,229,710.80 OF ZONE 7 OF THE 
CALIFORNIA COORDINATE SYSTEM, NAD 27, AS SHOWN ON DRAWING NO. H207, SHEET 32, 
ON FILE IN THE OFFICE OF THE CITY ENGINEER OF LONG BEACH; THENCE SOUTHWESTERLY 
ALONG SAID PINE AVENUE (SOUTH) S 25° 41' 31" W 159.63 FEET; THENCE AT A RIGHT ANGLE 
TO SAID PINE AVENUE (SOUTH) S 64° 18' 29" E 52.00 FEET TO THE TRUE POINT OF BEGINNING, 
SAID POINT HAVING COORDINATES N 4,026,028.37; E 4,229,688.46 OF SAID COORDINATE 
SYSTEM; THENCE S 65° 51' 02" E 150.22 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 230.17 FEET AND TO WHICH 
BEGINNING OF CURVE A RADIAL BEARS N 87° 07' 56" E; THENCE SOUTHWESTERLY 77.46 FEET 
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 19° 16' 55" TO THE BEGINNING OF A 
TANGENT REVERSE CURVE CONCAVE TO THE NORTHEAST HAVING A RADIUS OF 2.00 FEET 
AND TO WHICH BEGINNING OF REVERSE CURVE A RADIAL BEARS N 73° 35' 09" W; THENCE 
SOUTH, SOUTHEASTERLY AND NORTHEASTERLY 5.36 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 153° 31' 48" TO A NON-TANGENT LINE; THENCE S 11° 36' 26" E 7.23 FEET TO 
THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE SOUTHEAST HAVING A 
RADIUS OF 4.50 FEET AND TO WHICH BEGINNING OF CURVE A RADIAL BEARS N 43° 53' 46" W; 
THENCE SOUTHWESTERLY AND SOUTHEASTERLY 8.83 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 112° 27' 13" TO A NON-TANGENT LINE; THENCE S 00° 49' 04" E 9.81 FEET TO 
THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE SOUTHEAST HAVING A 
RADIUS OF 33.91 FEET AND TO WHICH BEGINNING OF CURVE A RADIAL BEARS N 10° 28' 13" W; 
THENCE SOUTHWESTERLY 34.73 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 
58° 40' 23" TO THE BEGINNING OF A TANGENT COMPOUND CURVE CONCAVE TO THE 
NORTHEAST HAVING A RADIUS OF 2.50 FEET AND TO WHICH BEGINNING OF COMPOUND 
CURVE A RADIAL BEARS N 69° 08' 36" W; THENCE SOUTHWESTERLY AND SOUTHEASTERLY 4.87 
FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 111° 41' 38" TO A NON-TANGENT 
LINE; THENCE S 09° 52' 27" E 13.12 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE SOUTHEAST HAVING A RADIUS OF 53.74 FEET AND TO WHICH BEGINNING 
OF CURVE A RADIAL BEARS N 14° 18' 43" W; THENCE SOUTHWESTERLY 29.12 FEET ALONG SAID 
CURVE THROUGH A CENTRAL ANGLE OF 31° 02' 50" TO THE BEGINNING OF A TANGENT 
COMPOUND CURVE CONCAVE TO THE SOUTHEAST HAVING A RADIUS OF 92.50 FEET; THENCE 
SOUTHWESTERLY 52.51 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 32° 31' 32" 
TO A NON-TANGENT LINE; THENCE N 81° 32' 06" W 13.65 FEET TO THE BEGINNING OF A NON 
TANGENT CURVE CONCAVE TO THE SOUTHWEST HAVING A RADIUS OF 2.00 FEET AND TO 
WHICH BEGINNING OF CURVE A RADIAL BEARS S 85° 20' 48" E; THENCE NORTHERLY, 
NORTHWESTERLY AND SOUTHWESTERLY 4.80 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 137° 32' 41" TO THE BEGINNING OF A TANGENT COMPOUND CURVE 
CONCAVE TO THE SOUTHEAST HAVING A RADIUS OF 301.14 FEET AND TO WHICH BEGINNING 
OF COMPOUND CURVE A COMMON RADIAL BEARS N 42° 53' 29" W; THENCE SOUTHWESTERLY 
25.09 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 04° 46' 25" TO A NON-
TANGENT LINE; THENCE N 47° 39' 55" W 7.00 FEET; THENCE S 41° 56' 34" W 4.22 FEET TO THE 
BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE SOUTHEAST HAVING A RADIUS 
OF 45.66 FEET AND TO WHICH BEGINNING OF CURVE A RADIAL BEARS N 15° 07' 10" W; THENCE 
SOUTHWESTERLY 56.49 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 70° 52' 46" 
TO THE BEGINNING OF A NON-TANGENT REVERSE CURVE CONCAVE TO THE NORTHEAST 
HAVING A RADIUS OF 25.76 FEET AND TO WHICH BEGINNING OF CURVE A RADIAL BEARS S 
33° 42' 37" E; THENCE WESTERLY AND NORTHWESTERLY 47.09 FEET ALONG SAID CURVE 
THROUGH A CENTRAL ANGLE OF 104° 44' 04" TO A NON-TANGENT LINE; THENCE S 87° 37' 46" 
W 1.31 FEET; THENCE N 04° 32' 18" W 147.62 FEET TO THE BEGINNING OF A NON-TANGENT 
CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 87.00 FEET AND TO WHICH 
BEGINNING OF CURVE A RADIAL BEARS S 19° 20' 40" E; THENCE NORTHEASTERLY AND 
NORTHERLY 141.44 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 93° 09' 06" TO 
THE BEGINNING OF A TANGENT REVERSE CURVE CONCAVE TO THE EAST HAVING A RADIUS 
OF 18.00 FEET AND TO WHICH BEGINNING OF REVERSE CURVE A RADIAL BEARS S 67° 30' 14" W; 
THENCE NORTHERLY 15.14 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 48° 11' 
16" TO A TANGENT LINE; THENCE N 25° 41' 30" E 27.70 FEET TO THE TRUE POINT OF BEGINNING.  
 
PARCEL NO. 2: 
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THAT PORTION OF THE ARTIFICIALLY CREATED LAND WITHIN THE TIDELANDS AND 
SUBMERGED LAND CONVEYED TO THE CITY OF LONG BEACH BY THE STATE OF CALIFORNIA 
UNDER AN ACT OF MAY 1, 1911, CHAPTER 676, PAGE 1304, AS AMENDED, LYING IN SAID CITY, 
COUNTY OF LOS ANGELES, DESCRIBED AS FOLLOWS: 
 
BEGINNING AT THE INTERSECT ION OF PINE AVENUE (SOUTH) AND THE HORIZONTAL 
CONTROL LINE FOR SHORELINE DRIVE WESTBOUND IN THE CITY OF LONG BEACH, SAID 
INTERSECT ION HAVING THE COORDINATES N 4,026, 194.76; E 4,229,710.80 OF ZONE 7 OF THE 
CALIFORNIA COORDINATE SYSTEMS, NAD 27, AS SHOWN ON DRAWING NO. H207, SHEET 32, 
ON FILE IN THE OFFICE OF THE CITY ENGINEER OF LONG BEACH; THENCE SOUTHWESTERLY 
ALONG SAID PINE AVENUE (SOUTH) S 25° 41' 31" W 265.58 FEET TO THE TERMINUS OF THE PINE 
AVENUE CENTERLINE; (THE CENTER POINT OF THE PINE AVENUE CUL - D- SUC); THENCE S 10° 
17' 29" W 87.00 FEET TO THE TRUE POINT OF BEGINNING, SAID POINT HAVING COORDINATES 
N 4,025,869.83; E. 4,229,580.12 OF SAID COORDINATE SYSTEM; THENCE S 04° 32' 18" E 147.85 FEET; 
THENCE S 85° 27' 42" W 0.84 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE 
TO THE NORTH HAVING A RADIUS OF 21.62 FEET AND TO WHICH BEGINNING OF CURVE A 
RADIAL BEARS S 71° 37' 15" E; THENCE SOUTHWESTERLY, WESTERLY AND NORTHWESTERLY 
61.82 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 163° 49' 49" TO THE 
BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE NORTHEAST HAVING A RADIUS 
OF 227.81 FEET AND TO WHICH BEGINNING OF CURVE A RADIAL BEARS S 11° 42' 21" W; 
THENCE WESTERLY 40.72 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 10° 14' 
30" TO THE BEGINNING OF A NON-TANGENT REVERSE CURVE CONCAVE TO THE SOUTHEAST 
HAVING A RADIUS OF 1.46 FEET AND TO WHICH BEGINNING OF REVERSE CURVE A RADIAL 
BEARS N 28° 04' 27" E; THENCE WESTERLY, SOUTHERLY AND SOUTHEASTERLY 4.58 FEET 
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 179° 39' 13" TO A NON-TANGENT LINE; 
THENCE S 28° 26' 22" W 6.19 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE 
TO THE SOUTH HAVING A RADIUS OF 66.26 FEET AND TO WHICH BEGINNING OF CURVE A 
RADIAL BEARS N 19° 21' 10" E; THENCE WESTERLY 22.20 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 19° 11' 53" TO A NON-TANGENT LINE; THENCE N 16° 13' 46" W 11.82 FEET 
TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE NORTHWEST HAVING A 
RADIUS OF 33.38 FEET AND TO WHICH BEGINNING OF CURVE A RADIAL BEARS S 34° 58' 48" E; 
THENCE NORTHEASTERLY 1.54 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 
02° 38' 51" TO THE BEGINNING OF A TANGENT COMPOUND CURVE CONCAVE TO THE WEST 
HAVING A RADIUS OF 2.50 FEET; THENCE NORTHERLY 4.52 FEET ALONG SAID COMPOUND 
CURVE THROUGH A CENTRAL ANGLE OF 103° 38' 12" TO THE BEGINNING OF A TANGENT 
COMPOUND CURVE CONCAVE TO THE SOUTHWEST HAVING A RADIUS OF 48.93 FEET TO 
WHICH BEGINNING OF COMPOUND CURVE A RADIAL BEARS N 38° 44' 08" E; THENCE 
WESTERLY 41.77 FEET ALONG SAID COMPOUND CURVE THROUGH A CENTRAL ANGLE OF 48° 
54' 52" TO A NON-TANGENT LINE; THENCE N 20° 37' 30" W 11.76 FEET TO A POINT OF CUSP WITH 
A CURVE CONCAVE TO THE NORTHEAST HAVING RADIUS OF 18.71 FEET AND TO WHICH 
POINT A RADIAL BEARS S 42° 25' 10" E; THENCE WESTERLY, NORTHERLY AND 
NORTHEASTERLY 71.73 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 219° 39' 45" 
TO NON-TANGENT REVERSE CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 
70.50 FEET AND TO WHICH BEGINNING OF REVERSE CURVE A RADIAL BEARS S 05° 37' 25" E; 
THENCE EASTERLY AND NORTHEASTERLY 78.37 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 63° 41' 33" TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO 
THE NORTHWEST HAVING A RADIUS OF 42.50 FEET AND TO WHICH BEGINNING OF CURVE A 
RADIAL BEARS S 21° 11' 46" E; THENCE NORTHEASTERLY AND NORTHERLY 58.53 FEET ALONG 
SAID CURVE THROUGH A CENTRAL ANGLE OF 78° 54; 22" TO A POINT OF CUSP WITH A NON-
TANGENT LINE; THENCE S 49° 09' 07" E 27.97 FEET; THENCE N 40° 50' 53" E 11.05 FEET TO THE 
BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE NORTHEAST HAVING A RADIUS 
OF 87.00 FEET AND TO WHICH BEGINNING OF A CURVE A RADIAL BEARS S 40° 50' 22" W; 
THENCE EASTERLY 46.39 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 30° 32' 
53" TO THE TRUE POINT OF BEGINNING.  
 
PARCEL NO. 3: 
 
THAT PORTION OF THE ARTIFICIALLY CREATED LAND WITHIN THE TIDELANDS AND 
SUBMERGED LANDS CONVEYED TO THE CITY OF LONG BEACH BY THE STATE OF CALIFORNIA 
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UNDER AN ACT OF MAY 1, 1911, CHAPTER 676, PAGE 1304, AS AMENDED, LYING IN SAID CITY, 
COUNTY OF LOS ANGELES, SAID STATE, DESCRIBED AS FOLLOWS: 
 
BEGINNING AT THE INTERSECTION OF PINE AVENUE (SOUTH) AND THE HORIZONTAL 
CONTROL LINE FOR SHORELINE DRIVE WESTBOUND IN THE CITY OF LONG BEACH, SAID 
INTERSECTION HAVING THE COORDINATES N 4,026,194.76; E 4,229,710.80 OF ZONE 7 OF THE 
CALIFORNIA COORDINATE SYSTEM, NAD 27, AS SHOWN ON DRAWING NO. H207, SHEET 32, 
ON FILE IN THE OFFICE OF THE CITY ENGINEER OF LONG BEACH; THENCE SOUTHWESTERLY 
ALONG SAID PINE AVENUE (SOUTH) S 25° 41' 31" W 162.21 FEET; THENCE AT A RIGHT ANGLE 
TO SAID PINE AVENUE (SOUTH) N 64° 18' 29" W 52.00 FEET TO THE TRUE POINT OF BEGINNING, 
SAID POINT HAVING COORDINATES N 4,026,071.13; E 4,229,593.62 OF SAID COORDINATE 
SYSTEM; THENCE S 25° 41' 57" W 25.12 FEET TO THE BEGINNING OF A TANGENT CURVE 
CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 18.00 FEET AND TO WHICH BEGINNING 
OF CURVE A RADIAL BEARS S 64° 18' 03" E; THENCE SOUTHWESTERLY 15.14 FEET ALONG SAID 
CURVE THROUGH A CENTRAL ANGLE OF 48° 10' 46" TO THE BEGINNING OF A TANGENT 
REVERSE CURVE CONCAVE TO THE SOUTHEAST HAVING A RADIUS OF 87.00 FEET AND TO 
WHICH BEGINNING OF CURVE A RADIAL BEARS N 16° 07' 17" W; THENCE SOUTHERLY 117.98 
FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 77° 41' 50" TO NON-TANGENT 
LINE; THENCE S 86° 12' 17" W 144.47 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE SOUTHWEST HAVING A RADIUS OF 479.33 FEET AND TO WHICH 
BEGINNING OF CURVE A RADIAL BEARS N 52° 47' 49" E; THENCE NORTHEASTERLY 408.49 FEET 
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 48° 49' 42" TO A NON-TANGENT LINE; 
THENCE N 22° 40' 51" W 12.53 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE 
TO THE NORTHEAST HAVING A RADIUS OF 19.99 FEET AND TO WHICH BEGINNING OF CURVE 
A RADIAL BEARS S 18° 26 ' 27" W; THENCE NORTHWESTERLY, NORTHERLY AND 
NORTHEASTERLY 34.11 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 97° 45' 23" 
TO A NON-TANGENT LINE; THENCE N 22° 40' 51" W 50.54 FEET TO THE BEGINNING OF A NON-
TANGENT CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 392.07 FEET, AND TO 
WHICH BEGINNING OF CURVE A RADIAL BEARS S 28° 35' 41" E; THENCE NORTHEASTERLY 
187.97 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 27° 28' 12" TO A NON-
TANGENT LINE; THENCE S 60° 33' 00" E 546.43 FEET TO THE TRUE POINT OF BEGINNING. 
 
PARCEL NO. 4: 
 
THAT PORTION OF THE ARTIFICIALLY CREATED LAND WITHIN THE TIDELANDS AND 
SUBMERGED LANDS CONVEYED TO THE CITY OF LONG BEACH BY THE STATE OF CALIFORNIA 
UNDER AN ACT OF MAY 1, 1911, CHAPTER 676, PAGE 1304, AS AMENDED, LYING IN SAID CITY, 
COUNTY OF LOS ANGELES, SAID STATE, DESCRIBED AS FOLLOWS: BEGINNING AT THE 
INTERSECTION OF PINE AVENUE (SOUTH) AND THE HORIZONTAL CONTROL LINE FOR 
SHORELINE DRIVE WESTBOUND IN THE CITY OF LONG BEACH, SAID INTERSECTION HAVING 
THE COORDINATES N 4,026,194.76; E 4,229,710.80 OF ZONE 7 OF THE CALIFORNIA COORDINATE 
SYSTEM, NAD 27, AS SHOWN ON DRAWING NO. H207, SHEET 32, ON FILE IN THE OFFICE OF 
THE CITY OF ENGINEER OF LONG BEACH; THENCE NORTHWESTERLY ALONG SAID 
HORIZONTAL CONTROL LINE N 64° 18' 31" W 121.56 FEET TO THE BEGINNING OF A TANGENT 
CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF 2,000.00 FEET AND TO 
WHICH BEGINNING OF CURVE A RADIAL BEARS S 25° 41' 29" W; THENCE NORTHWESTERLY 
131.20 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 03° 45' 31" TO A TANGENT 
LINE; THENCE N 60° 33' 00" W 402.07 FEET; THENCE AT A RIGHT ANGLE TO SAID HORIZONTAL 
CONTROL LINE S 29° 27' 00" W 113.00 FEET TO THE TRUE POINT OF BEGINNING, SAID POINT 
HAVING COORDINATES N 4,026,407.46; E 4,229,079.30 OF SAID COORDINATE SYSTEM; THENCE S 
29° 27 ' 00" W 9.34 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE 
NORTHWEST HAVING A RADIUS OF 324.07 FEET AND TO WHICH BEGINNING OF CURVE A 
RADIAL BEARS S 60° 33' 00" E; THENCE SOUTHWESTERLY 303.04 FEET ALONG SAID CURVE 
THROUGH A CENTRAL ANGLE OF 53° 34 ' 40" TO A TANGENT LINE; THENCE S 83° 01' 40" W 31.68 
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE NORTH AND HAVING A 
RADIUS OF 20.00 FEET AND TO WHICH BEGINNING OF CURVE A RADIAL BEARS S 06° 58' 20" E; 
THENCE SOUTHWESTERLY AND WESTERLY 22.08 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 63° 15' 23" TO THE BEGINNING OF A TANGENT REVERSE CURVE 
CONCAVE TO THE SOUTH HAVING A RADIUS OF 100.00 FEET AND TO WHICH BEGINNING A 
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RADIAL BEARS N 56° 17' 03" E; THENCE WESTERLY 100.60 FEET ALONG SAID CURVE THROUGH 
A CENTRAL ANGLE OF 57° 38' 15" TO A NON-TANGENT LINE; THENCE NORTH 23° 02' 32" WEST 
8.45 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE NORTHEAST 
HAVING A RADIUS OF 11.06 FEET AND TO WHICH BEGINNING OF CURVE A RADIAL BEARS S 
24° 22' 42" E; THENCE WESTERLY AND NORTHERLY 27.77 FEET ALONG SAID CURVE THROUGH 
A CENTRAL ANGLE OF 143° 51' 10" TO A NON-TANGENT LINE; THENCE N 29° 27' 00" E 8.81 FEET; 
THENCE N 23° 02' 32" W 27.67 FEET; THENCE N 33° 16' 02" E 257.26 FEET; THENCE S 60° 32' 57" E 
263.70 FEET; THENCE N 79° 46' 14" E 14.00 FEET; THENCE S 10° 13' 46" E 11.61 FEET; THENCE S 60° 32' 
57" E 24.01 FEET TO THE TRUE POINT OF BEGINNING. 
 
PARCEL NO. 7: 
 
THAT PORTION OF THE ARTIFICIALLY CREATED LAND WITHIN THE TIDELANDS AND 
SUBMERGED LANDS CONVEYED TO THE CITY OF LONG BEACH BY THE STATE OF CALIFORNIA 
UNDER AN ACT OF MAY 1, 1911, CHAPTER 676, PAGE 1304, AS AMENDED, LYING IN SAID CITY, 
COUNTY OF LOS ANGELES, SAID STATE, DESCRIBED AS FOLLOWS: 
 
BEGINNING AT THE INTERSECTION OF PINE AVENUE (SOUTH) AND THE HORIZONTAL 
CONTROL LINE FOR SHORELINE DRIVE WESTBOUND IN THE CITY OF LONG BEACH, SAID 
INTERSECT ION HAVING THE COORDINATED N 4,026,194.76; E 4,229,710.80 OF ZONE 7 OF THE 
CALIFORNIA COORDINATE SYSTEM, NAD 27, AS SHOWN ON DRAWING NO. H207, SHEET 32, 
ON FILE IN THE OFFICE OF THE CITY ENGINEER OF LONG BEACH; THENCE SOUTHWESTERLY 
ALONG SAID PINE AVENUE (SOUTH) S 25° 41' 31" W 162.21 FEET; THENCE AT A RIGHT ANGLE 
TO SAID PINE AVENUE (SOUTH) N 64° 18' 29" W 52.00 FEET TO THE TRUE POINT OF BEGINNING, 
SAID POINT HAVING COORDINATES N 4,026,071.13; E 4,229,593.62 OF SAID COORDINATE 
SYSTEM; THENCE N 60° 33' 00" W 546.43 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 392.07 FEET AND TO WHICH 
BEGINNING OF CURVE A RADIAL BEARS S 56° 03' 53" E; THENCE NORTHEASTERLY 30.69 FEET 
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 04° 29' 07" TO A TANGENT LINE; 
THENCE N 29° 27' 00" E 6.34 FEET; THENCE S 60° 33' 00" EAST 9.95 FEET; THENCE N 29° 27' 00" E 
19.00 FEET; THENCE S 60° 33' 00" E 18.00 FEET; THENCE N 29° 27' 00" E 13.00 FEET; THENCE S 60° 33' 
00" E 306.12 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE NORTHEAST 
HAVING A RADIUS OF 2084.00 FEET AND TO WHICH BEGINNING OF CURVE A RADIAL BEARS S 
29° 27 ' 00" W; THENCE SOUTHEASTERLY 136.71 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 03° 45' 31" TO A TANGENT LINE; THENCE S 64° 18' 31" E 47.44 FEET; THENCE 
S 25° 41' 29" W 13.82 FEET; THENCE S 64° 18' 31" E 22.13 FEET; THENCE S 25° 41' 57" W 64.39 FEET TO 
THE TRUE POINT OF BEGINNING.  
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EXHIBIT B 
 

DESCRIPTION OF THE FACILITY 
 
 

The Facility consists of the Rainbow Harbor area of the City and includes approximately 25.04 acres of 
land and 22.73 acres of water. The on-site improvements include the Pierpoint Landing building, a multi-
level parking structure, various storage and mechanical equipment buildings, “birdcage structure,” 
flatwork, landscaping, docking systems and pier. The Facility does not include the real property upon 
which the Long Beach Aquarium is located. The Pine Avenue Pier, which is 230 feet in length, was built 
of concrete structure decking with an attached floating dock tied to concrete pilings. The pier provides 
mooring for ships, acts as a base for commercial operations and provides public access. The Facility 
located in the Rainbow Harbor also includes floating docks made of wood framed pontoons anchored in 
place by concrete pilings to provide additional mooring for boats. Aluminum gangways connect these 
docks to bulkheads on the land side. The Esplanade, a 300,000-foot multi-level walkway around the 
Peninsula, was built of brick, concrete, lithocrete paving and wood boardwalk. Decorative landscaping of 
plants, shrubs and trees were planted between the walkway levels, and site lighting, telephone and 
electric outlets, including a complete sound system, were installed in the lower level. An amphitheater 
made of concrete and lithocrete construction was built and can accommodate several hundred listeners 
on concrete benches. Additional seating is available on the surrounding greenbelt. A one story, word 
frame and stucco building on a concrete slab which serves as headquarters for fishing operations, public 
restrooms and a fast food operation. To accommodate tourists and visitors, approximately one mile of 
asphalt roadway was built to provide access to the parking structure, parking lot, Aquarium and Catalina 
Terminal. A five-level concrete parking structure and a 150-stall visitor asphalt parking lot with concrete 
curbs, walkways, site lighting and landscaping were also built to provide visitor parking. 
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EXHIBIT C 
 

SCHEDULE OF LEASE PAYMENTS 
 

 
Lease   Total 

Payment Principal Interest Lease 
Date Component Component Payment 

1/15/17    
7/15/17    
1/15/18    
7/15/18    
1/15/19    
7/15/19    
1/15/20    
7/15/20    
1/15/21    
7/15/21    
1/15/22    
7/15/22    
1/15/23    
7/15/23    

    
 


