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MASTER LEASE

This Master Lease (the "Lease") is made and entered, in

duplicate, this 29th day of June , 1994, pursuant

to minute order adopted by the City Council of the City of Long

Beach at its meeting held on the February 1. . ,1994, by and
between the CITY OF LONG BEACH, a municipal corporation aﬁd trust
grantee of thejstate of CalifORnia of certain tide and éubmerged
lands within said_city ("Lessorﬁ), and BANCAP MARINA CENTER, INC.,
a California corporation, doing’businéés as ALAMITOS BAY ﬂARiNA
CENTEﬁ, with a place of businéss at 6265 East Second Street, Long

Beach, California 90803 ("Master Lessee").

Article I

Preliminary S;atement. Lessor is the owner ofﬁcertain
tide and submerged lands conveyed to it by ﬁhe State of california,
which lands were granted and are held upon éertain t:usts‘anq
conditions set forth in Chapter 676, Statutes of 1911, Chapter 102,
Statutes of 1925, Chapter i58, Statutes of 1935, Chapter 29,
statutes of 1959 and Chapter 138, Statutes of 1964, First
Extraordinarf Session.

As of the datg'of execution of this Lease, Lessor has
executed leases for space in the Marine Bazaar Complex hereinafter
referred to as the Alamitos Bay Marina Center with the tenants
listed in Exhibitv"A" attached hereto and incorporated herein by
this reference. | | |
//

//
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Article IX

2.1 Leased Premises. In consideration of the faithful
performance of the terms, covenants and conditions contained herein,
Lessor does hereby lease to and Master Lessee does hereby lease fronm
and accept the following described premises ("Leased Premises")
consisting of approximately 68,920 square feet of land as shown on
Exhibit "B" attached hereto and made a part hereof by this
reference, and described in Exhibit "C" attached hereto and made a
part hereof by this reference. The Leased Premises are 1mproved
with a group of structures consisting of approx1mately 21,656 square
feet and known collectively as the "Alamitos Bay Marina Center".
However, all subleases for the Leased Premises refer to the Marine
Bazaar Complex. Master Lessee acknowledges that it has not received
and Lessor has not made any warranty with respect to the Leased
Premises except that Lessor warrants the Alamitos Bay Marina Center
(exciuding the Project and any conditions caused by or resulting
from Master Lessee's maintenance and management of the ﬁeased .
Premises) against latent defects. The Lessor's responsibility for
latent defects is defined in faragraph 3.5.

2.2 Term. The term of this Lease shall commence at
12:Oi a.m. on July 1, 1994, and shell terminate at midnight on June
30, 2019, uhless sooner terminated as provided herein. Master Lessee
shall have the right to terminate this Lease, after Master“Lesseer
has fully'paid the Development Costs, by giving sixty (60) days'
notice to Lessor.

/7
//
//
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Article IIT

3.1 Definitions. _

A. Development.Costs. The term "Development Costs" shall
mean - the direct and'indirect costs that Master Lessee incurs in
constructing the Common Area improvements;'officetand retail space
on the Leased Premises, erpansion of subtenant West Marine Products,
Inc., and tenant improvements and expanded reteil space beneath

subtenant'Seal'Beach Yacht Club, as well as capitel costs and

~allowance for tenant improvements on "spec" area. Said costs are

detailed in Exhibit "D", attached hereto and incorporated herein by
this reference. Development Costs shall also mean any costs
associated with asbestos removal, repair of sewer 11nes, or repair

of other latent defects by Master Lessee. Any costs to be included

-as Development Costs for purposes of this Lease that exceed these

Development Costs shall have the prior written approval of Lessor_
acting throuoh the Manager of its Property Services Bureau.

B. Net Operating Income. The term "Net Operating Income"
shall mean the total of Base Rent plus Percentage Rent collected by
Master Lessee as a result of feasing space in, on or at.the Leased
Premises less a) management fees not to exceed 6% of all rents
collected as a result of leasing space in,'on or at the Leased
Premises; b) legal fees (relating to review and drafting of
documents for ourrent'and future persons or entities leasing space
in, on or at the Leased.Premises); c) accounting fees (relating to
review,. audits or reports for the Leased Premises); d) lease
commissions for space in, on, or at the Leased Premises; e) Master
Lessee's contributions‘to the Reserve Account; f) taxes, insurance

preniums, utilities and maintenance costs' (to the extent not
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reimbursed or paid by subtenants and not deduced from the Reserve

Account); and g) any other costs of operating the Leased Premises
as approved by Lessor.

C. Repayment of Financing.  The term "Repayment of
Financing" shall mean the principal and accrued intereet on a loan
or loans having a term of ten (10) years and equal in principal
amount to the Development Costs. The principal amount, interest
rate, and payment schedule shall be described in Exhibit "E" which
will be ettached and. incorporeted herein by this reference
subsequent to execution of this Lease. *

3.2 Base Rent. Beginning on the first day of the month
following the month in which construction of improvements is
completed as described in Section 3.4‘(the "anniversary date") and
continuing for twelve (12)Nmonths thereafter, the Base Rent for the
Leased Premises shall be $50,000. Base Rent shall be $100,000'per
year for each subsequent year of this Lease until the Development
Costs are fully amortized (i.e., pr1nc1pal ‘and interest and equity
contrlbutlons to finance construction are fully repaid). Base Rent

for each year of the Lease after the Development Costs are fully

.amortized shall be the amounts shown in Exhibit "F", attached hereto

and 1ncorporated herein by thls reference, and shall be increased
annually on the anniversary date by the percentage increase in net
operating income for the prior Lease year. If, on the anniversary
date, net operating income for the prior Lease year has declined or
remained the same, then the Base Rent shall remain the same for the
following Lease year. Until said full amortization, Master Lessee
may defer Base Rent if insufficient funds exist after Master Lessee

pays the monthly operating expenses for the Leased Premises and the
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payments to amortize financing of the Development Costs. Master

Lessee may continue said deferral until sufficient funds exist és
described above, but Master Lessee shall pay inﬁerest on the
deferred Base'Rent'at the average monthly interest rate earned by
Lessor on its investment portfoiio. Except as provided in Section
3.5, Base Rent shall be payable \ih advance without setoff,
deductioh, notice, or demand in twelve (12) equal, sﬁccessive
monthly installments onv the tenth day of each calendar month,
Monthly installments payable to the "Ccity of Long Beach“ shall be
made at or sent to the Department of Parks, Recreation and Mérine;
2760 Stﬁdébaker Road, Long Beach, CA 90815, except aé’provided in
Sections 3.4 and 3.6 below. |

3.3 Percentage Rent. In addition‘to payments of Base
Rent, Master Lessee shall pay to Lessor as PeréentageiRent seventy
percené (70%) of Mastér Lessee's Net Operating Income from the
Leased Premises, - less Base Rent aﬁd Repayment of Financing (in
effect subordinating, Percentage .Rent to said 'Repayment of
Financing) . Percentage Rent shall be paid within thirty (30) days
after the end of each calendar:quarter. Master Lessee shall submit
Qith its payment of Percentage Rent a statement signed by an éfficer )
or duly authorized representative of Maéter_Lessée giving réasoﬁable
defail relating to the basis on which Percentage Rent was calcuiated
including but not limited to the income from business conducted in,
on or from the Leased Premisés, the management, accounting-and legal
fees, taxés, insurance costs, unreimbursed maintehance and utility

costs attributable to the Leased Premises, and quarterly costs

relating to the financing of construction of improvements to the

4A1amitos Bay Marina Center. ' Master Lessee shall reconcile its
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‘relating to the financing of construction of improvements to the

Alamitos Bay Marina Center. Méster Lessee shall reconcile its
quarterly"payments of Percentage Rent by filing appropriate
documentation with Lessor within thi:ty (30) days after the end of
each Lease year.

3.4 Construction Rent. Upon egecution of this Lease and

assignment of leases with tenants identified in Appendix 1 and until

the date that construction of improvements to the Alamitos Bay

Marina Center (as evidenced by the recordation of a Notice of
Completion or the issuance of a Certificate of Océupancy, or other
evidence satisfactory to the Lessor) is completed, Master Lessee
shall deliver Percehtage Rent, additional rent, and all other rents
in any form that Master Lessee recei&es from subtenants less a six
percenﬁ (6%) management fee and the cost of taxes and insurance
(which cost is not paid by subtenants through their Common Area

Maintenance fees) ("Construction Rent") to _Guardian Bank (the

"Financial Institution") to be deposited in an interest-bearing
account titled as necessary so that Lessor owns or has the
beneficial interest in the funds and interest thereon in said

account. Subject to Lessor's prior written approval, Master Lessee

‘may also deduct (prior to deposit) costs attributable to change

orders (approved by Lessor) that exceed Development Costs as
described in Section 3.2 hereof. Master Lessee may also deduct one

time only the sum of $5,000 which will be expended in consideration

'of relocation of an- outdoor refrigerator, or construction of

screening for said refrigeration, which refrigeration serves

.subtenant Schooner or Later, Inc. Master Lessee may also deduct the’

interest related to its financing of Development Costs if Master
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completion, Lessor acting through the City Manager's designee shall

notify the Financial Institution to transfer all or a portion-of the
balance in said'aécount to Lessor's account at the Bank of America.
If said designee does not notify the Financial Institution within
sixty (60) days after Master Lessee files a Notice of Completion.or
if the entire balance in said account has not béén.transferred to
Lessor's_account at the Bank of America, then said designee shall
notify the Financial Institution that the funds in said account
shall be paid (aé a buy back credit) to Master Lessee's construction
lender to reduce the construction loan(s) for the constructkon of
improvements to the Leased Premises..

If Master Lessee uses all or any portion of Construction
Rent to reduce the principal balance of its construction loan, -then
Exhibit "E" shall be revised and replaced. |

3.5. Rent Credits. A. During the Construction Renﬁ
period as described in Section 3.4, Mastef Lessee shall be entitled
to rent credits equal to the amount of'ahy change orders.requested
or authorized by Lessor.

B. At any time dﬁriné the term of this Lease, Master
Lessee shall be entitled to rent credits fof changed conditions on
the Leased Premises, as described below, provided that Master Lessee
notifies Lessor's representative promptly upon discovery of the
changed conditions ahd before they are disturbed. Changed condifions
include: |

1) Subsurface or 1atent physical conditions.

Latent physical conditions are those conditions that
differ materially from_those described in the Archipian

drawings dated September 1992, or Dwight Bennett's
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drawings dated April, 1994; or

2) - Unknown physical conditions of an unusuél nature
differingfmaterially from those ordinarily encountered and
generally recognized as inherent in work of the chafacter'
being performed; or

3) Discovery of the existence of material that may
be hazardous waste, as defined in Section 25117 of the-
Health and Safety Code, that is required to be removed to
a Class I, Class II or Class III disposal site in
~accordance with provisions of existing law, or the
discovery of asbestos. |

. The. City's representative will promptly investigate
conditions which appear to be changed conditions. If the City's
representative determines that the copditions are changed conditions
and that they will matefially increase or decrease costs.of ény
portion of the remodel and expansion of the Alamitos Bay Marina
Center, City will notify Master Lessee.

C. Master Lessee shall also be entitled to rent credits

~for emergency repairs to the extent sufficient funding is not

available in Master Lessee's reserve fund or common area maintenance

account.

3.6 Déposit after Construction Rent Period. Subseqﬁent
to the Construction Rent period as described in Section 5.4 Master
Lessee shall deliver to the Financial Institution to be deposited
in an interest-bearing account titled asrnecessary so that Lessor
owns or has the beneficial interest in the funds and interest
thereon in said account Base Rent, Percentage Rent and additional

rent due hereunder. Lessor intends or may transfer from said
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interest-bearing account at the Financial Institution all or a

portion of said account to Lessor's account at Bank of America, or
another financial institution,.as-Lessor may designate from time to
time. The entire balance remaining after such ekefcise (if any)
shall be transferred by the Financial Institution to reduce the
indebtedness of Master Lessee tc the Financial Institution relating
to the Financial Institution's loan to Master Lessee for the
Development Costs and shall constitute a buy back.credit toward
enabling Lessor to buy‘back the Lease pursuant to Article XX hereof,

3.7 Rent Statements. Within thirty (30) days aftér the
end of_each calendar quarter,‘Master Lessee shall deiiver to Lessor
a statement idéntifying the amount of Basé Rent and Percentage Rent
and additiénal rent depoéited with the Financial Institution, and
the basis for computing the amount of Percentage Rent so deposited.
Master Lessee shall require that the Financial Institution deliver
to Lessor‘a statement which shows that the financial . Institution
applied an amount equal to said deposits to Maéter Les;ee!s.indebt-
edness (as described in Section 3.1.C above) and the outstanding

balance of said indebtedness as of the date of the statement.

Articlé Iv
_ Reservé Account. Master Lessee shall make monthly
deposits equal to one percent (1%) of all rents collected by Master
Lessee as a result of leasing of space in, on or at the Leased
Premises to an account ("Resérve Account") established and reserved
for replagement and repair of those elements and portions of thé
Leased Premises described in Exhibit "G" éttached hereto and

incorporated herein by this reference. Master Lessee shall submit




John R. Calhoun
City Attorney of Long Beach
{310) 5670-2200

333 West Ocean Boulevard
Long Beach, California 90802-4664

L-99(9/93)

10
1
12
13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

annual reports on or before January 15 each year .and within ten (10)

days following expiration or.termination of this Lease to Lessor
showing deposits, withdrawals, and balances in the Reserve Account.
Master Lessee shall transfer funds or assign the Reserve Account to

Lessor upon termination or expiration of this Lease.

Article V

5.1 Uses. The Leased Premises shall be used only an&
exclusively for uses permitted by the4Tidelands ﬁrusts: Commérce,
navigation, recreation} and fisheries. In‘addition, the Leased
Premises lie within the Coastal Zone. Uses of the Leaséd Premises
are, therefore, limited by the Local Csastal Program adopted by the
California Cbastal Commission. The Local Coastal Program allows
marina-supporting uses.

5.2 Continudus Use. Master Lessee shall use its diligent
efforts, consistent with good retail management practices for
comparable retail developments in Los Angeles County, to.sub1ease
the Alamitos Bay Marina Center to tenants for the uses specified in
this Leasg, and to keep it coﬁtinuously leased..

| 5.3 Nondiscrimination. - Subject to applicable laws;
rules, and regulations, Master Lessee shall not discriminate on the
basis of race, color, creed, religion, sex, sexual orientation,
AIDS, AIDS related‘condition, age, disability, handiéap, Vietnam Era
veteran status, marital status, ancestry or national origin in the
sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment
of the Léased Premises or the improvementé thereén, or any part

thereof.

5.4 Use Prohibitions. Master Lessee shall, in connection

10
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with the use and operation of the Leased Premises,'maintain first

class étandards comparable to those maintained for first class
retail centers. Specifically (but not exclusively) Master Lessee
shall not: |

a. Cause or permit obnoxious odors to emanate or be
dispelled from the Leased Premises or improvements thereon;

b. Permit accumulations of'garbage, trash, rubbish or any
other refuse outside of trash enclosures;

c. Create, cause, maintain or permit any nuisance in, on
or about the Leased Premises or improvements thereon:;

d. Commit or suffer to be committed any waste in, on or
about the Leased Premises or improvements théreon}

e. Use or allow the Leased Premisés or.improvements
thereon to be ‘used for anyiunlawful purpose, or for any purpose

which violates the terms of any recorded instrument affecting the

Leased Premises, violates any provisions of the Tidelands Trust, or

conflicts with the Local Coastal program;
f. Cause or permit any insurance coverage on the Leased
Premises or improvements thereon to become void or voidable or do

anything to make it impossible to obtain any required insurance at

commercially feasible rates; or

g. Cause or pérmit any structural damage to the Leased
Premises or improvements thereon or to any adjacent public or
private property; or | )
h. | Permit any subtenant or sub-subtenant to use the

Leased Premises without a current, valid permit or license if

'required by any governmental or quasi-governmental agency or entity

having jurisdiction thereof.

11
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5.5 Hazardous Substances. No goods, merchandise,

supplies or materials which are explosive or hazardous shall be |

kept, stored or sold in or on the Leased ?remises, and Master Lessee
shall comply with California Health and Safety Code Section 25359.7
or'its successor statute. o

A. "Hazafdous Material" means any hazardous or toxic
substance, material or waste which is'or becomes regulated by any

local governmental authority, the State of California, or the United

States government. The term. includesv without 1limitation any

material or substance which is (i) defined as a hazardous_waste,
extremely hazardous waste, or restricted hazardous waste under
Section 25115, 25117 or 25122.7, or is listed pursuant to Section
25140 of the California Health and Safety Code (Hazardous Waste
Control Law), (ii) defined as a hazardous substance undef Section
25316 of the California Health and Safety Code (Carpenter-Presley-
Tanner ﬁazardous Substance Account Act), (iii) defined as a
Hazardous Material, hazardous substance, or hazardous’waste under
Section 25501 of the California Health and Safety Code (Hazardous
Materials Release Response Plans and Inventory), (iv) defined as a
hazardous substance uhder Section 25281 of the California Health and
Safety Code (Undergroﬁnd' Storage of Hazardous Substances), (V)
petroleum, (vi) asbestos, (vii) listed under Article 9 or defined
as hazardous or extremely hazardous pursuant to Title 22, Article
9 of the california Code of Regulations, fviii) designated as a
hazardous substance pursuant to Section.300 of the Water Pollution
Control Aet (53 ‘U.S.C. Sec. 1317 et seq.), (ix) defined as 'a
hazardous waste pursuant to Section 1004 of the Resource

Conservation and Recovery Act, 42 U.S.C. Sec. 6901 et seq., or (x)

12
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defined as a hazardous substance pursuant'to Section 101 of the

Comprehensive Environmental Response, Compensation and Liability
Act, 42 U.S.C. Sec. 9601 et seq. |

B. Master Lessee shall not cause or permit any Hazardous
Material to be bfought on, treated, kept, used, stored, disposed of,
discharged, released, produced, or geneféted in, on, under or about
the Leased Premises by Master Lessee, its agents, employees,
contractors, sublessees, assignees, or invitees without the prior
written consent of Lessor (which Lessor shall not unreasonably
withhold as 1long as Master Lessee demonstrates to Leésor's
satisfaction that such Hazardous Material is necessary‘to Master
Lessee's business and will be brougﬁt'on, treated, kepﬁ, used,
stored, disposed of, discharged, released,iproduced, or generated
in a manner that complies with'all.léws regulating such Hazardous
Material).

C. Master Lessee shall on demand of Lessor and at Master
Lessee's sole cost and expense‘promptly take all action‘to remove
Hazardous Materials from the Leased Premises caused by Master
Lessee's occupancy or use of éhe Leased Premises.

D. As of the date of execution of this Lease, Lessor has
recei?qd.a Phase I Site Assessment dated July 7, 1993, by WPM
Construction Technology which indicates that the Leased Prémises

"does not appear to have any present or historical environmental

liabilities.”

5.6 Goverhmental Requirements. Master LeSsee_shall at
all times, at its sole cost, comply with any and all laws, statutes,
ordinances, rules and regulations (collectively "law" or "laws")

which apply to the operation and use of the Leased Prenmises,

13
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includingathose requiring alterations or additions to be made to,

or safety appliances and devices to be ﬁaintained or installed in,
on, or about the Leased Premises under ény law now_ or hereafter
adopted, enacted or made and applicable to the Leased Premises, and
payment of any fees, charges or assessments arising out of or in any
way related to the Leased Premises as a source of adverse
environmental impacts or.effects.

Without limiting the generality of the foregoing, Master

Lessee shall conform to and abide by all laws of the City of Long

Beach, County of Los'Angeles, State of California, and the federal
government and, where permits, licenses, certificates or the like

are required for such operation and use, the same must be obtained

from the regulatory body or governing authority having jurisdiction

over the Leased Premises and uses thereof or operation thereon

before any operation or use on the Leased Premises is undertaken.

Notwithstanding the foregoing, Master Lessee may contest, by

appropriate legal proceedings conducted in good faith and with due
diligence, the validity or application\of any such laws and, where
required by law, Lessor shall ﬁoin in any such.contest (as a nominal
party only), provided that Master Lessee defend, indemnify and hold
Lessor harmless against all costs and other expenses, including

attorney's fees of Lessor.

Article VI
6.1 Maintenance. A. Master Leééee shall maintain‘and
operate the Leased Premises, including but not limited to general
cleaning, gardening, and landscaping.invthe Common Area, in first

class condition, in good repair, in a safe, clean, sanitary
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condition, and in accordance with applicable laws, ordinances and

regulations. The duty to maintain includes the duty to repair and
replace, as needed. If Master Lessee fails to maintain the Leased
Premises as required herein, Lessor may notify Master Lessee of said
failure. If Master Lessee does not correct the féilure within (30f
thirty days after noticé or such longer period aé may be established |
by Lessor, Lessor may make the correction aﬁd the cost thereof shall
be paid by Master Lessee within (10) ten days after receipt of a
sﬁatement from Lessor. If said statement is not paid, the cost
shall become4additional rent. Lessor shall have no duty to maintain
the Leased Premises. | | |
B. Masﬁer Lessee shall submit to Lessor by‘iuly 1 each
year an annuél maintenance budget in a form similar to that shown
in Exhibit "H"_attached hereto, for Lessor's approval. If Master
Lessee anticipates that it will exceed the annual maintenance budget
which it has submitted, then Master Lessee shall proVide to Lessor |
a written explanation and a request for approval of the excess.
6.2 Common Areas. A. The term "Common Aréa" or "Common
Areas" shall mean those portibns of the Leased Premises that exist
for the non-exclusive use of any subtenant of the Alamitos Bay
Marina Center in common with other authorized users and include but
are not limited to walkways and sidewalks; léndscaped or planted
areas; structural parts of buildings in the Alamitos Bay Marina
Center; foundations, roofs (excluding skyiights): bearing and

exterior walls; plumbing, sewage, gas and electrical_sYstems, and

heating, ventilating and air-conditioning systems installed or

furnished by Lessor; service areas; exterior doors and windows

(unless said doors, windows and exterior or bearing walls are

15
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damaged due to the fault or negligence of a subtenant); areas

containing buildings or structures used in connection with
maintenénce of the Leased Premises; delivery areas; exterior
iighting; public restrooms; and all other similar facilities
provided for the convenience of authorized users but shall not
include any portion of the Leased Premises subleased to subtsnants.
Lessor reserves the right to issueEpernits for use of the Common
Area.

B. As part of its responsibility for maintenance, Master
Lessee shall arrange and pay . for connections, 'equipment and

facilities necessary to get utilities to the premises of subtenants.

Article VII
7.1 Remodel and Expansion of Alamitos Bay Marina Center.
Master Lessee shall remodel and expand the Alamitos.BaY Marina
Center (the "Project") in accordance with drawings dated April, 1994
and plans‘and specifications approved by Lessor's Property Services
Bureau Manager. Any departure from either the drawings or plans and
specifications must be approvéd by Lessor's Property Services Bureau

Manager. |
7.2 ‘Construction. Master Lessee shall take all
reasonable steps necessary to commence construction of the Project
and shall diligently proceed to cnmpletion. Notwithstanding the
foregoing, if Mastef Lessee has not commenced construction on or
before the expiration of six (6) months from the execution of this
Lease, then Lessor shall have the option to terminate this Lease by
giving Master Lessee notice that it is exercising its option to

terminate, and this Lease shall terminate on the thirty-fifth (35th)

.16
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day after the date such option was exercised unless within such

thirty-five (35) day period Master Lessee commences construction,
in which eveht this Lease shall not terminate. |

Master Lessee shall complete construction of the Project
on or before the expiratioh of twel?e (12) months from the
commencement of construetion. Failure to file or cause to be filed
a Notiee of Completion within said period shall be.a default under
this Lease, provided that fhe time for completion shall be extended

for as long as Master Lessee is prevented from completing

construction by delays beyond Master Lessee's control. But, failure

to complete construction and file a Notice of Completion,
regardless of cause, within eighteen (18) months from the execut{on
of this Lease shall, at Lessor's option as exercised above,
terminate this Lease.

7.3 Construction Fund. Subtenant Seal Beach Yacht Club
requires or desires expansien of its premises or desiree or requires
work to the exterior of its premises. 1In order tovaccomplish this
expansion and exterior work in a manner consistent with construction
of improvements by Master Leesee, Lessor has caused prelimihery

plans to be designed and costs to be esteblished and have given same

to Master Lessee. - Seal Beach Yacht Club has agreed to contribute

the sum of $95,000 (“Construction Fund") for said expansion and
exterior work relating to its separate pfemises to an escrow company
selected by Lessor within fifteen (15) days after receipt of notice
from Master Lessee to do ‘so. Lessor will give to said escrow
company instructions to disburse funds to Master Lessee only after
approval of constructioh work and authorization by Lessor, and

Master Lessee shall not seek to draw monieslfrom the Construction

17
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Fund until such approval and authorization by Lessor.

Said expaneion'and exterior work includes construction of
bathrooms accessible to the handicapped and an outdoor deck
consisting of approximately 1,219 square feet, installation of a
lift for the handicapped, reconfiguretion of interior space, and
upgrading electrical service.

The Project includes said expansion and exterior work, and
Master Lessee, by executing this Master Lease, acknowledges its
obligation and shall perform or cause to be performed said expansion
and exterior work. Master LeSsee fdrther acknowledges and egrees
that any monies remaining'in the Construction Fund after completion'
of said expansion‘and exterior.work shall be returned to Seal Beach
Yacht Club.

7.4 Minimal Disruption. All constrdction, alteration or
repair work permitted herein shall be accomplished expeditiously and
diligently. Master Lessee shall take all reasonable measures to
minimize any damage, disruption or inconvenience caused by such work
and make adequate provision for the safety and convenience of all |
persons affected thereby. ‘ | |

7.5 Performance Bond. Prior to commencement of work on
the Project, Master Lessee shall file with Lessor a Performence Eond
in the amount of one hundred percent (100%) of the estimated'cost
of work, conditioned on faithful performance of the work and a Labor
and MaterialIBond (also.known as a Payment Bond) in the amount of
fifty percent (50%) of the estimated cost of work, conditioned on
payment of all claimants for labor and»materials used or required
in the performence of the work, executed by Master Lessee or Master

Lessee's contractor, as Principal, and by a surety authorized to do

18
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business in California as Surety.' Said bonds shall name Lessor as

a joint obligee with Master Lessee. Nothing contained herein shall
be deeméd to release Master Lessee from the duty of keeping the
Leased Premisés'free bf.iaborland material liens. -Thé.Perforﬁance
Bond shalllfemain in effect until completion of the work to the

reasonable satisfaction of Lessor. The Payment Bond shall, remain

in effect until the expiration of the statutory period for liens or

stop notices or until the Leased Premises are freé from the effect
of same, if filed. | |
7.6 Notice of Commencement of Work. Maéter Lessee shall
notify Lessor twenty (20) days prior to.cbmmencement of work to
enable Lessor to:posf and record notices of non-responsibility.‘
7.7 Mechanic's Liens. Master Lessee shall keep the_

Leased Premises free of any mechanic's, materialman's or similar

lien for any work done, labor performed or material furnished by or

for Master Lessee, and Master Lessee shall defend, indemnify and

hold Lessor, its officials and employees harmless from and against
all claims, 1liens, demands, caﬁses of action, liability, loss,
costs, and _expenses (including reasonable attorney's- fees) of
whatever kind or nature for any work done, labor performed, or
materials furnished on the Leased Premises or to Master Lessee. In
addition, if a lien is imposéd on the Leésed Premises,vMaster Lessee
shall promptly notify Lessor, record a valid release of lien within
thirty (30) days after the date of filing of said lien, or deposit
with Lessor cash in an amount equal toilzs% of the amount of said
lien and authorize payment to the extent of said deposit to any
subsequent judgment holder with regard to said lien.

7.8 Notice of Completion. On completion of work, Master

19
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Lessee shall file a Notice of Completion in the Official Records of

the County Recérder of Los Angeles County.

7.9 Ownership of Improvements. On expiration or sooner
termination of this Lease, all improvements to the Leased Premises
shall become the property of Lessor at no cost.to Lessor, unless
Lessor requires Master Lessee to remove saia ihprovements. If
Lessor requires Master Lessee to remove said improvements, Master
Lessee shall do so within sixty (60) days following the date of
expiration or sooner termination.

7.10 Inspection. In addition to its right to entér the
Leased Premises in accordénce withISection 16.3 of this Lease in its
capacity as é lessor of the land,.Lessor shall have the right to
enter the Leased Premises to inspect same in its capacity as a
regulatory body. Lessor's inspection in its capacity as :aQ
regulatory body shall not relieve Master Lessee from its obligations
to comply with all laws; rules apd regulations or with the
provisions of this Lease and any waivef by Léssor in'its.regulatory
capacity shall not constitute nor be deemed a waiver by Lessor in

its capacity as a lessor of land of the provisions of this Lease.

Article VIII
Taxes. Master Lesseé acknowledges that'this Lease may
create a possessory interest subject to taxation and that Master
Lessee may be subject to payment of taxes levied on such interest.
Master Lessee shall pay before they become delinquent all taxes

levied against the Leased Premises and provide proof of payment to

Lessor within ten (10) days of Lessor's request therefor. Master

Lessee shall pay before they become delinquent all taxes,
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assessments, license fees, and other charges 1levied on Master

Lessee's personal property, equipment, furnishings or trade fixtures '
installed or located on the Leased Premises and provide proof of

~

payment to Lessor within ten (io) days of Lessor's request therefor.

Article IX

9.1 InSurance. Concurrent with the execution of ﬁhis
Lease and without limiting Master Lessee's indemnification of Lessor
hereunder, Master Lessee shall procure and maintain, at its.eost,
during the term of this Lease and any extenéions hereof, from any
insurer admitted in cCalifornia or having a minimum rating or of
equivalentito A:VIII in Best's Insurance Guide:

(a) Comprehensive General Liability insurance including
products, and fire legal liability with a combined singie limit of
at least Three Million Dollars ($3,000,006.00) for each.occurrencef
and liquor liability of at least One Million Dollars ($1,000,000).
Lessor, its officials, empioYees, and agents shall be cevered as
additional insureds with respect to liability arising from the use
of the Leased Premiees and from aetivities performed hereunder by
or on behelf of Master Lessee. Said insurance shall be primary
insqrance with respect to Lessor and shall contain a cross liability
endorsement. Master Lessee may meet its obligation for products and
liquor 1liability coverage by submitting evidence of insurance
carried by sublessees. |

(b) "All Risk" property insurance in an amount sufficient
to cover, the full replacement value of Master Lessee's property,
improvements and equipment on the Leased Premises.

(c) Business interruption insurance insuring that the

21
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Base Rent due Lessor shall be paid for a period at least twelve (12)

months if the LeaSed'Preﬁises and improvements thereon are destroyed
or rendered inaccessible.
9.2 Ccertificates. Upon'the execution of this‘Leasé,

Master Lessee shall deliver to Lessor certificates of insurance with
original endorsements evidencing the coverage required hereunder.
The certificates and endorsements shall be signed by é person
authorized by the insurer to bind coverage on its behalf. Lessor
reserves the right to requiré complete certified cdpies of all
policies at any time. Said insurance shall éontain aﬁ,en&oréement
requiring thirty (30) days' written notice from insurers to Lessor
before cancellation or change of coverage.

9.3 Deductibles or Self-Insurance. Said insurance'may

provide for such deductibles or self-insurance as may be acceptable

to Lessor's Risk Manager. in the event such insurance does provide
for deductibles or self-insuranée, Master Lessee shall fully protect
Lessor, its officials, and employees ih the same manﬂer as these
interests would have been protected had the policy not contain a
deductible of self-insurance ﬁrovisions. With respect to damage to
property, Lessor and Master Lessee hereby waive all rights of
subrogation, one against the other, but only to the extent that
collectible commercial insurance is available for said damage.

9.4 Increase in Covérage. Not more frequently than every
five (5) years, if in the opinion of Lessor or an insurance broker
retained by Lessor, the amount of the foregoing insurance is not
adequate, Master Lessee shall inérease the insurance as required by
Lessor. | _ o , ' _ e

9.5 No Limit on Liability. The procuring of said
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insurance shall not be construed as a limitation on Master Lessee's

liability or as full performance on Master Lessee's part of the
indemnification provisions of this Lease. Master Lessee understaﬁds
and agrees that, notwithstanding said insurance, Mésterilessee's
obligétion_td defend, indemnify, and hold Lessor, its officials and
employees harmless hereunder is for the full amount of any damage,
loss, expense, cost, or'liability Caused-by the condition of the

Leased Premises or in any manner connected with or attributed to the

acts or omissions of Master Lessee, its officers, agents, employees,

licensees, patrons, or visitors, or the business conducted by Master
Lessee, or Master Lessee's use, misuse or neglect of the Leased
Premises.

9.6 Waiver. Any modification or waiver of these
insurance requirements shall only be made with the written approval

of the Lessor's Risk Manager or designee.

Article X

10.1 Assignment or Sublease. Except as provided in
Article X and Article XI, Maétér Lessee shall not assign or trénsfer
this Lease or ahy-interest herein nor subleése the Leased Premises
or ény part thereof (collectively in this Article X "transfer")
without the prior approval of Léssor, which shall “not Vbé
unreasonabiy withheld. The approval of Lessor to any transfer shall
not relieve Master Lessee of the obligation to obtain such approval
to any further trénsfer. Furthermore, neither this Lease nor any
interest herein shall bev subject to transfer- by attaqhment,'
execution, proceédings in insolvency or " bankruptcy (either

voluntary or involuntary), or receivership (unless said receivership

23
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is sought by Lessor). In the event of transfer, whether voluntarily

or involuntarily or by operétion of law, without the prior approval
of Lessor, such trahsfer shall be voidable ét Lessor's election and,
if avoided by Lessor, shall convey no interest and shall constifute
a default of this Lease. | |
10.2 Sale of Leasehold Interest. Notwithstanding the

preceding Section 10.1, Master Lessee may seil additional shares,
merge, consolidate or otherwise change its corpprate form without
Lessor‘s conSent if the‘change is not related to a transaction
involving only this Leasé, and if the sale of shares, mergér, or

consolidaticn.of Master Lessee does not result in a change of

control. For example, if the corporation controlling Master Lessee

is merged or consolidated into or with a parent corporation, or if

the corporation offers its shares to the public in a transaction
registered under the Securities Act of 1933, where the ultimate
control of Master Lessee remains with its existing shareholders,

Lessor's consent shall not be required unless Master Lessee makes

'such change or enters such trahsaction solely to facilitate the

transfer of this Lease, in whiéh case Lessor's written consent shall
be required.

10.3 Transfer. If Master Lessee desires a transfer, thén
at least ninety (90) days prior to the date when Master Lessee
desires the transfer to be effective ("Transfér Date"), Master
Lessee shall notify Lessor stating the Transfer Date; the name,
street addfess, telepﬁone numbgr, and business of the proposed
transferee (including details of its business experience), the terms

and conditions of the prdposed transfer, a statement whether the

proposed transferee is an individual, partnership or corporation,
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and if a .partnership the names and addresses of the general
partners, and if a corporation the'némes and add:esses of the
officers and directors and the Stéfe of‘incorporation.‘ Master
Lessee shall demonstrafe that the proposed transferee is financially
responsible, capable of meeting its credit bbligations including
rent paymeﬁts, and experienced in operating the proposed business,
to. Lessor's satisfaction as determined in Lessor's good faith
judgment, by prdviding aﬁdited‘financial statements, bank references
and such supplemental information as Lessor may thereafter request.
Lessor's approval of. the trénsfer shall not release Master_iessee
from performance by'it'of the covenants herein.

| ~Lessor and Master Lessee agree (by way of example and
without 1limitation) that it shall be reasonable for Lessor to
withhold Lessor's consent if any of the following conditions éxist
or may exist: v(i)_ The proposed transferee's use of the Leased
Premises conflicts with or is inconsistent with the use of the

Leased Premises as set forth in Section 5.1, or with any Tidelands

trust requirement, or with the Local Coastal Program; (ii) In

Lessor's reasonable business iﬁdgment, the proposed transferee lécks
sufficient business reputation or experience or management
experience to operate or manage a business or préperty like the
Leased Premises; (iii) Master Lessee is in default undérvthis Lease;
(iv) The proposed transferee has a net worth of less than two times‘
the Base Rent plus twenty-five (25%) pe:cent of the Percentage Rent
paid by Master Lessee‘in the immediately- preceding full Lease Year:;
(v) The ‘business of the proposed transferee will result in a
material increase in the demands on available parking:; or'(vi)

Lessor has a reasonable belief that the Percentage Rent will decline

25
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substantially.

Each permifted transferee shall assume and be deemed to
have assumed this Lease and shall be jointly and severally 1liable
with Master Lessee for the payment of rent and for the pérformance
of the terms, covenahts, and éohditions of this Lease. No permitted’
transfer‘shall be binding onvLessof until the transferee shall
deliver to Lessér a counterpart of the transfer documents which
contain a covenant of assumption by transferee. But, the failure
or refusal to execute such instrumehﬁ- of assumptidn shall not
release transferee from liability as set forth heréin. |

Lessor shall notify Master Lessee fifteen (15) days prior
to the Transfer Daté.whether Lessor approves or disapproves the
proposéd transfer.

10.4 Assignment by ILessor. Lessor shall have the
absolute right to éssign ﬁhistease. In addition, Lessor shall
lassign its interest in leases with the tenants identified in Exhibit
"A" to Master Lessee as promptlj as possible after execution of this

Lease.

Notwithstanding anYthing to the contrary herein, at the

‘termination or expiration of this Lease, Master Lessee shall assign

or otherwise transfer to Lessor Master 'Lessee's interest in the
leases of the tenants identified in Exhibit "A" as well as Master

Lessee's interest in the leases or subleases of all other subtenants

~in the Alamitos Bay Marina Center.

Article XI
Encumbrances. Master Lessee may encumber its leasehold

estate, or any portion thereof, by deeds of trust or mortgages as

26
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security for payment of money loaned to Master Lessee for the
purpose of the Project. The encumbrances shall be subject to the

terms, covenants, and conditions of this Lease, none of which is or

shall be waived by Lessor in consenting-to the encumbrances. In the

event there is a conflict between this‘Lease and any deed of trust
nr mortgage, this Lease shall control. If the 1ender-is a pérson
or entity other than a savings bank, savings and loan assoéiation,
commercial bank, trust company,: or other similar lending
institution, the lender shall be subject to the appfoval of Lessor's
City Maﬁager.

Master Lessee shall fﬁrnish Léséor with a copy of any deed
of trust or mortgage encumbering the Leased Premises together‘with
the name and address of the holder of same. _Immediatély after the
recording of a deed of trust or mortgage, Master Leésee shall record

a written request, as provided in the cCalifornia Civil Code

. requiring service upon Lessor of any delinquency notice, notice of

default, and notice of sale. v

Afticle XTI

Signs. Master Lessee at its cost, shall have the right
to place, construct, and maintain an exterior sign at the Alamitos
Bay Marina Center as shoWn in the preliminary drawings and working
plans approvéd.by Lessor subject to the provisions of the Long Beach
Municipal Code. Master.Lessee shall not have the right to place,
construct, or maintain any other sign, advertisement, awning, banner
or exterior decoration without Lessor's consent. Any sign not so
approved may.be removed by Lessor at Master Lessee's cost, and the

cost of removal shall be additional rent.
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Article XITI

Indemnification. A. Master Lessee shall protect, defend,
indemnify and hold Lessor, its officials, and employees harmless
from all_-claims, demands, damages, causes of action, losses,
liability, costs, or expenses (including reasonable attorney's fees
and court costs) of any kind or natu:e whatsoever (collectively
referred to in tnis Lease as "claim" or "claims") which Lessor, its
officials, or employees may incur for injury to or death of persons
or damage to or loss of property occurring in, on, or about the
Leased Premises arising from the condition of the lLeased Prenises,
the alleged acts or omissions of Master Lessee, its officers,
agents, of_employees, the‘occupancy, use, or misuse of the Leased
Premises by Master Lessee, its officers, agents, employees,
licensees, patrons, or visitors, or.any-bteach of this Lease. 1If
it is necessary for Lessor to incur or to pay any cost or expense,
including attorney's fees, for the purpose of tesisting, adjusting,
compromising, settling, or defending any claim, Master Lessee shall
pa& same or reimburse Lessor for same promptly on demand by Lessor.
Master Lessee shall pay any settlement and satisfy any judgment that

may be rendered against either Master Lessee or Lessor as a result

-of any claims.

B. Lessor shall indemnify Master Lessee for damages,
losses, liability, costs or expenses incurred by Master Lessee and
arising from the abatement of asbestos, if any, on the Premises by
Master Lessee provided, however, that Master Lessee shall require
that any contractor engaged by Master Lessee for the abatement,of
asbestos 1) have insurance coveraée for asbestos abatement, and name

Lessor, its officials and employees as additional insureds under
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that coverage, 2) be licensed, certified and registered by the State

of California for abatement and disposal of asbestos, 3) be approved
by Lessor, 4) provide copies of notices for and from the
Environmental Protection Agency, Cal/OSHA, OSHA, SCAQMD, DOHS, and
NESHAPS, monitoring reports; hauliﬁg and disposal information and :

permits, and final air monitoring report to Master Lessee and, upon

request, to Lessor, and provided further that any contract between

Master Lessee and a contractor for asbestos abatement shall contain
the following clauses: "Nothing in the Master Lease between Bancap
Marina Center, Inc. and the City of Long Beach is intendéd‘or
designed for the purpose of creating anyvbenefit or right, inéluding
but not limited to indemnity, for anf person or entity of any kiﬁd
who is not.a party to said Lease. The Contractor shall defend,
indemnify and hold harmless Bancap Marina Center, Inc. and the City
of Long Beach, its officials and employees from and against all

claims, causes of action, damages, losses, liabilities, costs and

_expenses (including but not limited to attorneys' fees), arising

from the performance of asbestos abatement by Contractor."

Article XIV

14.1 Condemnation. If the Leased Premises or any portion
thereof are taken by pdwer of eminent domain or sold under threat
of the exercise of séid.power ("condemnation"), this Lease shall
terminate as to the part taken as of the date the condemning
authority takés title or possession, whichever firstboccurs.

if only a portion of the Leased Premises are taken and,
as a result of the taking, the remainder of the Leased Premises

cannot be restored to an ‘economically operable business of a
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comparable kind and quality to the busihess existing prior to the

taking, then Master Lessee may at its option terminate this Lease
by giving notice to Lessor ten (10) days after the dateL the
condemning authority takes title or possession, - whichever first
occurs, which termination shall be effective as of the date the
cﬁndemning authority takes title or possession, whichever first
occurs. If Master Lessee fails to give said notice, Master Lessee
shall be deemed to have elected to stay in posseséion.

If only a portidn of the Leased Premises is taken and the
remainder of the Leased Premises can be restored to an economically
operable businéss of a comparablé kind and qua;ity to the business
existing prior to the taking, then this Lease shall remain in full
force and effect as to the remaining Leased Premises, except that
Base Rent shall be reduéed in the proportibn that the portion taken
bears(to the total Leased Premises immediately before the date of
taking.

| 14.2 ‘Condemnation Award. Any condemnation award shali
belong to and be paid to Lessor, except that Master Lessee shall
receive from the award the foflowing: i) A sum attributable to the
valﬁe of Master Lessee's ieasehold estate, which sum shall be first
applied fo any outstanding balance due Master Lessee's lender; 2)
A sum attributable to severance damages to be used solely for the
restoration of the Leased Premises; and 3) A sum attributable to
loss df Master Lessee's personal property.

14.3 Waiver of Code of Civil Procedure. Both parties
waive the provisions of the Code of Civil Procédure Section 1265.130
allowing either party to petition the Superior Couft to terminate

this Lease in the event of a partial condemnation, and the parties
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lapse of time or otherwise) and waives any claims thereunder.

provided that failure to occupy or operate the Leased Premises for

Lessee of its duty to maintain the Leased Premises as required

agree to be bound by this Article with respect thereto.

Article XV
Relocation. Master Lessee agrees that nothing contained
in this Lease shall create any right in Master Lessee for any
relocation assisténce or payment pursuant tolthe provisions of Title
1, Division 7, Chapter 16 of the California Government Code,.from

the City of Long Beach'upon termination of this Lease (whether by

Article XVI
16.1 Default. The occurrence of any of the fbllowing
acts shall constitute a default by Méster Lessee:
(a) Failure to>pay any fent when due if.the failure
continues for thirty (30) days after the due date, even if no notice

of said failure is given.

7

(b) Abandonment or vacation of the Leased Prenmises,

ten (10) consecutive days shall be deemed an abandonment except for
clqsures due to conditions beyond Master Lessee's reasonable

control. Temporary or other closures shall not relieve Master

hereunder..

| (c) Failure to perform any of the térms, coVenants, or
conditions of this Lease if said failufe is not cured within thirty
(30) days after notice to Master Lessee of said failure. If the
default cannot reasohably be cured in thirty‘(ﬁo) days, Master

Lessee shall not be in default if Master Lessee begins to cure
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within the thirty-day period and diliQently proceeds to cure to

~

coﬁblétion.

(d) Any attempted assignment, traﬁsfer, or Sublease‘
except as approved by Lessor pursuant to Article X and XI.

(e) Default of Master Lessee in its obligations to any
lendér. |

(£) Except as allowed in: subsection.lls.l(b), Master
Lessee's abandonment»or substantial suspension of construction prior
to completion éﬁd issuance éf a Notice of'Completioh th%refor for
a period of thirty (30) days or more. k

(9) Any of the following events: (i).thé making by
Master Lessee of any general arrangement or assignment fér the
benefit of creditors: (ii) Master Lessee becomes a "debtor" As_
defiﬁed under the federal bankruptcy laws then in effecﬁ; (iii) the
appointment of a trustee or receiver to take possession of
substantially all of Maéter Lessee's assets located at the Leased
Premises or of Master Lessee's interest in ﬁhis Lease; (iv) the

attachment, execution or other judicial seizure of subStantially all

of Master Lessee's assets located at the Leased Premises or of

Master Leséee's interest in this Lease.

(h) . Failure to maintain all neceséary permits and
business licenses required by the City of Long Beach for operation
of the businesses located upon the Leased Pfemisés, or failure to‘
pay all fees for permits and licenses to the City of Long Beach when
due.

(1) Failure to timely pay when due all gas, water, sewer,
refuse and other services provided by the éity of Long Beach.

(J) Failure to feport or pay thercity of Long Beach all
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applicable sales taxes, transient occupancy taxes, utility use tax,

or other excise taxes when due, if applicable.

No notice of default hereunder shall be deemed a
forfeiture or termination of this Lease unless Lessor so elects in
the notice.

16.2 Remedies. Upon the occurrence of any default, in
addition to any other rights or remedies of Lessor hereunder, by law
or in equity, Lessor shall have the following rights and remedies:

(a) Lessor may terminate this Lease by giving Master

Lessee notice of termination, and Master Lessee shall immediately

surrender possession of the Leased Prenises, leAVing them in good

repair and condition ‘subject to reasonable wear and tear.
Termination hereunder shall not relieve Master Lessee from the
payment of:any sum due Lessor or any claim for damages. Lessor
shall be entitled to recover from Master Lessee all damages incurred
by Lessor including but not limited to the cost of recovering
possession, expenses of reletting including renovation ‘and
a;teration,.reasonable attorney's fees, real estate commissions
paid, the worth at the time of award of the uhpaid rent which had
been ea:ned at the time of terminatién, the worth at the time of
award of the amount by which the unpaid rent which would_have been

earned after termination until the time of award exceeds the amount

of such rent loss that the Master Lessee proves could have been

reasonably avoided, and the worth at the time of award of the amount

'by which the unpaid rent for the balance of the Lease term after the

time of award exceeds the amount of such rent loss that the Master
Lessee proves could be reasonably avoided. The "worth at the time

of award" is compﬁted by discounting such amount at the discount
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rate of the Federal Reserve Bank of San Francisco at the time of

award plus one percent (1%), or is computed.by allowing interest at
the maximum rate allowed by law.- |

| (b) Without terminating this Lease, Lessor may re-enter
and relet the Leased Premises or any part thereof for the account
and in the name of Master Lessee or otherwise. Any re;etting may
be for the remainder of the term or for a longer or shorter period.
Lessof'may execute léases under this provision either in its name
or in Master Lessee's name, and shall be entitledlto the rent froh
the Leased Premises. Master Lessee hereby appoints Lessor its
attorney-in-fact for the purpose of such reletting. Master Lessee
shall nevertheless pay to Lessor when due all sums required
hereunder, plus Lessor's expenses, including but not limited. to

remodeling, commissions, advertising, less the sum received by

Lessor from any reletting. No act by Lessor under this provision

shall constitute termination of thivaease unless and until Lessor

gives to Master Lessee notice of termination.

(d) Léssor shall have the right to have a receiver |

appointed to collect rent and to conduct Master Lessee's business

hereunder. Neither the filing of a petition for the appointment

of a receiver nor the appointment itself shall constitute an

election by Lessor to terminate this Lease.

(d) Lessor, after Mastef Lesseé defaults, may cure the
default at Master Lessee's cost, provided that the default is not
a failure to pay any rent. If Lessor does cure‘Master Lessee's
default by péYing any sum (except any rent) or doing any act that

requires the payment of any sum, the sum paid by Lessor shall be

immediately due and payable to Lessor by Master Lessee as additional
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(e) These remedies are not exclusive but cumulative to

other remedies provided by law in the event of Master Lessee's
default, and the exercise by Lessor of one or more rights and
remedies shall not preclude Lessor's exercise of additional or

different remedies for the same or any other default by Master

Lessee.

16.3 - Right to Enter leased Premises. Lessor, its

émployees, agents, and representatives shall have the right to enter
the Leased Premises at all reasonable times to determine whefﬁer the
Leased Premises are in good condition and whether Master Lessee is
complyind with its obligations under this Lease; to do anY
maintenance or restoration to the Leased Premises; to serve of post
any notices; to post."for rent" or "for lease" signs; to show the
Leased Premises to prospective brokers, agents, buyers, tenants or
otherwise; to do any act or thing necessary for the safety or
preserVation of the‘Leaéed Premises; and to take any reasonébie or
necessary action to protect the Leased Premises. Lésso: shall not
be liable for inconvenience,-disturbance, loss of business, nuisance
or other démage arising from its entry. Master Lessee shall not be
entitled to an abatemeht or reduction of rent if Lessor exercises
its right of entry hereundef; |

16.4 Right to Re-Enter. Master Lessee shall peaceably
deliver possession of the Leased Premises to Lessor on the date of
termination of this Lease. On giving notice of termination to
Master Lessee, Lessor-shall have the right to re-enter and take
possession of the Leased Premises on the date termination becomes

effective without further notice of any kind and without instituting
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summary or regular legal proceedings. Terminatioh of this Lease and
re-entry by Lessor shall in no way alter or diminish any obligation
of Master Lessee under this Lease and shall not constitute an
acceptance or surrender. Master Lessee hereby waives any right of
redemption under any existing or fﬁturé law in the event of eviction

or dispossession from the Leased Premises for any reason or in the

event Lessor re-enters and takes possession of the Leased Premises

in a lawful manner. Master Lessee agrees that should the manner or
method used by Lessor ‘in refen;ering or taking possession of the
Leased Premises give Master Lessee a cause of action for démaées or
in forcible entry and detainer, the«total amountiof'damages to which

. ) .
Master Lessee shall be entitled in such action shall be One Dollar

($1.00). Master Lessee agrees that this Section may be filed in

such action and that when filed it shall be a stipulation of Master
Lessee fixing‘the total daméges to thch Master Lessee is entitled
in such action. |

16.5 Waiver. Any waiver by Lessor of any breach of any
one or more‘of the terms, covenants, or conditions of this Lease
shall be in writihg and shall hot be construed to‘be a waiver of any
subsequent or other breach of the same or of any other ternm,
covenant, or condition of this Lease, nor shall failure on the part
of Lessor to require éxact, full and complete compliance with any
of the terms, covenants, or conditioné of this Lease be‘construed
as in ény manner changing the terms, covenants, or conditions hereof"
or preventing Lessor from enforcing fhe provisions hereof, nor shall
the conduct of thé parties be deemed to change or modify the terms,

covenants, or conditions of this Lease. No delay, failure or

omission of Lessor to re-enter the lLeased Premises to insist on
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strict enforcement of any term, covenant, or condition or to

exercise any right, power, privilege or option arising from any

default shall impair any such right, power, privilege or option to

be construed as a waiver of or acquiescence in such default or as

a relinquishment of any right.. The receipt and acceptance by Lessor
of any delinquent rent shall not constitute a waiver of any other
default but shall only constitute waiver of timely paymenf'for the
particular rent payment involved. No notice to Master Lessee shall ;
be required to restore "time is of the essence" after the waiver by
Lessor of any default. No option, right, power, femedy or pri;ilege
of Lessor shall be construed-as being exhausted by the exercise
thereof in éne or more instances.’ |

16.6 Exéulpation; Lessor shall not be'liable for and,
to the extent permitted by law, Master Lessée hereby waives all
claimslagainSt Lessor, its officials, employeeé and agents for loss,
theft, or damage to equipment, furnishings, trade fixtures, records;
and other property on or about the Leased Premises, for loss or
damage to Tenant's business, or injury to or death of persons on or
about the Leased_Premiseé fromiany cause excépt to the extent caused
by the gross negligence or willful misconduct» of Lessor, its
officials, employees, or agents. |

16.7 Abandoned Personal Progerﬁz. If Master Lessee

abandons the Leased Premises or is dispossessed thereof by process

-of law or otherwise, Master Lessee shall be deemed to have abandoned

any personal property belonging to Master Lessee left on the Leased
Premises forty-five (45) days after the date of abandonment or
dispossession, and title to said personal property shall be deemed

to'have been transferred to Lessor. Lessor shall have the right to
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remove and to dispose of said personal property without liability

therefor to Master Lessee or to any persoﬁ claiming under Master

Lessee, and shall not need to account for its disposal.  Master

Lessee hereby designates Lessor's City Manager as its attorney-in- |

fact to execute and deliver any documents that are required to

dispose of said personal property and transfer title thereto.’

Article XVII
Notices. Any notice or approval required by this Lease

shall be in writing and either personally delivered or depésited in

the U.S. Postal Service, first-class, postage prepaid. Notices

shall be effective on the date of mailing or on the date. personal
delivery is made, whichever first occurs. Notices shall be
addressed as follows:

To Lessor: City of Long Beach
333 West Ocean Boulevard A
Long Beach, CA 90802
Attn: -City Manager
with copy to: Department of Parks, Recreation
: and Marine
205 Marina Drive
Long Beach, CA 90803
Attn: Director

To Master Lessee: ‘As first stated herein.

Either party may from time to time by notice given as
prescribed herein. designate a different address which shall be

substituted for the one above.

Article XVIII

Holding Over. If Master Lessee holds over after the
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expiration of this Lease, with or without the express or implied

consent of Lessor, such tenancy shall be from month-to-month only,
and nét a renewal hereof or an extension for anylfurther term. Such
month—to-month tenancy shall be subject to the terms, cbvenénts, and.
conditions herein. Nothing in this Section shéll be construed as
a consent by‘Lessor to any holding over by Master LeSsee, and Lessor
ekpressly'reserves the right to require Master Lessee to surrender
possession of the Leased Premises on the expiration of the term or

on sooner termination as provided herein.

Article XIX
19.1 Damage or Destruction. If the Leased Premises or
improvements thereon are damaged or destroyed, in whole or in part,

by fire or other perils covered by fire.and extended coverage

‘insurance at any time during the term of this Lease so that the same

cannot be repaired within one hundred eighty (180) days after the
date of such casualty to substantially the same condition in which
they existed immediately prior to the casualty, then either Lessor
or Master Lessee may, within said one hundred eighty-day period,
terminate this Lease as of the date of said casualty by giving
thirty (30) days' notice of termination. In the event of
termination under this Section, Master Lessee shall immediately
surrender the Leased Premiseé to Lessor.

If substantial damage affecting the Leased Premises is due
to any.cause other than one covered by fire and extendéd coverage
insurance, then either party may terminate this Lease by giving
thirty (30) days' notice of termination.

19.2 Restofatiqn. Master Lessee shall promptly notify

n
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Lessor of damage or destruction to the Leased Premises and the date

of same. ﬂaster Lessee shall promptly make proof of loss and
proceed to collect all valid claims that Master Lessee may have
against insurers or others based on such damage or destruction.vAll
amounts recovered as a result of said claims shall be used first for.
the resto;ation of the Leased Premises, which Master Lessee shall
prompﬁly begin and diligently pursue so fhat the Leased'Premises are
restored to substantially  the same condition as they. were in
immediately before such damage or destruction. If existing laws do
not permit restoration, then Master Lessee may terminate thi§ Lease
by notice to Lessor. Réstoration shall proceed in accordance with
the construction provisions of this Lease. |

19.3 Waiver. Thé provisions of this'Article XIX shall
govern the rights of the parties in the event of anybtotal or
partiai damage or destruction of the Leased Premises. Master Lessée
hereby waives the provisions of cCalifornia Civil Code Section
1932 (c) and Section 1933(4) and any similar successor statute with

respect to any destruction of the Leased Prémises or improvements

thereon.

‘Article-XX
20.1 Buy Back by Lessor. Lessorbshall have the right and
option in accordance>with the provisions of this Article XX to buy
back MaSter Lessée's right to possession and control of the Leased
Premises under this Lease (the "buy back"); Lessor requires such
right and option in order to facilitate any future sale of the

Leased Premises.

20.2 Buy Back Notice. At any time after Master Lessee
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has fully amortized the Development Costs for the Common Area

improvements shown in Exhibit "D", Lessor shall have the right and

. option to give to Master Lessee sixty (60) days' prior notice to buy

back the Lease in accordance with the schedule in Exhibit "I"
attached hereto and incorporated herein by fhis reference.

20.3 Pazment of Buy Back Sum.} Lessor shall pay to Master
Lessee'the buy back sum_as‘set in Exhibit "Iﬁ in exchange for which
Master Lessee shal; immediately execute andvdeliver to Lessor a
Quitclaim Deed transferring Master Lessee's interest hereunder to
Lessor and assignments for all 1leases or subleases wiﬁh' all
subtenants or sﬁb-subtenants renting space in the Leased Premises.
Lessor shall be entitled to any buy back credits accumulated during
the term of this Lease. .

20.4 Buy Back on Termination. Notwithstanding anything
to the contrary herein, Lessor shall not be :equired te and Master
Lessee shall not.request-or demand buy back or the payment of any
buy back sum if Lessor termlnates this Lease due to Master Lessee s

default or 1f Master Lessee termlnates this Lease prior to 1ts

expiration.

Article XXI

Books and Audit. Within sixty (60) days after the end of

a lease year (including a partial lease year at the beginning and
at the end of the term or any extension thereof), Master Lessee
shall prepare and delivef er cause to be prepared and delivered to
Lessor a complete annual financial statement for the Leased
Premises, certified to be correct by Master Lessee and prepared and

audited by a certified public accountant in accordance with
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generally accepted accounting principles containing a statement of

rents and any credits, setoffs, discounts and the like as well as
amortizationf- |

If Master Lessee fails to prepare and deliver or cause to
be prepared and‘delivered the statements as and when required above
and such failure continues after thirty (30) days' notice thereof
by Lessor to Master Lessee, Lessor may audit or cause an audit_to.
be made of all books, reeords'and accounts pertaining to the Leased
Premises and may prepare the statement or statements which Master
Lessee failed to prepafe and deliver. Master Lessee shall pay to
Lessor on demand all expenses of such audit and the preparation of
any such statements and all sums as may be shown'by such audit to
be due as additional rent together with interest thereon at the rate
of ten percent (10%) per annum from the date of Lessor's demand.

Master Lessee shall keep or cause to be kept complete
boeks of account and other records pertaining to the Leased
Premises. Master Lessee's books of account and records shall
include but not be limited to such other accounting records as
Lessor, in its sole discretien, deens necessary. Master Lessee's
records and books of accounf shall reflect only those matters
pertaining to the Leased Premises and shall not be maintained on a
consolidated basis with other activities of Master Lessee or with
any other entity-ineluding without limitation any parent corporation
or other wholly-owned subsidiary or effiliate of Master Lessee.
Said records and books ef account shall be kept and mainfained‘in.
accordance with generally accepted accountinj principles. Lessor
shall have access to said records and books of account at all

reasonable times for the purpose of examining and auditing them.
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Article XXII

Americans with Disabilities Act. Master Leesee shall havev
and be allocated the sole responsibility to complf with the American
with Disabilities Act ("ADA") with respect to the Leased Premiees
and Master Lessee shall defend, indemnify‘and hold harmless'Lessor,

its officials and employees harmless from the against all claims of

failure to comply with or violation of the ADA.

Article XXIIT

Miscellaneous. A. The headings and numbers of thie Lease
are not a part of the Lease and the grouping of the provisions of
this Lease into separate sections, paragraphs and ciauses are for
convenience only and shall have no effect on the construction or
interpretation of this‘Lease.

| B. Each provision of this Lease to be performedvby Master
Lessee shall be construed as both a covenant and a condition of this
Lease.

C. If any ﬁerm, covenant, or. condition of this Lease ie
found to be invalid, void, iheffective, or unenforceable for any
reason, the remeining'terms, covenante, and conditions shall remain
in full foroe and effect.

' D. This Lease shall not be modified or amended ekcept in
writing duly executed by the parties.

E. The neuter gender includes the feminine and masculipe,
the masculine includes the feminine and neuter, and the feminine
includes the masculine and neuter, and each includes corporation,
partnership, or other 1egal}entity when the context so requires.

The singular includes the plural when the context so requires.
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F. Both Lessor and Master Lessee represent and warrant

that there are no claims for broker's commissions in connection with
the execution of thié Lease, and each of the partie§ agrees to and
shall indemnify the other against any such claims, including
attorney's fees.. | |

G. This Lease represents and constitutes the‘entire
understanding between the parties and Supersedes all other
agreements ahd'communications between the parties, whether oral or
written, concerning the subject matter herein.

ﬁ.r This Lease shall not be recorded, except that if
either party requests the othér to do so, the parties shall execute
a membrandum of lease in recordable form. If a Memorandum of Lease
is recorded, and subject to Article XX, Master Lessee'shall execute
and deliver to Lessor on the expiration or sooner terﬁination of
this Lease, immediately on Lessor's request, a quitclaim deed to the
Leased Premises designating Lessor as transfere? for which no
consideration shall be'paid by Lessor.

I. Time is of the essence in ﬁhis Lease.

J. In any action ér proceeding relating to this Leasé,
the prevailing pérty éhall be entiﬁled to its costs,vincluding
reasonable attorhey's fees.

K. This Lease shall be binding on and inure to the
benefit of the partiesv and their successors, heirs, personal

representatives, transferees, and assignees (except as provided in

Article X), and all of the parties hereto shall be jointly and

severally liable hereunder.
L. Base Rent, Percéntage Rent, Construction Rent, or

additional rent not paid when due shall bear interest at the rate
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John R. Calhoun

City Attorney of Long Beach
(310) 570-2200

333 West Ocean Boulevard
Long Beach, California 90802-4664
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of ten percent (10%) per annum from the date due until paid provided

that Base Rent deferred pursuant to Section 3.2 shall bear interest
at the rate stated in said Section.

M. This Lease shall be construed in accordance with and

‘governed by the laws of the State of California, except those

provisions of Callfornla law pertaining to confllcts of laws
(because this Lease shall govern).

N. This Lease is created as a joint effort between the
parties and fuily negotiated ‘as to its terms, covenants, and
conditions. This Lease shall not be construed against eithef pa:ty
as the drafter.

O. No specific parking spaces are assigned to or reserved
to Master Lessee or its patrons, current tenants, sublessees; or
invitees. The Coastal Commission of the State of Cal}fornia shall
determine the number of parking .spaces required for the total number
of tenants in the Alamitos Bay Marina Center. The total number of
parking spaces determined by the Coastal Commissien will be provided
by Lessor on a‘"first come, first served"‘basis for all tenants or
sublessees of the Alamitos ﬁay Marina Center. Within the areas
shown on Exhibit "J" attached hereto there are at ieast 148
unreserved parking spaces to the north of the Alamitos Bay Marina
Center and 93 unreserved parking spaces to the south thereof.

| | P, This Lease constitutes the entire understanding
between .the parties and supersedes a11 other agreements and
communlcatlons between them, oral or’wrltten, concernlng the subject
matter herein.

IN WITNESS WHEREOF, the parties hereto have caused these

//
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State oiC;I //"IFOA h A

County of Za: n/: Jes

(DATE)

b

before me,%a 2 bake Tﬂw‘e hy /1/3%4“, /Da. 6//;

(NAME, TITLE OF OFFICER - |.E., "JANEﬁOE. NOTARY,éUéLIC")

personally appeared jc;/') n_ U ) . /7 Aneoek pﬂuﬂ S/pne h+

(NAME(S) OF SIGKER(S))

(1 personally known to me

(SEAL)

-OR- BEproved to me on the basis of satisfactory evidence
to be the person(s) whose name(s) is/are sub-
scribed to the within instrument and acknowledgéd
to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

Witness my hand and official seal.

Bt Ol

/} (SIGNATURE OF NOTARY)

RIGHT THUMBPRINT (OPTIONAL)

TOP OF THUMB HERE

-

CAPACITY CLAIMED BY SIGNER(S)

[ INDIVIDUAL(S)
@/CORPORATE&ALC&_‘;?'
OFFICER®S) Pres ) pen.1]
O] PARTNER(S)
O ATTORNEY IN FACT

0O TRUSTEE(S)

O GUARDIAN/CONSERVATOR
O OTHER:

(TITLE(S))

SIGNER IS REPRESENTING:

(NAME OF PERSON(S) OR ENTITY(IES))

THIS CERTIFICATE
MUST BE ATTACHED
TO THE DOCUMENT
DESCRIBED AT RIGHT:

ATTENTION NOTARY: The information requested below is OPTIONAL. It could, however, prevent fraudulent attachment of this certificate to any unauthorized document.

Title or Type of Document /W Asten Lense

Number of Pages

Date of Document

(p~25-5Y

Signer(s) Other Than Named Above

WOLCOTTS FORM 63240 —ALL PURPOSE ACKNOWLEDGMENT WITH SIGNER CAPACITY/REPRESENTATION/FINGERPRINT—Rev. 12-92

©1992 WOLCOTTS FORMS, INC.

!

State ofd/? / "I[D‘n ni/R

County of /~0J' ny c/ar

On 7’/ - 75/

(DATE)

personally appeared

y. 0

a .
{NAME, TITLE OF OFFICER - I.E., "JANE DOE, NOTAR

before me,

gb(DQﬂJL‘ L(}/J/rlth-eu /\A)Limelg/, Sacw‘c‘l‘mﬁ;z

¢{amE(S) OF SIGNER(S)

(0 personally known to me

(SEAL)

-OR- E%ved to me on the basis of satisfactory evidence
to be the person(s) whose name(s) is/are sub-
scribed to the within instrument and acknowledged
to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

Witness my hand and offici

Bt 9L

(SIGNATYRE OF NOTARY)

RIGHT THUMBPRINT (OPTIONAL)

TOP OF THUMB HERE

CAPACITY CLAIMED BY SIGNER(S)

O INDIVIDUAL(S)
MORPORATE&H@_
OFFICER(S) < €er+fpa,

O PARTNER(S) (mees)/

O ATTORNEY IN FACT

0O TRUSTEE(S)

O GUARDIAN/CONSERVATOR

O OTHER:

SIGNER IS REPRESENTING:

(NAME OF PERSON(S) OR ENTITY(IES))

THIS CERTIFICATE
MUST BE ATTACHED
TO THE DOCUMENT
DESCRIBED AT RIGHT:

ATTENTION NOTARY: The information requested below is OPTIONAL. It could, ho

weve
Title or Type of Document /‘j A 57[1’& /\07 Wd

prevent fraudulent attachment of this certificate to any unauthorized document.

Number of Pages

Date of Document (o~ 27 w34

Signer(s) Other Than Named Above

AR LA AATTO FARLIS IR



(310} 670-2200

333 West Ocean Boulevard
Long Beach, California 90802-4664

John R. Calhoun
City Attorney of Long Beach
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presents to be duly executed with all of the formalities'required
by law as of the date first stated above.
BANCAP MARINA CENTER, INC., a

California Corporation, doing business
as ALAMITOS BAY MARINA CENTER

_,,,&JM 39 , 1994

Tone 24 ., 1994

"Master Lessee"

CITY OF LONG BEACH, a municipal
corporation ‘

Tune 20

This Master Lease is hereby approved as to form this
gﬁ‘ tL day of %L—v\.v' , 1994.

JOHN R. CALHOUN, City Attorney

o Dt

Deputy

DFG:ggw:rmb
6-14-94
a:grndlse2.108
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LIST OF EXHIBfTS

List of Current Tenants

Map of Leased Premises

Legal Description of Leased Premises
Development Costs |

Description of Repayment of Financing

Base Rent for Each Lease Year after
Amortization

Description of Portions of Leased Premises
for which Reserve Account "is Established

Form of Annual Maintenance Budget
List of Buy Back Amounts

Map of Parking
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John R. Calhoun
{310) 570-2200

City Attorney of Long Beach

333 West Ocean Boulevard
Long Beach, California 90802-4664
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List of

1.

EXHIBIT "A"

Current Tenants as of the Date of this ILease

"~ and

Effective Date of each ILease

Alan V. Andrews dba Alan V. Andrews Yacht Design

Effective: Month-=to-Month lease currently in effect.
Proposed long term lease out for signature.

Schoonér or Later

Effective: March 1, 1994

Scuba Duba Corporation

Effective: Month-to-Month lease currently in effect.
Proposed long term lease out for signature.

Seal Beach Yacht Club

Effective: March 1, 1994

Stan Miller Yachts, Inc.

Effective: March 1, 1994

West Marine Products, Inc.

Effective: July 1, 1994




MARINE BAZAAR
LEASE ARFA

C.L.B. SURVEY SECTION

TOTAL AREA OF PROPOSED
LEASE = 68,920.3 sq. ft. AN
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LEGAL DESCRIPTION

'MARINE BAZAAR LEASE AREA

That portion of Lot 2, Tract No.. 1077 in the City of Long Beach,
County of Los Angeles, State of Califorhia} as recorded in Book 18,
Page 195 of Maps in the office of the County Recorder of said County,

described as follows:

Beginning at the intersection of the centerline of Marina
.Drive, varying in width, and the centerline of Studebéker'
Road, 100 feet in width, both as shown on Parcel Map 11290
recorded in Book 147, Pages 94 and 95 of Mapé in the office
of .said County Récorder: thence South 42°18/10" East
119.57 feet along said centerline of Marina Drive; thence
Souﬁh 47941’50" West 30.50 feet to theA back of the
westerly'curb of said Marina Drive as shown on Drawing No.

- H-88, Sheet 2 on file in the office of the City Engineer of
said City, said point being the TRUE POINT OF BEGINNING;
thence sduth 48°12’30" West 5.80 feet; thence South
75°41724" West 1.16 feet; thehce South 0°11/59" West 81.57
feet to the back of the southerly curb of the northerly
parking lot as shown on.Drawing No. H-128, Sheet 16 on
file in the bffice‘of the City Engineer of said City;
thence North 89°56/21" West 105.31 feet along said back of
curb tdvan angle'point7 thence South 41°45732" West 22.60
feet along said back of curb to an angle point; thence
North 89°54/42" West 62.06‘feet along said back of curb to

!Pdint A; said point being 6n the b&ck of the westerly curb

Exhibit "C"



of said northerly parking lot; thence South 41°54/42" East

9.81 feet along the southeasterly prolongation of last
said back of curb; thence South 46°59/12" West 10.51 feet;
thence South 41“44’32". East 4.58 feet; thence South
52°26’52"'West 0.93 feet to the westerly edge of the
Marina retaining wall as éhown oﬁ.said Drawing No. H-88,
Sheét 2; thence.Southb42°1é'14" East 134.77 feet along

said westerly edge to an angle point; thence South

. 50°26’57" West 134.77 feet along said westerly edge;'

thence South 88°34’04" East 3.10 feet; ,thende South
39°10’31" East 7.93 feet to Point B, said point being on
the back of the westerly curb of the southerly pérking lot
as shown on Sheet 15 of said Drawing No.‘H—128:Athence
" North 49°45’05" East 5.05 feet along last said back of
curb to the back of the northerly curb of said southerly
| parking lot; thence South 39°37’/02" East 18.67 feet along
last said back of curb to an angle point; thence South
89°50’12" East 50.08 feet along last said back of curb to
an angle point; thence South 4b°46'57" East 22.51 feet
along last said back of curb to an angle point; thence
South 89°49’/34" East 120.13 feet along last said back of
.curb; thence South 2°23/40" East 59.13 feeﬁ to the back of
the westerly curb of said Marina Drive; thence Nbrth
50°38’38“ East 22.28 feet along last said back of curb to
the beginning of a tangent curve, ¢oncaﬁe to the west,
having a radius ‘of 227.50 feet; thence cbntinuing
northerly 369.05 feet along last said back of curb and
said curve through a central angle of 92° 56’48"' thence

North 42° 18’10" West 77.78 feet along last said back of

Exhbit "C"



curb to the TRUE POINT OF BEGINNING.

AND that portion of said Lot 2, described as follows:

Beginning at Point A; thence North 41°54’42" West
17.50 feet along the back of the westerly curb of
said northerly parking lot; thence Northl48°05’18“
East 2.00 feet to a point on a line parallel with and
northeasterly 2.00 feet from said back of curve, said
point being the TRUE POINT OF BEGINNING; thence South

41°54742" East 17.50 feet along said parallel line;

thence North 48°05’18" East 10.00 feet to a line

parallel with and northeasterly 12.00 feet from said
back of curb; thence North 41°54742" West i7.50 feet
along last said parallel line; thence South 48°05’18"

West 10.00 feet to the TRUE POINT OF BEGINNING.

ALSO .AND that portion of said Lot 2, described as follows:

.

Beginning at Point B; thence South 49°45/05" West

13.70 feet along the back of the westerly curb of
said southerly parking lot; thence South 40°14’15"

East 2.00 feet to a point on a line parallel with and

southeasterly 2.00 feet from said back of curb, said

point being the TRUE POINT OF BEGINNING; thence South
49°45’'05" West i7.50 feet along said parallél line;
thence South 40°14’55" East iQ.OO feet to a line
parallel with and southeasterly 12.00 feet from said

back of curb; thence North 49°45/05" East 17.50 feet
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along last said parallel line; thence North 40°14/55"

West 10.00 feet to the TRUE POINT OF BEGINNING.

EL:BB:bj

a:74-78.doc
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PROJECT DEVELOPMENT COSTS
(Exhibit D)

Direct Costs

Demolition

Earthwork & Grading
Landscape & Irrigation
Asphalt Patching :
Striping/Bumpers/H.C. Signs
Bollards (Removable)
Concrete

Brick Masonry

Concrete Masonry Unlts
Masonry Veneer
Structural Steel/Mlsc
Steel Sails

Rough Carpentry
Waterproof Masonry
Insulation

Deck Coating

B.U. Roofing
Flashing/Sheetmetal
Roll-up Doors
Doors/Frames/Hrdwr
Glass & Glazing
Drywall & Metal Studs
Lath & Plaster

Ceramic Tile

Resilient Floor:
Painting/Sandblast
Acoustical Ceilings

. Awnings

Toilet Partitions/Accessories
H.C. Lift

Plumbing

Electrical

West Marine T.I.
Subtotal

-General Conditions

Fee

Total

Indirect Costs

Architectural & Engineering
City Permits & Fees

Legal & Accounting

Taxes & Insurance
Construction Interest
Financing Fees

"Development Fee
Miscellaneous

Total Deveiopment Costs

c:\wp5l\mbazaar\exhibitc.glw

$1,750,000



EXHIBIT "E"

Principal Amount‘ - $1,750,000
Annual Interest Rate - 10%
Payment Schedule _ - Monthly payments of $23,126 for

120 months

c:\wpSl\mbazaar\exhibite.glw .



Exhibit "F"

-Base Rent for the initial year of the Lease after the Develqpment
Costs are fully amortized shall be $400,000. The Base Rent w1ll'bev
annually adjusted by the percentage increased in Net Operating

Income over the prior year. An example is shown on the following
pages. ‘

c:\wpsl\gail\exhibite.glw



MARINE BA..AAR BUILDING

PRO FORMA CASH FLLOW ANALYSIS

(see ASSUMPTIONS at bottom of page)

Year 3

BAZAARICXLS

EXHIBIT F

Year | Year 2 Year 4 Year 5 Year 6  Year7 Year 8
Revenue (Porecasted):
Fixed $317,136  $340,676 °  $346,676  $351,576  $367,976  $382,695 $398,003  $413,923
Percentage 145,000 157,400 170,300 183,700 187,200 194,688 202,476 210,575
Total 462,136 498,076 516,976 535,276 555,176 - 577,383 600,478 624,497
Less: Operating I"’,xpcnscs _ 49,700 43,605 44,930 46,208 47,602 49,977 51,774 53,455
Net Operating Income (NOI) 412,436 454,471 472,046 489,068 507,574 527,406 548,70_4 571,042
Less: Debt Service Paid with ROI 277,517 277,517 277,517 277,517 277,517 271,517 277,517 277,517
Net Available for Reat . ' ‘
and Projected Earnings $134,919  $176,954  $194,529  $211,551  $230,057 $249,880  $271,188  $293,526
|Lease Rental - City:
" Fixed $50,000  $100,000  $100,000  $100,000 - $100,000  $100,000 '$100,000  $100,000
Percentage (70%) 59,444 53,868 66,171 78,086 91,040 104,923 119,831 135,468
Total Lease Rental To City $109,444  $153,868 $166,171  $178,086  $191,040  $204,923  $219.831 $235.468
Project Earnings --Bancap (30%) $25,476 $23,086 $28,359 $33,465 $39,017 . $44,967 $51,356 $58,058
Effective Retnrn to the City: .
Rent Paid $109,444  $153,868  $166,171  $178,086  $191,040 $204,923  $219,831  $235.46R
Rent Credit - Financing Payment 277,517 277,517 277,517 277,517 277,517 277,517 277,517 277,517
Total Return to the City $386,960  $431,385  $443,687 $455,603  $468,557 $482,439  $497,348  $512,985
Amount of 1.ease Rental To Cityv
Applied to Debt Service Payment $0 $0 $0 $0 $0 - $0 $0 $0
ASSUMPTIONS: j
Loan Amoennt $1,750,000 Number of Years 10
Interest Rate 10% Payments Monthly|
Source of Repayment: CPI Adjustment 4%
NOI YES ’
CITY FIXED RENT NO
CITY PERCENTAGE RENT NO .




" W4SSUMPTIONS: " Appiy NOI to Debt Service? YES
Amount Borrowed $1,750,000 Apply City Fixed to Debt Service? NO-
|Annual interest Rate 10% Appiy City % to Debt Service? NO
{Number of Years 10 ~
kcr) %
Applied Total Annual Annual Annual
Month Rent(s) Principal Interest Payment  O/S Principal  Pavment Interest Principal
Beginning Balance $1,750,000
1 $8,543 $14.583 $23,126 1,741,457 -
2 8,614 14.512 23.126 1.732.843
3 8.686 14,440 23,126 1,724,157
4 8,758 14.368 23,126 1,715,398
5 8,831 14,295 23,126 1,706.567
6 8,905 14,221 23,126 1,697,662
7 8,979 14,147 23,126 1,688,683
8 9,054 14,072 23,126 1,679,629
"9 9,129 13,997 23,126 1,670,499
10 9,206 13,921 23,126 1,661,294
11 9,282 13,844 23,126 1,652,011
12 9,360 13,767 23,126 1,642,652  $277,517  $170,168  $107,348
13 9,438 13,689 23,126 1,633,214 ‘ :
14 9,516 13,610 23,126 1,623,698
15 9,596 13,531 123,126 1,614,102
16 9,676 13,451 23,126 1,604,427
17 9,756 13,370 23,126 1,594,671
18 9,837 13,289 23,126 1,584,833
19 9.919 13,207 23,126 1,574,914
20 10,002 13,124 23,126 1,564,912
21 10,085 13,041 - 23,126 1,554,826
22 10,169 12,957 23,126 1,544,657
23 10,254 12,872 23,126 1,534,402 _
24 10,340 12,787 23,126' 1,524,063 277,517 158,928 118,589
25 10,426 12,701 23,126 1,513,637
26 10,513 12,614 23,126 1,503,124
27 10,600 12,526 23,126 1,492,524
28 10,689 12,438 23.126 1,481,835
29 - 10,778 12,349 23,126 1,471,057
30 10,868 12,259 23,126 1,460,190
31 10,958 12,168 23,126 1,449,232
32 11,049 12,077 23,126 1,438,182
33 11,142 11,985 23.126 1,427,041
34 11,234 11,892 23,126 . 1,415,806
35 11,328 11,798 23,126 1,404,478
36 11,422 11,704 23,126 1,393,056 277,517 146,510 121,007
37 11,518 11,609 23,126 1,381,538
38 11,614 11,513 23,126 1,369,925
39 11,710 11,416 23,126 1,358,215
40 11,808 11.318 23,126 1,346,407
41 11.906 11,220 23,126 1.334,500
42 12.006 11,121 23,126 1,322,465
43 12,106 11,021 23,126 1.310,38¢
44 12.206 10.920 23,126 -1.298,1€3
45 12,308 10,818 23.126 1,285,874
46 12,411 10,716 23,126 1,273,464
47 12.514 10,612 23,126 1.260.950 ?
48 12,618 10,508 23.126 1,248.331 277.517 132.792 124,725
BAZAARIC.XLS
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[ASsUMPTIONS.

Apply NOI to Debt-Service? YES
lAmoum Borrowed $1,750.000 Apply City Fixed to Debt Service? NO
jAnnual Interest Rate 10% Apply City % 1o Debt.Service? NO
L\'umbcr of Years 10
fcp1 4%
R
Applied Total Annual Annuat Annual
Month Rent(s) Principal Interest Pavment /S Principal  Payment Interes: Principal
Beginning Balance $1,750,000
49 12,724 10,403 23.126 1,235,607
50 12,830 10.267 23,126 1,222,778
51 12.937 10,190 23,126 1.209,841]
52 13,044 10,082 23,126 1,196,797
53 13,153 9,973 23,126 1,183,644
54 13,263 9,864 23,126 . 1,170,381
55 13,373 9,753 23,126 1,157,008
56 13,485 9.642 23,126 1,143,523
57 13,597 9.529 23,126 1,129,926
58 13,710 9,416 23,126 1,116,216
59 13,825 - 9,302 23,126 1,102,391
60 13,940 9,187 23,126 1,088,452 277,517 117,637 159,880
61 14,056 9,070 23,126 1,074,396 :
62 14,173 8,953 23,126 1,060,223
63 14,291 §.835 23,126 1,045,931
64 14,410 8,716 23,126 1,031,521
65 14.530 8.596 23,126 1,016,991
66 14,651 8,475 23,126 1,002,339
67 14,774 8,353 23,126 987,566
68 14,897 8,230 23,126 972,669
69 .15,021 8,106 23,126 957,648
70 15,146 7,980 23,126 - 942,502
71 15,272 7,854 23,126 927,230
72 15,399 7,727 23,126 911,831 277,517 100,896 176,621
73 15,528 7.599 23,126 ‘896,303
74 15,657 7,469 23,126 880,646
75 15,788 7,339 23,126 864,858
76 15,919 7,207 23,126 848,939
77 16,052 7,074 23,126 §32.887
78 16,186 6,941 23,126 - 816,701
79 16,321 6,806 23,126 800,381
80 16,457 6.670 23,126 783,924
81 16,594 6,533 23,126 767,330
82 16,732 6.364 23,126 750,598
83 16,871 . 6,255 23,126 733,727
84 17,012 6,114 23,126 716,715 277,517 82,401 195,116
85 17,154 5.973 23,126 699,561 - '
86 17,297 5,830 23,126 682,265
87 17,441 5,686 23,126 664.824
88 17.586 5.540 23,126 647,238
89 17,733 5.394 23,126 629.505
9% 17.881 5.246 23,126 611.624
o1 18.030 5.097 23126 593,595
92 18,180 4,947 23,126 575.415
93 18,331 4,795 23,126 557,084
94 18,484 4.642 23,126 538,600
95 18,638 - 4,488 23,126 519,962
96 18,793 4,333 23.126 501,168 277.517 6:.970 ~  215.547
BAZAARIC.XLS
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}ASS UMPTIONS: Apply NOI 10 Debt Service? YES
Amouni Borrowed $1,750,000 Appiy City Fixed 1o Debt Service? NO
IAnnua; imerest Rate 10% Apply City % to Debt Service? NO
Number of Years 10
Icpi 45
Applied _ Tota! Annual Annual Annual
Month Reni(s) Principal Interest Pavment  O/S Principal . Payvment Interest Principai
‘Beginning Balance - $1,750,000
97 18,950 4,176 23,126 482,218
98 16,108 . 4,018 23,126 463,111
99 19,267 3.859 23,126 443,843
100 19,428 3.699 - 23,126 424 416
-+ 101 19,590 3,537 23,126 404,826
102 19,753 3,374 23,126 385,073
103 19.917 3,209 23,126 365,156
104 20,083 3,043 23,126 345,072
105 20,251 2,876 23,126 324,822
106 20,420 2,707 23,126 304,402
107 20,590 2,537 23,126 283,812
108 0 20,761 2,365 23,126 263,051 271,517 39,399 238,117
109 20,934 2,192 23,126 242,117
110 21,109 2,018 23,126 221,008
111 21,285 1,842 23,126 199,724
112 21,462 1,664 23,126 178,262
113 . 21,641 1,486 23,126 156,621
114 21,821 1,305 23,126 134,799
115 22,003 1,123 23,126 112,796
116 22,186 940 23,126 90,610
117 22,371 755 23,126 68,239
118 22,558 569 - 23,126 45,681
119 22,746 381 23,126 - 22,935
120 0 22,935 191 23,126 0 277,517 14,465 263,051
$0 $1,750,000 §$1,025,165 $2,775,165 $121,269,857 $2,775,165 $1,025,165 $1,750,000
BAZAAR3IC.XLS
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MARINE BA...AR BUILDING

PRO FORMA CASHI FLOW ANALYSIS

(sec ASSUMPTIONS at hottom of page)

Year | Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Ye
Revenue (Forecasted): o
Fixed $317,136  $340,676  $346,676  $351,576  $367,976  $382,695  $398,003  $413,922 $4
- Percentage 145,000 157,400 170,300 183,700 187,200 194,688 202,476 210,575 2
Total 462,136 498,076 516,976 535,276 555,176 577,383 600,478 624,497 6
Less: Operating Expenses 49,700 . 43,605 44,930 46,208 47,602 49,977 51,774 ( 53,455 .
Net Operating Income (NOT) 412,436 454,471 472,046 489,068 507,574 527,406 548,704 571,042 5
Less: Debt Service Maid with ROL 277,517 272,517 262,517 252,517 242,517 232,517 222,517 68.076
Net Available for Rent : .
and Projected Earnings $134,919  $181,954  $209,529  $236,551 $265,057  $294,8890  $326,188  $502,966  $5
L.ease Rental - City: : _
TIixed $50,000  $100,000  $100,000  $100,000 $100,000  $100,000  $100,000  $100,000  $4(
Percentage (70%) 59,444 57,368 76,671 95,586 115,540 136,423 158,331 282,076 1
Total Lease Rental To City $109,444  $157,368  $176,671  $195,586  $215,540  $236,423  $258,331  $382,076  $5
Project Earnings - Bancap (30%) - $25,476 $24,586 $32,859 $40,965 $49,517 $58,467 $67,856  $120,890 $
Effective Return to the City: . .
Rent Paid $109.444  $157,368  $176,671  $195,586  $215,540  $236,423  $258,331 $382.076  $5:
Rent Credit - Financing Payment 277,517 272,517 262,517 252,517 242,517 232,517 222,517 68,076
Total Return to the City $386,060  $429.885  $439,187  $448,103  $458,057  $468,939  $480,848  3$450.153 85
Amount of Lease Rental To City _
Applicd to Debt Scrvice Payment $50,000 © $100,000  $100,000 $100,000  $100,000  $100,000  $100,000 $0
ASSUMPTIONS: - J
" Loan Amount $1,750,000 Number of Years i
Interest Rate 10% Payments Monthly
Source of Repayment: : CPL Adjustment 4%
NOU YES '
CITY FIXED RENT . YES
NO

CITY PERCENTAGE RENT

RAZAARICXT S
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1 4SSUMPTIONS: Apply NOI to Debt Service? YES
Amount Borrowed $1,750,000 Appty City Fixed o Debt Service? YES
Annual Interes: Rate 10% Apply City % to Debt Service? NO !
Number of Years 10 E
o 4% I
p
Applied Toual Annual Annual Annual
Month Rent(s) Principal Interest Payment  O/S Principal  Payment Interest Principal
Beginning Balance : : $1,750,000
1 $8,543 $14,583 $23.126 1,741,457
2 8.614 14,512 23,126 1.732.843
3 8,686 14,440 23,126 - 1,724,157
4 8,758 14,368 23,126 1,715.398
5 8.831 14,295 23,126 1,706,567
6 8,905 . 14,221 23,126 1,697,662
7 8,979 14,147 23,126 1,688,683
8 9,054 14,072 23,126 . 1,679,629
9 9,129 13,997 23,126 . 1,670,499
10 - 9,206 13,921 23,126 1,661,294
S 1l 9,282 13,844 23,126 1,652,011 , ‘ :
12 50,000 9,360 13,767 73,126 1,592,652  $327,517 $170,168  $157,348
13 ‘ 9,438 13,272 22,710 1,583,214
14- 9,516 13,193 22,710 1,573,698
15 9,596 13,114 22,710 . 1,564.102
16 9,676 13,034 22,710 1,554,427
17 9,756 12,954 22,710 1,544,671
18 9,837 12,872 22,710 1,534,833
19 9,919 12,790 22,710~ 1,524,914
20 10,002 12,708 22,710 1,514,912
21 10,085 12,624 22,710 1,504,826
22 10,169 12,540 22,710 1,494,657
23 » 10,254 12,455 22,710 1,484,402
24 100,000 10,340 12,370 122,710 1,374,063 372,517 153,928 218,589
25 10,426 11,451 21,876 1,363,637
26 10,513 11,364 21,876 1,353,124
27 10,600 11,276 21,876 1,342,524
28 10,689 11,188 21,876 1,331,835
29 10,778 . 11,099 21,876 1,321,057
30 10,868 11,009 21,876 1,310,190
31 10,958 10,918 21,876 1,299,232
32 11,049 10,827 21,876 1,288,182
33 11,142 10,735 21.876 1.277,041
34 11.234 10,642 21,876 1,265,806
s 11,328 10,548 21,876 | 1,254,478
36 100,000 11,422 10,454 121,876 1,143,056 362,517 131,510 231.007
37 11,518 9,525 21,043 1,131,538
38 11,614 9,429 21,043 1,119,925
39 11,710 9,333 21,043 1,108,215
40 11,808 9,235 21,043 1,096,407
4 11,906 9,137 21,043 1,084,500
42 12.006 9.038 21,043 1,072,495
43 12.106 8,937 21,043 1.060.389
44 12,206 8.837 21,043 1.048.183
45 12,308 8.735, 21.043 1.035,874
46 12.411 8,632 21,043 1,023,464
47 12,514 8.529 21,043 1.010,950
48 100,003 12,618 8,425 121,043 898.331 352.517 107,792 245705
BAZA44PIC.XLS ' :
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IASSUMPTIONS: Apply NOI to Debt Service? YES
Amount Borrowed $1.750,000 Appiy City Fixed to Debt Service? YES
- lAnnual Interest Rate 10% Appiy City % tc Deb: Service? NO
Number of Years 10
Pl - 4%
Applied : Toul Annual Annuat Annuaj
Month Rent(s) Principal Interes: Pavment  O/S Principal  Paymen: Interes:.  Principal
Beginning Balance $1,750,000
49 12,724 7.486 20,210 885,607
50 12,830 7.380 20,210 872,778
51 12,937 7.273 20,210 859,841
52 13,044 7.165 20,210 846,797
53 13,153 7,057 20,210 833,644
54 13,263 6,947 20,210 820,381
55 13,373 6,837 20,210 807,008
56 13,485 6,725 20,210 793,523
57 13,597 6,613 20,210 779,926
58 13,710 6,499 20,210 766,216
59 13,825 6,385 20,210 752,391
60 100,000 13,940 6,270 120,210 638,452 342,517 82,637 259,880
61 14,056 5,320 19,376 . 624,396
62 14,173 5,203 19,376 610,223
63 14,291 5,085 19,376 595,931
64 14,410 4,966 19,376 - 581,521
65 14,530 4,846 19,376 566,991
66 14,651 4,725 19,376 552,339
67 14,774 4,603 19,376 537,566
68 14,897 4,480 19,376 522,669
69 15,021 4,356 - 19,376 507,648
70 15,146 4,230 19,376 492,502
T 15,272 4,104 19,376 477,230 ,
72 100,000 15,399 3,977 119,376 361,831 332,517 55,896 276,621
73 15,528 3,015 18,543 346,303
74 15,657 2,886 18,543 330,646
75 15,788 2,755 18,543 314,858
76 15,919 2,624 18,543 298,939
77 . 16,052 2,491 18,543 282,887
78 16,186 2,357 18,543 266,701
79 16,321 2,223 18,543 250,381
80 16,457 2,087 18,543 233,924
81 16.594 1,949 18.543 217,330
82 16,732 1,811 18,543 200,598
83 16,871 1,672 18,543 183,727
84 100,000 17,012 1,531 118,543 66,715 322,517 27,401 295.116
85 17,154 556 17,710 49,561
86 17,297 413 17,710 32,265
87 17,441 269 17,710 14,824
88 14,824 124 14,947 ' 0
89 0 0 0 0
90 0 0 0 0
91 o 0 ¢ 0
92 ¢ 0 0 0
93 0 0 0 0
94 0 0 0 (O
95 0 0 0 0 ‘
96 0 -0 0 0 0 68.076 1.2 66.715
BAZAARICXLS
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ASSUMPTIONS:
Amount Borrowed $1.750,000

IAnnua: Interest Rate 10%

Number of Years i 16
ICFi i%

Apply NOI to Debt Service? YES
Apply City Fixed to Debt Service? YES
Appiy City % to Debt Service? NO

Applied
Month Rent(s) Principal

Total : Annual Annual Annual
Interest Payvment  O/S Principal  Pavment Interest Principal

Beginning Balance

97

98

99

100

101

102

103

104

105

106

107

108 0
109

110

111

112

113

114

115

116

117

118

119

120 0

DO

OO0 OO DOO OO OOODOOODOD O D

$1,750,000

OO

SO O0OO0O OO0 OO DOOODOOCOODODOOODODODO
(=]
o
<

0 0 0

$650,000 $1,100,000

$730,692 $2,480.692  $85,933,072 $2,480,692  $730,692 $1,750,000
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EXHIBIT "G"

. Use of Reserve Account

The reserve account may be used for capltal improvements in the
following areas:

Walkways

Sidewalks

Landscaping

. Planted. areas

Public Restrooms

Structural parts of the building
- Foundation

Roof

Beaning and exterior walls
Plumbing

Sewage

Gas and electrical systems installed or furnished by Landlord
Service areas"

Windows

Exterior doors
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LONG BEACH MARINE BAZAAR
COMMON AREA MAINTENANCE BUDGET FORMAT

: Frequency Estimated
Account Category (# of Times) Cost

Annual Expenses

Non-Discretionary Expenses

.Landscaping

Contract Service Expenses 12/yr
Color Rotation 4/yr
Tree Trimming . 2/yr

Exterior Window Washing

Contract Service Expense 4/yr
Janitorial/Cleaning

Public Rest Room Cleaning 52/yr

Public Rest Room Supplies. 52/yr

CAM Sweeping/Hosing/Pick Up 52/yr

CAM Sweeping/Hosing Supplies 1/yr
Metal Maintenance

Storefront Mullions : 1/yr

Other Metal Features 1/yr
Electrical Maintenance

Lamps/Supplies 12/yr

Repairs/Maintenance 1/yr

General Proiject

Plaza Steam Cleaning . 3/yr
Repairs/Maintenance/Paintin 1/yr
Exterminating 1/yr
Awning Maintenance ' ’ 2/yr
Security '

HVAC Unit Maintenance
Roof Maintenance

"Contingency Expenses"

Electrical Maintenance
Repairs/Maintenance : . 1/yx
Subtotal ‘

General Project :
Repairs/Maintenance/Painting ' 1/yr

Subtotal

TOTAL ANNUAL EXPENSES

c:\wpSl\mbazaar\combugfr2.glw




John R. Calhoun
City Attorney of Long Beach
{310) 570-2200

333 West Ocean Boulevard
Long Beach, California 90802-4664

10

11

12
.13

14

15

16

17

18

19

20

21

22

L-99(9/93)

23

24

25

26

27

28

EXHIBIT "IV

Year 1
Year 2
Year 3
Year 4

Year S

All Subsequent Years . . . . . .

(Year 1 means the first year after Master Lessee has fully“

amortized Development Costs.)

$100,000
85,000
70,000
55,000

40,000

40,000
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