
















































































Competing Lessee under a Competing Lease Transaction that relates or pertains
to the rent payable with respect to fuel sales (as opposed to the rent payable with
respect to other operations on the applicable property) shall be taken into
consideration in calculating the rent payable by the Competing Lessee under such
Competing Lease Transaction. However, if the improvements on the property
under any Competing Lease Transaction include not only the operation of a fuel
service dock facility, but also other improvements, then any rent abatement, rent
deferral, rent concession or other monetary concession granted in connection with
the development, use or operation of such other improvements shall not be taken
into consideration for purposes of this paragraph (III).

Notwithstanding any contrary provision of this Section 8, (a) the restriction set
forth in the first paragraph of this Section 8 shall be applicable (and County shall be
bound thereby) only during such time as Lessee is operating its fuel service dock facility
on the Premises open to the public in a manner consistent with the provisions of
paragraphs (I) and (I1) above and in material compliance with the other requirements of
the Lease, and an uncured Event of Default by Lessee under the Lease does not exist; and
(b) any Competing Lease Transaction entered into at a time when the restriction set forth
in the first paragraph of this Section 8 is not applicable (including any lease or lease
extension subsequently executed pursuant to an option to lease or option for lease
extension executed at a time when the restriction set forth in the first paragraph of this
Section 8 is not applicable) shall be exempt from the requirements of this Section 8. In
addition, (a) to the extent that County waives the application to Lessee’s operations under
this Lease of any of the requirements set forth in paragraph (I) or (II) above, such waived
requirement shall not be applicable (or no longer applicable) to a Competing Lease
Transaction; (b) during any period during which a Director consent under clause (y) of
paragraph (I) is in effect with respect to a Competing Lease Transaction, Lessee’s
obligations under Section 3.1(i)(I) of the Lease shall be modified to be consistent with
such Director consent; and (¢) during any period during which a Director approval under
paragraph (II) above is in effect that results in minimum hours of operation for a
Competing Lease Transaction that are less than the minimum hours of operation then
required under Section 3.4 of the Lease for Lessee’s fuel dock service operation, the
minimum hours of operation required under Section 3.4 of the Lease for Lessee’s fuel
dock service operation shall be changed to such reduced hours.

9. Modification to Section 3.1 of the Lease. Section 3.1 of the Lease is
hereby amended to add the words “in the Marina del Rey Small Craft Harbor” after the
words “boating consumers” in clause (i)(II) of such Section 3.1.

" "10.  County’s Induceiment.” In connection with Lessee’s exercise of the Option,
County hereby confirms its waiver of the condition to exercise of the Option that Lessee
shall have satisfied all conditions to the issuance of any building permit requlred for the
construction of the Redéveloprment Work. In consideration of County’s waiver of the
foregoing ‘condition, and in acknowledgment that the principal inducement to County to
" extend the Term of the Lease pursuant to the Option is the timely performance by Lessee ~

of the Redevelopment Work, 1f Lessee fails to commence constructlon of the ' :
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Redevelopment Work within one hundred twenty (120) days after the Effective
Amendment Date, then in addition to any other right or remedy that County may have in
connection with such failure to timely commence construction of the Redevelopment
Work, upon written notice by County to Lessee, the Lease shall be automatically
amended such that the terms and provisions of the Lease revert back to the terms and
provisions of the Lease prior to Lessee’s exercise of the Option and prior to the parties’
execution of this Amendment (including, without limitation, the expiration of the Term of
the Lease on April 30, 2011). The terms and provisions of this Section 10 shall be in
addition to and not in limitation of, the terms and provisions of Section 5.6 of the Lease,
including without limitation, subsection 5.6.3 thereof. For purposes of clarification, in
the event the Lease is amended in accordance with subsection 5.6.3 of the Lease, the
terms and provisions of the Lease (as amended under such subsection 5.6.3) shall be the
terms and provisions of the Lease existing prior to Lessee’s exercise of the Option and
prior to the parties’ execution of this Amendment (including, without limitation, the
expiration of the Term of the Lease on April 30, 2011).

In order to reduce the amount of time that the docks on the Premises are taken out
of service, Lessee intends to have the floats fabricated off-site and then installed in the
Premises on a pre-fabricated basis. For purposes of the one hundred twenty (120) day
construction commencement date requirement set forth in the immediately preceding
paragraph, the commencement of the off-site fabrication of the floats shall constitute
commencement of construction of the Redevelopment Work if all of the following
requirements are satisfied: (a) fabrication shall mean the actual off-site construction of
the floats, and not merely the manufacture, supply or acquisition of the individual
component parts or materials that are subsequently combined to produce the floats; (b)
fabrication must have commenced with respect to at least all of those floats to be installed
in the first phase of installation, as approved by Director; (c) fabrication must continue on
a diligent, continuous basis until the completion of the last stage of fabrication prior to
transport to the Premises; (d) upon the completion of clause (c) the floats must be
installed in the Premises on a timely basis in accordance with the phasing schedule
approved by Director; and (e) after the off-site float fabrication commences, any other
on-site demolition or construction work pertaining to the Redevelopment Work that,
based on the phased construction schedule approved by Director, is to be commenced
prior to the on-site installation of the pre-fabricated floats, shall be commenced and
diligently performed in accordance with such approved construction schedule. At
Director’s request, Lessee shall establish to Director’s reasonable satisfaction Lessee’s
compliance with the requirements set forth in clauses (a) through (e) above. For purposes
of clarification, County acknowledges that the requirement in the second sentence of
Section 5.1 of the Lease that Lessee proceed to demolish.the Improvements located on
the Premises and perform the Redevelopment Work promptly followmg the Lessee’s

exercise of the Option i is hereby modlﬁed to reﬂect the terms and prov131ons of this

paragraph

_ 1 1.. Change of 0mershlp of Lessee. Lessee represents and warrants to
County as follows as of the Effective Amendment Date: .
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(a) prior to or concurrent with the full execution and delivery of this
Amendment, the ownership of Lessee has changed such that (i) immediately prior
to such change, the ownership of Lessee consisted of the following two members:
The Schem Revocable Family Trust held a 51% membership interest in Lessee
and The JMM Schem Irrevocable Trust held a 49% membership interest in

Lessee; and (ii) as of the Effective Amendment Date, the ownership of Lessee

now consists of the following three members: The Schem Revocable Family Trust
now holds a 25.5% membership interest in Lessee, The JMM Schem Irrevocabie
Trust now holds a 24.5% membership interest in Lessee, and SCM Del Rey
Partners, LLC now holds a 50% membership interest in Lessee;

(b) the manager of Lessee is Greg Schem;

(¢) SCM Del Rey Partners, LLC is owned by the members listed on

Exhibit C attached to this Amendment;

(d) the manager of SCM Del Rey Partners, LLC is Somera Capital
Management, LLC;

(e) the financials statements and other information disclosed by Lessee
to County regarding Lessee’s members were true and correct as of the date of
such disclosure on June 1, 2009 (or as of the date of such financial statements if
dated as of a different date), and there has been no material adverse change to the
financial condition of Lessee’s members between the date of such disclosure (or
the date of such financial statements if dated as of a different date) and the
Effective Amendment Date;

(D  Lessee has delivered to County a true and correct copy of its
Amended and Restated Operating Agreement dated as of June 1, 2009, and
effective as of the Effective Amendment Date (“Lessee’s Operating Agreement”);
as of the Effective Amendment Date, Lessee’s Operating Agreement is in full
force and effect and constitutes a valid and binding agreement enforceable in

“accordance with its terms;

(8) The only monetary consideration paid by SCM Del Rey Partners,
LLC for its membership interest in Lessee is the obligation of SCM Del Rey
Partners, LL.C to make certain capital contributions to Lessee in accordance with
the terms and provisions of Lessee’s Operating Agreement, such capital -
contributions shall be used to pay for Applicable Costs (as defined in Section
4.8.1 of the Lease), and no portion of such capital contributions shall be.
distributed to the other members of Lessee except for reimbursements to the other

meémbets of Lessee for organizational, formation, due diligence and transactlon

expenses not to exceed an aggregate of $25,000; and -

(h) The executlon and dellvery of thlS Amendment on behalf of Lessee

| has been approved by SCM Del Rey Partners, LLC and has been authorized by all-

49817377



necessary limited liability company (or other corporate, partnership or trust
action, as applicable) on the part of all direct or indirect members or owners of
beneficial interests in Lessee.

The admission of SCM Del Rey Partners, LLC as a member of Lessee constitutes a
Change of Ownership under Section 4.6 of the Lease. Conditioned upon the truth and

~ accuracy of the foregoing representations and warranties, County hereby approves such
Change in Ownership and agrees that no Net Proceeds Share shall be payable to County
in connection with such Change of Ownership. In accordance with Section 4.6 of the
Lease, Lessee shall pay to County the Actual Costs incurred by County in connection
with its review and processing of the Change of Ownership described in this Section 11,
provided that such costs shall not be duplicative of the costs to be reimbursed to County
pursuant to Section 12 of this Amendment.

In acknowledgment of the Change of OWnership described in this Section 11, the
following two additional modifications are hereby made to the Lease:

(i) All references to “Effective Date” in Sections 4.6.2, 4.6.3 and 4.7.1
of the Lease are hereby changed to “Effective Amendment Date™; and

(i)  The third sentence of Section 4.8 of the Lease is hereby amended
in full and replaced with the following: “With respect to each Financing Event,
the Net Proceeds Share (if any) shall be equal to twenty percent (20%) of the Net
Refinancing Proceeds from such Financing Event; provided, however, that there
shall be no Net Proceeds Share payable with respect to the first Fmancmg Event
as long as such first Financing Event occurs not later than the third (3r )
anniversary of the CO Date.”

12.  County Costs. Within thirty (30) days after written request from County,
Lessee shall reimburse County for the Actual Costs (as defined in the Lease) incurred by
County in the review, negotiation, preparation and documentation of this Amendment, to
the extent not paid by Lessee prior to the Effective Amendment Date.

13.  No Other Modifications. This Amendment is intended to supersede and
replace the form of First Amendment to Lease attached as Exhibit A to the Option
Agreement. Except as expressly set forth in this Amendment, all terms, conditions, and
provisions of the Lease remain in full force and effect and are unmodified, and each of
the parties reaffirms and acknowledges its respcctlve obligations under the Lease as
amended hereby

14, Countemart - This Amendment may be signed in any number of
- counterpatts. Each counterpart tepresents an original of this Amendmerit and all such .
' counterparts shall collecnvely constitute one fully-executed document

SIGNATURES ON FOLLOW[NG PAGE
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IN WITNESS WHEREOF, County and Lessee have entered into this Amendment
as of the date first set forth above.

COUNTY OF LOS ANGELES

By:

Chairman, Board of Supervisors

DEL REY FUEL, L1C,
a California limitegh]j company

é £
By: J—

Gregory F. Schem, its Manager

ATTEST:

SACHI HAMAL,
Executive Officer of the Board of Supervisors

By:

Deputy

APPROVED AS TO FORM:

ROBERT E. KALUNIAN,

Acting Cou afisel
: ; ,mﬂ _

APPROVED AS TO FORM:

MUNGER, TOLLES & OLSONLLP

_4981737.7 o o .



EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

LEASE PARCEL NO. 18:

All of Parcels 1, 2 and 3, as shown on Los Angeles County Assessor's Map No. 88,
recorded in Book 1, Pages 53 to 70, inclusive, of Assessor's Maps, in the office of the
Registrar-Recorder/County Clerk of the County of Los Angeles and that portion of Parcel
905, as shown on said map, within the following described boundaries:

Beginning at the northeasterly comer of said Parcel 3; thence easterly along the
easterly prolongatlon of the northerly line of said Parcel 3 to a line paralle! with and 15.00
feet easterly, measured at right angles, from the easterly line of said Parcel 3; thence
southerly along said pargllel line, a distance of 280.15 feet to a line paralle! with said
northerly line; thence westerly along said last mentioned parallel line to said easterly line;
thence northery along said easterly line, a distance of 280.15 feet to the point of
beginning.

Together with a right of way for ingress and egress to be used in common with others
over those portions of Parcels 5, 8 and 22, as shown on said map, within the following
described boundaries:

Beginning at the intersection of the southwesterly line of said Parcel 22 with a line
parallel with and 65 feet southeasterly, measured at right angles, from the northwesterly
line of said last mentioned parcel; thence North 58° 22' 54" East along said parallel fine, a
distance of 201.83 feet to the beginning of a curve concave southerly, having a radius of
26 feet, tangent to said parallel line and tangent to a line parallel with and 40 feet southerly,
measured at right angles, from the northerly line of said Parcel 8; thence easterly along
said curve through a central angle of 31° 37’ 06" and an arc distance of 14.35 feet to sald
last mentioned parallel line; thence EAST along said last mentioned parallel line, a

[REMAINDER OF PAGE LEFT BLANK]
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distance of 1347,72 feet to the beginning of a curve concave southwesterly, having a

radius of 24 feet, tangent to sald last mentioned paralle! line and tangent to a line parallel

with and 101 feet westerly, measured at right angles, from the most westerly line in the

westerly boundary of sald Parcel 1; thence southeasterly along said last mentioned curve

through a central angle of 90° 00’ 00" and an arc distance of 37.70 feet to said last

mentioned paraliel line; thence SOUTH along said last mentioned parallel line, a distance

of 182.00 feet to the beginning of a curve concave northeastarly, having a radius of 10 feet,

tangent to said last mentioned paralle! line and tangent to a line parallel with and 256 feet

southerly, measured at right angles, from the southerly line of Parcel 6, as shown on said

map; thence southeasterly along said last mentioned curve through a central angle of 90°

00°00" and an arc distance of 15.71 feet to said last mentioned paralle! line; thence EAST

along said last mentioned parallel line, a distance of 104.81 feet to the southerly
prolongation of the most sasterly line in said westerly boundary; thence NORTH along said

southerly prolongation and said most easterly line to a line paralle! with and 226 feet
southerly, measured at right angles, from said southerly line; thence WEST along said last
mentioned parallel line to the beginning of a curve concave to the northeast, having a
radius of 4 feet, tangent to said last mentioned parallel line and tangent {o & line paraliel
with and 71 feet westerly, measured at right angles, from said most westerly line; thence
northwesterly along sald last mentioned curve through a central angle of 90° 00’ 00" and an
arc distance of 6.28 feet to said last mentioned paralle! line; thence NORTH along sald last
mentioned parallel line, a distance of 174.00 feet to the beginning of a curve concave
southwesterly, having a radius of 24 feet, tangent to said last mentioned parallel line and
tangent to a line parallel with and 24 feet southerly, measured at right angles, from said
southerly line; thence northwesterly along said last mentloned curve through a central
angle of 90° 00' 00" and an arc distance of 37.70 feet to said last mentioned parailel line;
thence EAST along said last mentioned paraliel line, a distance of 36.00 feet to the
beginning of a curve concave southwesterly, having a radius of 24 feet, tangent to said last
mentioned parallel line and tangent to a line parallel with and 35 feet westerly, measured at
right angles, from said most westerly line; thence southeasterly along said last mentioned
curve through a central angel of 90° 00’ 00” and an arc distance of 37.70 feet to said last
mentioned parallel line; thence SOUTH along said last mentioned parallel line, a distance
of 174.00 teet to the beginning of a curve concave northwesterly, having a radius of 4 feet,
tangent to sald lest mentioned parallel line and tangent to a line parallel with and 226 feet
southerly, measured at right angles, from said southerly line; thence southwesterly along
said last mentioned curve through a central angle of 80° 00’ 00" and an arc distance of
6.28 feot to sald last mentioned parallel line; thence EAST along said last mentioned
parallel line o said most easterly line; thence NORTH along said most easterly line to the
easterly terminus of that certaln course having a bearing and distance of due WEST 13.81
feet in the generally westerly boundary of said Parcel 1; thence WEST along sald course, a
distance of 13.81 feet to the southerly terminus of said most westerly line; thence NORTH
along said most westerly line, a distance of 30.94 feet to a point, said peint being the
easterly terminus of a curve concave northeasterly and having a radius of 5 feet, tangent .
at the northerly terminus thereof 1o a fine parallel with and 5 feet westerly, measured at
right angles, from said most westerly line; thence northwesterly along said fast mentioned

- [REMAINDER OF PAGE LEFT BLANK] -
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curve through a central angle of 90° 00' 00" and an arc distancae of 7.85 feet to sald last
mentioned parallel line; thence NORTH along said last mentioned parallel line, a distance
of 88.00 feet to a line parallel with and 8 feet southerly, measured at right angles, from said
southerly line; thence WEST along said last mentioned parallel fine, a distance of 1484.13
feet to a line parallel with and 33 feel southeasterly, measured at right angles, from said
northwesterly line; thence South 58° 22’ 54" West along said last mentioned paralle! line, a
distance of 218,34 feet o sald southwesterly line; thence South 31°45' 28" East along said
southwesterly line to the point of beginning.

APPROVED AS TO DESCRIPTION

November 15, 2007
COUNTY OF LOS ANGELES

By /| = —

é\U_E'j.-éVIS{f{lG CADASTRAL ENGINEER Il
~ Mapping and Propery Management Division

This real property description has been prapared in conformance with the Professional Land Surveyors Act.
The signatory herein is exempt pursuant lo Seclion 8726 of the California Business end Professions Code.
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EXHIBIT B

DEVEL.OPMENT PLAN
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EXHIBIT C

OWNERSHIP OF SCM DEL REY PARTNERS, LL.C

SCM Del Rey Partners, LLC, a California limited liability company ("SCM"), will be
owned by Hurricane Hole Investments, LLC, a California limited liability company
("HHC™), with respect to a 90% membership interest in SCM, and approximately five (5)
other individuals that in aggregate will own the remaining 10% membership interest in
SCM.

Steven Firestone and Julie Lubin are two of the three managing members of HHC. They
are also owners and executives of Somera Capital Management, LLC. The other
managing member of HHC is Robert Feinberg, who is also a member in HHC and has
been a close family friend of Steven Firestone for over 30 years.

HHC is owned by (a) Robert and Tamsen Firestone, Trustees for the Robert and Tamsen
Firestone Family Trust, with respect to a 24.4% membership interest in HHC, (b) Daniel
Firestone, Trustee for the Dan Firestone Living Trust, with respect to a 14.2%
membership interest in HHC, (c) Gil Varon, Trustee for the Gil Varon Revocable Trust
with respect to a 14.2% membership interest in HHC, and (d) approximately seventy-two
(72) other individuals and trusts, comprised of trusts for family members and close
friends, which own the remaining 47.2% membership interest in HHC.
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To enrich lives through effective and caring service

Department of

eaches &
arbors

Los ANGELES COQUNTY

June 4. 2009 Saatos H. Kreimann
, Director
Kerry Silverstrom
Chief Deputy
TO: Small Craft Harbor Commission

FROM:  Santos H. Kreimann, Directo%m 4/{%

SUBJECT: ITEM 6a - ONGOING ACTIVITIES REPORT

BOARD ACTIONS ON ITEMS RELATING TO MARINA DEL REY

At its May 12, 2009 meeting, the Board of Supervisors awarded a one-year contract,
with two option periods of two years each, to Homblower Yachts, Inc. for Marina del
Rey WaterBus service between seven points in the Marina for residents and visitors
during the summer months. In 2009, the service will run from June 26 through
September 7.

At its May 19, 2009 meeting, the Board of Supervisors, acting as the Governing Body of
the Los Angeles County Flood Control District, entered into a 20-year agreement with
the Mountains Recreation and Conservation Authority for portions of Ballona Creek to
be used for recreational purposes. In a separate action at that same meeting, the
Board approved allocation of $1.5 million in Second District Proposition A dollars for
three Ballona Creek projects:

(1) Ballona Creek Trail and Bike Path Phase Il Project, consisting of
improvements to the entrances of the existing trail and bike path, including upgraded
fencing and gates, native plant landscaping and irrigation, educationalf/interpretive
displays, and seating and drinking fountains;

(2) Ballona Creek Milton Street Park Phase | Project, consisting of the
construction of a new 1.2 acre linear park located between Ballona Creek bike path and
Milton Street adjacent to the Marina del Rey Middle School, including trails, picnic
areas, educational components, watershed improvements, and native landscaping; and,

(3) Ballona Creek to Parks Connection Loop Phase | Project, consisting of new
trails, decorative gates, wayfinding and connection route signage, and artwork at three
connection gateways outside of Marina del Rey.
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Small Craft Harbor Commission
June 4, 2009
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At its May 26, 2009 meeting, the Board adopted the Marina Sewer Maintenance District
Service Charge Annual Report for Fiscal Year (FY) 2009-10 to allow for the continued
collection of sewer charges with annual property taxes at the FY 2008-09 levels.

At its June 2, 2009 meeting, the Board authorized and approved amendments to three
contracts with TranSystems, Noble Consultants, Inc., and Halcrow, Inc. for harbor
engineering consulting services, which will increase the annual aggregate Board-
approved contract amounts by $250,000 per year toward additional services particularly
for Marina Accumulative Capital Qutlay (ACO) Fund public infrastructure projects, such
as refurbishment of the public boat launch facility with new docks and a wider entrance
and exit, as well as dock improvements along the Chace Park Peninsula.

Also at its June 2, 2009 meeting, the Board confirmed that a water shortage emergency
exists and authorized implementation of the Phased Water Conservation Plan at the
Phase Il Shortage level, requiring a 15% reduction in water use in Marina del Rey.

REGIONAL PLANNING COMMISSION’S CALENDAR

There are no Marina del Rey matters scheduled for consideration by the Reglonal
Planning Commission.

VENICE PUMPING PLANT DUAL FORCE MAIN PROJECT UPDATE

There is no update with respect to this project. The City of Los Angeles is continuing to
review whether the traffic section of the Environmental Impact Report (EIR) for the
project will need to be revised. If revisions are considered significant by the City, the
EIR will be recirculated.

OXFORD BASIN PROJECT UPDATE

As a part of its continued efforts to reach out to the community with respect to this
project, the County’s Department of Public Works (DPW) is scheduled to make a
presentation to the Marina del Rey Convention and Visitors Bureau on June 4, 2009.
Otherwise, DPW continues to work on refinements of the project concept, with the goal
of producing renderlngs of alternatives this month.

REDEVELOPMENT PROJECT STATUS REPORT

The updated Marina del Rey Redevelopment Projects Descriptions and Status of
Regulatory/Proprietary Approvals report is attached.
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UNLAWFUL DETAINER ACTIONS

For the month of June, Parcel 28W (Mariner's Bay) reported the filing of one case for
failure to pay rent.

DESIGN CONTROL BOARD MINUTES

The minutes from the Design Control Board's April meeting have not been approved.

SLIP RENT ADJUSTMENT FOR PARCEL 47

Slip rent for the Parcel 47 anchorage is due for adjustment on July 1, 2009. The
adjustment is based on the formula approved by the Board of Supervisors last year,
which adds to the current rent one-third of the increase deferred from last year, plus the
weighted average increase that occurred at comparable parcels over the past year,
which ranges from 0% for smaller slips to 4.4% for end-tie and special slips.

SHK:ks
Attachments
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