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,ARNOLD SCHWARZENEGGER

GOVERNOR State and
Congumer Serbices Agency

OFFICE OF THE SECRETARY
915 CAPITOL MALL, SUITE 200
SACRAMENTO, CA 95814

December 7, 2005

Mr. Kevin Sharer

Chairman and CEO Amgen Corporation
1 Amgen Center Drive

MS 38-5-A

Thousand Oaks, CA 91320

Re: Los Anzl/ejfvo\gnty Natural History Museum Lease Extension

Dear MAarer:

African American Museum

Building Standards Commission
Consumer Affairs

Fair Employment & Housing

Fair Employment & Housing Commission
Franchise Tdx Board

General Services

Insurance Advisor

Science Center

Personnel Board

Public Employees’ Retirement System
Teachers' Retirement System

Victim Compensation &
Governmental Claims Board

As we discussed today, this will confirm the resolution of the outstanding issues between the State of
California (State) and Los Angeles County (County) for the extension of the lease for the Los Angeles

County Natural History Museum (Museum).

As previously agreed the lease will be extended for 75 years. The State is willing to provide to the
Museum 375 parking spaces on major and non-major event days in the parking lot contiguous to the
Museum on Menlo Avenue, north of 39™ Street/North Coliseum Drive. On non-major event days the
State is willing to provide an additional 375 parking spaces some place in the park, but not in any

designated location. A copy of a map showing the location for the 375 spaces is attached to this letter.

The County's pro-rata share of the common area costs will be set at $360,000 as a base year. This
base can be increased annually based on the Consumer Price Index (CPI) for Los Angeles area. The
State currently estimates the County’s share of the common area costs at $585,863 ($345,863 for the
personnel from the Park Manager’s office including security, $108,000 for maintenance, which is what
the County currently pays, and $132,000 for utilities). The State will provide the County with the back-
up documentation for the base amount. The County will pay one-third of its share during the first
qualifying year, two-thirds during the second year and the full amount in the third year and thereafter.
The amount of the shared costs will be subject to re-opener after the NFL lease is negotiated. The
County’s share will be reduced in a pro-rata amount depending upon the amount of Park costs that
are paid for by the NFL during the term of the lease.

In recognition of the parking revenues generated by the Museum’s patrons, the County will be entitled
to a credit of $125,000. The County will receive the credit in the amount one-third the first year, two-
thirds the second year and the full amount in the third year.

We believe this is the best proposal that the State can give you to resolve this matter.

Sincerely,

el

Fred Aguiar
Secretary State and Consumer Services Agency

cc: Richard Volpert
Attachment
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GROUND LEASE AGREEMENT

BETWEEN

LANDLORD

THE STATE OF CALIFORNIA
ACTING .BY AND THROUGH THE SIXTH DISTRICT AGRICULTURAL ASSOCIATION,
ALSO KNOWN AS THE CALIFORNIA SCIENCE CENTER -
WITH THE REVIEW AND APPROVAL OF THE
DIRECTOR OF THE DEPARTMENT OF GENERAL SERVICES AND THE
' STATE AND CONSUMER SERVICES AGENCY

AND

TENANT:

COUNTY OF LOS ANGELES

FOR THE PREMISES KNOWN AS

THE LOS ANGELES COUNTY MUSEUM OF NATURAL HISTORY

829123.38
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GROUND LEASE AGREEMENT

THIS GROUND LEASE AGREEMENT (this “Lease”), is made and entered as of
W’ 2006 (the “Effective Date”), by and between the State of California, acting
by and through the Sixth District Agricultural Association (the “District” or “Lessor”)
with the approval of the Director of General Services, pursuant to California Food &
Agricultural Code Sections 4051 and 4101, and County of Los Angeles (“County”), a
body corporate and politic and political subdivision of the State of California.

RECITALS

A. That, the District is the owner in fee of most of that certain real property
located in the City and County of Los Angeles, which is the area bounded
by Figueroa Street, Exposition Boulevard, Vermont Avenue and Martin
Luther King, Jr. Boulevard, as more particularly described in that certain
deed from W. J. Broderick, et al. to the District, recorded in Book 139 of
Deeds, at page 218 thereof, Records of Los Angeles County, which
property is now, with other property, commonly known as Exposition Park
(hereafter, the “Park”™).

B. That, the District and County did, on February 7, 1910, make and enter
into a certain agreement whereby portions of said property were leased to
County upon the terms and conditions therein set forth, for a period of fifty
(50) years from and after February 7, 1910, and with the right of County to -
renew the agreement for a further period of fifty (50) years upon the
expiration of the first term of fifty (50) years.

C. That, on March 17, 1924, the District and County did make and enter into-
a written agreement whereby certain additional portions of the property not
included in the agreement of February 7, 1910, were leased to County
with the right of County to renew the lease for a period of fifty (50) years
and after the expiration of the term.

D. That, County has caused to be erected upon the lands leased to it by the
District, pursuant to the leases above referred to, and upon certain
adjoining lands, a museum building of great value in which County has
maintained and displayed appropriate exhibits on and collections of
natural history, cultural history, science, and California history, and
conducted related teaching and research activities, known as the Los
Angeles County Museum of Natural History (“Museum”).

E. That, on February 7, 1960, the District and County did make and enter into-
a written agreement whereby that certain real property, included in the
agreements of February 7, 1910, and March 17, 1924, was leased to
County upon the terms and conditions therein set forth, for a period of fifty
(50) years, ending on the 6th day of February, 2010.

829123.38




That, it is the mutual desire of the parties hereto to perpe.tuate the use of
the Museum and the exhibits on natural history therein and to enter into a
new lease that will further that goal.

The Board of Directors of the California Science Center is the governing
body acting for and on behalf of the District.

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants set forth herein, and
other good and valuable consideration, the recelpt of which is hereby acknowledged,
the parties hereto agree as follows:

1.

829123.38

CANCELLATION OF PRIOR LEASE. Upon execution and delivery by
all the parties, this lease supersedes and cancels that certain lease dated
February 7, 1960, by and between the District and County, for the
premises described therein together with all improvements thereon
including incidental accessory buildings, structures and appurtenances.

PREMISES.

Premises. The District hereby leases to County the real property that is
depicted in the diagram attached as Exhibit A, and is more particularly
described in Exhibit B, and all improvements located thereon
(“Premises”). The Premises consists of approximately 13.16 acres.

Parking. In addition to the Premises, the District hereby agrees to provide .
on all days during the term of this Lease no less than 375 parking spaces

for Museum patrons and employees in the District’'s parking lots located
between Menlo and Vermiont and north of 39" Street, or in any future

parking structure built on that portion of the Park (hereafter, the “Menlo
Lots”). Notwithstanding the foregoing, the District's obligation to provide

- the 375 parking spaces in the Menlo Lots on Major Events days shall

become effective upon the Effective Date of the Parking Operating

- Agreement referred to below in this ‘Section 2 of the Lease. On all days;

_durlng the term of this Lease that no Major Event (as defined in Section
6(d) below) is being held in the Los  Angeles | Memonal Coliseum _
(“Cohseum”) or the Los Angeles - Sports Arena (“Sports Arena”) the
District agreesto prov1de an additional 375 parkmg spaces for Museum
patrons and employees in the Park, but those additional parklng spaces
will'hot necessanly be located in the Menlo.Lots. The District will continue
{6 maintaifiand control the parking lots not on the Premises that are used
by the Museum’s patrons and employees, and will collect all revenues
generated from-parking in the spaces reserved for the Museum. The
District and Museum agree to use good faith efforts to negotiate the terms
of a parking operating agreement in which the parties will memorialize the
terms under which the parking in the Menlo Lots will be operated, and how
parklng spaces W|Il be administered on days thata Major Eventis

e AR o ¥ e B e i
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conducted in the Park (“Parking Operating Agreement”). The District
agrees that patrons of the Museum will not be charged more to park in the
Park than the amount charged to persons visiting the Park for any other
purpose, including the amount charged to persons patronizing the
California Science Center Museum.

The parties acknowledge that the County presently operates and
maintains 221 automobile parking spaces on the Premises and the
adjacent property leased from the City of Los Angeles which the County
may continue to operate as it had under its prior lease referred to in
Section 1. WCounty agrees that if it builds any new parking facility on the
Premises, it will limit access to. Museum visitors and employees and the
facility will not be available to the general public. If the number of parking
spaces in any such new parking facility exceeds 375, then the District

AAL S ACA S SEALEN 3]

shall no longer be obligated.to provide.ihe.375 narklng,spadches&ln the
Menlo Lots on days. that.a. MaJOE Event, (as defined in Section 6(d) below)
is belng held in the Park. Further, if County collects revenues from the
new parking facility for spaces exceeding the present number (i.e. 221),
then the County shall no longer be entitled to receive the Credit Amount

(as defined in Section 14(h) below) for such fiscal year.

TERM OF LEASE. The term of lease shall be for Seventy—Five (75)
years, commencmg on the 1st day of GeAv-#£Ht 2006, and ending

on the0™ da.. - HrXMMZOSl unless said term shall be sooner
terminated as provided‘herein.

USE OF PREMISES. County, or any non-profit entity affiliated with
County or the Museum (hereafter, an “Affiliate”) shall, during the term of
this Lease, maintain for the benefit and enjoyment of the public, exhibits,
education or research programs, collections, and activities on natural
history, cultural history, science, and related subjects, all of which will be
of a standard found in museums comparable to the Museum. County or
an Affiliate may also use or cause the Premises to be used in ways that
are related to or in connection with such uses, including food service,
parking, gift shops or other retail uses, facility rentals, charitable events,
fundraisers, and educational events; provided that County or an Affiliate
shall, during the term of this Lease, from time to time, but not less often
than semi- annually, display exhibits in the fields of natural history,
cultural history, science, or related subjects.

DESIGN, NEW CONSTRUCTION AND PARK MASTER PLAN.

a.)  County intends to demolish portions of, and make significant
changes and upgrades to, the improvements on the Premises for
the purpose of enhancing the Museum for future public enjoyment.
If County fails within fifteen (15) years from the Effective Date to
commence construction of the upgrades and/or renovation of the
Museum, or fails to commence implementing seismic upgrades that
will meet the standards of the Historic Building Code applicable to

3
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b.)

the present 1913 building on the Premises, then the District may
terminate this Lease; provided that the District must notify County in
writing not less than one year before the termination of the Lease
will become effective and County may cure such failure by
commencing the construction of the upgrades or renovation within
that one-year period. If County has not commenced the
construction work to upgrade or renovate the Museum, then County
must notify the District in writing of this fact no less than 18 months
before the expiration of the 15-year period and specify the nature of
the planned construction and/or renovation that County intends to
perform at the Museum. If County fails to deliver to the District
such notice, then the District’s termination right under this Lease
will survive until one year after the date on which County does
deliver such notice, but at all times County will retain the right to
cure its failure to commence construction or renovation by
commencing the construction of the upgrades or renovation within

- one year after receiving a notice from the District that it intends to

terminate this Lease for failure to implement the construction of the .
upgrades or renovation contemplated in this Section 5(a). Provided
that the County has delivered the notice required under this Section
5(a), if the District does not deliver notice of its desire to terminate
this Lease within five years after the date on which the District was
entitled to terminate this Lease pursuant to this Section 5(a), then
this Lease will continue and the District’s right to terminate it under
this Section 5(a) will have no further force or effect.

County acknowledges that portions of the improvements on the
Premises are historic, and further acknowledges that all
improvements must conform to the approved Master Plan for
Exposition Park, dated September 1, 1993. If County does
implement any demolition or renovations of or modifications or
additions to the Premises and/or the appurtenances thereon, it shall
provide the District the opportunity to review and comment on
County’s plans (but not the right to approve those plans) and
County will prepare the appropriate environmental documents if
required by the California Environmental Quality Act (“CEQA”). If
any document other than a categorical exception or negative
declaration is required in connection with the CEQA review, then
the District will be designated as a responsible agency. County will
also consider the recommendations, if any, of the California State
Historic Preservation Office, if such agency elects to review the
Museum expansion project. County will act as the lead agency in
any CEQA proceedings.

District reserves the right to enter and inspect the Premises at
reasonable times and with reasonable notice to insure compliance
with the aforesaid terms and conditions.
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6.

d.)

District and County recognize that during the term of this Lease
there may be additional facilities constructed in the Park by the
various Members (as defined below), in addition to County. If the
construction of such additional facilities impacts, or is in conflict
with, any of the terms or conditions of this Lease, County agrees to
meet and confer with the appropriate parties concerning-such
conflicts and use good faith efforts to resolve them. District will use
its best efforts to include in the lease of each other Member that
leases a portion of the Park a provision that requires such Member
to meet with County to attempt to resolve any conflict arising from
construction by such Member. County also agrees to meet with
any other Member of the Park to resolve a conflict or perceived
conflict arising from construction work proposed by County on the

. Premises or construction work proposed by another Member in

another portion of the Park.

PARK OPERATIONS.

a.)

b.)

d.)

The day to day management of the Park will be conducted by a full-
time employee of the District who is charged with overseeing
operations in the Park (“Park Manager”). The Park Manager shall
manage, schedule, and administer all events in the Park’'s Common
Areas, and will oversee the police and security services in the Park.
The Park Manager will manage the Park in a manner that benefits
all of the Members in the Park.

The following entities (each, along with any person or entity that
takes possession of a portion of the Park during the term of this
Lease, being referred to herein as a “Member,” and collectively as
the “Members”) operate one or more facilities in the Park or
otherwise have an influence over the operations of the Park:
Exposition Park Office of Park Management, the Museum, the Los
Angeles Memorial Coliseum Commission (which manages the
Coliseum and the Sports Arena), the Exposition Park
Intergenerational Community Center, the California African
American Museum, the California Science Center Museum, Los
Angeles Unified School District in its capacity as the operator of the
Science Center School, and the University of Southern California
(so long as it leases the Coliseum for its home football games).

The Park is a multi-use property that requires an orderly planning
process to maximize the utility of the Park to all of the Members
and the greater Los Angeles community. The area of the Park
consists of approximately 147.5 acres and is depicted on Exhibit C
to this Lease.

In order to enable orderly planning for use and operation of each
Member’s designated area in the Park, the Park Manager must be
able to make timely decisions relating to the Members’ desire to

5
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conduct events in the Park that have a material effect on another
Member of the Park and that Member’s ability to conduct normal
operations or have access to parking for its patrons (each a “Major
Event”). Major Events also include, without limitation, (a) planned
events in the Museum Premises (as differentiated from normal
attendance at the Museum) attended by more than three thousand
attendees; (b) events in the Coliseum and/or the Sports Arena
attended by more than 25,000 people; (c) events during the
Museum’s normal business hours that have a material impact on
the ability of Museum patrons to park in the Menlo Lots; and (d)
concerts in the Menlo Lots. County hereby agrees to be limited to
twenty-five (25) Major Events per calendar year. The District
hereby agrees to limit (by contract, lease, or other binding
agreement) each of the other Members of the Park to twenty-five
(25) Major Events per fiscal year. The District will make best efforts
to impose this limitation on the other Members as soon as is
reasonably practical.-For purposes of this Lease, the Sports Arena
and the Coliseum will be considered together as one Member that .
will have the right to conduct a total of 25 Major Events in any
calendar year.

The District hereby agrees to impose the approval process for a
Member to conduct a Major Event (as described in Section 6(f)
below) on each Member in any new lease, sublease, or other
agreement that the Member executes in connection with its use or
possession of a portion of the Park, or in any renewal of such
agreement, and to cause such procedure to become effective as
soon as is reasonably practical. Neither the District nor the Park
Manager may waive the 25 Major Event limit with respect to any
Member or increase above 25 the number of Major Events that a
Member may conduct except for the following: (i) any Summer
Olympics events or the Super Bowl held in the Coliseum; or (ii) an
event that was not anticipated before the commencement of the
fiscal year in which it occurs, is non-repetitive in nature, and is not
likely to adversely impact the normal operations of the Museum
(hereafter, a Major Event of the type described in this clause (ii) will
be referred to as an “Additional Major Event”). Whether a
proposed Additional Major Event will adversely impact the normal
operations of the Museum will be determined by the Park Manager,
in its reasonable discretion, not less than 45 days before the date
on which the Additional Major Event is proposed to be held. An
adverse impact will be deemed to exist where the Additional Major
Event is expected to increase the normal cost of operations of the
Museum or materially reduce the number of patrons who would
otherwise have attended the Museum if the Additional Major Event
were not scheduled to occur, and if an adverse impact is deemed to
exist, then the Park Manager will not approve the requested
Additional Major Event. The Park Manager will inform the Museum
of its decision promptly after determining whether to authorize the

6
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f)

Additional Major Event. If the Park Manager approves an
Additional Major Event, then the Park Manager, in conjunction with
the District, must make reasonable efforts to plan and schedule the
event in a way that is most likely to reduce the impact of any such
event on the Museum by considering, among other things, the
starting time and length of the event, the day of the week, the
expected attendance, and the likelihood that the event will restrict
or limit attendance at the Museum. In addition, if an Additional
Maijor Event does result in an adverse impact to Museum (despite
the Park Manager’s earlier determination that no adverse impact
would occur), then County will receive a credit (in the form of a
reduction in the-amount of County’s payment for Common Area
Services) in the amount of any additional costs or loss of revenue
that results from each Additional Major Event in the applicable fiscal
year. The credit will not apply to costs specifically for the benefit of
the Museum as opposed to payment for Common Area Services,
and the credit will not exceed the total amount-that County
otherwise would have been required to pay in the applicable fiscal .
year as its pro-rata share of the cost of the Common Area Services.

Before a Major Event may be conducted in-the Park, the Member
hosting the Major Event must submit to the Park Manager a
description of the proposed Major Event for the Park Manager’s
approval in accordance with the terms of this Section 6. The Park

- Manager shall review the Major Event for conflicts with Major

Events hosted by one or more other Members, compliance with the
limitation on the number of Major Events, and to minimize the
interference with the operations of the other Members. The Park
Manager’s ability to disapprove a Major Event will be limited to
situations where the proposed Major Event conflicts with a
previously scheduled event in the Park, causes the proposed host
of the Major Event to exceed its annual allotted number of Major
Events, or the Park Manager determines, in its reasonable
discretion, that the proposed Major Event will have an adverse
effect on the Park as a whole or on any individual Member.

Commencing at such time as all other Members are bound to the
submission and approval procedures set forth in this Section 6,
County will submit to the Park Manager by September 30 of each
subsequent calendar year a list of all Major Events that County
proposes to host during the next calendar year.. The Major Events
are to be described as to their nature, duration, expected
attendance, and potential impact on Exposition Park, or any part
thereof. Conflicts that may exist in the month of January of the next
calendar year shall be resolved before November 30, and all other
conflicts will be resolved before January 31 of the next calendar
year. If County proposes to host a Major Event not known to
County before the September 30 submission to the Park Manager,
then County will submit the proposed Major Event to the Park

7
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h.)

Manager promptly after learning about such Major Event, but in no
event less than 60 days before the proposed date of such Major
Event. The Park Manager will review and approve or disapprove
the submitted Major Event within a reasonable period. If the Park
Manager does not respond to County within 30 days after the Park
Manager receives the request for the Major Event, then the request

for the Major Event will be deemed to have been approved by the
Park Manager.

County shall be fully responsible for maintenance, repairs, waste
removal and security required as a result of Major Events
sponsored solely by County (as opposed to those in conjunction
with other Members), and such costs shall not'-be considered part
of County’s Pro-Rata Share of Common Area Services (as such
terms are defined in Section 14 below).

* Contemporaneously herewith, the District has been negotiatihg a

lease extension with the Los Angeles Memorial Coliseum
Commission which in turn has been negotiating a proposed
sublease of the Coliseum with the National Football League (“NFL
Lease”). If during those negotiations, the District becomes aware
of proposed provisions in the NFL Lease that would be materially
inconsistent with those provided in this Lease relating to the
limitations on Major Events, the District will, as soon as reasonably
practical, notify Museum administrators and deliver to the
Museum’s Executive Director and General Counsel a copy of the
proposed provisions and provide the Museum with the opportunity
to express any concerns that the Museum or County officials have
about the proposed provisions in the NFL Lease. The Museum
agrees that it will not disclose publicly the content of such proposed
provisions until the District announces to the public the terms of the
NFL Lease or such terms otherwise become publicly known, but
may discuss such provisions with other County officials and
employees, including members of the County Board of Supervisors.
The District agrees to use its best efforts to cause the provisions of
the NFL Lease to be consistent with the provisions of this Lease,
but any final decision on the terms of the NFL Lease will be in the
sole discretion of the District. The District further agrees to
negotiate the provisions of the NFL Lease so as to attempt, in good
faith, to cause the provisions of the NFL Lease to be in the best
interests of the State of California and the other Members of the
Park; and in doing so, the District will consider the impact on the
Museum of any provision in the NFL Lease relating to Major
Events, including the permissible starting time and length of the
events, days of the week, expected attendance, and the likelihood
that the event will restrict or limit attendance at the Museum. If an
NFL Lease is executed that grants to the tenant under the NFL
Lease the right to conduct more than 25 Major Events in the
Coliseum, then County will receive a credit (in the form of a

8
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reduction in the amount of County’s payment for Common Area
Services) in the amount of any additional costs or loss of revenue

‘that results from each Major Event in excess of 25 Major Events in

the applicable fiscal year. The credit will not apply to costs
specifically for the benefit of the Museum as opposed to payment
for Common Area Services, and the credit will not exceed the total
amount that County otherwise would have been required to pay in
the applicable fiscal year as its pro-rata share of the cost of the
Common Area Services. In addition, the District agrees that if any
concessions or other favorable treatment or compensation is
granted, either directly or indirectly, to the California Science Center
or the California Science Center Museum, as a result of the NFL
having been granted the right to conduct more than 25 Major
Events in the Park, then this Lease will be deemed amended to
provide that County is also entitled to receive the same
concessions or favorable treatment or compensation that was
granted, either directly or indirectly, to the California Science Center
or the California Science Center Museum.

Intentionally Deleted.

RENTAL CONSIDERATION. County agrees to pay the District as rent
for the lease of the Premises , One Dollar ($1.00) per year for the term of
this Lease. The amount of rent is in lieu of payment of the fair market
rental value of the Premises and has been established in recognition of
the broad public value being provided by the Museum. The rent payable
over the entire term of the Lease is $75.00, payable in advance, receipt
of which payment is hereby acknowledged by the District.

CONCESSIONS AND SUBCONTRACTORS.

a.)

b.)

Notwnthstandmg any other provision of this Agreement County or
an Affiliate is not prohibited from granting concessions, licenses, or
contracts for the operation of one or more of the business activities
permitted. under this Agreement within the Premises.

Any person granted a concession or subcontract by County shall,
as a part of that concession or subcontract agreement, agree to be
bound by all the terms and provisions of this Agreement, insofar as
applicable. County shall be responsible for the acts of its
concessionaires and subcontractors and a violation of any of the
terms or provisions of this Agreement by any such concessionaire
or subcontractor shall have the same effect as if such violation had
been committed or suffered by County as well as by the
concessionaire or subcontractor and shall be actionable by the
District against County and/or the concessionaire and/or the
subcontractor, at the option of the District.
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10.

INDEMNIFICATION.

a.)

b.)

d.)

District and County will indemnify, defend, and hold harmless
therefrom each other against all loss, cost, expense (including, but
not limited to, reasonable. attorneys’ and experts fees and court
costs), damage, injury, liability, cause of action or claim of any kind

~ or character (collectively “Claims” and individually a “Claim,”), in

any way arising out of the performance of any construction work for
which either party is responsible, including, but not limited to, the
acts or omissions of either party, its partners, joint venturers,
elected officials, officers, directors, employees, agents, affiliates,
licensees, invitees, consultants, vendors, contractors or
subcontractors of any tier, but only to the extent caused by the
negligent acts or omissions of the party that has 'undertaken the
construction or caused it to be performed. County and District shall
each cause any contractor it retains to name the other as an
additional insured on any general liability p0|lCleS or other required
insurance policies. :

Each party to this Lease agrees to defend, indemnify and hold
harmless the other and its agents, elected officials, officers,
employees, representatives, successors and assigns from and
against any and all liability, damages, business interruptions,
delays, losses, claims, judgments of any kind whatsoever including
all costs, reasonable attorneys’ fees, and expenses incidental
thereto, which may be suffered by, or caused to, such party by
reason of loss or damage to any property or injury to, or death of,
any person arising from or by reason of actions of the indemnifying
party. Each party shall further defend, indemnify and hold harmless
the other party from and against any and all claims, costs and
expenses arising out of any act related to the Premises or the Park
including, but not limited to, any use, conduct, activity, work done,
activities permitted or allowed, default or negligence of such party
or its agents, employees, contractors, partners or invitees and from
and against all costs, reasonable attorneys’ fees, expenses and
liabilities incurred as the result of any such acts or omissions
including, but not limited to, the defense or pursuit of any claim or
any action or proceeding resulting therefrom.

Pursuant to Government Code section 895.4, each party hereto
indemnifies and holds harmless the other party, its officers,
agencies and employees for any liability imposed by the law upon
such other party which results from, or is caused by, any negligent
or wrongful act or omission related to the performance of this
Agreement by the indemnifying party or its officers, agenc1es or
employees.

In the event that third party loss is attributable to the negligence or
wrongful act or omission of both parties, the ultimate financial

10
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responsibility of each party shall be proportionate to its percentage
of fault as determined by mutual agreement between the parties or
by a court of competent jurisdiction. The provisions of California
Civil Code section 2778 regarding interpretation of indemnity

agreement are made a part hereof as if fully set forth herein.

County further agrees to keep the Premises and any improvements
constructed thereon free and clear of liens for labor or materials, or

- County shall bond over any such liens that are recorded, and shall

hold District harmless from any liability with respect thereto.

11. INSURANCE.

a.)

b.)

Insurance Coverage. County, atits own cost and expense, shall
be responsible for insuring for liability arising on the Premises as
described in this Section 11 or may elect to self-insure the
Premises. County’s insurance, if any, will insure County, District
and State of California and their officers, agents, servants and
employees against occurrences as to bodily injury liability and
property damage liability which arise from the activities and
operations of County, its agents, contractors, employees,
concessionaires or assigns, conducted upon or in connection with
the Premises or any portion thereof. In any year during the Term of
this Lease that County does not elect to self-insure, County will use
commercially reasonable efforts to obtain commercial general
liability insurance issued by a carrier reasonably acceptable to
District, with no less than a $5,000,000 liability limit, covering

-events arising on or in the Premises. With the reasonably

exercised approval of the District, there may be a deductible feature
in connection with any insurance coverage and such coverage shall
be on-an occurrence basis.

Insurance Policy Format. All policies of insurance required by
this Agreement shall be in standard form and written by such
qualified insurance companies authorized to do business in the
State of California as shall reasonably satisfy-the District and the
Department of General Services, State of California. Further, each

policy of insurance shall set forth:

(i) That the District and the State of California, and their
officers, agents, servants and employees, are named as
additional insureds.

(ii)  The dates of inception and expiration of the insurance.
(iii) The statement by the insurance carrier that it will not cancel

said policy without giving thirty (30) days prior written notice
to the District.

11
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d.)

(iv) A statement by the insurance carrier that neither the District
, nor the State of California is liable for the payment of any
préemiums or assessments on said policy.

(v)  Insurer shall have a Best’s Capital Financial rating of AVIl or
better.

Evidence of Insurance. If County does not elect to self insure,
then it will provide evidence of insurance to the District prior to the
commencement of the term of this Agreement and otherwise at
such times and in such manner as the District shall from time to
time request.

Failure to Provide Insurance. Unless self-insured, if County fails
to procure or maintain the required insurance, the District, at its
option, may do so and charge the cost of that insurance to County.
That cost shall be repaid by Counity to the District and shall be in
addition to any other payments required under this Agreement.
County’s failure to repay any such sum within 30 days after it
receives a bill from the District will constitute a breach of this Lease.
Unless County notifies the District to the contrary, County will be
deemed to have elected to self-insure the Premises.

Additional Insured. Unless otherwise agreed by the parties, if
County enters into contracts with contractors, subcontractors,
concessionaires or others performing services on the Premises for
which that entity is required to provide insurance, then the District
and the State of California must be named as an additional insured
on such policy. In-the case of a concessionaire providing food and
beverage service, insurance policies shall be required and shall be
subject to the approval of County, such approval not to be
unreasonably withheld.

12. OBLIGATION TO COMPLY.

a.)

b.)

The parties will comply with all applicable ordinances, resolutions;,
rules, and regulations of any federal, state or local governmental
agency having jurisdiction over the project, as well as the
covenants and restrictions of this Lease. County will obtain and
keep in effect, at its sole expense, permits or licenses required for
its operations hereunder.

County shall at all times comply with all applicable laws, ordinances
and regulations pertaining to fire prevention, and.shall furnish and

“keep adequate fire extinguishers in sufficient numbers and in

convenient and accessible places upon the Premises; said fire .
extinguishers shall be charged and ready for immediate use as
required by said fire regulations and applicable laws or ordinances.
County shall make all alterations and do all things which may be

12
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required by the provisions of the applicable law, regulatlon order,
rule, ordinance or requirement.

13. ENVIRONMENTAL HAZARD.

a.)

b.)

“Environmental Damages” means all claims, judgments, damages,
losses, penalties, fines, liabilities (including reasonable attorneys’
and consultants’ fees) or investigation and defense of any claim,
whether or not such claim is ultimately defeated, and of any good
faith settlement, which are incurred as a result of the existence of
Hazardous Material on, under or about the Premises, or for
noncompliance with any other environmental law, including, but not
limited to the statutes listed hereafter, their implementing
regulations and related state laws. As used in this Lease,
environmental laws include: The Clean Air Act and Amendments,
42 U.S.C. 7506, 404, 402, 7641, 7642 7401 et seq., 33 U.S.C.
1342, 1344; Clean Water Act of 1977, 33 U.S.C. 1251 et seq.,
Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (CERCLA), 42 U.S.C. 9601 et seq., 26 U.S.C.

. 4611, 4612, 4662, 4671, 4672; Emergency Planning and

Community Right to Know Act of 1986, 42 U.S.C. 1101 et seq.,
Endangered Species Act of 1973, 16 U.S.C. 460 et seq., 668dd,
715i, 714s, 1362, 1371, 1372, 1402, 1531, et seq.; Federal Water
Pollution Control Act and Amendments, 33 U.S.C. 1251, et seq.,
1342, 1344; Fish and Wildlife Coordination Act, 16 U.S.C. 661, &t
seq.; Hazardous Materials Transportation Act, 49 U.S.C 5101, et
seq.; National Environmental Policy Act, 42 U.S.C. 4321; Resource
Conservation and Recovery Act of 1976 (RCRA); 42 U.S.C. 6901,
et seq.; Superfund Amendments and Reauthorization Act of 1986,
26 U.S.C. 4611, et seq., 42 U.S.C. 6911, 9601, et seq.; Toxic
Substances Control Act, 15 U.S.C. 2601, et seq., Water Quality Act
of 1987, 33 U.S.C. 251, et seq. Environmental damages include
without limitation: (/) damages for personal injury or injury to
property or natural resources occurring on the Premises,
foreseeable or unforeseeable; (i) reasonable fees incurred for
attorneys, consultants, contractors, experts, laboratories and all
other costs incurred in connection with the investigation or
remediation of Hazardous Materials, including but not limited to, the
preparation of any feasibility studies or reports or any cleanup,
remediation, removal, abatement, containment, closure, restoration,
or monitoring required by any federal, state or local governmental
entity.

“Hazardous Materials” means any hazardous or toxic substance,
material or waste that is or becomes regulated (as hazardous or
toxic) by any federal, state or local governmental entity. The term
includes, without limitation, any material or substance that is
defined or listed as a hazardous waste, extremely hazardous
waste, or restricted waste under the Hazardous Waste Control Law,
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d.)

California Health and Safety Code §§ 25115, 25117, 25122.7,
25140; defined as a hazardous substance under the Hazardous
Substance Account Act, § 25316 of the California Health and
Safety Code; defined as a hazardous material, substance or waste
under the Hazardous Materials Response Plans and Inventory,
California Health and Safety Code § 25501, or 25281 (Underground
Storage of Hazardous Substances); listed or defined as hazardous
or extremely hazardous pursuant to Title 22, Article 9, California
Code of Regulations; designated as a hazardous substance
pursuant to Section 300 of the Water Pollution Control Act, 33
U.S.C. 1317, et seq.; or defined as a hazardous waste or
substance pursuant to the Resource Conservation and Recovery
Act, 42 U.S.C. 6901, et seq.; or the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. 9601, et
seq.; petroleum; lead; or asbestos.

Neither party shall cause or permit any Hazardous Materials to be
brought on, treated, kept, used, stored, disposed of, discharged,
released, produced, or generated in, on, under or about the
Premises by itself, its agents, employees, contractors, subtenants,
assignees, or invitees without the prior written consent of the other
party which shall not be unreasonably withheld. The restriction in
the preceding sentence will not apply to products that are (i) within
the definition of Hazardous Materials but that are used in
connection with County’s business of operating the Museum and

. the activities County is permitted to conduct in the Museum under

this Lease, and (ii) brought on, treated, kept, used, stored, disposed

" of, discharged, released, or produced in a manner that complies

with all laws regulating such Hazardous Materials.

Each party shall defend, indemnify and hold the other party
harmless from any and all Environmental Damages relating to any
Hazardous Material brought on, treated, kept, used, stored,
disposed of, discharged, released, produced or generated by such
party, its employees, agents, contractors, subtenants, or assignees,
and from any and all Environmental Damages arising from
Hazardous Materials in, on, under the Premises.

Each party shall indemnify, defend, and hold harmless the other
party, at its sole cost and expense, and promptly take action to
remediate the Premises necessitated by the presence of

-Hazardous Materials in, on, under or about the Premises and

caused by the indemnifying party’s use or occupancy of the
Premises or the Park, or by a release of Hazardous Materials that
migrate on or from the Premises or the other areas of the Park.
Such action includes, but is not limited to: investigation of the
environmental condition of the Premises, the preparation of any
feasibility studies, reports or remedial plans, and the performance
of any cleanup or remediation required by law. Such Party shall
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f)

h.)

J)

proceed continuously and diligently with such investigatory and

_remedial action. All action shall be performed in a good, safe and

workmanlike manner. Each party shall promptly provide to the other
copies of testing results and reports in connection with its action
pursuant to this Section. If either party discovers Hazardous
Materials which have not been properly cleaned up or remediated,
the discovering party shall notify the other, provide reasonable time
to remediate, and if such remediation is not completed within a
reasonable period, then the discovering party at its sole discretion
may pay to have same removed and may seek reimbursement for
such removal from the party that caused the release of the
Hazardous Materials.

Each party shall comply with the notice requirements of California
Health and Safety Code § 25359.7 and/or any successor or related
statute regarding notice to any party of the discovery of the

presence, or.suspected presence of any Hazardous Materials on
the Premises.

" Each party. shall comply with all permits, regulations or orders of the

Regional Water Quality Board, County, Department of Toxic
Substances Control, or any other state, local or federal
governmental entity having jurisdiction or authority over matters

relating to removal and/or discharge of waters or other liquids from
the Premises.

Each party will be responsible for the reporting of Hazardous
Material presence (except for those materials customary to the
operation of a Museum) or releases to the appropriate public
agencies wheh such presence or releases are caused by or result
from its activities. Each party shall immediately notify the other of |
any releases of Hazardous Materials, whether or not the release is
in quantities that would otherwise require a report to a public
agency.

Each party shall comply with all applicable laws, ordinances, and
regulations pertaining to Hazardous Materials. County shall bear
any and all cost and expense associated with the use, storage, and
disposal of Hazardous Materials at the Premises.

Each party hereby warrants and represents that it shall not cause
the presence, use, storage, or disposal of any Hazardous Materials
on or about the Premises except as permitted by subsection (c)
above (such as cleaning fluids, embalming fluids, and other
materials customarily used in connection with the operation of the
Museum and the activities permitted in the Museum under this
Lease).

15




k.)

Each party hereby warrants and represents that it will comply with
all federal, state and local laws and regulations concerning the use,

release, storage and disposal of Hazardous Materials on the
Premises.

14. COMMON AREA COSTS.

829123.38

a.)

b.)

The parties acknowledge that, as of the Effective Date, the District
provides a variety of services that benefit users of the Park
generally rather than serving just particular Members or institutions,
as more particularly described in Section 15 below (“Common
Area Services”) in those portions of the Park not occupied or used
exclusively by a Member, a lessee, or a facility (“Common
Areas”). The Park’s Common Areas are depicted on Exhibit D to
this Lease. The District agrees that, subject to the terms of Section
15(d) below, so long as County pays a portion of the costs
associated with the operation of the Common Areas in accordance
with the terms of this Section 14 (or if such payment obligation is
excused under Section 6 above), the District shall continue to
maintain the Common Areas and provide the Common Area
Services. In addition to the Common Area Services, the District

- also provides or causes to be provided certain landscaping services

that take place within County’s premises that mainly benefit County,
and the cost of such services is included in the Base Year Amount

(defined in Section 14(b) below).

Commencing in the initial Qualifying Year, County will pay
$360,000 (“Base Year Amount”) as its pro-rata share of the cost
of the Common Area Services less the amount of the applicable
Credit Amount as described in Section 14(h) below. The Base
Year Amount represents County’s total annual payment for
Common Area Services,,and District may not impose any additional
costs on County relating to the Common Area Services or other
costs shared by the Park Members (“Additional Costs”) unless
the County consents to paying its pro rata share of such Additional
Costs, which consent will not be unreasonably withheld.

County agrees that its consent to any Additional Costs will not be
withheld when such Additional Costs are reasonably based on a
significant change in circumstances and appropriately allocated. In
the event the County reasonably in good faith disagrees that a 4
significant change in circumstances has occurred, or demonstrates
that the significant change in circumstances presents a

fundamental departure from the risk assumptions and the intent of
the parties relating to Common Area Costs or Common Area
Services, then the parties shall, upon the request of either party,
engage in good faith negotiations-with the intent and goal of
reaching an agreement that will preserve each party’s anticipated
benefits and respective rights and obligations under this Lease.
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If the parties reach agreement in accordance with this Section
14(b), or if Additional Costs result from the dispute resolution
procedures set forth in Exhibit F, the Additional Costs shall be
incorporated into this Lease without further compliance with Section
28(a) of this Lease. Any adjustment to the amounts to be paid to
the District that is subsequently agreed to by the parties shall be
effective as of the earlier of the next fiscal year after the date either
party first requested renegotiation in accordance with this Section
14(b), or the date on which the District began incurring such
Additional Costs.

" If the parties fail to agree upon renegotiated amounts or that a

significant change of circumstances has occurred pursuant to this
Section 14b within ninety (90) days of one party issuing a notice of
a request for renegotiation, either party may elect to initiate the
dispute.resolution procedures set forth in Exhibit F hereof.

As used herein, the term “Qualifying Year” means a fiscal year
(July 1 through June 30) during the Term of this Lease in which
each of the following has occurred and the Park Manager has
notified County that each of the following has occurred: (i) the_
Coliseum Commission has agreed (in its lease with the District or
byotherbindingagreement) to pay its Pro-Rata Share of the cost
of the Common Area Services; and (i) theCalifornia 1égislatire has

LS 454

allocated to the Park Manager's Office (or otherwise designated for
Parkmanagéement) sufficient funds Tn the State budgetto cause the -
Callfornla Smence Center to pay its Pro-Rata Share of Common

A e e e T T T e

Common Area Services (as defined in Sections 15(a) — 15(dL
below) to have been performed in the applicable fiscal year. The
Base Year Amount is a stipulated figure which represents the

parti es estimate of County’s Pro-Rata share of the cost to maintain,
seivice, and operate the Common Areas of the Park. As used
herein, a Member's pro rata hafe (“Pro-Rata Share™”) means a
fraction, expressed as a percentage, the numerator of which is the
ground area in the premises occupied by that Member, and the
denominator of which is the total ground area of the Park. The
Museum’s initial Pro-Rata Share is 11%, and the Pro-Rata Share of

- each Member is more particularly described on Exhibit E to this

Lease. A Member's Pro-Rata Share will be increased if additional
land is added to that Member’s premises, and will be decreased if
that Member’s premises is reduced in size. If County requests the
District to perform additional services beyond those that are
provided as of the Effective Date, whether the service is performed
in the Premises or in a Common Area, the cost of such additional .
services will not be considered part of the Base Year Amount and
will be negotiated by the parties in good faith before the District
begins to perform the new service.
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d)

f.)

During all fiscal years that this Lease is in effect before the first
Qualifying Year, County will be required to pay, as its Pro-Rata
Share of the cost of operating the Common Areas, no more than
the amount that County paid during the full fiscal year immediately
before the Effective Date. County will commence paying the Base
Year Amount as provided in Section 14(d) hereof, reduced by its
credit for parking revenues as set forth in Section 14(h) below,
during the first fiscal year after the fiscal year in which the Coliseum

.Commission and the California Science Center Museum have

agreed, in writing (either in a lease with the District or by resolution
passed by its governing board setting forth such obligations), to pay
their respective Pro-Rata Sharés of the Common Area Services.

Subject to the provisions of Section 14(g) below, County will pay a
total of one-thlrd L/S) of the Base Year Amount during the flrst

~~~~~ s ey

A D S

Ihe Base Year Amount in any Quallfymg__y_we“a; as follows: the
*amount:"f'the increase inthe Adjusted Base Year Amount in any
fiscal year after the third Qualifying Year will equal the percentage
change, if any, of the expense items of the Exposition Park
Management Budget approved by the State Legislature excluding
costs related to the California Science Center Museum or any other
Member’s facilities or operations and capital expenditures (“Park
Expenses”) as compared to that of the preceding fiscal year"

provided that the percentage increase in the Adjusted Base Year

-Amount in any fiscal year may not exceed the percentage increase

over the preceding fiscal year of the Consumer Price Index
published by the United States Department of Labor applicable to
the greater Los Angeles area, or any successor to such index
(“CPI”). The Base Year Amount, after any adjustment in
accordance with this Section 14(d), will be referred to in this Lease

. as the “Adjusted Base Year Amount.”

With respect to each Qualifying Year, to facilitate County’s budget
preparation process, the Park Manager shall prepare and deliver to
County and all of the other Members not less than 10 months in
advance of the applicable Qualifying Year, a draft of the proposed
Park Budget including any proposed percentage increase in the
Common Areas’ costs of the Park Expenses. The Park Manager |
shall also deliver to County the final Park Budget promptly after it is
approved by the State legislature. '

Intentionally Omitted.

18




829123.38

h.)

County shall pay the Base Year Amount, or the Adjusted Base Year
Amount, as applicable, less the Credit Amount (as described in
Section 14(h) below), as adjusted, in twelve equal installments due
and payable on the first day of each month commencing on August
1 of the applicable fiscal year.

In recognition of the revenues generated by patrons of the Museum
who park in the Park's Common Areas, County will be entitled to
receive a credit against the Base Year Amount or the Adjusted
Base Year Amount, as applicable, in the amount stipulated in the
balance of this Section 14(h). The amount of the credit (“Credit
Amount”) is agreed to be $125,000 in the initial Qualifying Year of
this Lease. The Credit Amount that will be applied in each
Qualifying Year thereafter will increase by a percentage equal to
the same percentage increase applied to the Base Year Amount or
Adjusted Base Year Amount, as applicable, in the preceding fiscal
year. The Credit Amount will be applied as follows: during the first
Qualifying Year that this Lease is in effect, County will receive a
credit in the amount of one-third (1/3) of the Credit Amount; in the
second Qualifying Year that this Lease is in effect, County will
receive a credit in the amount of two-thirds (2/3) of the Credit
Amount; in the third Qualifying Year that this Lease is in effect, and
in all subsequent Qualifying Years during the Term, County will
receive a credit in the amount of the Credit Amount.
Notwithstanding County’s right to a credit against the Base Year
Amount, the amount County will pay for Common Area Services in
any Qualifying Year will not be less than the amount paid by County .
in the fiscal year immediately preceding the first Qualifying Year.
During each fiscal year that this Lease is in effect, County will
realize the benefit of the credits described in this Section 14(h) in
12 equal installments, by deducting 1/12 of the Credit Amount from
the monthly payment that would otherwise have been due from
County for payment of the Base Year Amount or the Adjusted Base
Year Amount, whichever is applicable. County may not use the
Credit Amount to offset any costs that relate to events within the
Premises for the sole benefit of County.

County and District agree that if, during the term of this Lease, the
area in the Park that comprises the Common Areas (as depicted on
Exhibit D) is reduced in size by 20% or more (due to one or a series
of events that result in a cumulative reduction by such amount),
then either party may request that the Adjusted Base Year Amount
then in effect be adjusted to reflect more accurately the benefits
each Member receives from the Common Area Services. Following
a request to adjust the Adjusted Base Year Amount, the parties will
negotiate in good faith to determine an appropriate adjustment that
will result in a payment by County that reflects the Common Area
Services then being provided by District. In determining the
adjustment to the Adjusted Base Year Amount, the parties may
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also consider other relevant facts, including any reduction in the
District’s cost to provide the Common Area Services as a result of
the reduction in size of the Common Areas.

) County may audit the District’s or Park Manager’s expenditures for
Common Area Services at any time within six months after both
the completion of the applicable fiscal year and delivery to County
of a fiscal year-end financial statement of all revenues and
expenses for the Park and the allocation of Common Area
Services. The District will use reasonable efforts to facilitate any
audit performed by County, which efforts will include producing for
County all underlying documents and invoices relating to expenses
relating to Common Area Services and the allocation of the cost of
Common Area Services to the respective uses and/or Members.
Any such audit will be at County’s sole cost and expense unless
County is able to demonstrate improper expenditures or use of
County’s funds for other than Common Area Services that total
more than five percent of the amount that should otherwise have
been spent on Common Area Services, in which case the District
will set aside the appropriate amount of funds for the provision of
Common Area Services and reimburse County for all costs and
expenses related to the audit.

k.) Notwith.st.and»ing any other provision of this Lease, if, during the
Term of this Lease, the National Football League (“NFL”), or any

NFL team, has acquired the right by contract, lease, or.otherwise to -

play games in the Coliseum, and the NFL or the NFL team playing
in the Coliseum has agreed to pay more than the Pro-Rata Share of
Common Area Services than would otherwise have been the
responsibility of the party operating the Coliseum, then County’s
obligation to pay the Base Year Amount or the Adjusted Base Year
Amount, whichever is applicable, will be reduced by County’s Pro-
Rata Share of the additional amount that the NFL or the NFL team
has agreed to pay. County will also have no obligation to pay
additional costs or expenses arising from an NFL team playing
games in the Park, or from any other event being held in the Park,
including, by way of example but not limitation, any increased costs
for security, maintenance, capital improvements, or upgrades to the
Coliseum or the Park to accommodate NFL games or other events
in the Park.

15. COMMON AREA SERVICES.

The Common Area Services that the District will provide throughout the Term of -
this Lease in consideration for County’s payment of the Base Year Amount and the
Adjusted Base Year Amount are subject to the California Legislature appropriating
~ funds to the Park for this purpose. The Common Area Services will include, by way of
example and not limitation, the following:

: 20
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The Park Manager’s supervision and management of all activities in
the Park in @ manner that benefits all Members;

Provision of all utilities and maintenance and janitorial services for
the lawns, improvements and appurtenant structures in the
Common Areas. This includes, but is not limited to, the exterior
surfaces, roofs, patios, terraces, porches and entrance areas. In
addition, District will maintain or cause to be maintained the
landscaping in the Common Areas such that the Common Areas
are clean, free of debris, and maintained in a manner that is at least
as thorough as the maintenance standards employed in other,
similarly situated, state parks. Without limiting the foregoing, the
District will perform the following maintenance services in the
Common Areas: litter, trash and debris pickup and removal; lawn
mowing; edging; shrub and tree trimming; pruning; fertilizing; weed
control; lawn repair, aerating and maintenance; reseeding and
resodding as necessary; pest control; maintenance, repair,
replacement and relocation as necessary of the irrigation system
including sprinkler heads, valve boxes, valves, controls, piping and -
anti siphon devices; decorative plantings such as annual flowers
and bedding plants, and shrub replacements; removal of all
landscape debris, including dead and/or diseased shrubs and trees;
graffiti removal and repair in all areas of the Park except for the
exterior of the improvements on the Premises and in the interior of
the Museum. County will be responsible for the removal and repair
of graffiti on the exterior of the improvements on the Premises and
in the interior of the Museum. Maintenance of the Common Areas
includes annual repairs and maintenance of all streets, sidewalks,
accessways, lighting, street sweeping, curb and gutter cleaning and
repair, care of park tables, benches, signage and procurement of
same when deemed necessary by the Park Manager;

Park Museum Security Officers (“MSOs”) who will patrol perimeter
areas of the Sports Arena, California African American Museum,
California Science Center Museum, the Museum, the Coliseum,
Exposition Park Rose Garden, Jesse Brewer Park, the play fields
located at Menlo Avenue and Leighton, the Exposition Park
Intergenerational Community Center, and all proposed promenade
areas as described in the Master Plan. The authority of the MSOs
is limited to the Park for the purpose of performing their primary
duties. Officers protect life and property on foot, in a patrol vehicle
or on bicycle, have powers of arrest authority under Section 830.7
(g) of the California Penal Code and are allowed to carry firearms
while on duty and on state property. The services provided by the
MSOs will include, but will not be limited to: patrolling the 147.5 -
acre Exposition Park interior and exterior perimeter in vehicles,
bicycles and on foot; guarding buildings against the admission of
undesirable or unauthorized persons and from being defaced or
destroyed; providing crowd control; directing traffic/issuing citations;
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d.)

enforcing parking regulations; directing the public (giving
information); patrolling Common Areas during large events held or
sponsored by a Park occupant (it being acknowledged that the
District is not responsible for additional security necessitated by
large events held by Members other than the District); providing
adequate security in the Park’s parking lots, overseeing any filming
in the Park, and performing other functions related to the safety of
Park guests and employees.

County and the District agree that the funds necessary to provide -
the Common Area Services must be appropriated by the California
State Legislature. If for any reason during the term of this Lease,
the District cannot provide Common Area Services in the Park
because the California State Legislature fails. to appropriate funds
for this purpose, and no other sources are available to fund such
services, then County’s obligation to pay its Pro-Rata Share of
Common Area Services will be suspended until the District
resumes providing the Common Area Services. Suspension of
County'’s obligation to pay its Pro Rata Share of the Common Area
Services under the terms of this Section 15(d) will not affect the
other-provisions of this Lease, all of which will remain in effect. ..

16. MAINTENANCE, ALTERATIONS AND REPAIRS.

a.)

b.)

County shall be responsible for and perform all janitorial and
building maintenance services for the improvements and
appurtenant structures within the Premises. This includes but is not
limited to the exterior surfaces, roofs, patios, terraces, porches and
entrance areas.

County shall have the right to make internal and external
improvements, alterations or additions to the Premises, including
demolition, new construction and removal of materials. All costs
related to any improvements shall be the sole responsibility of
County.

The District’'s approval right with respect to County’s improvements,
alterations, and additions (other than the construction matters
addressed in Section 5(a) of this Lease) will be limited-to
reasonably exercised disapproval of any use, improvement,
alteration or addition that (i) is not permitted under the use
provisions of this Lease; (ii) violates a material provision set forth in
the Exposition Park Master Plan as such document exists on the
Effective Date; or (ii/) materially increases the risk to the health,
safety and welfare of the Park’s students, faculty, employees and
visitors. When reasonably required (such as for construction or
temporary exhibits), temporary or modular facilities will be
permitted. County recognizes that the Premises are located at a
very visible portion of Exposition Park and the appearance of the
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17.

18.

19.

82912338

site and elevations thereon from all exterior views will have an
effect on the image of the Park.

d.)  County shall make, at its own expense, any and all necessary
repairs to, or replacement of, any equipment, structures, or other .
physical improvements placed by it upon the Premises in order to
comply with any and all applicable regulations, laws or ordinances.
All signage shall conform to the provisions set forth in the Park’s
Master Plan.

DAMAGE AND DESTRUCTION OF PREMISES. If the improvements
on the Premises or any part thereof is destroyed by fire or other casualty
event at anytime during the term of this Lease, County and/or District,
whichever party has the insurable interest, upon its receipt of such
insurance proceeds, shall with all due diligence proceed to repair, restore
or rebuild the damagéd improvements on the Premises to the extent it is
economically feasible. If County determines in its reasonable discretion
that the damage caused by the casualty event is so substantial that it is
not economically feasible to repair, restore, or rebuild such damaged
improvements on the Premises, then County may elect to terminate this
Lease. If County elects to so terminate this Lease, then, at the request of
the District, County will demolish the damaged improvements on the
Premises before returning possession of the Premises to the District.

- ASSIGNMENTS AND SUBLETTING.

a.)  County shall not either directly or indirectly give, assign,
hypothecate, encumber, transfer or grant control of this Lease, or
any portion thereof, or any interest, right or privilege therein (other
than in connection with a bond financing or similar financing by
County) or sublet the whole or any portion of the Premises or
license the use of thé same, in whole or part, without the prior
written consent of District which may not unreasonably be withheld.
The restrictions in the preceding sentence will not apply to food
service, gift shop, or similar concessions, exhibits owned by
persons or entities other than the Museum, or other services or
activities performed by third parties within the Premises that are
consistent with the uses that County or an Afflhate is permltted to
undertake under the terms of this Lease.-

b.)  No assignment or subletting for concessions described above, shall
relieve County from its responsibility to pay rent assumed under the
provisions of this Lease, and County shall remain liable for costs,
payments and other obligations established in this Lease unless the
District agrees to release County from such responsibility.

RESERVATIONS. The Premises are acceptéd by County subject to any
and all existing easements or other encumbrances of which it has
received notice as of the Effective Date. District may grant additional
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20.

easements or rights of way as required for the public good, in a manner
which does not interfere with the use of the Premises; provided County
reasonably approves the scope and location of the easement before it is
granted. District reserves the right to establish, grant or utilize
easements or rights of way under and along the Premises for utilities,
pipelines, drains or access as are required for the public good; provided,
however, that District agrees to exercise said rights in such a manner as
will not unreasonably interfere with County’s use of the Premises; and
provided further any additional easement and/or right of way shall only be
granted upon the approval of its nature and location by County. County
agrees such approval shall not be unreasonably withheld.

TERMINATION BEFORE EXPIRATION.

a.) If either party fails to perform, keep or observe any of the terms,
conditions or covenants set forth in this Lease, other than payment
of rent of payment of a Pro Rata Share of Common Area Services,
the other party may give written notice to correct such condition or
cure such default. The other party may elect to correct such '
condition or cure such default, and must do so within ninety (90)
days after receiving notice that a material breach of this Lease has
occurred; except that with respect to the County’s payment of rent
or its Pro Rata Share of Common Area Services, the County must
cure a failure to pay such amount within 15 days after receiving
notice from the District. If the District and County disagree as to the
amount of County’s Pro Rata Share of Common Area Services in
any fiscal year, then County will pay the amount it paid in the
preceding fiscal year for its Pro Rata Share of Common Area
Services until the dispute is resolved, at which time County will pay
any additional amounts or receive a credit for any amount that it
has overpaid, as the case may be. With respect to all non-
monetary defaults, if the default is. of such nature that it cannot be
remedied within ninety (90) days, and if the party alleged to be in
default has commenced the eliminatjon of such default promptly
after the receipt of such notice and shall continuously and diligently
proceed in good faith to eliminate such default, then the period for
correction shall be extended for such length of time as is
reasonably necessary to complete such correction or cure such
default.

b.)  District shall have the right terminate this Lease upon or within a
reasonable time after receiving notice of the occurrence of any of
the following events: County’s filing of a voluntary petition in
bankruptcy; the adjudication of County as a bankrupt; the
appointment of any receiver of County assets; the making of a
general assignment for the benefit of creditors; the occurrence of
any act that operates to deprive County permanently of the rights,
powers and privileges necessary for the proper conduct and
operation of Premises under this Lease and which is not dismissed
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21.

dy)

f)

g.)

with ninety (90) days; or the level of any attachment or execution
which substantially interferes with County’s operations under this
Lease and which attachment or execution is not vacated,
dismissed, stayed or set aside within a period of ninety (90) days.

District shall have the right to terminate this Lease and County’s
right to possession of the Premises shall terminate upon the
voluntary, unscheduled abandonment, discontinuance of its
operations or use as a Museum facility on the. Premises for- more
than six (6) consecutive months, unless due to (i) a force majeure
event or other event beyond County’s reasonable control, or (ji) a
construction or re-construction project by County.

Upon any termination of this Lease, County covenants and agrees
to surrender and deliver up the Premises and property peaceably to
District immediately upon any such termination. In the event of the
failure of County to remove personal property, machinery, or
fixtures belonging to it on the Premises within 180 days after any
termination of this Lease, District may remove such personal

- property and place the same in storage at the expense of County
- and without liability to District for loss thereof.

Should County determine that the improvements on the Premises
are no longer needed for a Museum, or if County determines for
any reason that it can no longer continue to operate the Museum,

County may terminate this Lease upon one year’s written notice to
the District.

Upon any termination of this Lease by either party under the terms
hereof, it is recognized by the parties hereto that any consideration
or funds invested into the design and construction of the facilities

would not be available to be reimbursed to County.

- In the event there is a conflict between this Lease with the District

and the lease with the City with respect to a portion of the site
underlying the Museum, and in the future the State acquires the
City’s interest in said City property, then the terms of this Lease
shall apply to the City parcel, the City lease will terminate, and the
Premises will be deemed to include that portion of the Park formerly
owned by the City and leased to County.

TAXES. Each of the parties to this Lease is a public entity which is not
subject to any real property taxation. Notwithstanding that fact, the
“property interest in the Premises conveyed herein may be subject to real
property taxation or assessment. County agrees to.pay before
delinquency all lawful taxes, general and special assessments, fees or

. charges which at any time may be levied by the State of California (not
as landlord hereunder but in its capacity as a taxing entity), County, City
or any tax or assessment-levying body upon any interest in this Lease or

25




829123.38

22,

23.

any possessory right which County has in or to the Premises or
improvements thereon by reason of its possessory rights, use or
occupancy thereof, or otherwise as well as all taxes, assessments, fees,
and charges on goods, merchandise, fixtures, appliances, equipment
ownedor used by it in or about said Premises. County shall be solely:
responsible for the payment of such taxes, assessments, fees or charges
if lawfully levied. County shall have the right to contest any such tax. In
the event any such taxes or assessments described in this section
attributable to the Premises are charged to District, District shall notify
County in writing of the amount due and County shall pay District said
amount within 30 days of such notice, provided that County does not
contest the tax or assessment.

ACCESS. District shall provide and maintain availability of pedestrian
and-vehicular access over all Common Areas and all property owned or
controlled by District to the extent such pedestrian and vehicular access
is available as of the Effective Date. With respect to those access areas
on Menlo Avenue, so long as the City of Los Angeles or District controls
or maintains Menlo Avenue and it remains open to traffic, District shall
use its best efforts to maintain access from Menlo Avenue to the
Premises. District will also use its best efforts to cause the City of Los
Angeles to continue providing access to the Park on Menlo Avenue and
will provide patrons of the Museum with access within the Park from
Menlo Avenue to the Premises. District will use reasonable efforts to
provide alternate access if access from Menlo Avenue is ever
discontinued by the District or the City of Los Angeles.

REMEDIES.

a.) Inthe event of a material breach of this Lease by County after
County has had the opportunity to cure such breach pursuant to the
terms of this Lease, District may elect to: (i) continue under the
Lease; (ii) terminate the Lease only; (iii) terminate the Lease and
seek damages; or (iv) seek injunctive relief.

b.) Inthe event of a material breach of this Lease by District after
District has had the opportunity to cure such breach pursuant to the
terms of this Lease, County may elect to: (i) continue under the
Lease; (ii) terminate the Lease only; (iii) terminate the Lease and
seek damages; or (iv) seek injunctive relief.

c.) . Each material term and provision of this Lease shall be construed
to be both a covenant and a condition. Performance of each of the
material covenants and conditions set forth in this Lease is a
substantial inducement to the making of this Lease, and a violation
of any such material covenant or condition shall give a right to
terminate this Lease pursuantto the terms of this Lease, and any
interest created by or through it, subject to the non-performing
party’s right to cure the violation. No remedy or election hereunder
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25.

26.

27.

shall be deemed exclusive, but shall, whenever possible, be
cumulative with all other remedies at law or in equity.

EMINENT DOMAIN. If at any time during the term hereof County is
deprived of the Premises, any part thereof, or any interest therein by
condemnation or like proceedings or by conveyance in lieu thereof, this
Lease and each and all of the obligations of County therein shall
terminate, at the sole discretion of County, as to any such portion of the
Premises so taken but shall remain in full force and effect as to the
remainder of the Premises except if the diminution of County’s
possessory interest is so substantial as to prevent its operation, in which
case, the Lease may terminate, at County’s option, as of the date of the
taking. Nothing in this section shall be construed to deprive County of
any right it may have to fair market value or damages for the bonus value
of the unexpired term of this Lease or for County’s improvements, trade

fixtures, personal property-or relocating expenses; or remaining rights to
use of the improvements.

FORCE MAJEURE. Neither party shall be liable for failure to perform
any act required by this Lease or for any loss, injury, damage or delay of
any nature whatsoever caused by or resulting from any act of God, fire,
flood, strike, dispute, riot, insurrection, civil disturbance, or any other
cause beyond its reasonable control.

QUIET ENJOYMENT. County shall have the right to quiet enjoyment of
the Premises, including all areas as to which it has sole possession, as
depicted on Exhibit A attached hereto.

NOTICES. All notices or other communications required or permitted
hereunder shall be in writing, and shall be personally delivered (including
by means of professional messenger service) or sent by overnight
courier, or sent by registered or certified mail, postage prepaid, retumn
receipt requested to the addresses set forth below, or sent by electronic
facsimile to the telefacsimile numbers set forth below. All such notices or
other communications shall be deemed received upon the earlier of (i) if
personally delivered or sent by overnight courier, the date of delivery to
the address of the person to receive such notice, (ii) if mailed as provided
above, on the date of receipt or rejection, or (iii) if given by electronic
facsimile, when received by the other party if received Monday through
Friday between 9:00 a.m. and 5:00 p.m. so long as such day is not a
state or federal holiday and otherwise on the next business day.

To County of Los Angeles:

County Counsel

648 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA-90012

Telefacsimile: (213) 617-6182
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Chief Administrative Office

713 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Telefacsimile: (213) 687-7130

President and Director

Los Angeles County Museum of Natural History
900 Exposition Boulevard

Los Angeles, CA 90007-4057

Telefacsimile: (213) 746-7538

To the District

Park Manager

Exposition Park

700 State Drive

Los Angeles, CA 90037
Telefacsimile: (213) 744-2225

Executive Director

California Science Center
700 State Drive

Los Angeles, CA 90037
Telefacsimile: (213) 744-2034

Notice of change of address or facsimile number shall be given by written
notice in the manner described in this section 27.

28. MISCELLANEOUS.

a.)

Entire Agreement. This Lease constitutes the entire and sole
agreement of the parties hereto, contains all agreements and
understandings of the parties, supersedes the lease referenced in
Section 1, and constitutes a written integration of all negotiations
between the parties relating to the subject matter hereof,
incorporating each and every representation, promise or warranty,
whether oral or written, among the parties with respect hereto. This
Lease solely governs all the remaining rights and obligations of all
parties to this Lease with respect to the Premises. No party has

.made any representation, promise or warranty to the other with -

respect to the matters addressed herein except as expressly set
forth in the Lease. The parties hereto agree to execute and deliver
any and all additional papers, documents, and other assurances
and shall do any and all acts and things reasonably necessary in
connection with the performance of their obligations hereunder and
to carry out the intent of the parties to this Lease. No modification
of this Lease may be made except in writing and signed by both
parties.
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b.)

f)

g.)

h.)

J-)

k.)

Severability. The invalidity of any provision of this Lease as
determined by a court of competent jurisdiction shall in no way
affect the validity of any other provision hereof.

Waiver. No waiver by either party of any provision hereof shall be
deemed a waiver of any other provision hereof or of any
subsequent breach of the same or any other provision.

Section Headings and Exhibits. The section headings contained
herein are for convenience only, and are not intended to define or
limit the scope of any provision of this Lease. Exhibits A through E
attached hereto are hereby incorporated into this Lease as if fully
set forth herein. .

Consent. A party’s consent to, or approval of, any act for which
consent or approval is required hereunder shall not be deemed to
render unnecessary the obtaining of such party’s consent to or
approval of any subsequent act by the other party.

Authority to Execute. Each of the persons executing this Lease
represents and warrants that he/she is signing and agrees to
indemnify, defend, and hold the parties hereto harmless in the
event such authority is found lacking..

Advice of Counsel. The parties represent and warrant that they
have had the advice of counsel of their own choosing in the
negotiation for and the preparation of this Lease, and that they
have read this Lease, or have had the same read for them by
counsel, and that they have had this Lease fully explained to them
by their counsel, and they are fully aware of the Lease’s legal effect
and are signing this Lease voluntarily of their own free will.

Effect on Agents. The terms of this Lease shall bind and inure to
the benefit of the parties and each of their respective agents,
employees, successors, heirs, administrators, executives, assigns,
partners, devisees, legatees or new corpora’uon or other new
business entity, as applicable.

Multiple Originals. The Lease may be executed in counterparts,
and when each party has signed and delivered at least one such
counterpart, each counterpart shall be deemed an original and
taken together, shall constitute one and the same Lease, which
shall be binding and effective as to all parties. A telefax signature
shall have the same force and effect as an original.

Governing Law. This Lease shall be construed and interpreted in
the courts of and pursuant to the laws of the State of California.

Terms Reasonable. The parties hereby agree that, at the time of
the execution of this Lease, the terms of the Lease are reasonable

29




829123.38

1)

and effectuate the intent and purpose of the parties with respect to
the terms thereof.

South Lawn Portion of the Common Area. With respect to the
Common Area south of and outside the Premises, commonly
known as the “South Lawn,” the District and County agree that the

- South Lawn is designated as open space in the Master Plan

applicable to the Park. The District agrees that no structure may be
erected on the Common Area portion of the South Lawn without an -
amendment to the Park’s Master Plan, and, notwithstanding any
other provision of this Lease, the District may not take any actions
that affect the South Lawn (including allowing parking on the South
Lawn) that will regularly and unreasonably interfere with access to

“or visibility and the daily operations of the Museum. . The District

acknowledges that County or an Affiliate may use portions of the
South Lawn that are outside of the Premises for temporary exhibits
or other temporary programming (including related festivals and

. Museum fundraising events), provided that Museum notifies the

Park Manager at least 30 days in advance of the exhibit or program.
and that the Park Manager approves it in its reasonably exercised
judgment. '

Events in Parking Areas Adjacent to the Premises. The Park
Manager will review all requests for events held in any portion of
the Menlo Lots (such as a concert, flea market, or destination
event) and will not regularly approve such events that will, in the
Park Manager’s reasonable discretion, have a substantial adverse
impact on the operation of the Museum. A request to conduct an
event in a portion of the Menlo Lots must also be presented to the
Museum for the Museum’s review and comment.before the Park
Manager may approve the request. County will provide its
comments on the proposed event within five (5) business days after

it receives from the Park Manager all relevant information relating

to the proposed event.

Equal Treatment of the Members. District agrees that it is in the
best interests of all Members and the Park as a whole that each
Member receives equal treatment with respect to all aspects of the
daily operations of the Park. Thus, the District agrees that it will not
discriminate against County in any way or offer an incentive,
discount, subsidy, or other material term or favorable treatment to

~another Member or its employees, guests, or invitees, that relates

to the operation of the Park unless such incentive, discount,
subsidy, or other term is offered to County and its employees,
guests, and invitees. If, in subsequent leases or otherwise, another
Member or its employees, guests, or invitees are offered terms or
incentives that are more favorable than the terms set forth in this
Lease, then this Lease will be deemed to have been amended to
include such favorable term or incentive.
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be
executed and attested by their proper officers thereunto duly authorized; the Sixth

) District Agricultural Association executing the same under.authority of a resolution of its
Board of Directors duly adopted on the day of , 2006; and

County of Los Angeles executing the same by order of the Board of Supervisors of said
County.

SIXTH DISTRICF AGRICUNTURAL ASSQOCIATION

AFTEST:-
APPROVED AS TO FORM:’

ByMMW

Evekﬁﬁ M. Matteucci

General Counsel . APPROVED:
State and Consumer .
Services Agency Department of General Services

) ) State and Consumer Ses Agency

APPROVED:

" Agency Secretary )

ATTEST:
SACHI A. HAMAI COUNTY

Executive Officer-Clerk County of Los Angeles
of the Board of Supervisor%m N .

APPROVED AS TO FORM © 4 77
RAYMOND G. FORTNER, JR.
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EXHIBIT A

SITE PLAN OF PREMISES
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EXHIBIT B

LEGAL DESCRIPTION OF PREMISES

District does hereby lease and demise unto County all those premises in the City of Los

Angeles, County of Los Angeles, State of California, more particularly described as
follows: to-wit:

That portion of Southem District Agricultural Park and adjoining lots, in the City of Los
Angeles, County of Los Angeles, State of California, as shown on map recorded in Book
4, page 352, of Miscellaneous Records, in the office of the Recorder of said County,
and that portion of Hoover Street, in said city, vacated by Ordinance No. 32849 (New
Series) of said city, within the following described boundaries:

Commencing at a point in the easterly line of Menlo Avenue of record, as the same

_existed on July 8, 1959, thence South 39 02’'04” West thereon 12.98 feet from the
southerly line of Exposition Boulevard of record, as same existed on July 8, 1959;
thence South 39 41'19” East 410.19 feet to a point in the center line of said Hoover
Avenue, vacated, said last mentioned point being the true point of beginning; thence
South 89 41°19” East 345.01 feet to the easterly line of that certain parcel of land
described in an unrecorded lease from Sixth District Agricultural Association to County
of Los Angeles, dated March 17, 1924; thence South 0 02'14” West along said last
mentioned easterly line and its southerly prolongation 573.79 feet to a point distant
South 0 02'14” West thereon 19.00 feet from the south-easterly corner of said certain -
parcel of land; thence North 89 57°05” West parallel with the southerly line of said
certain parcel of land 57.09 feet; thence South 27 02'55” West 84.25 feet to a line
parallel with the northerly line of that certain parcel of land described in an unrecorded
lease from the City of Los Angeles to County of Los Angeles, dated February 26, 1930,
and which passes through a point in the easterly line of said Menlo Avenue distant
South 0 02'04” West thereon 94.00 feet from said northerly line; thence North 89 57'05”
West along said parallel line to said center line; thence North 0 00’50” West along said
center line to said true point of beginning;
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"EXHIBIT C

MAP SHOWING
EXPOSITION PARK
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EXHIBIT D

DEPICTION OF COMMON AREAS
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EXHIBIT E

OUTLINE OF
PRO-RATA SHARE
BY AREA

PRO-RATA SHARE ANALYSIS

Ownership-Exposition Park

State 123.21 acres
City of L.A. (Streets, etc.) ' 9.81 acres
City of L.A. (Museum) 6.58 acres
City of L.A. (EPICC) : 6.12 acres
LAMCC 1.78 acres

Occupancy-Exposition Park

State 59.18 acres
LAMCC 32.07 acres
City of L.A.(Rose Garden, EPICC) 13.28 acres
County (Museum) 13.16 acres
Common areas and Streets, etc. 29.81 acres

83.0%
7.0%
4.5 %
4.0%
1.5%

40% (50%)
22% (28%)
9% (11%)
9% (11%)
20%

Pro-Rata Share (Distribution by percent of occupancy the Common Areas)

State ‘ " 50%
LAMCC 28%
City of L.A. 11% .
County of L.A. 11%
E-1
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EXHIBIT F

DISPUTE RESOLUTION PROCEDURE

County and District affirm that the mutual objective of the dispute resolution
process set forth in this Exhibit F to the Lease is to resolve the dispute as expedltlously
as pOSSIbIe

(a) Either party (the “Initiating Party”) may initiate the dispute resolution process
by sending written notice (“Request for Dispute Resolution”) to the other party (the
“‘Responding Party”) requesting initiation of the dispute resolution process and setting
forth a brief description of the dispute or disputes to be resolved and the contention(s) of
the Initiating Party. Within ten (10) days after receipt of the Request for Dispute
Resolution, the Responding Party shall send a “Response” by sending written notice to
the other party setting forth the Responding Party’s description of the dispute and the
contention(s) of Responding Party.

(b) Notwithstanding anything to the contrary in this Lease, the parties agree that
the following provisions shall apply to any and all dispute resolution procedures
conducted pursuant to this Lease:

1.1  Selection of Third Party Neutral. Within ten (10) days of the date the
Responding Party sends a written Response to the Request for Dispute Resolution to

the Initiating Party, the parties shall attempt to agree upon a Neutral who shall decide
the matter.

1.2 Neutral. The Neutral may be a retired judge of the California Superior
Court, Court of Appeal or Supreme Court, or any United States District Court or Court of
Appeals located within the State, who has agreed to resolve civil disputes. The Neutral
shall have experience or have rendered decisions in matters involving real estate and
governmental finance.

1.3  Scope of Dispute Resolution. The dispute resolution process shall not
apply or be used to determine issues other than those arising from the County’s
decision to withhold its consent to any Additional Costs or allocation thereof in
accordance with Section 14 of the Lease.

1.4 Immunity. The parties hereto agree that the Neutral shall have the
immunity of a judicial officer from civil liability when acting in the capacity of Neutral
pursuant to this Lease.

1.5  Evidence. Within five (5) days of selecting the Neutral, or within such time
as the Neutral may request, the parties shall simultaneously exchange, by personal
delivery to each other and to the Neutral, any documents to be considered by the

“Neutral. Unless the parties otherwise agree or the Neutral determines it is necessary to

make a decision in the matter, the Neutral shall have no power to conduct a hearing,

s
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hear testimony from witnesses, consult or examine experts or authorities, or otherwise
consider any evidence not presented by the parties in accordance with this Section 1.5.

1.6  Decision of Neutral. The Neutral shall limit his or her decision to whether
the County’s decision to withhold its consent to any Additional Costs or allocation
thereof is reasonable. Either party may, at its sole cost and expense, request a
statement of decision explaining the Neutral’'s reasoning which shall be in such detail as
the Neutral may determine. Unless otherwise expressly agreed by the parties in writing,
the decision shall be made by the Neutral no later than 30 days after the date on which
the Neutral is selected. County and District hereby instruct the Neutral to take any and
all actions deemed reasonably necessary, appropriate or prudent to ensure the
issuance of a decision within such period.- The Neutral’s decision shall be final and
binding upon the parties, absent gross error. :

1.7 Costs of Dispute Resolution. District and County shall equally share the
expenses and fees of the Neutral, together with other expenses of dispute resolution
incurred or approved by the Neutral. Failure of either party to pay its share of expenses
and fees constitutes a material breach of such party’s obligations the Lease.




