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' \ STFOCnBUARD AC.:iUN

MEETING DATE: APRIL 25, 2017

TIiTI F- MINHITEQ

RECOMM=rMDED ACT')N:

Approve the minutes of a regular meeting of the Orange County Great Park Board held
on March 28, 2017.



MINUTES

ORANGE COUNTY
GREAT PARK BOARD
REGULAR MEETING

March 28, 2017
City Council Chamber
One Civic Center Plaza
Irvine, CA 92606

CALL TO ORDER

A regular meeting of the Orange County Great Park Board of Directors was called to
order on March 28, 2017 at 2:05 p.m. in the City Council Chamber; Chairman Wagner
presiding.

ROLL CALL
Present: 5 Director: Jeffrey Lalloway
Director: Lynn Schott
Director: Christina Shea
Vice Chairwomen:  Melissa Fox
Chairman: Donald P. Wagner

PLEDGE OF ALLEGIANCE

Chairman Wagner led the Pledge of Allegiance.

DIRECTOR, OCGP, REPORT

Pete Carmichael, Director, Orange County Great Park, provided a brief update on

construction progress, forward planning, signage at the Great Park, and public outreach
efforts.
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Board discussion included: including signage for large events; questioned the
reference to the “golf district” and whether that designation was based on part of the
plan to date; and inquired about light emitting diode (LED) sign types.

BOARDMEMBER REPORTS

Director Schott expressed her appreciation to those who attended the recent public
outreach event as part of the City’s public outreach regarding the Orange County Great
Park at the Honda Center in Anaheim; and invited Irvine and Orange County residents
to the last of five community meetings on Sunday, April 2 at 10 a.m. at the South Coast
Chinese Cultural Center in Irvine. The presentation will be provided in English and
Mandarin. No RSVP is needed. For information, visit cityofirvine.org.

Vice Chairwoman Fox noted the number of e-mails received from members of the
community with respect to public outreach efforts.

ADDITIONS AND DELETIONS
There were none.
1. CONSENT CALENDAR

ACTION: Moved by Director Lalloway, seconded by Director Shea, and
unanimously carried to approve Consent Calendar Iltem Nos. 1.1 —1.3.

1.1 MINUTES

ACTION:
Approved the minutes of a regular meeting of the Orange County
Great Park Board held on February 28, 2017.

1.2 NAMING OF THE ARENA RINK AT THE GREAT PARK COMMUNITY
ICE FACILITY

Courtney Santos, Irvine resident, spoke in support of naming rights at the
Great Park Community Ice Facility.

ACTION:

Recommended that the City Council authorize the City Manager to
execute a letter approving the Irvine Ice Foundation's request to
name the Arena at the Great Park Community Ice Facility.
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2.

1.3

BUDGET ADJUSTMENT FOR CONSTRUCTION OF TEMPORARY
PEDESTRIAN WALKWAY FOR PARKING LOT ACCESS IN THE
WESTERN SECTOR

ACTION:

Recommended that the City Council approve a budget appropriation
in the amount of $16,080 from the Orange County Great Park Fund
unallocated fund balance to construct a temporary pedestrian
walkway between the Festival Lot and North Athletic Fields in the
Western Sector of the Orange County Great Park.

BOARD BUSINESS

2.1

2.2

ORANGE COUNTY GREAT PARK FINANCIAL PROJECTIONS

Angelina Garcia, Manager of Budget and Business Planning; Pete
Carmichael, Director, Orange County Great Park; and Kristin Griffith,
Director of Financial Services, presented the staff report and responded to
guestions.

Board discussion included: questioning assumptions with respect to the
decline of expenditures during Fiscal Year 2023-24; noted market factors
that could result in construction delays, and considering a contingency in
the event of a real estate downturn; whether similar costs would be
realized if operations were outsourced and requested a comparison of
costs between in-house and contracted services; requested frequent
financial report to the Board; and noted financial benefits to leasing
valuable land.

Received and filed the presentation on financial projections for the Orange
County Great Park.

ORANGE COUNTY GREAT PARK STREET NAMING

Barry Curtis, Manager of Planning Services, presented the staff report and
responded to questions.

Board discussion included: noting the practicality of street naming themes
and a preference for squadron names; expressed concern that names of
battles and wars could provide a negative connotation; questioned how to
recognize marines as an alternative to street naming; and suggested
expanding the list of distinguished service members for the inclusion of
onsite memorials or venues at the Great Park.
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ACTION: Moved by Director Lalloway, seconded by Director
Schott, and unanimously carried to:

ACTION:
Approve the Squadron theme for street names within the Orange
County Great Park.

PUBLIC COMMENTS

The following individuals spoke in support of the inclusion of botanical gardens at the
Orange County Great Park:

Jon Schara

Ed Andrade
Teena Spindler
Dr. Ken Schwarz
Sharon Stolen
Katrina Kirkeby

Tim Lane spoke in support of a bike facility at the Orange County Great Park.

Patricia Martz spoke in support of an Orange County Museum of Cultural and Natural
History at the Orange County Great Park.

ADJOURNMENT

Moved by Director Schott, seconded by Director Shea, and unanimously carried
to adjourn the meeting at 3:08 p.m.

CHAIRMAN

April 25, 2017
SECRETARY/CLERK OF THE BOARD DATE
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MEETING DATE: APRIL 25, 2017

TITLE: LESSOR CONSENT TO LEAS._4OLD DEED OF TRUST AND
AGREEMENT RELATED TO COMMUNITY ICE FACILITY AT THE
ORANC™ COUNTY GREAT PARK

‘ark (

RECOMMENDED ACTION

Recommend that the City Council authorize the Mayor to execute Lessor Consent to
Leasehold Deed of Trust and Agreement contingent upon approval by Farmers and
Merchants Bank Board of Directors.

EXECUTIVE SUMMARY

On February 23, 2016, the City Council approved a Ground Lease Agreement (Lease)
between the City of Irvine and Irvine Ice Foundation (Irvine Ice) (Attachment 1) enabling the
construction and operation of a community ice rink facility on City-owned property at the
Orange County Great Park. Irvine Ice is a California non-profit public benefit corporation
established by the ownership entity of the Anaheim Ducks to promote ice hockey and other
ice-based youth sports in Orange County. Per the terms of the Lease, Irvine Ice is
responsible for the cost of construction and all ongoing costs for maintenance and
operations through the term of the Lease.

The total cost of construction is expected to be over $100 million. Construction is anticipated
to be financed, in part, through a $75 million loan provided by . armers and Merchants Bank
(Bank). As is customary with commercial real estate financing, the Bank has draf | a
consent document which outlines its rights and responsibilities. The Lessor Consent to
Leasehold Deed of Trust and Agreement (Lessor Consent) (Attachmeni ™ is scheduled r
consideration before the Bank’s Board of Directors on April 27. Staff recommends approval
of the Lessor Consent contingent upon the corresponding approval of the Bank. A summary
of the salient provisions is provided below.

e Parties represent that the Lease is in full force and effect.
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o City (as “Lessor”) and Bank (as “Lender”) both agree to send the other party a copy
of any Notice of Default at the same time it is given to Irvine Ice (as “Lessee”).

e If Lender takes possession of leased property:

o Lender may assign its interest as tenant to another operator, with City
approval.

o Lender may request, and the City will review, an alternative community sport
or similar use of the property if use as a community ice rink facility is
commercially infeasible.

o Lender may close the facility for up to 18 months without payment of rent while
an alternative use is established.

COMMISSION/BOARD/COMMITTEE RECOMMENDATION

Not applicable.

ANALYSIS

The Lease for a community ice facility on City-owned property covers an approximately 13.5-
acre site adjacent to Ridge Valley within the Western Sector of the Great Park. The facility,
to be built and operated by Irvine Ice, a non-profit public benefit corporation, would provide
for a variety of ice sports related activities including youth and adult hockey programs,
hockey tournaments, figure skating, public open skating, and will also serve as a practice
facility for the Anaheim Ducks.

The Lease makes City-owned land available for a defined price and term, on which the
private developer-operator would construct and operate the facility with private funds. The
City is responsible for providing utilities to the site, ensuring construction of surrounding
public streets, and for the provision of limited off-site “over flow” parking for no more than
10 events per year. Ongoing operations and maintenance of the facility would be paid for
and managed by Irvine Ice with no additional costs to the City.

The total cost for construction is expected to be over $100 million. $75 million is anticipated
tobefii 1w ithroughal 1f nthe Tank. It~ ° "ard practice in a la-—=3 commercial
real estate transaction for a bank to request that a consent document, outlining the bank’s
rights and responsibilities, be executed by the relevant parties. In this case, the parties are
the City (Lessor), Irvine Ice Foundation (Lessee), and the Bank (Lender). The Lessor
Consent recites that the Bank’s loan is secured by Irvine Ice’s leasehold interest in the
property. Further, the Lessor Consent outlines a series of representations regarding the
Lease and the Bank’s rights and responsibilities as lender, primarily in the event of
foreclosure. A summary of the key provisions in the Lessor Consent is provided below.



~.ange County Great . ark Board Meeting
April 25, 2017
Page 3 of 4

e The loan will be secured by a Construction Leasehold Deed of ,.ust encumbering
Irvine Ice Foundation’s leasehold interest in the property. The City’s underlying
ownership of the property will not be subject to the Bank’s secured interest, and a
foreclosure by the Bank will result in the Bank (or an affiliate of the Bank) becoming
the “Lessee” under the Lease.

e The City, Irvine Ice, and Bank represent that the lease is in full force and effect; no
payments are overdue; commencement, expiration and renewal are per the terms of
the lease document.

o City will send to Bank a copy of any Notice of Default at the same time it is given to
Irvine Ice.

o Bank has the right (but not the obligation) to cure any Irvine Ice default within
the greater of 30 days after the actual cure period provided to Irvine Ice under
the Lease or 90 days after Bank'’s receipt of a default notice.

e Bank will send to City a copy of any Notice of Default at the same time it is given to
Irvine Ice.

o City has the right (but not the obligation) to cure any Irvine Ice default within
the greater of 30 days after the actual cure period provided to Irvine Ice under
Bank’s loan documents or 90 days after City’s receipt of a default notice.

o If Bank takes possession of leased property (in the event of foreclosure):
o Bank may assign its rights as tenant to another operator, with City approval.

o Should Bank provide a feasibility analysis, authored by an approved financial
consultant, showing that the ice rink use is commercially infeasible, Bank may
request, and the City will review, an alternative community sport or similar use
of the property.

o Bank may close the facility for up to 18 months without payment of rent (with
up to three potential 6-month extension periods) while City and Bank
determine an alternative use and identify a new tenant.

* The first of the three six-month extension periods would be gran 1| so
long as Bank is working in good faith to identify an alternative use and
new tenant, consistent with the requirements of the Lessor Consent.
The second two extensions would be granted only upon approval of the
City Council.

o . Jllowing ..ty  provalofanal 1 i and ic ion ar v 1,
City and Bank will negotiate a new lease agreement that obligates Bank -
complete all necessary improvements to the property and open as the
approved use by no later than 18 months after City approval of alternative use
and identification of tenant. During this time period (after City approval of an
alternative use and prior to finalization of a new lease) Bank would be obligated
to pay rent to the City at a rate of $250,000 per year.
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The Lessor Consent has been reviewed by the City Attorney’s office. The terms of the Lessor
Consent have been agreed to by the Bank and its consultant. The full loan package,
including the Lessor Consent, is scheduled for consideration before the Bank’s Board of
Directors on April 27. Staff recommends that the Great Park Board recommend the City
Council approve the Lessor Consent contingent upon the corresponding approval by the
Bank. If approved by the Great Park Board and City Council, the Lessor Consent would be
routed for City signatures upon Bank approval.

ALTERNATIVES CONSIDERED

The Great Park Board could choose not to recommend that the City Council approve the
Lessor Consent. Although the loan provides significant capital for the construction of a facility
offering public benefit, the Lessor Consent does impose some limitations on the City’s
control and flexibility as property owner. Should the City Council decide not to approve, the
Bank would then need to decide whether or not to move forward with its investment without
the City’s approval of its rights and responsibilities as lender.

FINANCIAL IMPACT

While there is no direct financial impact to the City associated with approval of the Lessor
Consent, construction of a community ice facility at the Great Park is anticipated to have a
positive financial impact to the City. This impact could manifest in rent payments to the City
by Irvine Ice, increased visitation to other nearby amenities and programs at the Great Park,
and collateral impacts associated with visitor expenditures in local restaurants, retail stores,
and hotels.

REPORT PREPARED BY Pete Carmichael, Director, Orange County Great Park
Al . ACHMENTS

1. Ground Lease Agreement between City of Irvine and Irvine Ice Foundation
2. Lessor Consent to Leasehold Deed of Trust and Agreement
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Contract Number: 9086

Description: GROUND LEASE FOR ICE
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APN:
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Expiration Date:

Amount:
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CONSTRUCTION
COMPLETION DATE
CPI Adjustment Date:

ATTACHMENT 1



ORIGINAL

GROUND LEASE

by and between

CITY OF IRVINE,
a California municipal corporation

and

IRVINE ICE FOUNDATION,
a California non-profit public benefit corporation
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GROUND LEASE AGREEMENT

This GROUND LEASE AGREEMENT (“Lease”) is entered into as of [llaagh /5 ,
2016, by and between the CITY OF IRVINE, a California municipal corporation (“City”), and
IRVINE ICE FOUNDATION, a California non-profit public benefit corporation (“Lessee”).

RECITALS

A. City is the owner in fee of that certain real property that has been designated for
development of a metropolitan park known as the “Orange County Great Park,” located in the City
of Irvine, County of Orange, State of California, in the general location depicted on Exhibit “A”
attached hereto (“Great Park”™).

B. Lessee is a California non-profit public benefit corporation established to promote
ice hockey and other ice-based youth sports and activities in Orange County.

C. Lessee desires to develop a four (4) sheet community ice facility on that portion of
the Great Park comprised of approximately thirteen and one half (13.5) acres, more particularly
described in the legal description attached hereto as ‘Exhibit “B” and depicted on the Site Map
(“Premises™).

D. City and Lessee desire to enter into this Lease to provide for City to lease to Lessee
and Lessee to lease from City the Premises and for Lessee to design, develop and operate the ice
facility as well as related programs on the Premises, on the terms and conditions set forth herein.

E. City has exercised its discretion in selecting the party with whom to enter into this
Lease, approving the proposal and use of the Premises, and selecting the Lessee as the proposed
lessee of the Premises. Such selections and approvals were made to protect and improve the public
health safety and welfare in the City of Irvine.

COVENANTS

Based upon the foregoing Recitals, which are incorporated into this Lease by reference,
and for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by both parties, City and Lessee hereby agree as follows:

l. BASIC LEASE INFORMATION.

The following is a summary of basic lease information (“Basic Lease Information™).
Each item below shall be deemed to incorporate all of the terms in this Lease pertaining to such
item. In the event of any conflict between the information in this Section and any more specific
provision of this Lease, the more specific provision shall control.

City: City of Irvine, a California municipal corporation
Lessee: Irvine Ice Foundation, a California non-profit public benefit
corporation
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Premises:

Term (Section 4.1):

Construction Schedule
(Section 6.4):

Rent (Section 5):

Use (Section 8):

/
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The property comprised of approximately thirteen and one-half
(13.5) acres and more particularly described in the legal
description attached hereto as Exhibit “B” and depicted on the
Site Map.

Commencement Date: Upon the satisfaction of the Lease
Conditions in Section 4.2.

Construction Completion Date: Upon the earlier of (a) the date
City issues a certificate of occupancy for the Premises, or

(b) the date that is eighteen (18) months after the
Commencement Date.

Expiration Date: Twenty-five (25) Lease Years following the
Construction Completion Date. A Lease Year is each
consecutive period of twelve (12) full calendar months,
following the Construction Completion Date.

Lessee shall have five (5) options to extend the Term, in each
instance for an additional five (5) year period, as set forth in
Section 4.3.

Construction of the City Improvements shall be completed
within the same time period that Lessee is required to complete
the Project.

Construction of the Project by Lessee shall commence by
beginning the rough grading of the Premises, no later than
fifteen (15) days after the Commencement Date and shall be
completed within eighteen (18) months after the
Commencement Date.

$1.00 for the period commencing on the Commencement Date
and ending on the Construction Completion Date; thereafter,
the lesser of (1) twenty-five percent (25%) of Project Cash
Flow, or (ii) Two Hundred Fifty Thousand Dollars ($250,000)

per Lease Year.

For the purpose of operating a community ice rink facility, as
more particularly described in Section 8.



Notice Address of City City of Irvine

(Section 22.1): City Hall
One Civic Center Plaza
Irvine, CA 92623-9575
Attn: City Manager
Facsimile: (949) 259-9350
Email: sjoyce@ci.irvine.ca.us

with a copy to: Orange County Great Park Corporation
P.O. Box 19575
Irvine, CA 92623
Attn: Chief Executive Officer
Facsimile: (949) 724-6045
Email: etolles@ci.irvine.ca.us

and to: Rutan & Tucker, LLP
611 Anton Blvd. Suite 1400
Costa Mesa, CA 92626
Attn: Jeffrey T. Melching, City Attorney
Facsimile: (714) 546-9035
Email: jmelching@rutan.com

Key Contact for City: Eric Tolles
Telephone No.: (949) 724-7340

Address for Lessee (Section  Irvine Ice Foundation
22.1): 3150 Barranca Parkway
Irvine, CA 92606-5202
Attn: Michael Schulman
Facsimile: (949) 759-5707
Email: mschulman@hsventures.org

Key Contact for Lessee: Michael Schulman
Telephone No.: (949) 760-4300

2. DEFINED TERMS.

The following terms as used in this Lease shall have the meanings given below unless
expressly provided to the contrary:

“Adjacent City Property” shall have the meaning ascribed in Section 8.21 of this Lease.

“Affiliate” .means any person or entity directly or indirectly, through one or more
intermediaries, controlling, controlled by or under common control with Lessee or Manager, as
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applicable, which, if Lessee or Manager is a partnership or limited liability company, shall include
each of the constituent members or partners, respectively thereof. The term “control” as used in
the immediately preceding sentence, means, with respect to a person that is a corporation, the right
to the exercise, directly or indirectly, of more than fifty percent (50%) of the voting rights
attributable to the shares of the controlled corporation, and, with respect to a person that is not a
corporation, the possession, directly or indirectly, of the power to direct or cause the direction of
the management or policies of the controlled person.

“AIG” shall have the meaning ascribed in Section 14.7 of this Lease.

“Applicable Laws” means all valid and enforceable federal, state, regional, and local laws,
statutes, ordinances, regulations, and official policies applicable to the Premises and the referenced
activity, as the same may be amended from time to time.

“Approved Institution” means a savings bank, a savings or building and loan association,
a commercial bank or trust company (whether acting individually or in any fiduciary capacity), an
insurance company, an educational institution or an institutional pension or retirement fund or
system, a real estate investment trust or any other person or entity with assets (capital and surplus)
in excess of Fifty Million Dollars ($50,000,000), whose businesses include interim, construction
or permanent lending secured by real estate (any of the foregoing, a “Lender”); provided,
however, that an Affiliate of the Manager shall also be deemed to be an Approved Institution so
long as the terms of any financing provided by said Affiliate are no less favorable to Lessee as
would have been available from a Lender.

“Approved Loan” means a Project Construction Loan that comprises all or a part of
Lessee’s Evidence of Financial Capability, as approved by City, and any refinancing of such loan,
provided (i) such refinancing loan is obtained from an Approved Institution, (ii) such refinancing
loan is made on reasonable commercial terms, as reviewed and verified by City in City’s
reasonable discretion, and (iii) the principal amount of such refinancing loan does not exceed the
outstanding principal balance of the loan it is replacing; provided, however, a refinancing loan that
does not satisfy the requirements of clause (iii) shall constitute an Approved Loan if (a) Lessee
proposes to use the excess amount of such loan to make capital repairs to the Improvements on the
Premises, and (b) City has approved Lessee’s proposed capital repairs in its reasonable discretion.

“City” shall mean the City of Irvine, a California municipal corporation. The term “City”
as used in this Lease includes the City of Irvine and any assignee of or successor to its rights,
powers, and responsibilities.

“City Improvements” shall mean, collectively, those improvements to be constructed and
installed by City, that are described on Exhibit “D” attached to this Lease.

“City Lease Conditions” shall mean the conditions in Section 4.2.1 that must be satisfied
or waived by City prior to City leasing the Premises to Lessee.

“City Manager” shall mean the individual duly appointed to the position of City Manager
of City or his or her authorized designee. The City Manager shall have the authority to administer
and implement the terms of this Lease in accordance with Section 22.13 of this Lease.
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“City Off-Site Parking” shall have the meaning ascribed in Section 8.20 of this Lease.

“Commencement Date” shall mean the date on which the Term commences, which shall
occur upon the satisfaction of the Lease Conditions in Section 4.2.

“Construction Completion Date” shall mean the earlier of (a) the date City issues a
certificate of occupancy for the Premises, or (b) the date that is eighteen (18) months after the
Commencement Date.

“Covered Parties” shall mean City and OCGPC and their respective elected and appointed
boards, members, officials, officers, agents, contractors, representatives, employees and
volunteers.

“Default Interest Rate” means an annual rate of interest equal to the lesser of (a) the rate
of interest which is announced and/or published in the Money Rates section of The Wall Street
Journal from time to time as the prime rate (or if a range of rates is announced and/or published,
the Prime Rate shall mean the highest of such rates), or (b) the highest rate permitted by Applicable
Law, if any. ‘

“Effective Date” shall mean the date on which this Lease is approved by City at a public
meeting, which date shall be inserted into the preamble to this Lease.

“Environmental Policy” shall have the meaning ascribed in Section 14.7 of this Lease.

“Force Majeure” shall mean any event (the existence of which was not known as of the
date this Lease was signed, or the date on which construction upon the Premises commenced, as
applicable) beyond such party’s control and not caused by the acts or omissions of the delayed
party which results in delays in a party’s performance of its obligations hereunder, including,
without limitation, acts of nature or of the public enemy, fires, floods, earthquakes, strikes, freight
embargoes, and unusually severe weather; delays of contractors or subcontractors due to any of
these causes; strikes and substantial interruption of work because of labor disputes, delay in the
granting of permits and other governmental approvals; inability to obtain materials or reasonably
acceptable substitute materials (provided that the delayed party has ordered such materials on a
timely basis and the delayed party is not otherwise at fault for such inability to obtain materials);
and encountering Toxic Materials associated with Pre-Existing Environmental Conditions. Force
Majeure does not include failure to obtain financing or have adequate funds, or any event that
could have been avoided by exercising that standard of foresight and due diligence that any
ordinary, prudent and competent person would exercise under the circumstances.

“Great Park” shall mean the Orange County Great Park referred to in Recital A of this
Lease.

“Gross Revenue” shall mean all revenues and receipts of any kind or nature, whether cash,
credit, or barter, received by Lessee in connection with or derived from the Premises or the
Improvements thereon for the Lease Year in question, including, without limitation: (i) all amounts
paid to or on behalf of Lessee by any party for the use or occupancy of any portion of the Premises,
including, without limitation, payments for the use of the Premises and payments made by third
parties for costs related to the operation of any portion of the Premises such as maintenance
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charges, taxes, utilities, insurance costs, and service fees; (ii) all gross receipts of every kind and
nature, from any business, use, or occupation, or any combination thereof, transacted, arranged, or .
performed, in whole or in part, on, from, or for services or sales from the Premises; (iii) proceeds
of business interruption and similar insurance payable as a result of loss of revenues; and (iv) the
fair market value of any non-monetary tangible or intangible item or service of value provided to
or on behalf of Lessee by any person for the use or occupancy of any portion of the Premises or
the use of the name of the Ice Rink thereon for advertising or promotional purposes. In the
computation of Gross Revenues, there shall be excluded therefrom the following amounts:
(i) proceeds of casualty insurance or condemnation awards; (ii) rebates, refunds, and discounts
(exclusive of credit card discounts or commissions paid to a credit card system) to customers given
in the ordinary course of obtaining such revenues; and (iii) excise, sales, and use taxes collected
directly from patrons or guests or as a part of the sales price of any goods or services, such as gross
receipts, admission, or similar taxes, which are accounted for by Lessee and remitted or paid to
any governmental agency. Sales upon credit shall be considered cash sales and shall be included
in the gross receipts for the period during which the goods or services are delivered or performed.
Without limiting the foregoing, Gross Revenues shall include, without limitation, revenues from
general admissions ticket sales, season passes, skate and other equipment rentals, public programs,
private rentals and classes, merchandise, concessions, sponsorships, leagues and tournaments.

“Ice Facility Operations” shall have the meaning ascribed in Section 8.1 of this Lease.
“Ice Rink” shall have the meaning ascribed in Section 8.2 of this Lease.

“Imposition” or “Impositions” shall mean Taxes and all assessments, franchises, excises,
license and permit fees, and other governmental levies and charges, general and special, ordinary
and extraordinary, unforeseen and foreseen, of any kind and nature whatsoever which at any time
during the Term may be assessed, levied, confirmed, imposed upon, or grow or become due and
payable out of or in respect of, or become a lien on (a) the Premises and Improvements or any part
thereof or any appurtenance thereto; (b) the income received by Lessee from guests, or others for
the use or occupation of the Premises and the Improvements thereon; or (c) this Lease.

“Improvements” shall mean any improvements to the Premises, whether previously
existing or constructed on the Premises by Lessee or City pursuant to this Lease, and including
any and all amendments, modifications, additions, substitutions, and replacements thereof.

“Large Event” shall mean an event to be held at the Premises, for which the parking spaces
located on the Premises are anticipated to be insufficient, and for which Lessee desires to use some
or all of the City Off-Site Parking.

“Large Ice Event” shall mean an ice-related event to be held at the Premises, for which
the parking spaces located on the Premises are anticipated to be insufficient, and for Wthh Lessee
desires to use some or all of the City Off-Site Parking.

“Lease” shall mean this Lease and all exhibits attached hereto.

“Lease Conditions” shall mean, collectively, the City Lease Conditions and the Lessee
Lease Conditions.
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“Lease Year” shall mean each consecutive period of twelve (12) full calendar months,
following the Construction Completion Date. If the Construction Completion Date is a date other
than the first day of a calendar month, the first Lease Year shall include that fractional portion of
the calendar month in which the Construction Completion Date occurs and the first full twelve
(12) months thereafter, and the last Lease Year shall end on the expiration or earlier termination
of this Lease.

“Leasehold Mortgage” shall mean any mortgage, deed of trust, assignment of rents,
fixture filing, security agreement, or similar security instrument, or other lien or encumbrance
secured by an interest in the leasehold estate or any improvements, fixtures or equipment on the
Premises, as more fully explained in Section 18.

“Leasehold Mortgagee” shall mean the holder of a Leasehold Mortgage. The terms of
this Lease require that the holder be an Approved Institution.

“Lessee” shall mean Irvine Ice Foundation, a California non-profit public benefit
corporation. The term “Lessee” includes any legally permissible assignee or successor to the
rights, powers, and responsibilities of Lessee hereunder, in accordance with Section 13 of this
Lease.

“Lessee Lease Conditions” shall mean the conditions in Section 4.2.2 that must be
satisfied or waived by Lessee prior to Lessee leasing the Premises from City.

“Lessee Parties” shall mean Lessee Personnel and any guests or invitees of Lessee.

“Lessee Personnel” shall mean any employee, volunteer, contractor, subcontractor,
consultant, representative or agent of Lessee, any person under Lessee’s supervision, control or
direction, or any person retained or engaged by Lessee to conduct the Ice Facility Operations or
any provision of this Lease, including, without limitation, the Manager.

“Lessee’s Evidence of Financial Capability” shall have the meaning ascribed in Section
4.2.1(c) of this Lease.

“Management Agreement” shall mean the management agreement entered into between
the Manager and Lessee that sets forth the requirements for the Manager to perform the Ice Facility
Operations.

“Manager” shall have the meaning ascribed in Section 8.4 of this Lease.

“OCGPC” shall mean the Orange County Great Park Corporation, a California non-profit
mutual public benefit corporation.

“Operating Expenses” shall mean, on a cash basis and subject to the other limitations set
forth below, all expenses paid by Lessee in connection with the operation of the Premises,
including, without limitation, the following: (I) all insurance premiums for the Premises; (1) all
Impositions; (IIT) all costs and expenses of operation, management, maintenance and repair of the
Project, including, without limitation, the following costs by way of illustration: (i) utility
expenses; (ii) labor costs, costs of materials, and contractors’ fees incurred in the management,
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maintenance, repair and/or operation of the Project; (iil) maintenance, repair and component
replacement of mechanical, plumbing, heating and air conditioning systems and elevators (whether
considered an operating or capitalized expense) that are not funded out of the Replacement Reserve
pursuant to Section 8.15 of this Lease; (iv) janitorial; (v) security; (vi) supplies; (vii) costs to
advertise the Ice Facility Operations; (viii) waste disposal; (ix) management fees paid to the
Manager in an amount not to exceed three percent (3%) of Gross Revenue; and (x) deposits into
the Replacement Reserve pursuant to Section 8.15 of this Lease; (IV) debt service on any
Approved Loan; (V) payments into operating and replacement reserves otherwise required by a
permitted Leasehold Mortgagee; (VI) the Rent payable under this Lease; and (VII) reimbursement
of any equity funds provided by Lessee or Manager for the construction of the Project in
accordance with Lessee’s Evidence of Financial Capability and for subsequent permitted
alterations and improvements permitted hereunder. Notwithstanding anything to the contrary in
the foregoing, Operating Expenses shall not exceed the reasonable cost thereof as measured by
fees paid to third parties rendering similar services and shall not include any items paid from any
of the reserves described in clause (V) herein, expenses reimbursed by insurance, federal and state
taxes on net income, or costs incurred as a result of a default of Lessee under this Lease.

“Option” shall have the meaning ascribed in Section 4.3 of this Lease.

“Outside Commencement Date” shall mean the later of (i) fifteen (15) months after the
Effective Date, or (ii) sixty (60) days after City accepts into City’s Street System the segment of
Ridge Valley located between Trabuco Road and 8% Street, in the City of Irvine, or such later date
as may be mutually approved in writing by both parties.

“Permits” shall mean any and all governmental licenses, approvals, and permits required
for Lessee’s development of the Project, as the same may be amended or modified from time to
time, which approvals include, without limitation, City’s approval of an access study.

“Pre-Existing Environmental Conditions” shall have the meaning ascribed in Section
10.8 of this Lease.

“Premises” shall mean that certain real property consisting of approximately thirteen and
one-half (13.5) acres of land area described in the legal description attached hereto as Exhibit “B”
and depicted in the Site Map. The interests granted by City to Lessee hereunder are subject to any
and all existing title exceptions of record, together with any exceptions that Lessee either knew of
or reasonably should have known as a result of its due diligence prior to entering into this Lease.
The lease of the Premises does not include any mineral, oil, gas, water, or other rights relative to
the land.

“Project” shall mean the development described in Exhibit “E” to this Lease, and
landscaping, lighting, signage, and other amenities, and all other on-site and off-site improvements
required for development of the Premises, with all such improvements to be consistent with the
Permits, all Applicable Laws, and development and building plans and permits approved by City.
As used herein, the term “Project” shall not include the City Improvements. If there is any
inconsistency between the description of the Project in this Lease and the approved plans and
Permits for those improvements, the approved plans and Permits shall govern.
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“Project Budget” shall mean a line-item budget to be submitted by Lessee to the City
Manager and CEO of the OCGPC pursuant to Section 4.2.1(c) of this Lease that sets forth the costs
to plan, design, engineer, finance, and construct the Project. The Project Budget shall be an amount
not less than Thirty-Five Million Dollars ($35,000,000).

“Project Cash Flow” shall mean, with respect to any Lease Year, the amount of Gross
Revenue for such Lease Year less the Operating Expenses for such Lease Year, determined in
accordance with generally accepted accounting principles.

“Project Construction Loan” shall mean a loan made by a Leasehold Mortgagee to
Lessee for the development of the Project thereon in an aggregate amount equal to (i) the Project
Budget less (ii) the amount of Lessee’s equity funds available and committed to the development
of the Project, all as more particularly described in Section 4.2.1(c) of this Lease.

“Remedial Plan” shall mean that certain City of Irvine Remedial Plan dated August 2012,
a copy of which has been made available to Lessee for its review.

“Replacement Reserve” shall have the meaning ascribed in Section 8.15 of this Lease.

“Rent” shall mean the annual rent payable by Lessee to City commencing on the
Commencement Date, as such amount is adjusted and increased after the Construction Completion
Date, all as set forth in Section 5.1 of this Lease.

“Schedule of Performance” shall mean that certain Schedule of Performance attached
hereto as Exhibit “H” and incorporated herein by reference, setting out the dates and/or time
periods by which certain obligations and conditions set forth in this Lease must be accomplished
or satisfied.

“Site Map” shall mean that certain site map attached hereto and incorporated herein as
Exhibit “C”.

“Term” shall have the meaning ascribed in Section 4.1 of this Lease.

“Taxes” shall mean all real and personal property taxes, possessory interest taxes, fees,
assessments and charges, water and sewer rates and charges, and other similar governmental
charges and impositions, whether general or special, ordinary or extraordinary, which may be
levied, assessed, charged or imposed, or may become a lien or charge upon the Premises or any
part or parts thereof, or upon Lessee’s leasehold interest in the Premises, Lessee’s ownership rights
in the improvements and fixtures on the Premises, and Lessee’s rights pursuant to this Lease, or
upon City’s ownership of the Premises, including, without limitation, all existing and future
assessments and fees for public improvements, services, and facilities and impacts thereon,
including arising out of any Community Facilities Districts, “Mello Roos” districts and similar
assessment districts.

“Toxic Materials” shall mean any substance, material, or waste which is or becomes
regulated by any local governmental authority, the State of California, or the United States
Government, including, without limitation, any material or substance which is (i) defined as a

b 11

“hazardous waste”, “extremely hazardous waste” or “restricted hazardous waste” under Sections
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25115,25117 or 25122.7, or listed pursuant to Section 25140 of the California Health and Safety
Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law), (ii) defined as a “hazardous
substance” under Section 25316 of the California Health and Safety Code, Division 20,
Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substances Account Act), (iii) defined as a
“hazardous material” under Section 25501 of the California Health and Safety Code, Division 20,
Chapter 6.95 (Hazardous Materials Release Response Plans and Inventory), (iv) defined as a
“hazardous substance” under Section 25281 of the California Health and Safety Code, Division
20, Chapter 6.7 (Underground Storage of Hazardous Substances), (v) petroleum, (vi) asbestos,
(vii) polychlorinated biphenyls, (viii) formaldehyde, (ix) listed under Article 9 or defined as
“hazardous” or “extremely hazardous” pursuant to Article 11 of Title 22 of the California
Administrative Code, Division 4, Chapter 20, (x) designated as a “hazardous substance” pursuant
to Section 311 of the Clean Water Act, 33 U.S.C. Section 1251 et seq. (33 U.S.C. Section 1321)
or listed pursuant to Section 307 of the Clean Water Act (33 U.S.C. Section 1317), (xi) defined as
a “hazardous waste” pursuant to Section 1004 of the Resource Conservation and Recovery Act,
42 U.S.C. Section 6901 et seq. (42 U.S.C. Section 6903) (“RCRA™), or (xii) defined as “hazardous
substance” pursuant to Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. Section 9601 et seq. (42 U.S.C. Section 9601).

3. PREMISES.

3.1 Lease of Premises._Effective upon the Commencement Date, City hereby leases to
Lessee, and Lessee hereby leases from City, the Premises, for the Term and upon the terms and
conditions set forth in this Lease.

32 City Reservation. City hereby reserves to itself and its contractors, licensees,
successors and assigns, the right to use of an area within the Premises consisting of ten (10) feet
within and along the entire boundary of the Premises as depicted in Exhibit “C” attached hereto
(“Reservation Area”) for underground utility purposes, along with the right to ingress and egress
to such Reservation Area, for the purposes of installing, constructing, operating, repairing,
maintaining and removing underground utility lines and improvements within the Reservation
Area, including, without limitation, electric lines, telephone and data communication lines,
irrigation lines, drainage lines, storm water detention and/or retention, sewer lines, water lines,
waterworks, sewer works, force mains, lift stations, water mains, sewer mains, water distribution
systems, sewage disposal systems, effluent disposal systems, pipes, wires, siphons, valves, gates,
pipelines, cable television service, electronic security systems and all machinery and apparatus
appurtenant to all of the foregoing.

4. TERM.

4.1 Term. This Lease shall be effective between the parties as of the date set forth in
the preamble; provided, however, that Lessee shall have no right to possession of the Premises
prior to the Commencement Date. Subject to the possibility of earlier termination as provided for
herein, the term of the Lease (“Term”) for the Premises shall commence on the Commencement
Date and shall continue thereafter until the expiration of the twenty-fifth (25") Lease Year
following the Construction Completion Date, subject to extension pursuant to Section 4.3. The
Commencement Date shall occur on the date that all of the Lease Conditions in Sections 4.2.1 and
4.2.2 have been satisfied or waived in writing by the benefitted party or parties, as provided therein;
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provided, however, that if the Commencement Date does not occur by the Outside Commencement
Date, the provisions of Section 4.2.4 shall apply. The parties agree to cooperate in causing a short
form Memorandum of Lease to be recorded against the Premises on or after the Construction
Completion Date that memorializes the existence of this Lease, recites that the Lease is available
for public review and inspection as a public record in the office of the City Clerk of City, and
identifies the Construction Completion Date and the expiration date of the Term.

42 Conditions Precedent to Commencement of Term.

4.2.1 City Lease Conditions. Notwithstanding any other provision set forth in
this Lease to the contrary, City’s obligation to lease the Premises to Lessee shall be contingent and
conditional upon the fulfillment or City’s express written waiver of each of the following
conditions precedent (collectively, the “City Lease Conditions”) within the time periods specified
below:

(a) Permits and Approvals for Project. By the Outside Commencement
Date, Lessee shall have obtained final approval from City and each other governmental
agency with jurisdiction over any of the Permits for the Project, and any statutory time
period for filing an action appealing or challenging the permits and approvals shall have
expired with no such action having been timely filed or, if any such action is timely filed,
such action has been concluded in a manner that upholds the validity and enforceability of
the challenged approvals and permits.

(b) Permits and Approvals for City Improvements. By the Outside
Commencement Date, City shall have obtained final approval from all regulatory and
governmental agencies with jurisdiction of all of the necessary permits and approvals
required for City’s construction of the City Improvements, and any statutory time period
for filing an action appealing or challenging the permits and approvals shall have expired
with no such action having been timely filed or, if any such action is timely filed, such
action has been concluded in a manner that upholds the validity and enforceability of the
challenged approvals and permits.

(c) Lessee’s Evidence of Financial Capability. By the Outside
Commencement Date, Lessee shall have submitted to City and City shall have approved
all of the following (collectively, “Lessee’s Evidence of Financial Capability™): (i) the
Project Budget; (ii) if a Project Construction Loan is to be obtained, Lessee’s Project
Construction Loan documents (which shall be ready to record on the Commencement
Date), (iii) evidence of the amount of Lessee’s or Manager’s equity funds available and
committed to development of the Project on the Premises (if the Project Construction Loan
does not equal or exceed the Project Budget); and (iv) evidence that the sum of Lessee’s
Project Construction Loan and available and committed equity funds collectively equal or
exceed the Project Budget. Lessee shall certify that each of the items contained within
Lessee’s Evidence of Financial Capability is true and correct at the time of submittal.
Lessee shall submit Lessee’s Evidence of Financial Capability by August 31, 2016, and
City shall review and approve or disapprove the same no later than thirty (30) days after
receipt of a complete submittal. City shall not unreasonably withhold its approval.
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(d Grading and Building Permits for Project. By the Outside
Commencement Date, Lessee shall have obtained final City approval of all grading plans
and final building plans for the Project and City shall be ready to issue grading permits and
building permits upon Lessee’s payment of the requisite fees, posting of required security,
and compliance with similar routine and ministerial requirements of City.

(e) Insurance. By the Outside Commencement Date, Lessee shall have
provided to City the evidence of insurance required under Section 14 of this Lease.

® Management Agreement. By the Outside Commencement Date,
Lessee shall have submitted to City and City shall have approved the form of Management
Agreement proposed by Lessee. Lessee shall submit Lessee’s proposed form of
Management Agreement to City by August 31, 2016, and City shall review and disapprove
the same no later than thirty (30) days after receipt. City shall not unreasonably withhold
its approval.

(g)  Additional Insured Endorsement. AlG shall have issued an
endorsement to the Environmental Policy, to be effective as of the Commencement Date,
listing Lessee as an additional insured with respect to the Pre-Existing Environmental
Condition of the Premises, and City shall have approved any conditions imposed by AIG
in connection with said endorsement.

4.2.2 Lessee Lease Conditions. Notwithstanding any provision set forth in this
Lease to the contrary, Lessee’s obligation to lease the Premises from City shall be contingent and
conditional upon the fulfillment or Lessee’s express written waiver of each of the following
conditions precedent (collectively, the “Lessee Lease Conditions”) within the time periods
specified below:

(a) Permits and Approvals for Project. By the Outside Commencement
Date, Lessee shall have obtained final approval from City and each other governmental
agency with jurisdiction of all of the Permits for the Project, and any statutory time period
for filing an action appealing or challenging the permits and approvals shall have expired
with no such action having been timely filed or, if any such action is timely filed, such
action has been concluded in a manner that upholds the validity and enforceability of the
challenged approvals and permits.

(b) Permits and Approvals for City Improvements. By the Outside
Commencement Date, City shall have obtained final approval from all regulatory and
governmental agencies with jurisdiction of all of the necessary permits and approvals
required for City’s construction of the City Improvements, and any statutory time period
for filing an action appealing or challenging the permits and approvals shall have expired
with no such action having been timely filed or, if any such action is timely filed, such
action has been concluded in a manner that upholds the validity and enforceability of the
challenged approvals and permits. .

(c) Grading and Building Permits for Project. By the Outside
Commencement Date, Lessee shall have obtained final City approval of all grading plans
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and final building plans for the Project and City shall be ready to issue grading permits and
building permits upon Lessee’s payment of the requisite fees, posting of required security,
and compliance with similar routine and ministerial requirements of City.

(d) Management Agreement. By the Outside Commencement Date,
Lessee shall have obtained final approval from City of the form of Management Agreement
proposed by Lessee.

(e) Additional Insured Endorsement. AlG shall have issued an
endorsement to the Environmental Policy, to be effective as of the Commencement Date,
listing Lessee as an additional insured with respect to the Pre-Existing Environmental
Condition of the Premises, and City shall have approved any conditions imposed by AIG
in connection with said endorsement.

423 Satisfaction of Conditions. Subject to any reserved rights and City’s
exercise of its legislative discretion, where satisfaction of any of the Lease Conditions requires
action by City, the applicable party shall use its diligent efforts, in good faith, and at its own cost,
to expeditiously satisfy such condition(s). If one party is not in a position to know whether or not
a particular condition has been satisfied or the status thereof, then upon such party’s request the
other party that is aware of the status of the satisfaction of the condition shall provide such
information to the inquiring party with respect to such condition as shall be within the knowledge
of the responding party.

4.2.4 Termination if [ease Conditions Not Satisfied. In the event each of the City
Lease Conditions set forth in Section 4.2.1 is not fulfilled by the applicable deadline, any
unsatisfied City Lease Conditions are not waived in writing by City, and City is not then in default
of its obligations hereunder, City at its option may terminate this Lease by delivery of written
notice of termination to Lessee. In the event each of the Lessee Lease Conditions set forth in
Section 4.2.2 is not fulfilled by the applicable deadline, any unsatisfied Lessee Lease Conditions
are not waived in writing by Lessee, and Lessee is not then in default of its obligations hereunder,
Lessee at its option may terminate this Lease by delivery of written notice of termination to City.
In the event of a termination pursuant to this Section 4.2.4 in a situation in which neither party is
then in default of its obligations set forth in this Lease, neither party shall have any further rights
or obligations hereunder. No termination under this Lease shall release either party then in default
from liability for such default.

43  Option to Extend Term. Lessee shall have five (5) options to extend the Term for,
in each instance, a period of five (5) additional Lease Years, upon the terms and conditions set
forth herein (each, an “Option”). In the event Lessee elects to exercise an Option to extend the
Term, Lessee shall deliver to City written notice of its intent to exercise the Option in the manner
set forth in Section 22.1 which requires a copy of the notice be sent to the OCGPC and the City
Attorney (an “Option Exercise Notice™), at least one hundred eighty (180) days prior to the
expiration of the Term. If any default of Lessee under this Lease is outstanding either at the time
of Lessee’s delivery of an Option Exercise Notice or at any time prior to the first day of an
extension Term (or if any event shall have occurred which with the giving of notice or the passage
of time or both would constitute such an default), then City may elect by notice to Lessee to reject
Lessee’s exercise of its option to extend, whereupon the extension shall be null and void unless
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Lessee subsequently cures the default within the time period permitted under this Lease for cure
of the default at issue. If Lessee elects to exercise an Option, the term “Term” as used herein shall
include the extended Term and all terms and conditions of this Lease shall continue to apply.

44  Lessee’s Right of Entry Prior to Commencement Date. Subject to the terms and
conditions set forth herein, Lessee and its agents, contractors, consultants, and employees shall
have reasonable access to the Premises, during normal business hours, as may be reasonably
necessary for the purpose of preparing the plans and specifications for the Project. As a condition
to any such entry, inspection or testing, Lessee shall (a) apply for and obtain an entry permit from
City (the “Entry Permit”); (b) notify City in advance of the date and purpose of the intended entry
and provide to City the names and affiliations of the persons entering the Premises; (c) conduct all
activities in a diligent, expeditious and safe manner and not allow any dangerous or hazardous
conditions to occur on the Great Park; (d) comply with all Applicable Laws, governmental
regulations, and the Entry Permit; (e) keep the Great Park free and clear of all materialmen’s liens,
lis pendens and other liens arising out of the entry by or on behalf of Lessee; (f) promptly repair
any and all damage to the Great Park caused by Lessee, its agents, employees, contractors, or
consultants; (g) maintain in effect the insurance described in Section 14 of this Lease; (h) not
interfere in any way with the activities conducted by Second Harvest, including, without limitation,
any crops planted by Second Harvest, pursuant to the Second Harvest Agreement; (i) not enter
upon any portion of the Premises subject to the OC Produce Agreement; and (j) not interfere in
any way with any construction work or other activities of City or any other party. In connection
with clause (j) of the preceding sentence, Lessee acknowledges that there may be times when
access to the Premises will not be available to Lessee due to City’s construction and other activities
thereon and that City may from time to time need to schedule Lessee’s access to a more convenient
time. Lessee shall indemnify, defend and hold harmless the Covered Parties from and against any
and all loss, cost, liability or expense (including reasonable attorneys’ fees) arising from the entries
of Lessee, its agents, contractors, consultants, and employees upon the Great Park or from Lessee’s
failure to comply with the conditions to Lessee’s entry onto the Premises provided for herein.
Notwithstanding anything to the contrary set forth in this Lease, such indemnity shall survive the
termination of this Lease for any reason.

5. RENT.

5.1 Rent. For the period commencing upon the Commencement Date and continuing
until the Construction Completion Date, Lessee shall pay to City as rent the sum of One Dollar
($1.00). For each Lease Year, Lessee shall pay to City as rent the lesser of (a) twenty-five percent
(25%) of the Project Cash Flow for such Lease Year, or (b) the sum of Two Hundred Fifty
Thousand Dollars ($250,000). Rent for a particular Lease Year shall be due and payable on or
prior to April 30 of the subsequent Lease Year (or, in the case of the final rent payment, on or prior
to April 30 following the final Lease Year.

5.2 Place for Payment of Rent. All Rent to be paid by Lessee and any other amounts
to be paid to City as provided in this Lease shall be payable in lawful money of the United States
of America without prior notice or demand and without abatement, offset, or deduction of any
kind, to City at its address set forth in Section 22.1 or at such other place or places as may be
designated from time to time in writing by City.
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5.3  Net Lease. This is an absolute net lease and, except as otherwise expressly set forth
in this Lease, all costs, expenses, and obligations of every kind relating to the Premises and to the
use, operation, management, and occupancy thereof, whether now existing or hereafter arising,
and whether or not now customary or within the contemplation of the parties hereto, which may
arise or become due during the Term, shall be paid by Lessee. Lessee shall make all payments
required by this Lease, including, without limitation, the payment of Rent, without any claim on
the part of Lessee for diminution, set-off, or abatement, and nothing shall suspend, abate, or reduce
any Rent to be paid hereunder, except as may be otherwise specifically provided in this Lease.

6. CONSTRUCTION OF PROJECT AND CITY IMPROVEMENTS.

6.1 Lessee Obligation to Develop Project. Provided the Commencement Date occurs,
Lessee shall develop the Project on the Premises in strict accordance with this Lease, the approved
Permits, the plans and drawings to be submitted by Lessee and approved by City as set forth herein,
and all Applicable Laws; provided, however, that nothing herein shall constitute a representation,
warranty, or guarantee by City that City or any other governmental agency with jurisdiction will
approve any of such plans, drawings, or other documents or submittals. If Lessee desires to make
any change in any development or building plans after the same have been approved, the proposed
change shall be submitted to City for approval.

6.2 City Obligation to Develop City Improvements. Provided the Commencement
Date occurs, City shall develop the City Improvements in accordance with any approved permits
and all Applicable Laws; provided, however, that nothing herein shall constitute a representation,
warranty, or guarantee by City that City or any other governmental agency with jurisdiction will
approve any of the plans, drawings, or other documents or submittals relating to any of the City
Improvements. If City desires to change any plans, drawings, or other documents or submittals
pertaining to the City Improvements, the proposed change shall be submitted to Lessee for review.
City shall reasonably consider any comments and/or suggestions received from Lessee with
respect to City’s proposed changes, provided that such comments and/or suggestions are provided
to City within thirty (30) days after City’s submittal of proposed changes to Lessee. Other than
the City Improvements, City shall have no obligation to make any additions, alterations,
improvements or repairs in, on or about the Premises.

6.3 Development Approvals.

6.3.1 Design Review. Lessee acknowledges that the Ice Rink, the related
Improvements and overall Project shall be a world class facility, with such Project to be first class
in architectural design and quality. In addition to all other design approvals required by Applicable
Law, Lessee shall also submit to the “Design Review Process” pursuant to the terms and conditions
set forth in Exhibit “G” attached hereto. City and Lessee agree to cooperate in the Design Review
Process and Lessee shall submit all such plans, drawings, and materials pertaining to the Project
as required by Exhibit “G” for approval by the City or City’s designee within the time periods set
forth therein. On or before the date Lessee submits its “Conceptual Review” designs pursuant to
the Design Review Process, Lessee shall pay City the sum of Ten Thousand Dollars ($10,000) as
reimbursement, in part, for costs and expenses incurred by City in connection with the “Design
Review Process.” :
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6.3.2 Plans, Approvals, and Permits. By August 31, 2016, Lessee shall submit to
City and any other governmental agency with jurisdiction applications and preliminary plans,
drawings, and materials for all permits and approvals and land use and other entitlements which
may be required for the Project by City or any other governmental agency with jurisdiction over
the Project, including, without limitation, an access study. Lessee shall diligently respond to all
comments received from City staff, including making any revisions to said plans, drawings, and
materials as necessary to address City’s comments. Lessee’s final construction drawings, plans,
and specifications for the Project (“Final Plans”) shall be in conformity with all requirements set
forth in this Lease, City’s Municipal Code, and all Applicable Laws. The Final Plans shall contain
all information required to obtain all necessary grading, building, and related construction permits
required for the Project. Lessee shall pay all normal and customary City fees and post or provide
all normal security instruments relating to its final plans, the issuance of such construction permits,
and inspection of the work to be performed in constructing the Project.

6.4  Construction Schedule. Within fifteen (15) days after the Commencement Date,
Lessee shall begin construction of the Project by commencing the rough grading of the Premises.
Once construction is commenced by Lessee, it shall be continuously and diligently pursued to
completion and shall be completed no later than the date that is eighteen (18) months after the
Commencement Date, and shall not be abandoned for more than five (5) consecutive days, subject
to extension based upon the occurrence of any Force Majeure delay. During the course of
construction, Lessee shall keep City informed of the progress of construction on a monthly basis,
which progress reports shall be in writing upon City’s request. City shall complete the City
Improvements no later than the date that Lessee is required to complete the Project as set forth in
this Section, and shall use its reasonable commercial efforts to schedule and complete components
of the City Improvements within any earlier timeframes as reasonably necessary to accommodate
Lessee’s construction schedule.

6.5  Project Costs. Lessee shall be responsible for all costs of constructing the Project,
including, without limitation, pre-development costs incurred for items such as planning, design,
and engineering, all development, building, and inspection fees, costs for insurance and bonds,
and all construction costs.

6.6 LEED Certification. Lessee shall construct the Project in accordance with
U.S. Green Building Council guidelines, and shall obtain a Leadership in Energy & Environmental
Design (LEED) Silver certification for the Project.

7. GENERAL PROVISIONS FOR ALL CONSTRUCTION.

7.1 Permits. Lessee shall secure all permits and approvals which may be required for
any work on the Premises.

7.2 - Contractors. All contractors and subcontractors shall be licensed contractors in
accordance with all Applicable Laws, possessing good labor relations, capable of performing
quality workmanship. All work shall be coordinated with any other construction or other work in
the Great Park in order not to adversely affect construction work being performed by or for City
or its lessees.
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7.3  Materials. Lessee shall use only new, first-class materials, except where explicitly
shown in the plans approved by City. All work shall be done in a good and workmanlike manner.
Lessee shall obtain contractors’ warranties of at least one (1) year duration from the completion of
the work against defects in materials and workmanship.

7.4  Schedule. Once any work of repair, alteration or improvement has been
commenced by or under Lessee, Lessee shall cause such work to be diligently prosecuted to
completion, at no cost or expense to City, in a good and workmanlike manner according to and in
conformity with plans and specifications approved in writing by City and all Applicable Laws and
the applicable requirements of this Lease and City.

7.5  Liens. Lessee shall keep the Premises free from any liens arising out of any work
performed, materials furnished or obligations incurred by or for Lessee. In the event that, within
ten (10) days following the imposition of any such lien, Lessee fails to cause the same to be
released of record by payment or posting of a proper lien release bond, City shall have, in addition
to all other remedies provided herein and by law, the right, but not the obligation, to cause the
same to be released by such means as it shall deem proper, including payment of or defense against
the claim giving rise to such lien. All sums paid by City and all expenses incurred by it in
connection therewith shall create automatically an obligation of Lessee to pay to City an equivalent
amount within five (5) days after Lessee’s receipt of City’s demand therefor with interest at the
Default Interest Rate to be charged from date of payment by City until paid by Lessee. Nothing
herein shall imply any consent by City or subject City’s estate to liability under any mechanics’ or
other lien law. Lessee shall indemnify, defend and hold City harmless from and against any lien
or claim of lien filed against the Premises which result from Lessee’s use of the Premises or the
Ice Facility Operations.

7.6  Notice of Non-Responsibility. City shall, at any and all times during the Term,
have the right to post and maintain on the Premises and to record any notice or notices of non-
responsibility.

7.7  Rights of Access. Representatives of City shall have the reasonable right of access
to the Premises without charges or fees, at normal construction hours during the period of any
construction for the purposes of this Lease, including, without limitation, inspection of any work
being performed. City shall provide reasonable prior notice to Lessee of such entry, and shall seek
to minimize interference with Lessee’s use ‘of the Premises and Improvements as much as is
reasonably feasible. Such entry shall be in compliance with all applicable safety rules and
regulations.

7.8 Compliance with Laws. Lessee shall carry out the design and construction of any
Improvements, including the Project, in conformity with all Applicable Laws, including the City
zoning and development standards, building, plumbing, mechanical, fire, and electrical codes, and
all other provisions of City’s Municipal Code, all applicable disabled and handicapped access
requirements, and all environmental mitigation measures imposed as conditions of approval of the
development. In addition, Lessee shall carry out the construction of the Project and the
development of the Premises in conformity with all applicable federal and state labor laws,
including, without limitation, the requirement under California law to pay prevailing wages and
hire apprentices, if applicable. Lessee acknowledges and agrees that it shall be independently
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responsible for reviewing the Applicable Laws with respect to development on the Premises and
complying therewith. Notwithstanding the foregoing, in addition to any other Lessee
indemnifications of City set forth in this Lease, Lessee shall indemnify, defend, and hold the
Covered Parties harmless from and against any liability, loss, damage, cost or expenses (including,
without limitation, reasonable attorneys’ fees, expert witness fees, court costs, and costs incurred
related to any inquiries or proceedings) which, in connection with the development or construction
by or under the direction of Lessee, arises from or is related to (a) the noncompliance by Lessee
of any Applicable Law, including, without limitation, any applicable federal and/or state labor
laws (including, without limitation, if applicable, the requirement to pay state prevailing wages
and hire apprentices); (b) the implementation of Section 1781 of the Labor Code, as the same may
be amended from time to time, or any other similar law; and/or (c) failure by Lessee to provide
any required disclosure or identification as required by Labor Code Section 1781, as the same may
be amended from time to time, or any other similar law. It is agreed by the parties that, in
connection with the Lessee’s development and construction on the Premises, Lessee shall bear all
risks of payment or non-payment of prevailing wages under California law and/or the
implementation of Labor Code Section 1781, as the same may be amended from time to time,
and/or any other similar law. “Increased costs,” as used in this Section 7.8, shall have the meaning
ascribed to it in Labor Code Section 1781, as the same may be amended from time to time. Lessee
shall be solely responsible for determining and effectuating compliance with such laws. Lessee
hereby expressly acknowledges and agrees that City has not previously affirmatively represented
to Lessee or its contractor(s) for the construction or development of the Project or any other
improvement, in writing or otherwise, in a call for bids or otherwise, that the work to be covered
by this Lease is not a “public work,” as defined in Section 1720 of the Labor Code.

7.9  Non-Discrimination During Construction. Lessee for itself and its successors and
assigns agrees that in the construction of any Improvements on the Premises, Lessee will not
discriminate against any employee or applicant for employment because of sex, marital status,
race, color, creed, religion, national origin, or ancestry or any other basis prohibited by law.

7.10  Faithful Performance and Labor and Material (Payment) Bonds. Lessee shall
procure, or cause the procurement of, contractor’s bonds covering labor, materials, and faithful
performance for construction on the Premises and the Improvements in accordance with the
following requirements:

(a) As to the Project, such bonds shall be in an amount equal to one hundred
percent (100%) of the construction price in the contract entered into by Lessee and its
general contractor.

(b) As to subsequent work involving repair or alteration of the Improvements
in an aggregate amount exceeding Two Hundred Fifty Thousand Dollars ($250,000), such
bonds shall be in the amount equal to one hundred percent (100%) of the construction price
in the contract entered into by Lessee and its general contractor. Subsequent work in an
aggregate amount of Two Hundred Fifty Thousand Dollars ($250,000) or less shall not be
subject to bonding requirements.

Said bonds and the construction contract must first be approved in writing as to content and form
by City. Lessee shall, prior to commencement of construction, deliver to City a certificate or
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certificates from the bonding company or companies issuing the aforesaid bonds. The provisions
of paragraphs (a) and (b) of this Section shall be applicable to construction, repairs, or alterations
to the Premises and the Improvements at all times during the Term.

7.11 Consent for Alterations. Following the completion of the Project, Lessee shall not
make or permit to be made any alteration of, addition to, or change in the Improvements, other
than (a) routine maintenance, repairs, interior decoration, and minor interior alterations and
(b) alterations, additions, or changes not open to public view which cost in the aggregate less than
an amount equal to One Hundred Thousand Dollars ($100,000), nor demolish all or any part of the
Improvements, without the prior written consent of City. In requesting such consent, Lessee shall
submit to City detailed plans and specifications of the proposed work and an explanation of the
need and reasons thereof. Notwithstanding the prohibition in this Section 7.11, Lessee may make
such changes, repairs, alterations, improvements, renewals, or replacements to the Improvements
as are required by reason of any Applicable Laws. Nothing herein shall be construed to eliminate
any requirement of Lessee to obtain consents and approvals from City as required by City in its
capacity as a regulatory agency rather than a landlord.

7.12  Ownership of Improvements. All Improvements on the Premises constructed or
installed by Lessee as permitted or required by this Lease shall, during the Term, be and remain
the property of Lessee. All Improvements located on the Premises, whether existing thereon at
the commencement of the Term, or constructed or installed thereon by Lessee as permitted or
required by this Lease, shall, at the expiration or sooner termination of the Term, be and remain
the property of City. Subject to Lessee’s rights and obligations set forth in this Lease relating to
alterations and additions, Lessee shall have no right at any time to waste, destroy, demolish or
remove any of the Improvements. Lessee’s rights and powers with respect to the Improvements
are subject to the terms and limitations of this Lease.

8. USE OF PREMISES.

8.1 Permitted Use of Premises; Required Ice Facility Operations. Lessee shall use the
Premises for the purpose of operating a community ice rink on the terms and conditions set forth
herein (“Ice Facility Operations™).

8.2 Continuous Operation; Hours of Operation. Within thirty (30) days after the
completion of the Project and continuing for the Term, Lessee shall cause the four (4) sheet ice
rink developed on the Premises (collectively, the “Ice Rink™”) to be open and operating at a
minimum from 7:00 a.m. until 10:00 p.m., six (6) days per week, except for national holidays.

83 Programs. During the Term of the Lease, Lessee shall provide and/or permit the
programs set forth on Exhibit “I” attached hereto pursuant to the terms and conditions set forth
therein.

8.4  Management; General Duties. Prior to Lessee’s completion of the Project, Lessee
shall enter into the Management Agreement with Ice Management, LLC, a California limited
liability company (the “Manager”), in a form reasonably approved by City. Pursuant to the
Management Agreement, Lessee shall cause the Ice Facility Operations to be operated in a proper
and efficient business manner. Lessee shall or shall cause the Manager to be responsible for the
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day-to-day management and operation of the Ice Facility Operations, including hiring and
discharging of employees of the Ice Facility Operations and determining the terms of their
employment, maintaining adequate inventories of supplies and merchandise, complying with all
Applicable Laws, maintaining quality control, maintaining the operating hours of the Ice Rink,
and marketing and advertising. Lessee agrees at all times to act and to cause the Manager to act
in the best interest of City and to implement or cause to be implemented the generally applicable
policies, rules, and regulations established by City from time to time with respect to the Great Park.
The Management Agreement shall provide that City is an express third party beneficiary to the
terms thereof, and that the Management Agreement may not be modified without the City’s prior
written consent, which consent shall not be unreasonably withheld, conditioned, or delayed
provided the proposed modifications would not have a deleterious effect on City or on the
operation and management of the Ice Facility Operations.

8.5 Project Cash Flow. The Management Agreement shall require the Manager to
timely repay any Leasehold Mortgage obtained by Lessee from the Gross Revenue derived by
Lessee from operating the Project. To the extent that there is Project Cash Flow after Lessee’s
timely payment of all costs constituting Operating Expenses and payment of Rent to City, any such
Project Cash Flow may be utilized to support Lessee’s mission of promoting ice hockey and other
ice-based youth sports in Orange County, provided Lessee timely complies with the following
procedure:

8.5.1 Submittal of Project Cash Flow Statement. Within ninety (90) days after
the close of each Lease Year, Lessee shall submit to City for its review and approval a statement
containing an itemization and a reasonable explanation of the composition of Project Cash Flow
for the applicable Lease Year, certified by Lessee (and individually by an officer, partner, member
or trustee of Lessee, if Lessee is a corporation, partnership, limited liability company or trust) as
an accurate accounting of Lessee’s Project Cash Flow. Such statement shall be accompanied by a
certificate of an independent certified public accountant with a national accounting firm or
otherwise reasonably acceptable to City (“Accountant”). The Accountant’s certificate shall be
addressed to City, and shall state that the Accountant is familiar with the definition of Project Cash
Flow in this Lease and is attesting to the accuracy of Project Cash Flow. Lessee shall provide to
City such other additional reports and information on Project Cash Flow as reasonably required by
City, and Lessee agrees that each such additional report and information shall be and is hereby
certified to be true and correct.

8.5.2 Books and Records; Rights of Inspection and Audit. Lessee shall keep and
cause any third parties to keep Books and Records in an accurate manner according to generally
accepted accounting principles consistently applied. As used herein, the term “Books and
Records” shall mean all of the books, records, receipts, invoices, and accounting reports or
statements relating to Project Cash Flow, and any other information or records relevant to the
determination of Project Cash Flow. Such Books and Records shall be kept for a minimum period
of ten (10) years after the end of the Lease Year to which such items pertain and shall be kept and
maintained and/or made available to City in Orange County. City shall be entitled to inspect,
examine, and to copy at City’s expense the Books and Records for the purpose of this Lease.
Lessee shall cooperate fully with City in making the inspection. City shall also be entitled to an
independent audit of Lessee’s Books and Records by a certified public accountant to be designated
by City.
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8.6  Standard of Performance. As a material inducement to City entering into this
Lease, Lessee represents and warrants that the Manager is a qualified provider of first-class
services and is experienced in performing the services contemplated herein and, in light of such
status and experience, Lessee covenants that Lessee shall cause the Manager to follow the highest
professional standards in performing the Ice Facility Operations required hereunder.

8.7  Lessee Personnel. Lessee shall or shall cause the Manager to keep the Premises
adequately staffed with sufficient personnel to service the demands and requirements of its
customers and guests. Lessee shall or shall cause the Manager to ensure that all Lessee Personnel
engaged in the Ice Facility Operations are fully qualified, competent and experienced, and
authorized and permitted under Applicable Law to conduct the Ice Facility Operations. Lessee
shall or shall cause the Manager to be responsible for hiring, training, discharging, and supervising
all employees and labor necessary to properly maintain and operate the Ice Facility Operations.
Such personnel shall be employees of Lessee or the Manager for all purposes and all costs
incidental thereto shall be a cost to Lessee or to Manager (as applicable). In connection therewith,
Lessee shall or shall cause the Manager to pay the costs of the salary and wages, payroll taxes,
employee’s health insurance, worker’s compensation, training and development costs, and
termination benefits payable pursuant to Applicable Law and other benefits of employees who are
required to manage, operate.and maintain the Ice Facility Operations.

8.8 Safety. Lessee shall be solely responsible at all times for monitoring the conduct
and ensuring the safety of the Lessee Parties on the Premises, including, without limitation,
employing and ensuring that adequate security personnel are present at the Premises at all times,
installing security cameras within the Premises (both inside the Ice Rink and within the parking
areas on the Premises), and installing adequate lighting within the parking areas on the Premises.
Lessee shall or shall cause the Manager to correct all safety deficiencies and violations of safety
practices immediately and shall cooperate fully with City in the investigation of accidents
occurring on the Premises.

8.9  Licenses, Approvals and Permits. Lessee shall or shall cause the Manager to
secure, at its sole cost and expense, any and all licenses, permits and approvals that may be required
by Applicable Law for the Ice Facility Operations and its use of the Premises. Subject to the
provisions of Section 22.7 below, City acknowledges that Lessee or the Manager plans to obtain a
liquor license in connection with the operation of the Premises.

8.10 Advertising. Lessee shall or shall cause the Manager to market, advertise and
promote the Ice Facility Operations. Each of Lessee and the Manager is subject to and shall
comply with all terms of the Event Marketing Guidelines attached hereto as Exhibit “F”. In
addition, at City’s option, Lessee shall or shall causé the Manager to either maintain membership
in an association (“Association”) or participate in a promotional service (“Promotional Service”)
established by City or one of its designees, such as the OCGPC. Lessee agrees to pay or to cause
the Manager to pay to City, as Lessee’s share of the Association or Promotional Service, as the
case may be, an annual charge (“Promotional Fee”), to be determined by the City, in its reasonable
discretion, based upon the total square footage of the Premises. Such Promotional Fee shall be
assessed annually and used for Great Park promotional activities at City’s discretion.
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8.11 Naming of [ce Rink. City shall have reasonable approval rights over the naming of
the Ice Rink. .

8.12  General Prohibitions. Lessee shall not do or permit anything to be done by a Lessee
Party in or about the Premises or the Great Park which will in any way obstruct or interfere with
the rights of others involved in the operations, maintenance, construction or use of the Great Park
or injure or annoy them or use or allow the Premises or the Great Park to be used for any improper,
immoral, unlawful, or objectionable purpose, nor shall Lessee cause, maintain or permit any
nuisance or waste in, on, or about the Premises or other portions of the Great Park by any Lessee
Party.

8.13 Drug Free Covenant. Lessee shall and shall cause the Manager to maintain a drug
free environment on the Premises. Lessee covenants to City that Lessee and all Lessee Parties
shall not unlawfully manufacture, distribute, dispense, possess or use controlled substances,
including such substances defined in 21 United States Code Section 812 and California Health and
Safety Code Section 11007 (or successor statutes), including marijuana, heroin, cocaine, and
amphetamines on the Premises. If Lessee or any Lessee Personnel is convicted or pleads guilty or
nolo contendere to a charge of unlawfully manufacturing, distributing, dispensing, possessing or
using controlled substances on the Great Park, then City shall have the right to terminate this Lease.

8.14 Lessee Responsible for Costs of Ice Facility Operations. Lessee shall or shall cause
the Manager to be responsible for all costs related in any way to the Ice Facility Operations, and
shall provide at its sole cost and expense all signage, facilities, equipment, supplies, materials,
staffing, training, and instruction necessary for the Ice Facility Operations.

8.15 Replacement Reserve. Commencing on the earlier of the date Ice Facility
Operations commence, or the Construction Completion Date, Lessee shall, or shall cause the
Manager to, annually set aside a minimum of Fifty Thousand Dollars ($50,000) per year,
increasing annually by three percent (3%), or such increased amount required by a Leasehold
Mortgagee, into a separate interest-bearing trust account (the “Replacement Reserve”). Funds in
the Replacement Reserve shall be used only for capital repairs, improvements, and replacements
to the Ice Rink and equipment which are normally capitalized under generally accepted accounting
principles. The non-availability of funds in the Replacement Reserve does not in any manner
relieve or lessen Lessee’s obligation to undertake any and all necessary capital repairs,
improvements, or replacements and to continue to maintain the Ice Rink as a world-class facility
in the manner prescribed herein. Not less than once per year, Lessee, at its expense, shall submit
to City an accounting for the Replacement Reserve. Capital repairs to and replacement of the Ice
Rink shall include only those items with a useful life of ten (10) years or more, including, without
limitation, the following: air conditioning and heating replacement; roofing repair and
replacement; Zamboni replacement; irrigation pipe and controls replacement; sewer line
replacement; water line replacement; gas line pipe replacement; and elevator replacement and
upgrade work.

Funds in the Replacement Reserve account may be withdrawn by Lessee or the Manager
only upon the prior written approval of the City Manager, which approval may be given or
withheld in City Manager’s reasonable discretion.
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8.16 Lessee’s Signage. Subject to satisfaction of all Applicable Laws and City’s
reasonable consent, Lessee shall have the right, at its sole cost and expense, to install exterior signs
on the Premises; provided that such signage only relates to Lessee’s or the Manager’s use of the
Premises. In the event City creates a comprehensive monument sign program for the Great Park,
Lessee shall have a right to signage on a portion of one such monument sign subject to satisfaction
of all Applicable Laws and City’s reasonable monument sign criteria.  Lessee shall or shall cause
the Manager to pay to City its proportionate share of the cost to construct, maintain, repair and
operate such monument signage.

8.17 Closures and Detours. Lessee acknowledges that the Great Park is expected to
undergo continuous development and construction during the Term, and that certain access roads
and paths leading to the Premises will be shared by Lessee with other Great Park tenants, users
and visitors, and are subject to temporary closure and detour for development and construction
during the Term. City shall exercise reasonable efforts to minimize disruption to Lessee’s use and
enjoyment of such access due to development and construction. In addition, the Premises and the
Ice Facility Operations may be impacted by other Great Park programs and activities and
development that may cause all or portions of the Great Park, including the Premises, to be
restricted or closed to the general public for certain periods of time. City shall have no liability to
Lessee for any losses, costs or expenses of any kind incurred by Lessee as a result of or in
connection with such activities or closures and Lessee shall not be entitled to any Rent setoff or
abatement for any losses to Lessee resulting therefrom.

8.18 Waiver of Relocation Benefits. Lessee, for itself and for its agents, successors,
assigns, and all entities related to any of the foregoing, and on behalf of all persons claiming any
interest in the Premises or this Lease fully releases, acquits and discharges the Covered Parties,
from all rights, claims, demands, actions or causes of action for relocation benefits or assistance
under federal and state relocation assistance laws (including, without limitation, California
Government Code Section 7260 et seq.) arising from Lessee’s use of the Premises or this Lease or
its termination.

8.19 Entry and Inspection. City and its employees and agents shall have the right to
enter the Premises for the purpose of inspecting the same, to post notices of non-responsibility, to
exercise any rights under this Lease, and to make any repairs or improvements which City may
deem necessary or proper for the preservation of the Premises if Lessee defaults in its obligation
to do so hereunder; provided that nothing contained herein shall be construed as obligating City to
make any such repairs or improvements.

8.20 City Off-Site Parking. A component of the City Improvements consists of City’s
provision of approximately three hundred fifty (350) parking spaces, as further described on
Exhibit “D” and depicted on Exhibit “K” (the “City Off-Site Parking”). The City Off-Site
Parking is currently anticipated to be located on a portion of the Adjacent City Property; provided,
however, that City shall have the right, in its sole discretion, to temporarily or permanently relocate
the City Off-Site Parking to another location within the Great Park, provided that such relocated
City Off-Site Parking is within walking distance from the Premises, as reasonably determined by
Lessee. Lessee shall be permitted to use the City Off-Site Parking only for events which have
been coordinated with and approved by the City Manager pursuant to the process set forth in
Exhibit “I”. Prior to the first use of the City Off-Site Parking for a Large Event, Lessee shall
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prepare and submit to the City Manager for his or her review and approval a traffic management
plan (the “Traffic Management Plan”), making revisions as necessary to obtain the City Manager’s
written approval, which approval shall not be unreasonably withheld, conditioned, or delayed. The
Traffic Management Plan shall require, at Lessee’s sole cost and expense, the use and installation
of temporary lighting within and around the City Off-Site Parking during all hours of darkness
immediately before, during, and immediately after any Large Event. Once approved by the City
Manager, the Traffic Management Plan may not be modified without the prior written consent of
the City Manager; provided, however, that the City Manager shall have the authority to require
modifications to the approved Traffic Management Plan that the City Manager reasonably believes
are necessary. Lessee shall comply with the approved Traffic Management Plan when using the
City Off-Site Parking for a Large Event.

Other than solid waste and recycling items approprately deposited in solid waste and
recycling containers, Lessee shall be solely responsible for clearing off and removing any trash,
debris, or other items (including recyclable materials) discarded on the City Off-Site Parking
immediately before, during, and immediately after a Large Event, and to repair any damage caused
by use of the City Off-Site Parking for a Large Event. Lessee shall indemnify, protect, defend and
hold harmless, individually and collectively each and all of the Covered Parties from and against
any Claims arising out of or relating to the use of the City Off-Site Parking for a Large Event.
Subject to Lessee’s obligations in the immediately preceding sentences in this Section 9.4, (i)
Lessee shall have no responsibility to maintain or repair the City Off-Site Parking, and (ii) City
shall be solely responsible to maintain and repair the City Off-Site Parking.

8.21 Use of Adjacent City Property. Lessee acknowledges that City is a party to that
certain Site Lease Agreement entered into on October 27, 2009, with Cirque du Soleil America,
Inc. (“Cirque” or the “Cirque Lease,” as applicable), and that pursuant to the Cirque Lease,
Cirque has annual options to use the property located to the east of the Premises, as depicted on
the Site Map (the “Adjacent City Property”) for approximately twelve (12) week intervals, for
Cirque du Soleil shows. The final option expires on or about June 30, 2018, and, if exercised by
Cirque, entitles Cirque to use the Adjacent City Property until approximately March 22, 2019.
Lessee agrees to reasonably cooperate with City to accommodate Cirque’s use of and access to the
Adjacent City Property pursuant to the Cirque Lease. Lessee acknowledges that upon expiration
or earlier termination of the Cirque Lease, City may enter into a lease or other use agreement for
all or portions of the Adjacent City Property.

8.22  Existing Agricultural Use Agreements. Lessee acknowledges that portions of the
Premises are currently subject to (i) that certain Agreement for Contract Services (“Second
Harvest Agreement”), entered into on or about December 18, 2013, by and between City and
Second Harvest Food Bank of Orange County, Inc., a California nonprofit corporation (“Second
Harvest”), and (ii) that certain Revenue Lease Agreement (“OC Produce Agreement”), entered
into on or about July 26, 2010, by and between City and Orange County Produce, LLC, a California
limited liability company (“OC Produce”), as amended by that certain Amendment No. 1 to
Revenue Lease Agreement dated on or about January 10, 2012, by that certain Amendment No. 2
to Revenue and Lease Agreement dated on or about June 10, 2014, and by that certain Amendment
No. 3 to Revenue and Lease Agreement dated on or about January 30, 2015. Pursuant to the
Second Harvest Agreement and OC Produce Agreement, each of Second Harvest and OC Produce
are utilizing portions of the Premises for agricultural purposes, including growing crops. City
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GREARW/PARK REQUEST FOR BOARD ACTION

MEETING DATE: OCTOBER 25, 2016

TITLE: REQUEST FOR QUALIFICATIONS AND PROPOSALS FOR THE
DESIGN, DEVELOPMENT, LEASE, AND OPERATION OF A
WATERPARK AT THE ORANGE COUNTY GREAT PARK

Dirgctor, Orange County Great Park City Manager | )

RECOMMENDED ACTION

Approve and authorize staff to release a Request for Qualifications and Proposals for
the Design, Development, Lease, and Operation of a waterpark at the Orange County
Great Park, substantially in the form attached.

EXECUTIVE SUMMARY

Pursuant to direction from the Orange County Great Park Board at its June 28, 2016
meeting by a vote of 4-1 (Board Member Schott opposed), staff has prepared a Request
for Qualifications and Proposals for the Design, Development, Lease, and Operation for
a waterpark at the Orange County Great Park (RFP), included as Attachment 1.

The RFP allows for a variety of responses that could include a range of different water
recreational facilities including a traditional waterpark with slides, as well as a surf wave
pool, or white water type attraction. The waterpark is expected to be a regional
destination and could eventually be sited in a number of potential locations, primarily in
or adjacent to the Cultural Terrace district of the Great Park. The RFP contemplates a
land use agreement through which the City retains ownership of the property and the
waterpark developer and/or operator has a long-term interest, likely through a ground
lease and would be expected to make the initial capital investment for construction of
the project.

If so directed by the Board, staff would release the RFP and allow approximately four
months for responses. Respondents would be required to make a $50,000 deposit with
their response to be used for the successful respondent’s application processing;
unsuccessful proposers would be refunded their deposits. The RFP has four primary
response requirements:

ATTACHMENT 1
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¢ Professional Qualifications
¢ Preliminary Development Concept
¢ Management and Operations Plan

o Statement of Proposed Financial Terms and Assumptions

Each submitted proposal would be evaluated based on a 100-point scale distributed
across the RFP response components outlined above.

At the conclusion of the RFP process, staff will return to the Board with a
recommendation for selection of a developer and/or operator for the waterpark and
consideration of an Exclusive Negotiating Agreement (ENA) with the selected
respondent. An ENA is a legal agreement commonly used by cities when selecting a
developer or operator for a long-term contract. It provides for a period of mutual
exclusivity, during which the City and the selected respondent can finalize ground lease
terms and site plan. The ENA period also provides time for more comprehensive
planning of the Cultural Terrace district, as well as requisite environmental review under
CEQA (California Environmental Quality Act), allowing for proper siting of the waterpark
in relationship to other planned uses, roadways, and infrastructure.

COMMISSION/BOARD/COMMITTEE RECOMMENDATION
Not applicable.
ANALYSIS

From approximately 1986 to 2011, a recreational waterpark called Wild Rivers operated
in Irvine on a site located near Interstate 405 and Irvine Center Drive through a ground
lease with the Irvine Company. The facility grew into a popular attraction with a loyal
regional following with approximately 400,000 visitors annually. Following the close of
the facility in 2011, local residents and regional visitors have expressed an interest in
continuing the waterpark tradition in Irvine.

On March 22, 2016, the Orange County Great Park Board directed staff to explore
locations for a possible waterpark within the Orange County Great Park. At the June 28,
2016 Great Park Board meeting, staff returned with two potential sites within and
adjacent to the Cultural Terrace district of the Great Park. At the conclusion of the
discussion, the Board directed staff to prepare a Request for Proposals (RFP) for a
waterpark at the Great Park. Meeting minutes from the June 28, 2016 Great Park Board
meeting are included as Attachment 2 and a brief excerpt from said meeting outlining
the Board'’s specific direction is included below:
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“Move forward with a Request for Proposals process to pursue the siting of a
waterpark within the Orange County Great Park, to include both proposed
locations as well as alternative sites that might be presented.”

Based on Board direction, staff has prepared an RFP for the design, lease,
construction, and operation of a waterpark at the Orange County Great Park. The RFP
contemplates the selection of a developer/operator who could fund the cost for design,
development, lease, and operation of a recreational waterpark at the Great Park. The
RFP stipulates that the City will retain ownership of any property used for the waterpark
and that the developer/operator would be responsible for the capital investment required
for construction of the facility. Four primary goals for the waterpark are identified in the
RFP:

o Activation of the Great Park: A primary goal of the City through this RFP is to
generate proposals for a waterpark that will create a vibrant and active
destination at the Orange County Great Park.

e Design Excellence: The City seeks a waterpark that reflects design excellence.
Respondents will be expected to provide a preliminary development concept in
their proposals reflecting a high quality and efficient site plan consistent with the
high standards set by the City of Irvine and the Orange County Great Park.

o Revenue Generation: The City expects responses to this RFP to give important
consideration to revenue generation for the City. It is anticipated that proposals
will include provisions for ground rent and revenue participation for the City in
exchange for the long-term land use provided to the developer/operator.

¢ Consistency with other Park Uses: The City seeks a development proposal that
takes into account adjacent uses at the Great Park and proposes ways to
mitigate traffic, noise, aesthetics and other potentially disruptive characteristics of
a waterpark attraction.

Request for Proposals

The RFP contains four primary sections requiring input from the respondent:

¢ Qualifications: Respondents will be required to outline their qualifications
including background on key individuals and consultants on their team,
development and operating experience, including specific detailed examples of
other similar projects, and financial capacity.

e Development Plan: The RFP must include a preliminary development concept
including a proposed site plan for all proposed recreational facilities, parking,
concessions, as well as preliminary construction schedule, and budget. Because
the site of the waterpark has not been finalized, respondents are being asked to
create a preliminary development concept that encapsulates their vision and
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outlines their basic site layout and requirements, which could be reconfigured as
necessary depending on final location within the Great Park.

¢ Management and Operations Plan: Respondents must submit a plan for ongoing
operations that includes information related to staffing, safety, concessions,
traffic and parking management, water and utility requirements, and proposed
conservation and sustainability strategies.

o Statement of Proposed Financial Terms and Assumptions: This portion of the
response, to be submitted under separate cover, requires respondents to
describe the key financial components of the proposal, including:

o Ground rent and/or revenue sharing to the City

o Development and operating pro forma, showing total projected cost of
development, as well as projected cash flow for the period beginning with
the inception of lease, through construction, and the first five years of
operation

o Sources and amount of debt and equity capital sufficient to design and
construct the project outlined by the respondent along with documented
conditional commitment for capital from identified sources

Following release of the RFP, respondents will have four months to prepare and submit
their proposals. A mandatory on-site meeting at the Great Park will take place early in
the RFP process, allowing interested parties to ask questions and tour the Great Park.
The RFP allows for, and establishes a deadline for, additional inquiries mid-way through
the process. Responses to all inquiries will be shared with all respondents.

Respondents to the RFP will be required to make an initial deposit of $50,000, which is
refundable to those developers not selected. The deposit will offset the cost of
processing an application, which is charged according to the hours spent by staff in
reviewing and analyzing the project.

Evaluation of Submitted Proposals

Once received, staff would review all proposals, evaluating each respondent across the
four sections of the RFP document. An in-person interview will also be conducted with
respondents, allowing for deeper discussion relative to plans and qualifications. Up to a
total of 100 points can be awarded through the evaluation process, with the distribution
of total available points weighted as follows:

e Qualifications, 50 points: The evaluation of the developer's qualifications would
include an assessment of their ability, experience and track record in designing,
building and operating waterparks. The purpose of this metric is to ensure the
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selected respondent will be able to meet the terms of the eventual development
and lease agreements.

e Preliminary Development Concept, Management and Operations Plan, 25 points:
Evaluation of the development concept and operations plan would include an
assessment of each respondent’s overall vision. The plan would be evaluated as
to its capacity for activation of the Great Park, design excellence and
compatibility with surrounding uses.

o Statement of Financial Terms and Assumptions, 25 points: The proposed
financial terms would be evaluated to determine the respondent’s financial
capability to execute the proposed project as well as the potential for generation
of revenue to the City.

Respondent Selection and Next Steps

After the completion of the RFP process, staff would present a recommended
respondent to the Board and City Council based on the criteria outlined above. Upon
direction and approval by the Board and City Council, staff would draft an-Exclusive
Negotiating Agreement (ENA) with the selected respondent. An ENA is commonly used
by public agencies when selecting a developer or long-term partner. The ENA provides
mutual exclusivity allowing the respondent to invest additional time and resources in
design and financing. During the ENA period, the City and the selected respondent
would draft the terms of a ground lease agreement including the mutual commitments
for delivery of infrastructure and construction. Design for the waterpark facility and any
requisite environmental review, including satisfaction of CEQA (California
Environmental Quality Act) requirements would also take place during this period. A
waterpark is not part of the current Great Park master plan and has not been evaluated
from an environmental/CEQA standpoint.

The ENA period also allows time for further progress in the planning of the Cultural
Terrace district. A better understanding of the layout for the other proposed uses in this
section of the Great Park and the associated roadway and infrastructure planning will
further inform the final siting for the waterpark. By selecting the waterpark developer/
operator early in this broader planning process, it allows said partner to contribute
valuable expertise in the identification of a final site for the waterpark.

ALTERNATIVES CONSIDERED
The Board could decide not to release the RFP at this time, awaiting additional input

from the Cultural Terrace planning and public outreach process. The Board could also
direct that staff change the terms of the RFP as deemed appropriate prior to release.
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FINANCIAL IMPACT

Approval of the Request for Qualifications and Proposals for the Design, Development,
Lease, and Operation of a Waterpark at the Orange County Great Park has no financial
impact. The financial impact of evaluating the successful proposal through initial
processing and permitting is secured by the $50,000 deposit required at the time the
proposal is submitted.

RFP respondents are required to submit detailed financial terms in their responses
related to operating cash flow and proposed ground rent or other revenues to the City.
A long-term ground lease agreement has the potential to generate direct income to the
City. The operation of a waterpark at the Great Park also has potential for long-term
indirect revenues to the City through associated sales, property, and transient
occupancy (hotel) taxes.

REPORT PREPARED BY Steve Torelli, Management Analyst |
ATTACHMENTS
1 Request for Qualifications and Proposals for the Design, Development, Lease,

and Operation of a Waterpark at the Orange County Great Park.
2. Minutes excerpt from June 28, 2016 Orange County Great Park Board Meeting
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differences between fee categories; noted the inclusion of reduced fees
for Irvine youth sports; importance of a proper cost recovery model and
adjusting as needed to obtain optimal cost recovery; significance of
preserving the intent of the Great Park to serve as a neighborhood park
for nearby residents; and noted that the Great Park was a combination of
a community, citywide and countywide park.

ACTION: Moved by Director Lalloway, seconded by Vice
Chairwoman Schott, and unanimously carried to:

Recommend that the City Council adopt — A RESOLUTION OF THE
CITY COUNCIL OF THE CITY OF IRVINE, CALIFORNIA, TO
ADOPT THE ORANGE COUNTY GREAT PARK SPORTS
COMPLEX FIELD ALLOCATION AND FEE POLICY

REQUEST FOR QUALIFICATIONS AND PROPOSALS FOR THE
DESIGN, DEVELOPMENT, LEASE, AND OPERATION OF A
WATERPARK AT THE ORANGE COUNTY GREAT PARK

Pete Carmichael, Director, Orange County Great Park, presented the staff
report and responded to questions.

Courtney Santos, Irvine resident, spoke in favor of a waterpark at the
Orange County Great Park.

Board discussion included: whether a site tour was am andatory
component of the Request for Proposals (RFP) process and if bidders
would be disqualified if they did not participate; questioned the process for
distributing the RFP; whether a suitable roadway system existed to handle
ingress and egress; noted the importance of intelligent planning and not
moving forward until the project was fully analyzed and vetted; expressed
concern about a false expectation of immediate gratification; questioned
the timeline associated with necessary infrastructure; noted the
importance of being proactive and moving forward with the pr oject;
questioned qualification requirements; expressed concern about changing
amenities and the impacts to the overall character of the Great Park;
expressed concern about potential noise and traffic impacts; ability to
reject all bids if City’s needs were not met; expressed concern that bidders
may not respond properly due to the lack of a specific site; evaluating
proposals based on experience, financial ability, and pu blic benefits
brought forth by each entity; and exploring public/private partnerships.
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Prevailing Rates of Wages. Prevailing wage requirements apply to public
works projects with a value exceeding $1,000.00. The definition of “public
works” is found at Labor Code Section 1720, et seq.

The CITY is subject to the provisions of law relating to public contracts in the State
of California. It is agreed that all provisions of law applicable to public contracts are
a part of this Agreement to the same extent as though set forth herein, and will be
complied with by CONTRACTOR. CONTRACTOR shall abide by all applicable
Sections of the California Labor Codes including Sections 1770 -1781, et seq. In
accordance with the provisions of Section 1773 of the California Labor Code, the
general prevailing rates of per diem wages and holiday and overtime work in the
locality in which the Work is to be performed shall be in accordance with the
rates posted on the Department of Industrial Relations website, found at
http://www.dir.ca.gov/dirdatabases.html. The CONTRACTOR, and any
subcontractor under him, shall pay not less than the specified prevailing rates of
wages to all workers employed in the execution of this Agreement.

The City of Irvine reminds all contractors and subcontractors of the adoption of
SB 854, and encourages them to understand and comply with the requirements
as set forth on the Department of Industrial Relations (DIR) website at
http://www.dir.ca.gov/Public-Works/PublicWorks.html.  All__contractors __and
subcontractors who plan_to bid on_a public works project (including
maintenance work) with a value exceeding $1,000.00 must first be
registered and pay an_annual fee with the DIR. The City reguires all
contractors and subcontractors to be registered with the DIR prior to
submitting a bid on _any public works project. Subject to the exceptions set
forth in Labor Code Section 1725.5, bids from contractors that are not currently
registered will be deemed nonresponsive. Further, the City will not award a
contract to and no contractor or subcontractor will be allowed to work on a City
public works project unless they are registered with the DIR pursuant to Labor
Code Section 1725.5. Please visit the DIR website for further information.

A contractor or subcontractor shall not be qualified to bid on, be listed in a bid
proposal, subject to the requirements of Section 4104 of the Public Contract
Code, or engage in the performance of any contract for public work, as defined in
this chapter, unless currently registered and qualified to perform public work
pursuant to Section 1725.5. It is not a violation of this section for an unregistered
contractor to submit a bid that is authorized by Section 7029.1 of the Business
and Professions Code or by Section 10164 or 20103.5 of the Public Contract
Code, provided the contractor is registered to perform public work pursuant to
Section 1725.5 at the time the contract is awarded.

At the discretion of the City, any or all parts of the respondent’s proposal shall be made
a binding part of the selected firm’s Contract. The City reserves the right to reject in
whole or in part any of the proposals.
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