CONCESSIONAIRE AGREEMENT

This CONCESSIONAIRE AGREEMENT (the “Agreement™) is entered into effective as of March
06, 2023, by and between Fallen Leaf Lake Community Services District, a public agency,
organized and existing pursuant to California Government Code, Section 61000 ez. seg. ("District")
and Big Blue Hospitality LLC, a California limited liability company ("Contractor") (hereinafter
collectively, the "Parties"). Contractor does business as "Big Blue Hospitality"

RECITALS

A. The activities of District are directed by a board of Directors elected by the registered voters
within the boundaries of the Fallen Leaf Lake (CA) Community Services District. District
is chartered by the State to provide public services to its constituency.

B. District is the owner of that certain real property and improvements thereon located in E]
Dorado County, State of California as generally delineated on Exhibit C attached hereto
(hereinafter the "Community Area"). Community Area means the property owned by
and/or under the direction of the District at Fallen Leaf Lake, specifically the 2.4 acres of
land at the south end of Fallen Leaf Lake where the New Store Building, (the "General
Store Building"), a Community Building (the "Old Store Building)", the Marina and
associated facilities and contiguous parking, pedestrian ecasemcnts and grounds are
situated. Improvements located on the property include the Old Store Building, the General
Store Building, the Marina area, including boat launch ramp, docks, floats, the breakwater
components, a small building, gasoline storage tanks and pumps, and various other areas
including paved areas for vehicle use and parking. The Old Store Building, the General
Store Building, the Marina area, including boat launch ramp, docks, floats, the breakwater
components, a small building, gasoline storage tanks and pumps, and various of her areas

including paved areas for vehicle use and parking are referred to collectively herein as
"District Facilities".

C. District Facilities are to be open and operated annually from approximately the middle of
May to approximately the end of September, weather permitting ("Open Season™).

D. Contractor is experienced in providing hospitality services and providing the Services
described herein for the benefit of the Fallen Leaf Lake Community.

(111)  Dnstrict desires to engage Contractor to provide the following on behalf of District:
(1) maintain the entire Community Area and improvements located thercin in a safe and
serviceable manner; (ii) open, operate and close the District Facilities as further described
herein; (iii) provide the services that the District is obligated to provide by the
various agreements governing the CSD's responsibilities; and (iv) provide
additional services in the District Facilities, such as operating the general store and
cafe (hereinafter, collectively, the " Services"). Contractor acknowledges that it is
knowledgeable and familiar with the District Facilities and their condition and with
the existing agreements and regulations that govern the District Facilities and the
District's obligations to provide the services required under this Agreement.
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

AGREEMENT

1.  Engagement of Contractor. District hereby engages Contractor to provide the
Services under this Agreement, and Contractor hereby agrees to provide such Services in
accordance with the terms and conditions of this Agreement. Specifically, Contractor shall;
(1) maintain the entire Community Area in a safe and serviceable manner; (ii) open, operate
and close the District Facilities as further described herein; (iii) provide the services that the
District is obligated to provide by the various agreements governing the CSD' s
responsibilities; and (iv) provide additional services in the District Facilities, such as
operating the general store and cafe all as set forth in this Agreement. In performing the
Services hereunder, Contractor and all of Contractor's staff members, employees and
personnel shall be independent contractors of District and not employees of District.

2. Definitions,

(a) Board shall mean the Board of Directors of the Fallen Leaf Lake
Community Services District.

(b) Community Building shall mean the west-most two-story building in the
Community Area that currently is divided into two meeting activity spaces. It is sometimes
referred to as the Old Store Building.

(c)  Dustrict Facilities shall mean and include the General Store Building (as
defined below), the Community Building (the Old Store Building), the Marina (as defined
below), including all associated marina components and facilities, the paved and unpaved

roadways and parking areas, pedestrian easements and grounds situated in the Community
Area.

(d)  General Manager shall mean the person designated or hired by District

to carry out day-to-day management and operating responsibilities of the District at Fallen Leaf
Lake.

(e)  General Store Building shall mean the new store building completed in
2001, which contains the store/cafe space and related storage area, public restrooms, store
room(s), the fire chief’s apartment, an second apartment, and District workspaces. The
store/cafe will be referred to herein as the General Store. The General Store Building is
sometimes referred to herein as the General Store Building, the New Store or the New Store
Building. The small building located next to the marina gas dock and storage located on the
lake side of the General Store sometimes is included in the reference 1o General Store when
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appropriate to the context.

(f) Marina shall mean the lakeside area and includes the boat launch ramp,
docks, floats, the breakwater components, a small building, storage tanks and pumps, and the
beach as shown on Exhibit C.

(g) All Recitals and Definitions above, are incorporated herein by this
reference.

3. Term, This Agreement shall be effective March 6, 2023 and shall end on
December 31, 2027("Term™).

4. District's Right to Terminate, District reserves the right to terminate this
Agreement due to a Default, as determined by District in good faith, under the Agreement by

Contractor that has not been corrected by Contractor after Notice of Default is delivered to
Contractor and Contractor fails to remedy or correct the deficient performance within the time
provided in this Agreement for cure of such Default.

5. Obligations of Contractor,

(a) Fee. Contractor shall pay to District during the Term hereof an annual
fee in the amounts and on the dates specified on Exhibit H Fee Compensation”) to this
Agreement (the "Fee™). If not previously provided, each Fee payment shall be accompanied

with financial reports detailing the operations during the prior period as set forth in paragraph
5(h).

(b) Security_Deposit. Contractor will deliver to District a Security
Deposit of $35,000 no later than March 15, 2023. District will deposit the Security Deposit
in an interest-bearing account, with interest accruing to the benefit of Contractor. In the event
of Contractor' s uncured material default as provided in Section 18 ("Default"), District may
apply the Security Deposit and accumulated interest or any portion thereof to indemnify
District for actual damages incurred by District as a result of such uncured material default.
Any unused Security Deposit shall be returned to Contractor at the end of this Agreement.
Earned interest shall be returned to the Contractor each January following the year in which
it was earned.

(c) Control of District Facilities. Contractor shall have access to the
District Facilities commemorate with and subject to the terms of this Agreement and in
accordance with Exhibit E (Policies and Procedures) which are in effect at the commencement
of this Agreement, and which may be modified from time to time throughout the Term of the
Agreement by the Board in a public meeting. If any modification of the Policies and Procedures
materially affects Contractor's obligations under the Agreement, District and Contractor will
attempt to negotiate an equitable adjustment to the Agreement. If the Parties cannot reach
agreement, Coniractor may elect to terminate the Agreement. For purposes of this paragraph,
" material " shall mean causing a foreseeable reduction of Contractor' s annual Gross Revenues
of at least $25,000.
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(d) Legal Requirements. Contractor shall provide the Services under this
Agreement and manage the District Facilities in accordance with and subject to all applicable
legal requirements, including, without limitation, the following:

()  TRPA. Contractor shall use and administrate the District
Facilities to provide the services required by the Tahoe Regional Planning Agency

(TRPA) Agreement attached hereto as Exhibit B ("TRPA Agreement™);

(i) Fallen Leaf Fire Department. Contractor shall adhere to and
execute directives from the Fallen Leaf Fire Department that relate to fire safety in
and about the District Facilities under control of Contractor;

(iii)  Associates Agreement. Contractor shall operate in accordance
with the constraints of District' s Agreement with the Fallen Leaf Lake Associates,
Exhibit A ("Associates Agreement”);

(iv)  Community Area Operating Agreement. Contractor shall
operate in accordance with the constraints of District’ s Agreement with the Fallen
Leaf Lake Associates, Exhibit L ("Area Operating Agreement™); and

(V) Federal, State, County and Local Law. Contractor shall
comply with all laws, rules and regulations applicable to operation of District
Facilities, including, without limitation, the Clean Water Act, California Endangered
Species Act, El Dorado County Public Health Rules and Regulations, the
Occupational Safety and Health Act (OSHA), DFEH, and California law applicable
to sale and service of alcoholic beverages.

(e) Condition of District Facilities. Contractor is responsible to maintain
the District Facilities in useable, safe, sanitary and healthy condition throughout the Term of
the Agreement. Such responsibility includes, without limitation, regular inspection,
maintenance and daily clean-up of the parking areas, beach and recreation areas (including the
volleyball court), sweeping of pedestrian areas such as walkways, patios and stairways, trash
clean- up, watering and maintenance of landscaped areas and regular inspection and service of
public restrooms, etc. Contractor shall inspect the District Facilitics regularly for possible
hazards, correct simple problems and report significant issues immediately to the General
Manager, Subject to the Contractor ' s limited obligations as provided in paragraph 5(r)
(Maintenance and Minor Repairs) below, Contractor shall maintain the District Facilities in
good working ordet, safe for use and secure from foreseeable hazards. There shall be no third
party beneficiaries of this provision, or any other provision of this Agreement,

(f) Parking. One space is reserved for the fire department, two spaces are
reserved for vehicles with proper Disabled Placards, a tandem space is reserved for Marina
staff, and a tandem space is reserved for store/cafe staff. People launching boats must arrange
to have their trailers stored off site. See Exhibit E (Community Area Policies and Procedures)
for further explanation of parking opportunities/restrictions.



(g) Key Personnel. Contractor's day-to-day operations shall be supervised
by Contractor’s designated employee (hereinafter “Operations Manager"), whom Contractor
will designate at the commencement of this Agreement. The Operations Manager will be the
point of contact between District' s General Manager and Contractor. It is the mutual intent of
the Parties that the Operations Manager shall be closely involved and continuously responsible
for the conduct of the Marina and Store/Cafe operation and be on site daily during some portion
of operating hours between June 1 and Labor Day. Although Contractor may, for commercially
reasonable business necessity, designate a different individual to serve as Operations Manager.
Contractor will endeavor to avoid replacing the Operations Manager between May 1 and
September 30 of any year during the Term of this Agreement.

(h) Contractor' s Employees. Contractor is responsible for hiring, training
and supervising sufficient employees to fulfill Contractor ' s obligations under this Agreement.
Employee training should include an emphasis on safety, courtesy, mutual respect, neat
appearance, and hospitable, friendly and responsive service. The District has zero tolerance for
use of alcohol, cannabis, or illegal drug use while working. Any employee of Contractor found
using or under the influence of alcohol, cannabis, or illegal drugs on or about the Community
Area or District Facilities shall be immediately removed from the staff.

() Safe and Clean Services. Contractor shall be responsible for the care,
cleanliness and neatness of the District Facilities, and for courteous, responsive and effective
delivery of the Services.

1)) Meetings with District. Contractor and General Manager shall hold
periodic meetings at mutually agreeable times, no less often than weekly between May 1 (or
as soon thereafter as is practical given weather conditions that delay access to the District
Facilities) and October 1, and as agreed at other times through the year, to review operations
("Operations Meetings"). The purpose of the Operations Meetings shall be to assist District
and Contractor to fulfill their respective obligations under the Agreement, and to provide
District an opportunity to review and comment on Contractor’s performance. Operations
Meetings shall include review and discussion of any required repairs that are not ordinary,
day-to-day items that need to be brought to the attention of the District for review. If District
desires any modification in the type of method of delivery of the Services, the General
Manager shall inform Contactor of such requests at the Operations Meetings. Contractor shall
modify delivery of the Services to accommodate the District's request. If Contractor
determines that a request for modification materially changes Contractor's obligations under
this Agreement Contractor shall promptly notify District before implementing such change.
If District makes a request for material modification of the services that the Parties cannot
mutually resolve, Contractor may elect to terminate the Agreement. For purpose of this

paragraph, "material" shall mean causing a foreseeable reduction of Contractor’s annual Gross
Revenues of at least $25,000.




Contractor’s Operations Manager shall attend District's Board meetings held from time to time
between May and October ("In Season Meetings") and may be asked to attend Board meetings
held between October and May ("Out of Season Meetings"). Contractor shall use best efforts
to provide to the Board, through the General Manager, before each regularly scheduled in
Season Meetings, a written report of Contractor’s operations for the prior period, including
without limitation an executive summary of Contactor ' s Gross Receipts (as defined in
paragraph (j) below) from all operations of District Facilities and an overview of the nature,
extent and quality of the Services provided during the prior period. Contractor shall be prepared
to present an oral report and discuss operations with the Board and respond to proper questions
from the public at each Board meeting. If District requests Contractor to attend any Out of
Season Meeting, District shall give Contractor sufficient notice of the request to attend and of
any information District wishes Contractor to present at such meeting.

(k) Reports to District. Contractor shall deliver to District’ s General
Manager full and complete reports on the 25th day of June, July, August, September, October
and November. If the November report does not include year-end activities, Contractor shall
deliver to District a final year report on or before December 15. Reports shall include a
summary of the Gross Receipts: (i) for the immediate reporting period, (ii) cumulative for the
year to date of the report; and (iii) during years two through five of the Term, year to year
comparison of both period and annual totals. Gross Receipts shall mean all revenue from
whatever source received by Contractor arising under this Agreement, including without
limitation, store/cafe and marina operations and parking revenues but excluding items sold at

the request of a community organization such as the Fallen Leaf Fire Department or the Fallen
Leaf Chapel.

Contractor shall provide such additional reports as may reasonably be requested by District to
enable both District and Contractor to meet their respective obligations.

() Pricing. Commercial products and services offered from the District
Facilities shall be priced by Contractor in its sole discretion, except that price for weekly,
monthly and seasonal mooring spaces, launching and boat wash activities will be  set in
accordance with the provisions of the Associates Agreement and shall be subject to the
approval of the Board in its discretion. Such prices shall remain fixed for the entire summer
season unless changed by mutual consent of District and Contractor.

(m) Restrooms. The public restrooms must be operable, stocked, and
maintained in a clean and sanitary condition at all times, and must be open during normal hours
of operation. Contractor is responsible for the unlocking and locking of the public restrooms
each day and providing restroom supplies and cleaning materials.

(n)  Trash. Contractor must utilize bear proof trash containers and is
responsible for collecting and removing all debris, trash and garbage throughout  the entire
Community Area. Trash bins should be located at appropriate locations around the New Store,
Qld Store, Marina, beach and other cating and gathering arcas. Contractor shall contract with
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South Tahoe Refuse for a minimum of two (2) dumpsters from May 1 through October 30 each
year.

(o)  District Furnished Capital Equipment. District shall furnish the Marina
and Store with the equipment and furnishings identified on Exhibit D (District Property).
Contractor is responsible for maintaining the District Property in good condition and shall
replace any items at its own expense that fail due to acts or omissions of Contractor. Upon
termination of the Agreement, Contractor shall return all District Property to District in
substantially similar condition as existed at the commencement of the Agreement, less normal
wear and tear.

(p) Contractor Equipment. Contractor shall provide all, necessary personal

property, equipment, and appliances necessary for effective operation of the District Facilities
not already provided by the District.

(@)  Opening and Closing. Contractor shall open all District Facilities in time
for commencement of the Open Season and shall close all District Facilities at the end of the
Open Season. Contractor's responsibilities include, without limitation, all components of the
marina and beach area (breakwater, floating docks, etc.), the Community Building and the
General Store Building. At Closing, Contractor is responsible for removing docks and related
floating marina equipment to dry storage on the Community Area where designated by District.

(r)  Maintenance and Minor Repairs. Contractor shall be responsible for
repairs and maintenance and for normal day-to-day operations of the District Facilities under
Connector's control. Minor maintenance and repairs shall include, without limitation, changing
light bulbs and batteries, replacing washers, cleaning clogged drains, cleaning/replacing air
filters, refastening loose dock boards, sweeping/raking areas to maintain safe surfaces,
trimming of vegetation and watering landscaped areas, etc. Contractor shall not be responsible
for any repairs to portions of District Facilities which Contractor is precluded from using under
the terms of this Agreement, including the General Store building apartment while used by the
Fire Chief, the second apartment space, the storage room (former Post Office), the Community
Building, the District's office space, and the STPUD pumping plant, nor for any major repairs
to any of the District Facilities. Major repairs shall mean a single item, such as roof
replacement or parking lot repaving, which costs more than $5,000 to repair. Contractor shall
be granted access to any such excluded District Facilities if necessary to accomplish
Contractor's repair and maintenance obligations. Notwithstanding anything to the contrary in
this Section 5(r), the cost of repairs to the Marina shall be allocated as follows: the first
$2,500 shall be paid by Contractor and the next $2,500 (up to $5,000) shall be split equally
between District and Contractor.

(s)  Notice of Conditions, Services or Performance. Either Party shall give

Notice to the other of any condition at, on or involving the District Facilities, Services provided

by Contractor or performance of the obligations under this Agreement that requires action by

the other Party, reasonably promptly after the condition is identified. Contractor shall, when
7




possible, give notice of maintenance issues of an urgent nature or which affect public safety
immediately upon identification of the issue. Contractor shall promptly take corrective action
to respond to any requests within the scope of the services under this Agreement. District will,
within time frames controlled by law, inform Contractor of its response to Contractor' s
requests.

(ty  District Directives. Contractor shall comply with the reasonable
directives, policies and procedures that District may adopt from time to time.

(u)  Schedule of Operations. Contractor shall operate the Marina and Store
daily during the Open Season. The actual opening date will vary from year to year depending
on the calendar and weather. Tt is the intent of the Parties that, weather permitting, the Marina
and Store shall be open from no later than the Friday of Memorial Day weekend through
September 30. The opening date may be accelerated or extended by up two weeks due to
Weather, The closing date may be extended by up to two weeks, weather permitting. Operating
hours shall be from 8:00am through 6:00pm between June 30 and Labor Day. Shorter hours
may be set before and after those dates.

(v)  Use of Premisecs. Contractor may use the Community Area premises for
Contractor' s permitted use and for no other purpose. No other use is permitted without first
obtaining express written permission from District. Contractor will maintain the aesthetic
qualities of the Community Area and the surrounding property by keeping it free of
unnecessary equipment and debris. It is understood that under certain circumstances during
opening and closing procedures and during construction or repair projects, equipment may
temporarily be needed in public areas. The fire road between the General Store Building and
the beach is a public area and under no circumstances shall use of this road by Contractor
impede access by emergency vehicles at any time.

(W) Utilities. Contractor shall be responsible to provide and pay for ali
costs for utility service provided to District Facilities under Contractor's responsibility and
control. Utility services are provided to the District Facilities by various providers. District
has contracted for telephone, propane, electricity and water service at District Facilities.
Contractor shall provide refuse collection at District Facilities adequate to maintain the
cleanliness and safety of the District Facilities and in accordance with any obligations sct
forth in the Exhibits. Propane is delivered to and stored in an approved facility located in the
Community Area.

Contractor shall pay all charges for water, sewer, gas, electricity, telephone, refuse collection
and disposal, and other services and utilities used by Contractor on or related to the District
Facilities during the Term of this Agreement, unless otherwise expressly agreed to in writing
by District and subject to reimbursement as provided herein.

The telephone, water, propane and electricity service are provided in the hame of District, and
bills for services are issued to District. District will allocate the costs for such services

between the Fire Department and the Contractor pursuant to the schedule on Exhibit K
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(“Utility Allocation") and invoice Contractor monthly for its allotment. Contractor shall
reimburse District such amounts as  are billed to Contractor through Contractor's normal
accounts payable processing, but in no event no later than 30 days after receipt of such
statements from District. Contractor will be billed directly for the sewer.

District is not responsible for providing Utility Services to Contractor or the District Facilities.
District shall not be liable for any losses of inventory ot income incurred by Contractor as a
result of interruption of utility service and/or from Coniractor ' s failure to ensure that utility
service is available to District Facilities.

The published telephone numbers for any and all of the District Facilities shall belong to the
District and may not be changed without District's approval. The telephone numbers shall
survive the termination of his Agreement, unless terminated by the District.

(x) Licenses. Contractor shall use reasonable commercial efforts to
acquire and maintain a valid off-site beer and wine license throughout the Term of this

Agreement. Contractor’s foss of such license shall constitute a valid basis for the District to
terminate this Agreement as its sole recourse.

Contractor shall obtain and maintain all other licenses and permits as required by law from
all federal, state, county and local agencies to conduct any and all of Contractor' s business.

Contractor shall pay all fees, taxes, (sales, personal property and other taxes and assessments

of every sort (except real property taxes)) that may be due because of Contractor’s s
operations.

(y) Contractor's Improvements. Contractor may, with District' s written
consent, improve the District Facilities to enhance or improve Contractor’s performance of its
obligations under this Agreement solely at Contractor' s cost and expense. All modifications
and improvements shail accrue to the District upon termination of this Agreement, unless
otherwise agreed by the Parties in writing.

{z) Vacating the Community Area. On or before the conclusion of this
Agreement, Contractor shall vacate the premises and remove Contractor’s property not
otherwise purchased by District.

6.  Marina Operations

{(a) Marina Operations. Contractor shall open, operate, maintain and
close the Marina and all the related areas and components. The related areas and components
include the stationary and floating docks, mooring ramps, boat launch ramp and piers,
breakwater, swim beach and swim floats, fuel pump, operator's office, storage and shop space
in the basement of the New Store Building and all of the paved and unpaved surfaces delineated
on Exhibit C (Map).

(b)  Protection of the Environment. The District is committed to support
and protect the environment. The Fallen Leal Marina wag the first marina in the Tahoe Basin
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to implement mandatory hot water boat washing to prevent aquatic invasive species from
entering the take. Contactor is responsible for making commercially reasonable efforts to
further protect Fallen Leaf Lake in accordance with Exhibit ¥ ("Green Operations”).

(c) Mooring Spaces. The marina contains 78 mooring slips, 62 of which
are for rental on a daily, weekly or seasonal basis. Fallen Leaf Lake Associates have the right
to rent slips. (See "Marina Operating Agreement, Exhibit I). Sixteen of the slips are notto be
rented. Of those sixteen, six shall be reserved for hourly use by customers of the Gen eral
Store or other activities in the area; eight are reserved for the Contractor's rental/service boats,
one shall be made available at no cost for the Fallen Leaf Fire Department fire boat, and one,
if requested, at no cost for the Sheriff's boat. If the Sheriff's Department does not request a
slip, that slip may berented.

Contractor shall obtain from all slip renters and from Marina mooring owners a full and

complete Release of Claims against District, in such form as may be approved by District and
Contractor.

Contractor is responsible for and may operate from the small building located in the marina
area. Historically this building has been used for renting boats and related equipment and
watching/managing the marina area. District does not guarantee the building will be available
throughout the Term of this Agreement as it may be necessary to remove part or all of this
building in the future. If the building is not available for use by Contractor, District shall work
with Contractor to provide reasonably equivalent alternative space.

(D) Boat Launching. Contractor will operate and control access to and
use of the boat launch facility in accordance with all Federal, State, regional, local and District
rules and regulations. With the specific aim to prevent invasive aquatic species from entering
the lake, no motorized boats or watercraft of any kind may be launched into the lake until the
following conditions, at a minimum, are met;

(1) The watercraft has an intact green seal linking the boat to the
trailer, or the watercraft is listed on the official Memorandum of Understanding Appendix A
between TRPA and the watercraft storage business.

(1i1) The watercraft has a Lake Tahoe AIS Sticker in its possession,
either affixed or in the glove box {(with the boat registration written on the sticker).

(iv) The nonmotorized watercraft has been subjected to a hot water
wash and flush.

Contractor shall use commercially reasonable efforts to inspect all non-motorized boats or
watercraft that are launched at the boat ramp in order to try to avoid any aquatic invasive
species from contaminating the lake. Contractor's employees shall be trained and their
performance monitored in the proper watercraft washing and inspection techniques.

The launch ramp must remain closed and barticaded with a locked chain at all times unless
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Contractor's employee(s) are attending to an approved boat launch. Weather permitting,

Contractor shall arrange to allow boat launching before Memorial Day and after Closing.
Contractor may charge a fee for such services,

Contractor shall print, post and inform boaters about Fallen Leaf Lake Boating Regulations,
Exhibit (7 ("Boating Regulations"), and deliver a copy of the regulations to boat operators when

each boat 1s launched. This includes daily users, mooring customers and lake residents with
private docks.

(e) Rental Boats. Contractor shall, at Contractor' s expense, make best
efforts to provide a fleet of rental boats such as outboards not exceeding 40 hp, pontoon boats
with outboard motors not exceeding 50 hp, rowboats, kayaks, pedal boats and stand-up
paddleboards. Contractor acknowledges thai the number of boats is limited by the limit of
available slip spaces and the secure storage arca available for use by Contractor. Power boats
shall be primarily for sight- seeing and fishing. Waterski or wakeboard boats may be rented
only with a marina-supplied driver. Personal watercraft (wave-runners) may not be rented,
Contractor shall not allow paragliding from a rental boat.

Contractor may not sublet space to any commercial operator without the express written
consent of District, which consent may be withheld at District's discretion.

During normal hours of operation, Contractor shall have staff available to operate, as

necessary, a rescue/retrieval boat to assist boat renters in distress or who do not return as
scheduled.

(H Fuel. Contractor is to operate the gasoline pump installed on the
fueling dock and sell gasoline and related products. Contractor sets gasoline prices in its sole
discretion and refills the gas storage tank, as needed. To protect lake water quality and decrease
the fire danger of gasoline stored in personal containers, District encourages Contractor to set
gasoline rates at a level to encourage use of the marina fucling facility rather than inducing
boat owners and operators to purchase at other locations and transport gasoline into the area.
Contractor must possess a valid Hazardous Materials Business Plan permit. Contractor shall
require any third party that provides or delivers fuel to the Community Area to procure and
maintain commercial general liability insurance equivalent to the requirements of this
Agreement as applicable to such delivery, and have the carrier or carriers issuing such policy
or policies issue Additional Insured Endorsements naming Contractor and District.

(g Swim Beach. The small public swimming beach area on the easterly
side of the marina area is the only public beach at the south end of Fallen Leaf Lake ("Beach
Area"). The Beach Area must be maintained in a neat and orderly fashion at all times. This
requires raking, clean-up and trash removal. The portion of the beach east of the east-most
"pier" is reserved as the Swimming Area. It is to be roped off to prohibit boat access; boat slips
only on the east side of the "pier" shall be limited to use by non-power boats only. Contractor
shall use its own experience, skill and judgment to notify Swimming Area users that they do
so at their own risk. Contractor shall at a minimum install and maintain signs at the beach
entrance that state: "Swim at Your Own Risk. No Lifeguard on Duty" and "No Dogs. Allowed
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on Beach." The District currently provides one swim float for the enjoyment of those using
the beach,

After inspection and washing, kayaks, paddle boards and canoes may be launched from the
area between the two eastern "piers”, No boats of any type (except children’s toy boats) may
be launched, docked or stored at the Beach Area, however Contractor’s kayaks, stand-up

paddle boards and pedal boats may be stored in front of the Marina operations/dispatch
building.

(h)  Winter Sterage. The marina’s floating docks, slips and fingers must
be removed from the lake as soon after September 30 as reasonably possible and stored on
Community Area property for the winter. In the spring they must be reassembled and
reinstalled in time for the summer season. Contractor is responsible for this operation.

7. Store/Cafe Operations

(a) General. The Contractor shall operate the General Store and café
located in the General Store Building. Contractor is also responsible for maintaining the public
restrooms, outside eating areas and basement storage areas utilized for store/cafe storage as
shown on the Fallen Leaf Community Area Map, Exhibit C (Map). Contractot is permitted use
of an office work area in the upstairs portion of the General Store building. The apartment in
the General Store building may be occupied by the fire chief throughout the year. Contractor
is responsible for all activities associated with the proper operation of the General Store and

Cafe including without limitation ordering, stocking, and proper handling of all items for sale
in the store and for use in the Cafe.

(b) Year-Round Occupancy and Maintenance. Contractor is responsible
for maintaining the District Facilities throughout the Term of this Agreement, including during
the off-season months (e.g., October through May). This includes preparing public areas for
opening in the spring and closing at the end of the Open Season. Maintenance of the District
Facilities includes, without limitation, winterizing the District Facilities (e.g., draining water
lines, securing electrical services, storing outside furniture, restoring critical systems after
power outages including the fire suppression system, periodically checking on the condition
of the buildings, and taking remedial action when necessary).

Contractor is responsible for any damage to the General Store and/or the District Facilities that
results from Contractor’s opening, operating and/or closing procedures. However, if CSD staff
(Fire Chief or General Manager) occupies the apartment in the New Store Building during the
off-season months, Contractor and District shall determine and memorialize in writing which
Party will bear responsibility for operation of the New Store Building during the period
of such occupancy. Contractor shall close access by motorized vehicles to the parking lot of
the New Store Building during the off-season months using chain, concrete blocks or such
other method as it deoms cffcctive.
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{c) Food Service. Contractor shall provide prepared food service
consisting of a variety of breakfast and lunch items and ice cream and coffee services at the
cafe. Contractor may also elect to provide takeout prepared food and/or dinner options.

(d)  Store Stock. Contractor shall select the products to provide in the
store. District encourages Contractor to include common groceries, produce, confections,
beverages, dairy products, beer and wine, newspapers, sundries, souvenirs, email toys, fishing
and hiking items, branded clothing items, maps, books and pamphlets about the area as may
be attractive to both residents and visitors to the area. Logos, symbols and graphics on clothing
and souvenirs should be specific to Fallen Leaf Lake and the Desolation Wilderness.

()  Health Regulations. Contractor shall comply with all OSHA rules and
regulations relating to food handling and preparation. Contractor acknowledges it is aware it
is subject to governmental inspections and permits such as the Fire Department inspection
sticker on the kitchen hood and the El Dorado County Health Department Food District
Facilities permat.

() Food Handling and Quality. Quality of food sold and cafe items
prepared in the Store/cafe shall meet or preferably exceed minimum food quality standards set
by the USDA and, where appropriate, shall bear the USDA seal. All fresh dated food products
shall be rotated per dates on packages. Contractor acknowledges the store/cate operation is
subject to periodic, unannounced audits by government agencies. Failure to comply with
proper food handling techniques and/or failure to comply with audit requirements is a default
under this Agreement and grounds for termination of this Agreement.

8. Obligati f District.

(a) Facilities. District will use its best effects to provide District Facilities
in a useable condition. District shall not be responsible to Contractor in any way for failure to
provide District Facilities or any portion thereof, resulting from reasons beyond the control of
District, including, without limitation, District's financial condition.

{b) Maintenance and Repairs, District shall be responsible for major
repairs of all District Facilities and normal day-to-day conditions of the portions of District
Facilities which Contractor is precluded from using under the terms of this Agreement,
including the General Store building apartment while used by the Fire Chief, the second
apartment, the Post Office/storage room, the Community Building, the District's Office space,
and the STPUD pumping plant. Subject to the provisions of Section 5(r), major repairs shall

mean a single item, such as roof replacement or parking lot repaving, which costs more than
$5,000 to repair.

() Inquiries. District shall use its best efforts to respond to reasonable
Inquiries and reports from Contractor. '

(d) District Furnished Capital Equipment. District shall furnish the
Marina and General Store with the equipment and furnishings identified on Exhibit D ("
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District Property™).

9. Contractor's Personal Property. Contractor shall provide District with a
list of personal property it initially furnishes at the commencement of the Agreement, and
update such list of property acquired and put into service during the Term of this Agreement.
Contractor shall retain ownership of such personal property, equipment, and removable fixtures.

Any damage to any building that results from removing property shall be repaired by
Contractor.

The list of Contractor's personal property, as updated from time to time, shall be attached to
this Agreement as Exhibit J.

At the termination of this Agreement District shall have the option, but not the obligation, to
purchase those items of Contractor's property used on or for the District Facilities that were
purchased by Contractor during the life of this Agreement. The purchasc' price shall be at
Contractor’s cost, less a reasonable amount for wear and tear. District shall make such election
not later than 30 days before the end of the Term of this Agreement.

10. Insurance.

(a) If the District Facilities or any part thereof are damaged by fire or
other casualty resulting from any act of negligence by Contractor or by any of Contractor's
agents, employees or invitees, Contractor shall be responsible for the costs of repairs or
replacement not covered by Contractor's insurance.

(b) District shall maintain fire and extended coverage insurance on the
District Facilities in such amounts as District shall determine, provided, however, that District
shall use its best efforts to insure the New Store Building for replacement value. Contractor

shall not be liable under Section (a) above for District 's failure to carry sufficient insurance
for the New Store Building.

(c) Contractor's insurance shall be primary to District's insurance.

(d) Contractor shall be solely responsible for fire and extended coverage
on any or all of Contractor' s property.

(e) Contractor shall, at Contractor 's expense, procure and maintain
throughout the Term of this Agreement, a policy or policies of commercial general liability
insurance of not less than $2,000,000 per occurrence, $2,000,000 aggregate, for bodily injury,
property damage or combination thereof. Contractor shall also maintain the following
coverages:

Marine Operators Legal Liability Auto and Comprehensive Liability
Liquor Liability
Hazardous and Pollution Liability.
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Contractor shall cause all such policies to include District as an additional named insured, and
shall provide District with Certificates of insurance and Additional Insured Endorsements
evidencing Contractor's compliance with this paragraph within 30 days of the commencement
of this Agreement and continuously throughout the Term of this Agreement as necessary to
maintain uninterrupted coverage of District. Contractor shall instruct Contractor's insurance
company or companies in writing, copied to District, to immediately notify District in the event
Contractor's insurance policy or policies shall be diminished or shall lapse.

(f) Contractor shall be responsible for Lawfully required worker's
compensation insurance on Contractor's employees.

(g) All insurance companies selected shall be rated "A" or better by AM

Best Company.

(h) Contractor shall promptly comply with all requirements as Directed at
any time by District and/or Contractor ’ s insurance carriers to prevent any policy from being
cancelled or invalidated. Loss of insurance coverage is a Default under this Agreement.

11, Destruction of District Facilitics, If District Facilities or any portion or part
thereof are damaged or destroyed by any cause whatsoever, other than the negligent or willful
act of the District, if such damage or destruction impacts delivery of the Services, District shall
not be liable to or obligated in any way to Contractor for any loss Contractor may sustain, and
Contractor hereby waives and releases District from any and all claims for any and all
damages Contractor may incur arising from such damage or destruction. If District Facilities
or any pottion or part thereof are damaged or destroyed by any cause whatsoever, if such
damage or destruction prohibits Contractor from being able to deliver a material part of the
Services, the Fee will be renegotiated by the Parties, and if the Partics cannot agree on a new
Fee, then either Party may elect to terminate the Agreement. For purposes of this paragraph,
"material" shall mean operation of the marina, the cafe or the store.

12 Advertising, Fxcept as provided in this section, Contractor shall not advertise
to the general public outside of the Community Area. Contractor' s signage and advertising

shall be in accordance with TRPA regulations and restricted to the portions of the Community
Area under Contractor ' s control.

13. Independent Contractor. Contractor is an independent contractor and is not

entitled to the rights or benefits afforded to managers or employees of District, including,
without limitation, disability insurance or unemployment insurance, workers' compensation,
medical insurance, sick leave or any other employment benefit. Contractor shall be responsible

for all of Contractor ' s employees, including employer's taxes, worker's compensation, and all
other legal obligations of an employer.
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14. Assignment or Subcontracting. Contractor may not assign this Agreement or
any portion thereof without the express written consent of District, which consent may be
withheld in District's sole discretion. Contractor may not subcontract to others its day-to-day
performance of the Services in the General Store or Marina.

Contractor may, upon written notice to District, subcontract performance of the following

services: installation repair and removal of marina components, and opening and closing of
District Facilities.

15. Binding Agreement. Contractor may not bind District to any contracts. This
Agreement is binding on Contractor, and its agents, successors and assignees and on the
District, and its agents, successors and assignees.

16. Termination. Either party may terminate this Agreement at will upon 90
days’ prior written notice to the other party. Either party may terminate this Agreement at will
provided that the date (a) the termination is effective shall not be during the operating season

of May 15 - October 15 and (b) written notice shall be provided no later than four (4) months
prior to the start of the next operating season.”

17.  Andit, District shall have the right to have an audit performed on Contractor'
s Gross Receipts at District's expense; on seven days' written notice, and Contractor shall make
Contractor's books and records available to District and its designated representatives. In the
event that an audit shall disclose and confirm a reporting discrepancy of 5% or more, Contractor
shall reimburse District for any audit expense. If an audit discloses and confirms a discrepancy
of 10% or more or there is a second discrepancy of 5% or more during the Term of this
Agreement, such discrepancy shall be deemed a material default and District may terminate

this Agreement. District shall use its best efforts to keep audit data confidential, except for any
adverse findings.

18.  lndemnification.

(a) With the exception that in no event shall Contractor be required to
indemnify District to a greater extent than permitted under the laws of the State of California,
Contractor shall indemnify, defend, release and save harmless District, including its directors,
officers agents, and employees, and each of them of and from any and all claims, demands,
matters, causes of action, damages, costs, expenses, attorney's fees and consultant's fees,
losses or liabilities in law or in equity , of every kind and nature whatsoever, alleged to arise
directly or indirectly out of or be related to the Agreement and/or the Services provided or to
be provided by Contractor ("Claims"), for or related to, but not limited to:

(1) Personal injury, including, but not limited to, bodily injury,
emotional injury, sickness or disease, or death to persons, including, but not limited to, any

employees or agents of Contractor, District or any of Contractor's subcontractors;

(i) Damage to property of anyone (including loss of use thereof);
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(iii) Damage to the economic interests of any person or entity;

(iv) Penalties imposed on account of the violation of any law, order,
citation rule, regulation, standard, ordinance or statute, caused solely or in part by the action
or inaction of Contractor;

(v) Infringement of any intellectual property rights which may be
brought against the Contractor or District arising out of this Agreement

(vi) Claims (against funds, the Real Property and/or bonds) and liens
for labor performed or materials used or furnished to be used on the Community Area,
including all incidental or consequential damages resulting to Contractor or District from such
claims or liens, other than by Contractor in

the event of nonpayment by District;

(vii) Any matters relating to Hazardous Materials;

(viil) Contractor's direct and/or indiregct failure to fulfill or
comply with, through action or inaction, the covenants, warranties, duties and/or obligations
as set forth in and through the terms and provisions of this Agreement;

(1x) Failure of Contractor to comply with the Insurance provisions of
this Agreement; and/or

(x) Any violation or infraction by Contractor of any law, order,
citation, rule regulation, standard, ordinance or statute in any way relating to the occupational
health or safety of employees, including, but not limited to, the use of Contractor's or other's
equipment, hoists, ¢levators or scaffolds.

{by  The indemnifications provisions of this Agreement shall:

(1) Extend to all Claims arising from the activities of Contractor
while engaged in the performance of this Agreement;

(ii) Survive the completion of this Agreement;

(i) Extendto Claims occurring and/or arising after completion of the
performance of the Agreement and/or the termination and/or conclusion of this Agreement;

(iv) Apply even if the event that requires Contractor to indemnify
District is alleged to be or is contributed in part by the negligence, omission and/or misconduct
of District, as long as the Claim is, or is alleged to be, attributable to and/or caused, in whole
ot in any part, by Contractor's action, operations, performance, negligence, misconduct, breach
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and/or omission of Contractor;

(v) Apply regardless of any active and/or passive negligent act or
omission of District;

(vi) Shall not be limited by the Insurance requirements set forth in
this Agreement; and/or

(vil) Apply so long as the basis for the indemnification is alleged to
be or is caused, in any part, by the negligence, misconduct, action and/or inaction of Contractor.

() Contractor shall:

(1) At Contractor's own cost, expense and rigk, immediately upon
tender by District defend all Claims as defined in this Agreement that may be brought or
instituted by third parties, including, but not limited to, governmental agencies or employees
of Contractor against District, its directors, officers or employees of any of them;

(i) Pay and satisfy any judgment or decree that may be rendered
against District, its directors, officers or employees, or any of them, arising out of any such
Claim; and/or

(111) Reimburse District, its directors, officers or employees or any of
them, for any and all reasonable legal expense incurred by any of them in connection herewith
or in enforcing the indemnity granted in this Agreement,

(d)  Each and every remedy or cause of action for indemnity, hold
harmless, defense and release provided to District, in any term or provision of this Agreement,
is not to the exclusion or prohibition of any other remedy or cause of action for indemnity,
hold harmless, defense and release set forth in this Agreement or as otherwise provided by law.
All such remedies or causes of action for indemnity, hold harmless, defense and release are
cumulative and are enforceable and pursuable separately and individually as well as jointly.

Notwithstanding anything herein to the contrary, Contractor shall not be liable for

indemnification of the Indemnified Parties for claims arising from the use of the Excepted

Areas displayed on Exhibit C ("Map") by tenants or occupants of such excepted areas, their
guests and invitees.

18.  Default

(a) Any of the following is a Default under the Agreement:

(1) continuous or repeated unsatisfactory customer service by
Contractor or its employees as determined by the District’s General Manager;
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(111) failure to pay the Fee when due, or failure by Contractor to
observe and performthe material covenants or conditions under the Agreement.

(b)  If Contractor is in Default in the payment of the Fee when due,
Contractor shall have 10 days after receipt of written notice thereot to cure such Default.

(c)  IfContractor is in Default with respect to any other matter, Contractor
shall have 15 days after receipt of written notice thereof to cure such Default.

(d) In the event Contractor fails to cure any Default within the time
allowed, District may declare the Agreement terminated by giving Contractor written notice
of such election, and Contractor shall surrender the premises within 30 days. If this Agreement
1s prematurely terminated, District and Contractor shall promptly cnter into negotiations to
determine which assets of Contractor, if any, District desires to purchase. District shall have
the absolute right to purchase at reasonable value, Contractor' s assets (excluding watercraft)
for which Contractor' s purchase price was in excess of $1,000. In the event that District and

Contractor shall not agree on reasonable value such determination shall be resolved by
mediation as provided below.

19.  Mediation,

Any controversy atising out of or relating to this Agreement shall he settled or resolved as
follows:

(a) The Parties agree to mediation of any dispute. The mediation shall
occur promptly, and no later than 15 days after either Party delivers written notice of a dispute
and request for mediation. After mediation is requested, the Parties shall promptly agree on
the appointment of a mediator. If the parties cannot so agree, then upon petition to the Superior
Court of California, County of El Dorado, the court shall appoint a mediator. Mediation shall
be held at or near the District Facilities or at such other local location as the Parties may agree
as upon as soon as practical after the appointment of the mediator.

(b) In the event any dispute is not resolved by mediation, then any such
dispute shall be resolved by binding Arbitration under the rules of the American Arbitration
Association, or other dispute resolution procedure the Parties agree to use, and Jjudgment upon
the arbitrator's determination may be entered in any court having jurisdiction thereof.

(©) If any legal action or arbitration is brought to enforce or interpret the

provisions of this Agreement, the prevailing party shall be entitled to reasonable attorney's
fees, in the discretion of the arbitrator, mediator or judge.
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20.  Notices,

Any notices required or permitted under this Agreement shall be in writing, delivered
personally or sent by United States Certified Mail, retum receipt requested, addressed as
follows:

District
P.O. Box 9415

South Lake Tahoe, CA 96151 Attention: President of the Board
For Personal Delivery: General Manager

Contractor

Big Blue Hospitality, LLC 3121 Grenada Drive Cameron Park, CA 95682
Attention: Executive Officer or President

For Personal Delivery: Operations Manager

21. No Waiver. No wativer of any default shall be implied from any omission to
take any action on account of such default if such default persists or is repeated. One or more

waivers by District or by Contractor shall not be construed as a waiver of a subsequent breach
of the same covenant, term orcondition,

22.  Governing Law, This Agreement shall be governed by and construed in
accordance with the internal laws of the State of California without giving effect to any choice
or conflict of law provision or rule.

23. Amendments, No amendment or modification to this Agreement shall be
effective unless and until made in writing and signed by the Parties.

24.  Further Assurances. Each of the Parties shall execute and deliver such
additional assignments, documents, instruments, conveyances and assurances and take such
turther actions as may be reasonably required to carry out the provisions of this Agreement

25.  General, This Agreement shall be binding upon and shall inure to the benefit
of the Parties and their respective successors and assigns. This Agreement is not intended to
confer upon any person other than the Parties any rights or remedies hereunder

26. Signatures. This Agreement may be executed in multiple counterparts, each
of which shall be deemed an original, but all of which taken together will constitute one  and
the same original of this Agreement. Execution hereof, or any notice or other document to
be executed pursuant hereto, may be made by facsimile or other electronic format, provided
that the original thereof shall, upon recipient ¢ s request, be delivered promptly thereafter to
recipient. Electronically transmitted signatures on this document shall be deemed the same as
original signatures. Copies of this document, including faxed and electronically scanned
versions, may be used in lieu of the original, and copies shall be equally admissible in evidence.
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27 Force Majeure. Neither party will be liable for any breach or failure to perform
under this Agreement or any other documents incorporated by reference herein if such breach
or failure to perform is due to acts beyond the reasonable control of such party, which include
by way of illustration, but not limitation, acts of God or public enemy, acts of federal, state, or
local government, either in its sovereign or contractual capacity, fire, floods, civil
disobedience, strikes, lock-outs, freight embargoes, inclement weather, or any other cause or
condition beyond such party's reasonable control, provided, however, that party which has been
so affected will (1) promptly give written notice to the other of the fact that it is unable to so

perform and the cause(s) therefore; and (ii) resume its performance under this Agreement
immediately upon the cessation of such cause(s).

The following Exhibits are attached hereto and incorporated herein:

Exhibit A — Agreement Between the Fallen Leaf Lake Associates and the Fallen Leaf
Community Services District

Exhibit B — TRPA Agreement

Exhibit C -— Fallen Leaf Community Area Map Exhibit D — Inventory of District Property
Exhibit E — Policies and Procedures Community Area at Fallen Leaf Exhibit F — Green

Operations Guidelines
Exhibit G — Fallen Leaf Boating Regulations Exhibit H — District Compensation Form

Exhibit I — Marina Operating Agreement Exhibit J — Contractor’s Personal
Property Exhibit K—Utility Allocation

Exhibit L — Community Area Operating Agreement
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