AMENDMENT NO. 4 TO THE SECOND AMENDED AND RESTATED
LEASE (IMPROVED PARCEL) NO. 55624, T
PARCEL NO. 125R - MARINA DEL REY SMALL CRAFT HARBOR

_THIS AMENDMENT NO. 4 TO THE SECOND AMENDED AND RESTATED
LEASE (IMPROVED PARCEL) NO. 55624, PARCEL NO. 125R ~ MARINA DEL REY
SMALL CRAFT HARBOR (this “Amendment”) is made and entered into this _dayof.

g 2004’! ) . -
BY AND BETWEEN COUNTY OF LOS ANGELES,
: hereinafter referred to as “County”,

" AND : ESSEX MARINA CITY CLUB, L.P,, .

o - a California limited partnership, as successor in
interest to Marina City Club, L:P., a California limited
partnership (f/k/a J:H. Snyder Company), hereinafier
referred to as “Lessee”. - ; -

. WITNESSETH:

WHEREAS, County and Marina City Club, L.P.,-a California limited partnership
(“Original Lessee™), entered into that certain Second Amendéd and Restated Lease {Improved
Parcel} dated October 27, 1987 and identified as Lease No, 55624 {the “Original Lease™), as
amended by (i) that certain First Amendment to the Second Amended and Restated Lease.

- (Improved Parcel) No. 55624 Parcel 125R Marina del Rey datéd November 4, 1988, (ii) that
certain Second Amendment to the Second Amended and Restated Lease (Improved Parcel) No.
+ 55624 Parce] 125R - Marina del Rey dated August 1, 1992, and (iii) that certain Amendment No.
3 to the Second Amended and Restated Lease (Improved Parcel) No. 55624 Parcel 125K —. B
Mariha del Rey Small Craft Harbor dated December 3, 2002 (the Original Lease, as so amended;
is hereinafter referred to as the “Lease™);

_ WHEREAS, pursuant to that certain Assignment of Lease dated as of December 11, 2003

- and that certain Acceptance of Assignment of Lease dated as of December 18, 2003, Lessee - :
acquired-all of Original Lessée’s right, title and interest in and to, and assumed Original Lessec’s
obligations under, the Lease effective as of January 21, 2004; . : . ‘

WHEREAS, the Premises under the Lease are iniproved with, among other things, three
high-rise towers that include 600 residential condominium units commonly known as the Marina
City Club Condominiums, with subleasehold interests in said condominium units having been -
sold to Prepaid Sublessees, each of whom owns its subleasehold interest in the condominium
. unit subject to the terms of the Lease (cach of the Prepaid Sublessees is a “Condominium
Sublessee” for purposes of and as defined in the Master-Condominium Sublease; however, such -
persons have not prepaid all amouints payable with respect to their subleasehold iriterests as each
Prepaid Sublessee is obligated t6 pay, améng other things, monthly “Ground Rent”, as defined in
the Master Condominium Sublease); S ' ) B
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WHEREAS, the Lease requires Lessee to pay to County, among other payments, _
Percentage Rents for Prepaid Subleases (which are determined, in part, by the Shadow Rent) on
-a monthly basis and an Administrative Transfer Fee upon each Change of Ownership of a
Prepaid Sublessee’s interest, all as more particularly provided therein;

WHEREAS, each Prepaid Sublease requires the applicable Prepaid Sublessee to make

© corresponding payments to Lessee. Specifically, each Prepaid Sublessee is required to' pay

" Lessee (i) monthly “Ground Rent”, which is determined, in part, by the “Shadow Rent”, ang’

(i1) a “Change in Ownership Fee” upon certain transfers of the Prepaid Sublesbee’s interest, s
defined and as more particularly provided in the Prepaid Sublease for such Prepaid Sublessee’s
‘condominium unit (i.e., the Master Condominium Sublease and the Assignment and Assumption
- of Condominium Sublease for the Marina City Club Tower Apartments between Snyder/Marina,
the initial lessee under the Master Condominium Sublease, and the initial condominium
sublessee for such mﬁt); ' . ’ R . :

WHEREAS, concurrently herewith, Lessee is affording each of the Prepaid Sublessees
the one~time option to modify ceriain provisions of its Prepaid Sublease, including those |
regarding the calculation of the monthly “Ground Rent” and the “Change in Ownership F.Le” to
- be paid by such Prepaid Sublessee to Lessee, all as more particularly provided in the form of.
Condominium Sublease Amendment (as defined in Exhibit B hereto); '

'WHEREAS, unless each of the Prepaid Sublessees timely elects to meodify its Prepaid
Sublease as provided in the form of Condominium Sublease Amendment (the *“Modified
Terms™), as of the date on which such modifications become effective (if that occurs), certain of
the Prepaid Subleases will be modified to refiect the Modified Terms and others will reinain
unmodified; accordingly, for purposes of describing the Prepaid Subleases in the Lease, if
sufficient Prepaid Sublessées and their lenders elect to be bound by the Modified, Terms (and the .
other Amendment Conditions (as defined below) are timely satisfied) so that the Modified Terms
become effective, County and Lessee desire to establish two categories of Prepaid Subleases, as
follows: . : . : :

(i) those Prepaid Subleases as fo which the applicable Prepaid Sublessec
- makes a timely, affirmative election to be bound by the Modified Terms (“Category A
Units™); arid . ' : '

~(ii) all other Prepaid Subleases (“Category B Units™);
: WHEREA'S, Lesses and County desire to amend the Lease to, among other things,

()  froezethe Shadow Rent atiribuable to Category A Units at its 2003 level
through December 31, 2006, o . . '
(i)  provide that, commiencing January 1, 2007 and continuing each Jénuary i,

thereafter until at least January 1, 2018, the Shadow Rent attributable o Category A
Units shall be increased by an amount equal to 3,75% of the prior year"s_‘Shadow Rent,

(iif) - for the Category A Units only, delay implementing the increase in the
applicable percentage component of the formula that.determines the Percentage Rents for
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_Pr_epaid Subleasés from 2016 unti) 2019’ '

(iv)  provide that, effective as of January.1, 2019 and continuing each January 1
thereafter during the term of the Lease, the Shadow Rent atiributable to Category A Units
may (but shall not necessarily) be increased by a fixed percentage greater than 3.75%,
and o - R '

(v) . increase the Administrative Transfer Fee to.be collecteiby Lessee for the
benefit of County (in addition to any similar fee othérwise payable to Lessee for its dwn
account) upon a Change in Ownership of a Prepaid Sublessée’s interest with respectio a
Category A Unit to an amount equat to 2.5% of the sales price or other consideration
given for such Change in Ownership, .

- all as more particularly provided in, and subject to the conditions precedhnt contained in, this
Amendment, This Amendmeit is not intended, and shall not be deemed, to modify any of the
provisions in the Lease relating to the Percentage Rents for those Prepaid Subleases that are N
Category B Units or the Administrative Transfer Fee 1o be collected by Lessee iupon a Change in
Ownership of a Prepaid Sublessee’s inferest with respect to a Category B Unit. o
NOW, THEREFORE, with reference to the foregoing recitals, and for other good and
_valuable consideration, the receipt and adeguacy of which are hereby, acknowledged, County and

Lessee hereby agree as foliows:

1. Definitions. All initially-capitalized terms used but not defined in this
Amendment have the meanings given such terms in the Leass, :

2. Amendment Conditions. This Amendment shall be effective on the date on which
a memorandum hereof in the form attached us Exhibit A hereto (the “Memorandum”) is recorded
in the Official Records of Los Angeles County, California (the “Official Records™). Neither
County nor Lessee shall be obligated to execute and deliver the Memorandum unless each of the
conditions precedent set forth in Exhibit B hereto (the “Amendment Conditions™) has been
satisfied or waived by each of County and Lessee on or before June 30, 2004 or such later date as
may be agreed to by Lessee, but ift no event later than September 30, 2004 (as applicable, the
“Outside Date™). If the Amendment Conditions ase satisfied or waived on or before the Outside
Date, then promptly afier the satisfaction or waiver of the last Amendment Condition, County
. end Les$see shall execute and deliver the Memorandum and cause the sami¢‘to be recorded in the

- Official Records. ' T

3. Represeniations and Warranties. To induce County to enter into this Amendment,
Lessee hereby represents and warrants to County as follows; | ‘ _‘

- 31 Lessee has not assigned its interests as lessee under the Lease or as
- Sublessor under any Condominium Subléase; and

o 3.2 . Lessee has not encumbered its interests in the Lease or in any
- Condominium Sublease with any deed of trust, mortgage or similar security instrument, nor has .
Lessee expressly assumed any loan secured by a deed of trust, mortgage or similar security
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* instrument encumbenng the Jessee’s interest in the Lease or the Sublessor’s mtercst in any
Condommmm Sublease,

4. Amendments. Effective on the date on which the Memorandum is recorded in the.
Official Records (the “Effecnve Date” , the Lease shall be amended as follows:

4.1 Catepories of Pregald Subleases Subsect:on 5.02.4 of the Lcase sh&ll be
amended and restated as-follows: - _

©“5.02.A Prepaid Subleases. The first category
consists of those residential apartments which are subleased for the
entire remainder. of the term of the Lease, where Gross Prepaid
Subrent is paid to Lessee at the beginning of the term of the
Sublease. This category is herein called the ‘Prepaid Subleases’ and
the apartmeénts subject to Prepaid Subleases are hereinafier called
“‘Prepaid Subleased Apartments’. Prepaid Subleases may resuit’
either from the use of the Approved Prepaid Sublease Forni; as .
hereinafier defined, pursuant to subsection 10.01.B, or from the sale
of a subleasehold estate condominium unit pursiant to subsection'
10.01.C. Additionally, for certain purposes of this Lease, including
subsection'5.08.B and Section 5.12, the Prepaid Subleases and the
Prepaid Subleased Apariments are divided into two sub-categories,
as follows: those listed on Exhibit U-1 attached hereto and made a
part hereof (the ‘Category A Units’) and those listed on Exhibit U-2
attached hereto and made a part hereof (the ‘Category B Units’).”

_ 42 - Shadow Rent for Prepaxd Subleases. Subsectnon 5.08.B of the Lease shall
be amended and testated as follows:

_“5.08.B Prepaid Subleases. Percentage Rents for
Prepaid Subleases shall be calculated by referenice to a Shadow
Rent roll, as provided in this subsection 5.08.B. *Shadow Rent’
means an amount designed 1o approximate the subrent that would
otherwise have been paid by Prepaid Sublessees to Lessee had the
Prepaid Subleased Apartment continued to have been rented ona
short-term basis. For each Prepaid Subleased Apartment, the
Percentage Rent payable by Lessee shall equal the product of

. (1) the applicable percentage under subsection 5.08.B(1) below,
‘ an;i (ii) the applicable Shadow Rent under subsection 5.08.B(2)
below.

“(1)  Lessee shall pay the following percentages
of the Shadow Rent for each Prepaid Subleased Apariment:

“(a)  From thé commencement of the term

through November 6, 1987, seven and one-half percent (7.5%) per
year; ‘ ' '
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wa,

“(b) Commencing' upon November 7, -

1987, and extending through December 31, 1995, fen and one-haif
percent (10.5%) per vear; o

) . “(c) Commencing ﬁpon Janﬁgry I, 1996,
and extending through December 31, 2015 for each Category B

. Unit and December 31, 2018 for each Category A Unit, twelve and
one-half percent (12.5%) per year; and -

|

“(d) . Commencing on Janyary 1, 2016 for

-each Category B Unit and on January 1, 2019 for each Category A

Unit, ahd in each case exiending through the end ‘of the term, the
percentage rate which is the apartment percentages component of
the Fair Rental Value of the land and water-comprising the
Premises, determined in accordance with Section: 5.10. In no

.event, however, shall the percentage actually determined be Jess
than twelve and one-half percent (12.5%} per year, nor greater than
" fiRteen percent (15%) per year. ' ' h

- @)  The Shadow Rent for each Prepaid
Subleased Apartment as of any particular date is as follows:

T “)  Asof January 1, 1987, the Shadow
Rent for each-Apartment Approved for Prepaid Subleases is set -

' forth on Exhibit R attached hereto and made a part hereof (the
 “Initial Shadow Rent?); ; :

L “(b) ~ Commencing on January 1, 1988 and
continuing on each January 1 thereafier, except as provided in
subsections 5.08.B(2)(c), 5.08.B(2)(d) and 5.08.B(3) below with
respect to Category A Units only, the Shadow Rent for each -
Apartment Approved for Prepaid Subleases shall be adjusted based
upon the average percentage change in two (2) indices, as more .

patticularly provided in Exhibit V attached hereto and made 2 part

“(c)  From January 1, 2004 throuph

 Décember 31, 2006, the Shadow Rent for each Category A Unit
- shall be the same amount ss the Shadow Rent for 2003 (i.c., the =

Shadow Rent shall not be adjusted during such period); and

, ) “d) Commencing on Janué:y 1, 2007
and, subject 1o subsection 5.08.B(3) below, continuing on each

January 1 thereafier throughout the remainder of term, the Shadow

Rent for each Category A Unit shall be increased by three and
seventy-five-hundredths percent (3.75%).

. .
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*3) Not iatcr than Febmary 1 20] 9, County )
shall peri’orm the ‘Rent Adjustment Analysis’ descnbed in Section
1Y of Exhibit V hereto. If the Rent Adjustment Analysis réveals a

- ‘Rent Deficiency’ (as defined in Exhibit V) and/or if the ‘Shadow

Rent Annual Percentage Increase’ (as defined in Exhibit V) is to be
increased pursuant to Section 1] of Exhibit V, then, effective as of
January 1, 2019 and continuing on each January 1 thereafter - .
throughout the remainder of the term, the Shadow Rent attributable
to each Category A Unit shall be increased by the fixed percentage
(which will be greater than 3.75%) determined pursuant to the . .

. procedures specified in and the terms of Exhibit V. If the Rent

Adjustment Analysis does not reveal a Rent Deficiency and if no
increase in the Shadow Rent Annual Percentage Increase is

. . required under Section IH of Exhibit 'V, then the Shadow Rent -
. shall contiriue to be increased on each January 1 throughout thc

remainder of the term at the rate provided in subsechon
5.08 B(2)(d) (1 £., 3.75%).

(4) With rcspect to the payments requ:rcd under
subsection 5.08.A for the Category A Units for the months of .
Janvary, February and March of 2019, Lessee shall make such .
payments on the daies required as though (i) the Shadow Rent was _
increased by three and seventy-five-hundredths percent (3, 75%) on
January 1, 2019, and (ii) the applicable percentage under
subsectlon 5.08.B(1) was the same as during 2018. If (x) the Rent
Adjustment Analysis and/or the terms of Section III of Exhibit V _
result in the Shadow Rent being increased by a greater percentage

-effective as of January 1, 2019, and/or (y) the applicable

percentage under subsectmn 5.08(b)(1)is increased effective as of
January 1, 2019 pursuant to Section 5.10, then, in April 2019,

. Lessee shall pay County, in addition to the monthly payment for

that month, the amount necessaryto cure the underpayment for the
three prior months resulting from the additional increase in .
Shadow Rent effective as of January 1, 2019 and/or the increase in
the applicable percentage under Section 5. OS(b)( 1) effective as. of
Janum'y 1,2019.

“5) Lessce 5 obllgatmn to pay a percentage of

* Shadow Rent for an apartment shall not begin until a Prepaid

Sublease is executed for such apartment.” After such execution,
Lessee’s obligation to pay rent attributable to Prepaud Subleases
shall equal the applicable percentage provided in subsection

5.08.B(1) above times the Shadow Rent determined for such

o apartment. Lessee shall not be obhgated fopaya jpercentage of

Shadow Rent for the portion of the Lease Year, if any, occurring:
prior to the time a Prepaid Sublease was executed with respect to

such apartment.”



restated as follows:

43 Rent Renegotiation.. Section 5'..1'0 of the Lease shail be émgn_ded and

, “5.10. Renepotiation of Minimum Annual Rent and
Percentage Rents. The Minimum Annual Rent and Percentage
Rents shall be adjusted, except.as provided below, to the Fair

+ Rental Value of the land and water comprising thé Premises asof -
_ -the Renegotiation Date, in accordance with this Settion 510, -
Notwithstanding anything to the contrary in the remainder of this

Section 5.10, however: (i) the only adjustient under this Section
5.10 to the Minimum Annual Rent or the Percentage Reits with
respect to any Prepaid Subleases shall be to the ‘applicable
percentage’ component of the percentage rent formula, as provided
in and subject-to subsection 5.10.C; (i) with respect to the -

. Category A Units only, such adjustment, if any, shall be
implemented with any increase resulting from the Rent Adjustmient

#Analysis and be effective as of Janvary 1, 2019; and (iii) with
respect to the Category A Units only, subsections 5.10.F and
5.10.G shall not apply theseto.” - - ' :

44 Increase in Administrative Transfer Fee for Pre sid Subleases. The,

“introductory paragraph of Section 5.12 of the Lease'.(i,e.,- excluding subsections 5,12.A through
5.12.E) shall be ame:nd_ed and restated as follows: S . :

the Lease shall

2707176

"5.12 Administrative Transfer Fee — Prepaid Subleases,
Each time there is  Change in Ovmership, as defined in subsection
5.12.A below, of'a Prepaid Sublessee’s interest, Lessee shall =~ -
collect directly from the Prepaid Sublessee and forward to County
an administrative fee-equal to the following applicable percentage
of the fair market value of the Prepaid Sublease being transferred
(‘Administrative Transfer Fee'): (i) for Caitegory- A Units, two and
one-half percent (2.5%); and (ji) for Category B Units, une peroent
(1%). The fair market value shalf be deemed to be the-sales price -
or other consideration given for the Prepaid Sublease interest being
transferred,” o ' - :

45 Counfy Disbursements for Condomisiium Project Repairs. Asticle 14 oF

be amended by adding the following as anew Section 14.05 thereto: < -
“14.05 Condominium Project Rgpg‘r_s Account, |
 *1405A.  Funding and Disbursements. Cousty®

shall deposit funds into an account (the ‘Condominium Project

Repairs Account’) by the dates and in the amounts provided in'_

Exhibit W attached hereto and incorporated herein by this

reference. County shall disburse funds from the Condominium
Project Repairs Account from time to time for the purpose of

7
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reimbursing Lesseg for a portion of the costs of certain repairs and
refurbishments to the improvements located on the Premises,
including, without limitation, repairs to those improvements jeased
ta Snyder/Marina under the Master Condominium Sublease (the
‘Condominium Project’), in each case to the extent allocable to the
Category A Units, as more particularly provided and in accordance
with the procedures set forth in Exhibit W; provided, however, that
funds shall not be disbursed from the Condominium Project

‘Repairs Account for costs applicable 10 those areas of the Premises

actually leased or available for lease by Lessee to third parties
under an agreement other than the Master Condominium Sublease,
including but not limited fo the 101 apartments described in
Section 1.04, the 338 boat slips described in Section 1.04, and any -

_ retail or commercial space on the Premises. ‘Neither Lessee nor the
. Ovmers Association shall have any interest in the Condominium

Project Repairs Account, and all funds on deposit therein from
time to time shall be and remain the sole property of County until
such time as such funds are disbursed from the Condominium
Project Repairs Account as provided in Exhibit W. Lessee shall
make each of the Covered Repairs (as defined in Exhibit W) that is

* listed in Part 1 of Schedule 1 to Exhibit W (the “Priority Repairs’)

by the applicable dates specified therein; provided, however, that
(i) subject 1o the limitations on exiension set forth below, said
applicable dates for completing the Priority Repairs shall be -
extended, and Lessee shall not be in default, on account of delays

. due to a Force Majeure Condition, and (ii) Lessee shall not be

obligated to make the Priority Repairs 1o the extent that the cost
thereof exceeds the quotient of (z) the cumulative amount
deposited by County into the Condominium Project Repairs
Account plus the interest deemed to have accrued thereon as
provided in Exhibit W, divided by (b) the Applicable Percentage
(as defined in Exhibit W), in decimal form. If Lessee gives County
written notice of the Force Majeure Condition within thirty (30) -
days afier the occurrence thereof, then the applicable dates for

. completing any affected Priority Repairs shall be extended by the
. number of days between the commencement of such Force
. Majeure Condition and the cessation thereof. If such written

notice is not given by Lessee within such thirty (30) day period, .
the applicable dates for completing any affected Priority Repairs
shall be extended for the number of days between the date of
delivery of the written notice to County of such Force Majeure
Condition and the cessation of such Force Majeure Condition.
Nothing in this Section 14.05 is intended to modify or limit
Lessee’s obligations under any other Sections of this Lease with
respect to the maintenance and repair of the Premises and the
equipment, structures and other improvements thereon, including,



without limitation, Section 14.01, and, except for Lessee’s
obligation 1o make the Priority Repairs upon and subject to the
terms set forth herein, nothing herein is intended to create, define

- or.expand Lessee’s obligations under the Lease with respect to
such matters, including, without fimitation, to make any repairs in
addition to Prionty Repalrs

“14,05.B. g L_e_ssee s Obhganon 1o Rggaz

Disbursements, On February 28,2023 (or éarlier at Lessee’s
" election), Lessee shall pay County an amount equai tg the
- Disbursed Repair Funds Balance (as defineéd in Exhibit W), unless
the same has previously been reduced {0 zero pursuant to Exhibit.
W or separately paid dlrectly 10 County by the Owners '
.~Assoc:atzon ; :

S 46 Definitions Section 17.01 of the Leasé shall be ainended as follows:

4.6.1 .In subsection 17.01.D (whxch contams lhe deﬁmtzon of
“Adjustment Index”), the words “su'bsectwn 5.08.B(2)(b)” shall be deleted and replaced
with “Exlibit V”, ) - ,

4.6. 2 In subsection 17, 01 R (whxch contams the definition of -
“Begmmng Index”), the words “subsecuon 5.08. B(Z)(b)” shall be de]eted and replaceé with
" “Exhibit V”. | . :

- 4.6.3 The follovang shall be.added thereto as new subsections
- 17.01.U-1 and 17.01.U-2, respéctively, immediately afier su‘bsectmn 17.01.U (whxch
contains the definition of “Casualty Termination Notice™): ,

“17.01.U-1. ‘CATEGORY A UNIT* shall have
the meaning set forth in subsect:on 5.02.A.

$%17.01 U-Z ‘CATEGORY B UNIT® shall have
the medning set forth in subsection 5. 02.4.7 :

- - 4.64 The followmg shall be added: ‘thereto as new subsectmns L
_ 17 01.DD-1 and 17.01.DD-2, respectively, immediately afier subsectxon 17 01 DD (which .
contams the definition of “Condemnof’) - ,

. “17.01.DD-1. ‘CONDOM]NIUM PROJECT’ shail
+ have the meaning set forth in subsection 14.05.A.

“17.01.DD-2, ‘CONDOMINIUM PROJECT
- REPAIRS ACCOUNT” shall have the meaning set forth in
subsection 14 05.A.7
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4.6.5  Insubsection 17.01.11 (which contains the définition of “CPI
Rental Index”), the words “subsection 5.08.B(2)(a)” shall be deleted and replaced with
“Exhibit V*,

. 466 The foilowmg shall be added thereio as new. subsecuon
17.01L. KKK-1, imimediately after subsection 17.01 KKK (which contains the definition of

“Five Authonzed Mortgagees”)

: “317.01 KKL-I ‘FORCE MAJEURE CONDITIdN’
shall mean any event, act, matter or thing beyond the reasonable :
contro} of the party to be excused, including, without limitation, -
war, terrorist acts, insurrection, riots, floods, ca:thquakes, fires,
casualties, acts of God, litigation and administrative proceedings,

. governmental restrictions, shortages of labor or material, strikes,
- locKouts, epidemics, quarantine restrictions, freight embargos, lack

“of transportation, unusuaily severe weather, acts of & third party,
enactment of conflicting stat€ or federal laws or regulatwns o ’

“‘judicial decisions or similar bases for excused performance which

- are not within the reasonable control of the party to be excused.

. Financial inability of a party whose performance is required (other
than due to litigation) shall not be a Force Majeure. Condition
unless (and then only to the extent) such financial inability has
resulted from the failure of a Prepaid Sublessee of'a Category B

_ Unit to pay any monthly maintenance and/or supplemental -

" maintenance fees payable under its Prepaid Sublease; provided,
however, in such event any extension resulting from such Force_
Majeure Condmon shall not extceed one year ”

4.6.7 Insubsection 17.01.WWW (which contains the definition of
“Initial Shadow Rent”), the words “subsection 5.08.B(1)” shal.l be deleted and replaced with
_“subsecnon 5.08.B(2)(a)". ' _

4.6.8 The following shall be added thereto as a new subsection
17.01.88S8-1, 1mmed1ately after subsec‘iwn 17.01.88SS (which contains the defipition of

“anm_y USCS”)

«17.01.5885-1 ‘PRIORITY REPAIRS® shall have
the meaning set forth subsectaon 14.05.A” :

_ 4.6. 9 In subsection 17 .01.DDDDD (whlch contains the definition of
‘ “Research Council Index”), the words “subsection 5.08. B(2)}a)” shal] be deleted and
- replaced with “Exhibit V”

4.7  Exhibits. lehxbxts U-1,U-2, Vand W to this Arnendment shall be added
to the Lease as Exhibits U-1,U-2, V and W thereto.
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5. Misce]]aheous.

: 5.1 Lease The Lease has not been modlﬁed amended or supplemented’
except as set forth in this Amendment and, as amended by this Amendment, the Lease is and .
remains in full force and eﬂ’ect_ .

52 Countegg . This Amendment may be executed in several counterparts,
each of which shall be deemed an ongmal and such counterparis shaIl constatrte but one and the
same instrament. . .

: .53 Gove ming Law Tlns Amendment shall be govemed by and eenstrued in'
.accordance with the laws of the State of Californja without giving effect to the conflict of law
principles of said state. B

: Controlling Provisions. hz the event of any meonsmtencxes between the
provisions of ﬂns Amendment and the provisions of the Lease, the provisions of this Amendment _
shall govern and prevail. :

‘ _ 5 5  Exhibits. Exhibits U-1 and U-2 to this Amendment sha]l be eompleted
pnor to the Effective Date (if that occurs); Exhibit U-1 shall Iist those Prepaid Subleases as to
- which the applicable Prepaid Sublessee makes a timely, affimiative election {6 be bound by the
' Medified Terms and Exhibit U-2 shall list all other Prepa:d Subleases. All Exhxblts attached
hereio are mco:porated herein as though set forth herem in full.

.56 Integx;qhon and Merger Thls Amendment and the’ Exhxblts attached
-hereto-contain the entire agreement of County and Lessee regarding the modification of the
Lease and supersede all prior agreements, term sheets and understandings. between County and
Lessee, whether writien or oral, with respect to the modlf cation of the Lease,

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first
above written, . .

yE

COUNTY:

ATTEST: |
VIOLET VARONA-LUKENS

Executive Officer-Clerk of the
Board of Supervisors

APPROVED ASTOFORM - o .
BY COUNTY COUNSEL: - _ y

: = / BOARD GRISOR
APPROVED AS TO FORM: _ CaBITOMCSMGRLS
MUNGER, TOLLES & OLSON LLP P R8 JUN 2.2 2004
By: &Mﬁ w W Bhins)

’ Rashe?

[SIGNATURES CONTINUED dN NEXT PAGE]
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Gé=30-2084

HARSEE+

LESSEE:

SINTE

From- ¥-105 P 002/007

ESSE){ MARINA CITY CLUB, B.P
& California limited pasthership |

By:  Essex MCC, LLC,
: 2 Deleware limited habxlny compaxzy,
its peneral partner i

By:  Essex Portfolio, L.E
& Californiz limited pannershup,
its sole member !

By:  Essex Propérty Truost, fac.,

& Maryisnd ’corpn:atmm
its general parmer

Gemid E. Kel!y.
Vice; President
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- JOINDER

The undersigned (the “Owners Aséociation”) acknowledges and agrees as 'folidw's to and
for the benefit of County and Lessee: ' .

-1 The Condominium Project Repairs Account and the County’s obli gatllon to make
disbursements thercfrom are subject fo the terms and cendltmns contamed in Exhlblt Wio the
. Amendment. ' : : :

‘ 2. - The Owners Association has no interest in the Condominium Project Repairs
Account. R T ' - :
3. The Owners Assoczahon hereby approves and authorizes the perfonnance of the -

Covered Repairs, and shall exercise good fiith efforts and cooperate with Lessee to cause the
Covered Repairs to be made. Without limitation of the foregoing, the Ownexs Assocmtxon, atits .
own cost and expense, shall cooperate with Lessee and use commercially reasonable efforts, as
consistent with the Declaration of Covenants, Conditions and Restrictions for the Marina City
Club Owners Association and applicable law, to cause the Condominiom Sublessees of the

: Catcgory B Units fo fund their share, based upon their “Operating Expense Percentage” (as such °
term is defined in the Master Condominjum Sublease) of the Covered Repairs made to the
Condominium Project. .

4. The Owners Association is not a party to or a t]urd—party beneﬁcxary of the Lease
or the Amendment, and is executing this-Joinder solely for the purposes of evidencing the . ’
undersigned’s acknowledgement of and agreement to the matters set forth above and with the
~understanding that Lessee and County are relying upon the covénants of the Owners Association
et forth herein in entering into this Amendment

e MARINA CITY CLUB CONDOMINIUM OWNERS
ASSOCIATION, :
a California nonprofit mutual bengﬁt corporation

Dated:
' ' By:
Name:
" Its:
PDated: - ‘
- By:
. Name:
Itst
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EXHIBIT A
Form of Memorandum
RECORDING REQUESTED BY:

AND WHEN RECORDED MAIL TO: -

Space Above This Line For .Recmfder 's Use

MEMORANDUM OF AMENDMENT NO. 4
TO THE SECOND AMENDED AND RESTATED LEASE
(IMPROVED PARCEL) NO. 55624, ‘
PARCEL NO. 125K - MARINA DEL REY SMALL CRAFT HARBOR

THIS MEMORANDUM OF AMENDMENT NO. 4 TO THE SECOND AMENDED
AND RESTATED LEASE (IMPROVED PARCEL) NO. 55624, PARCEL NO. 1258 < )
MARINA DEL REY SMALL CRAFT HARBOR (this “Memorandum”) is made and entered
intoasof . ' » 2004 by and between COUNTY OF LOS ANGELES (“County”)
and ESSEX MARINA CITY CLUB, L.P., a California liniited partnership, as successor in
interest to Marina City Club, L.P., a California limited partnership (/k/a L.H. Snyder Company)
(“Lessee”), with reference to the following facts: :

" RECITALS -

A.  County and Marina City Club, L.P., & Californiz limited partnership (“Original
Lessee”), entered into that ceriain Second Amended and Restated Lease [Improved Parcel] dated
October 27, 1987 and identified as Lease No, 55624 (the “Original Lease™), as amended by (i)

“that certain First Amendment to the Second Amended and Restated Lease (Improved Parcel) No,
55624 Parcel 125R Marina del Rey dated November 4, 1988, (ii) that certain Second -
‘Amendinent to the Second Amended arid Restated Lease (Improved Parcel) No. 55624 Parcel
125R - Marina del Rey dated August 1, 1992, and (jii) that certain Amendment No. 3 1o the
Second Amended and Restated Lease (Improved Parcel) No. 55624 Parcel 125R — Marina del
Rey Small Craft Harbor dated Decermber 3, 2002 (the Original Lease, as so amended, is
* hereinafier referred to as the “Lease”). A memorandurh of the Original Lease was recorded in
the Official Records of Los Angeles County, California (the “Official Records”) on January 26, .
- 1988 as Instrument No. 88-11960. -
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. .B. Lessee acqu:red all of Ongmal Lessee’s nght title and mterest in and to, and
assumed Original Lessee’s obligations under, the Lease effective as of Jatwary 21, 2004,
pursuant to that certain Assignment of Lease dated.as of December 11, 2003 and that certain
Acceptance of Assignment of Lease dated as of December 18, 2003, a memorandum of which

- was recorded in the Official Reeords,on }anuairy 22,2004 as Instrument No, 04~0'144363.

C. County and Lessee have amended the Lease as provided in that certain’ ‘
~‘Amendment No. 4 to the Second Amended and Restated Lease (Improved Parcel) No. 55624,
Parcel No, 125R ~ Marinz del Rey Small Crafi Harbor dated'ds of =~ , 2004 and
effective of even date herewith {(the “Lease Amendment”), and desire to prowde notice to ﬁurd
pames of the Lease Amendment

NOW, 'IHEREI‘ORE with reference to the foregoing recitals, and for other. good'
and valuable consideration, the receipt and adequacy of which are hereby aclmowledged County
and Lessee hereby agree as follows: : X . -

1. The purpose of this Memorandum isto gwe notice 1o third partles of the exisience
of the Lease Amendment. The exact terms and conditions of the Lease Amendment arg
contained therein and are mco:porated herein by.this reference. However, the terms of the Lease
Amendment include, among others, amending the Lease to add four new exhibits thereto, which
exhibits are labeled as “Exhibit U-17, “Exhibit U- 2%, “Exhzblt V” and “Exh:b:t w, respecovely,
“and are attached to this Memorandum ' .

) 2. If any of the terms or provxszons of this Memorandum conflici or are inconsistent
with the terms and provisions of the Lease Amendment, the terms and prowswns of the Lease
Amendment shall prevazl :

3. The Lease has not been modified, amended or supplemented except as set forth in
the Lease Amendment and, as amended by the Lease Amendment the Lease is and remams in
full force and effect. :

4. This Memorandum may be execuied in-several counterparts, each of which shall
be deemed an ori gma! and such counterparts shall constitute but one and the same mstrument

[SIGNATURES ON NEXT PAGE]
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L,

IN WITNESS WHEREOF the parties have eaecuted this Amendment as of the date first
above writlen.

COUNTY: o COUNTY OF LOS ANGELES
By: : . e e :
" Chairman, Board of Supervisors /
" ATTEST: - | ' '
VIOLET VARONA-LUKENS
" Executive Officer-Clerk of the
Board of Supervisors
By: ' ' ' ) . . ‘ . : . 1
 Deputy : ' _ : I
APPROVED AS TO FORM -
.BY COUNTY COUNSEL:
OFFICE OF THE COUNTY COUNSEL
By; L
' Deputy ,
LESSEE: - ESSEX MARINA CITY CLUB, L.P.,
a California limited partnership

By:  Essex MCC, LLC,
a Delaware: !n:mted liability company,
- its geneml pariner :

By:  Essex Portfolio, L.P.,
- & Californig limited partneiship,
its sole member .

By:  Essex Property Trust, Inc,,
& Maryland corporation,
is general pariner

By

© ‘Name:
lis:
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EXHIBIT B
Amendment Conditions

i, The execution of this Amendment and each of the othér doci:ment_s 'conlemplatéd
hereby shall have been approved by County’s Board of Supervisors. ‘ '

2. The Owners _Assbciaiion shall have e)_:eciut_ed the Joinder attachf'd to this
Amendment, . ' ' ' :

_ 3. The execution of this Amendment shall have been approved by each Approved
*.Encumbrance Holder, if any, ' .o

4. The number of Category A Units must be at least four hundred cighty (480).

5. An Amendment to Condominium Sublease and Condominjum Subléasehold Deed
of Trust and Assignment of Rents in the form attached to this Amendment as Exhibit C (each 2
“Condominium Sublease Amendment™) shall have been duly executed and delivered wi
respect to each of the Category A Units (i.., by the Prepaid Sublessee of each such unit and by
each beneficiary under a deed of trust, mortgagee under a mortgage or other like lienholder
- "holding an encumbrance on edch such vnit, including, without limitation, any Authorized
' Morigagees (as defined in the Master Condominium Sublease) holding a lien on such unit).

6. Lessee shall have received an endorsement to its existing title policies or other
form of title assurance from Chicago Title Insurance Company, atno cost 10 County or Lessee
and in form and substance acceptable to Lessee, insuring Lessee, among other things, of the
continued priority of each Subleasehold Deed of Trust (as defined in the Master Condominium
Sublease) (i) on the Category A Units following execufion of this Amendment and the .
Condominium Sublease Amendments for those units, and (3i) on the Category B Units following’
execution of this Amendment. Such title insurance must also insure that the amendments
described in the previous sentence do not impair Lessee’s rights as lessee under the Lease 'or as
sublessor under the Master Condominium Sublease with respect to the Category. B Units. -

- 7. Counsel to the Owners Association shall have delivered to County a legal

opinion, in form and substance satisfactory to County, that provides that the Prepaid Subleases _
for the Category B Units permit Lessee to collect monthly maintenance fees and/or supplemental
maintenance. fees with respect to those (and only those) Prepaid Subleases that are Caiegory B
Units and that the payment obligation of each such Category B Unit Prepaid Sublessee is secured
by the Subleasehold Deed-of Trust against its unit. County shall waive the condition in this
paragraph 7 if the number of Category A Units is at least five hundred seventy (570).

8. Lessee shall have consented in writing either 1o a peimanent and exclusive
easement réserved by County, pursuant 1o a Declaration of Easement in form and substance
satisfactory to County and Lessee, 6r a-modification of the Jegal description of the Lease which,
in either case, permits County to widen the waterfront promenade, :

9, If this Amendment becomes effective afier June 30, 2004, then, for each Change
in Ownership of a Prepaid Sublessee’s interest as to a Category A Unit that occurs after such
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date, Lessee shall liave paid County.the sum of (i) 1.5% of the sales price or other consideration

given for such Change in Ownership (in addition to the 1% Administrative Transfer Fee _ '
- collected by Lessee for County’s benefit at the time of such Change in Ownership), plus (i)

interest on the amount described in clause (i) from and afier the date of such Changein -
- Ownership until the date of payment at the rate equal to the invesiment yield earned on the
County’s Treasury Pool during stch period, as contained in County’s Report of Investmenis
covering such period. As stated above, the additional 1.5% Change in Ownership payment shail
not be applicable to any Change in-Owneiship of a Prepaid Subléssee’s interest as to a Category
B Unit or any Change in Ownership of any Prepaid Sublease that oceurs prior to July 1, 2004. '

10. Al conditions to the effectiveness of the Condominium Sublease Amendmerit o
contained therein (other than effectiveness of the modifications o the Lease contained in this
Amiendment) shall have been satisfied with respect to at.least four hundred eighty (480) of the
Category A Units, ' ' ‘ ' S

11 Onthedateon which each of the other Amendment Conditions has been satisfied
or waived, Lessee’s representations and warranties in Paragraph 3 of the Amendment shal] be
and remain true and correct, - : ' :

12. County, Lessee and the Ovmer’s Association shall have agreed on an updated list

* of the Covered Repairs, including project description, preliminary scope of work and preliminary

' specifications for each of the Covered Repairs. When completed, the updated list of Covered
Repairs shall be substituted into Exhibit W to this Amendment as a new Schedule 1 thereto in
place of Schedule 1 currently attached thereio. : .

13, On or before May 14,2004, Lessee and the Owners Association shall have _
notified County in writing that they have entered into an agreement concerning the
implementation of the terms of this Amendment. -
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EXHIBIT c
Form of Condominium St_lblease Amendment
RECORDING REQUESTED BY: |

AND ‘WHEN RECORDED MAIL TO: '

-Space Above This Line For Recorder's Use

AMENDMENT TG CONDOMINIUM SUBLEASE _
. AND CONDOMINYUM SUBLEASEHOLD DEED OF
TRUST AND ASSIGNMENT OF RENTS AND
CONSENT AND AGREEMENT OF JUNIOR LENDER
.. FOR UNIT NO.
OF THE MARINA CITY CLUB CONDOM]NIUMS

THIS AMENDMENT TO CONDOMB\HUM SUBLEASE AND CONDOMINIUM
SUBLEASEHOLD DEED OF TRUST AND ASSIGNMENT OF RENTS AND CONSENT
AND AGREEMENT OF JUNIOR LENDER (this “Amendment™) is made and entered into as of
ihe __dayof ___,2004, by and between ESSEX MARINA CITY CLUB, L.P, a California -
limited parmershxp as suceessor in interest to Marina City Chub, L. P., a California limited
partnershlp (fk/a J.H. Snyder Company) (*Sublessor’), and :

. (“Condommlum Sublessee™), \mth reference to the

following facts:
S RECITALS'

A, This Amendment affects unit ne. (the *“Unit’ ’) in the residential
condominium project located in Marina del Rey, California commonly known as the Marina Clty
‘Club Condominiums, as shown in that certain Condominium Plan recorded in the Official -
Records of Los Angeles County, Califorsia (the “Official Records™) on January 11, 1988 as
Instrument No. 88-33404 (the “Condomintum Plan™). Except as otherwise provided herein,
including Recital 1 below, all 1mt1a11y-capriahzed terms. vsed but not defined in this Amendment
have the meanings given such terms in the Subject Condommmm Sublease (as deﬁned in Recital
E beiow) :

B. - Sublessor, as successor in interest to Marina City Club, L. P., a California limited
‘partnership (“Original Sublessor’), is the lessee of certain real property lot-,ated in the Marina del.
Rey Small Craft Harbor of the County of Los Angeles, California {the “Improved Parcel”) inder
that certain Second Amended and Restated Lease {Improved Parcel] dated October 27, 1987
 between the County of Los Angeles (“County™), as lessor, and Original Sublessot, as lessee, and .
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. identified as Lease No. 55624 (the “Original Master Lease™), as amended by the following
agreements, each between County and Original Sublessor: (i) that certain First Amendment to

- the Second Amended and Restated Lease (Improved Parcel) No. 55624 Parcel. 125R Marina del
Rey dated November 4, 1988; (ii) that certain Second Amendment to the Second Amended and
Restated Lease (Improved Parcel) No. 55624 Parcel 125R - Marina Del Rey. dated August 1,
1992; and (jif) that certain Amendment No. 3 to the Second Amended and Restated Lease |

- ‘(Improved Parcel) No. 55624 Parcel 125R.— Marina del Rey Small Craft Harbor dated Décember
©.3,2002 (the Original Master Ledse, as so amended, is hereinafier referred to the “ Exlstu)g
Master Lease™). Lessee acquired all of Original Lessee’s ‘vight, title and interést in and to, and
assumed Original Lessee’s obligations under, the Existing Master Lease effective as of January

‘21, 2004, pursuant to that certain Assignmeént of Lease dated as of December 11, 2003 and that

“certain Acceptance of Assignment of Lease dated as of December 18, 2003, a memorandum of
‘which was recorded in the Official Records on January 22, 2004 as Instrument No. 04-0144363.

C.  Pursuant to that certain Master Condominium Sublease dated as of January 5,
1988 between Original Sublessor, as sublessor, and Marina City Condominiums, 2 California
limited partnership (“*Master Sublessee™), as sublessee (the “Original Master Condomlmufn
Sublease”), & memorandum of which was recorded in the Official Records on February 9] 1988
25 Instrument No. 88-176672 (the “Memorandum’™), Subléssor subleased to Master. Sublessee
and Master Sublessee subleased from Sublessor, certain portions of the Improved Parcel
. consisting of certain common areas, appurtenant rights and interior space within three high-rise
towers then commonly known as the Marina City Club Tower Apartments and as depicted in the
Condominiun: Plan. Master Sublessec thereafier established a subleasehold condominium
regime with respect to the premises subleased by it under the Original Master Condominium
Sublease by, among other things, and in addition to recording the Condominium Plan, (i) ‘causing
the formation of the Marina City Club Condominium Owners Association (the “Association™)
and the adoption of bylaws for the Association, and (ii} executing, and subjecting the Premises
10, that certain First Amended and Restated Declaration of Covenants, Conditions and :
Restrictions Establishing 2 Plan of Subleasehold Condominium Ownership for the Marina City
Club Condominivms dated as of January 5, 1988 and recorded in the Official Records on Jauua.ty _
11, 1988 as Instrumient No. 88-037715. _

D. Original Sublessor and Master Sublessee thereafier amended the Original Master
Condominium Sublease as provided in that certain Amendment to Memorandum of Master
Condominium Sublease.and First Amendment to Master Condominiur Sublease dated as of
April 25, 1988.and recorded in the Official Records on May 26, 1988 as Instrument No. 88-
843738 (the Original Master Condominium Sublease, as so amended, is hereinafier referred to as
" the “Master Condominium Sublease”).

E. °  Aspermitied undcr the Master Condommm:m Sublease, afier the establishment of
_ the subleasehold condominium regime, Master Sublessee assigned all of its subleasehold interest
under the Master Condominium Sublessee on & condominium-by-condominium basis to
'individual condominium sublessees and, accordingly, Master-Sublessee no longer has any
interest in the Master Coridominium Sublease. Each initial individual condominium sublessee
. was assigned, as o a particular condominium unit, the subleasehold estate in such unit together -
with the undivided subleasehold interest in the Common Area and the Appurtenant Rights
applicable o such unit, as more particularly described in the Assignment and Assumption of
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Condominiom Subleasé for the Marina City Club Tower Apartments between Master Sublessee -
and such initial condominium sublessee and recorded in the Official Records (each an “Original
Assignment”); as to each condominium unit, the Master Condominium Sublease and the
appli¢able Original Assignment together constitute the “Condominium Sublease”, Concurrently
with the execution of the Original Assignment for the Unit and as security for the payment of
certain obligations under the Condominium Sublease for the Usit (the “Subject Condominium
Sublease”), the initial condominium subléssee executed that certain Condominium Subleasehold

. Deed of Trust and Assignment of Rents in favor of Original Sublessor, as beneficiary,-and

recorded in the Official Recordson’ 519" asInstrument No.
(the “Subject Sublcaseh().]d Deed of Trust™). -

F: . Condominjum Sublessee is the curreist holder of the sublessee’s interest in the _.I .
Subject Condominium Sublease, and Sublessor is the current holder of the sublessor’s interest in
the Subject Condominium Sublease and the beneficial interest in the Subject Subleasehold Deed ‘

of Trust. . :

G.  Under the terms of the Subject Condominium Subléase, Condorminiium
Sublessee’s interest in the “Subject Condominiuri” described therein (which consists of the ‘
subleasehold estate in the Unit and an undivided subléasehold interest in the Comhmon Area and
the related Apputtenarit Rights, a1l as more particularly described therein) is subject to, and
Condominium Sublessee is obligated to perform all applicable obligations or duties imposed by,

 among othes things, the Existing Master Lease and the Master Condominium Sublease,

: H.  The Subject Condominium Sublease requires Condominium Sublessee 1o paj/,‘
among other things, (i) monthly Ground Rent 16 Sublessor, which Ground Rent is based on the

‘Shadow Rent and the Applicable Percentage and is subject to annual adjustment as provided in

the Master Condominiuni Sublease, and (if) a Chiange in Ownership Fec upon a Change in
Ownership. : : L i

L. The initially-capitalized terms that appear in quotation.inarks in this Recitai I but.
arc not defined herein have the meanings given such terms in the Master Lease (as defined _
below). Concurrently herewith, County and Sublessor are amending the Existing Master Lease
to, among other things, : '

: : @ freeze the “Shadow Rent” ﬁléreun_der attributable to the Uit -
(which affects the amount of the rent to be paid by Sublessor to County) at its 2003 level -
through Décember 31, 2006, SR L

. (ii)  provide that, co:ﬁmenging’ Jaﬁizary 1, 2007 and continuing each
© - yeai thereafier until at least January 1, 2018, such “Shadow Rexnt” attributable fo the Unit
shall be increased by an amouat equal to 3.75% of the prior year’s “Shadow Rent”,
‘ (iii)  delay implementing the inb}case, in‘th‘e applicable ﬁercentag_e ,
~component of the formula that determines the “Percentage Rent” atiributable to the Unit
from 2016 uniil 2019, . S .

- 3v) ﬁmvidya that, effective as of Januas;y 1, 2019 and continuing each
year thereafter during the rerainder of the term, the “Shadow Rent” attributable io the
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Unit may (but shaII not necessan]y) be’ mcreaseci by a fixeci percentage greater than
3.75%, :

(v)  increase the “Administrative Transfer Fee” payable to County
upon a “Change in Ownership” of the “Prepaid Sublessee’s interest” with respect fo the
" Unit to an amount equal 10 2:5% of the gross sales price or other consideratios for the -
applicable transaction (in addmon 10 any snmlar fee otherwxse payable to Sublessor for
its own account), and . .

: * (vi) . provide that, on February 28 2023, Sublessor shall be rcqmreé to
pay County an amount equal {o the outstanding “stbursed Repair Funds Balance” :
theseunder (the “2023 Special Paymant”), if any,

aﬂ as more pamcularly provided in that ceriain Amendment No. 4 to the Second Amended and
Restated Lease (Improved Parcel) No. 55624, Parcel No. 125R-Marina del Rey Small Craft

- Harbor (the “Master Lease Amendment™; the Existing Master Lease, asamended by the Master
Lease Amendment, is heremaﬁer referred to as the “Masier Lease™), 2 memorandum of which
has been or will be recorded in the Official Records concun'enﬂy wﬂ:h the recordatmn of th]s
Amendment.

3 . Sublessor and Condominium Sublesseﬁ desn‘e to amend (i) the Subject
- Condominium Sublease to reflect the terms of the Master Lease Amendment, and (ji) the
Subleasehold Deed of Trust to reflect the amendments 1o the Subject Condominium Sublease
contmned in this Amendment, all as more particularly provided in this. Amendment.

‘NOW, THEREFORE, w:th reference to the foregoing Recitals and for other good and
valuable consideration, the receipt and adequacy-of which are hereby acknowledged, Sublessor
and Condominium Sublessee hereby agree as follows:

1. Representations and Wanrantlcs by Condominium Sublessce Condormmum o
Sublessee hercby represents and warrants to Sublessor as follows :

)] Condonnmum Sub]essee is the current owner of the Subject
- Condominium Sublease and each of the Subject Condominium Sublease and the Subject
Subieasehold Deed of Trust is in full force. and cﬁect, [and] :

(ii}  the Subject Condomlmum Sublease 1s ot currently encumbered by or
Subject to any deed of trust, morigage or similar security instrument (each a “Mortgage”)
granted, assumed or taken subject to by Condomxmum Sublessee; except for (a) the Subject
Subleasehold Deed of Trust and (b) the Mortgage or Mortgages in favor of the lender or Icnders
identified on any Consent of Lender attached hereto; [and] : .

" (i1}  [Note: this clause (i u) will be mcluded lf ihis Amendmeni wziI not be
eﬁ%ctzve until afier June 30, 2004] there has been no Change in Ownership of the Condominium
Sublease since June 30, 2004, except for the Change(s) of Ownership, if any, described in
Exhibit L -hereto. For each Change in Ownership of the Condominium Subleast occurring after
June 30, 2004, Condominium Sublcssee has paid Sublessor a Change in Ownershxp Fee equal 1o
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o

three percent (3%) of thie total purchase price or other consideration given for such Change in '
Ownership.

2. Effect of Other Agreements. Condominium Sublessee hereby agrees that the
Subject Condominium Sublease and Condominium Sublessee’s interest in the Unit and its other
rights thereunder are siibject to, and Condominium Sublessee shall perform all applicable duties
.or obligations imposed by, the Master Lease (as amended as.recited in Recital Tofthis
Amendment) and each of the other agreemients or instruments described in Seftion 1.3of the
Original Assignment recorded with respect to.the Unit. ' ‘

3. Conditions to Effectiveness-of Amendments to Subj Condominiqu-Subléase. -
-The amendments to the Subject Condominium Sublease and to the Subject Subleasehold Deed of
Trust set forth in this Amendment shall. not be effective unless and until each of the following
shall have occurred: (i) the modifications io the Existing Master Lease contained in the Master
‘Lease Amendment shall have become effective not later than the “Outside Date” specified
therein, with said effectiveness to be evidenced by the recordation-of a memorandum of the
Master Lease Amendment in the Official Records; (ii) each Consent of Lender attached hfreto
shall have been executed by the applicable lender and Sublessor shall have receiveda. |
- satisfactory endorsement 1o its lender’s policy of title insurance that assures Sublessor, among
-other things, that the Subject Subleasehold Deed of Trust continues to constitute a first-priority
. lien against the Subject Condominium Sublease, without any additional exceptions thereto; @)
the conditions in Section 7 of this Amendment shall have been satisfied: and (iv) this
Amendment shall have been recorded in the Official Records. When such amendments become
effective (if that oceurs), the Unit shall be a “Category A Unit” for purposes of the Master Lease.

.4 Amendments to Master Condominium Sublease. ‘The Master Condominium
Sublease, as it relaies to the Unit, is hereby amended as follows:

4.1 Applicable Percentages for Ground Rent. Section 4.4.2 of the Master
Condominium Sublease is hereby amended and restated as follows:

“4.4.2  Applicable Percentapes. The Applicable
Percentage of Shadow Rent to be paid by each Condominium
Sublessee shall be equal to the following: (2) from the
commencement of the term of its Condominium Sublease through
December 31, 1995, ten and one-half percent (10.5%);

~ (b) commencing upon January 1, 1996, and extending through
December 31,2018, twelve and one-half percent (12.5%); and
(c) commencing on January 1, 2019, and extending through the
end of the term of the Condominium Sublease, the. percentage rate
determined in accordance with Section 5.08.B(1 )(d).of the Master
Lease; provided, however, that such percentage shall not be less
than twelve and one-half percent (12.5%) nor more than fifieen
percent (15%).” :
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42 Detenmnan on of Shadow Rent Throu,qh 2003 “The mtroductory

paragraph of Section 4.4.3 of the Master Condominium Sublease (i.c., excludmg subsections (a)
through (h} thereof) is hereby amended and restated as follows: :

“4.4.3. Deternnnatmn of Shadow Rent Through 2003,
The Shadow Rent applicable to each Condominium for its Base
Year shall be the amount therefor set forth on the applicable

_ Assignment and Assumption of Condominium Sublease. Prior to -

2004, the Shadow Rent for each Condominivm shall be adjusied as
of Janmary 1 of each year during the term of the Condominium
Sublease for that Condominium based upon the average percentage
change i two (2) indices as follows:” . -

4,3  Shadow Rent for 2004 through 2006 'Ihe followmg is hereby added {0

the Master Condom:mum Sublease as  new Section 4. 4 4 thereto:

“4 4.4  Shadow Rent for 2004— Through 2008, Fﬁ)m
January 1, 2004 through December 31, 2006, the Shadow Rent for

each Condominium shall be the same amount as the Shadow Rent
for such Condominiym for 2003, as shown on Exhibit K attached
hereto (1 .£., the Shadow Rent shali notbe ad_pusted dunng such.
peried).” : .

4.4  Shadow Rent From and Aﬂer 2007 The follovnng is hereby added to the '

Master Condomlmum Sublease as a new Secnon 4 4, S themto

. %445 Shadow Rent for 2007 Through At Least 2018.

Commencing on January 1, 2007 and, subject to Section 4.4.6,
continuing on each January 1 thereafter during the term of the
Condominium Sublease for each Condominium, the Shadow Rent .
for each Condominium shall be intreased three and seventy-ﬁves

' hundredths percent (3.75%).”

4.5 ° Possible Adjustment to Shadow Rent in2019. The followmg is hereby

added 1o the Master Condomnuum Sublcasc as 3 new Secuon 4, 4 6 thereto:

o776

. “446 Possible Adlustment to Shadow Rent in 2012
The Master Lease provides that, in 2019, (i) the County (as lessor

- thereunder) will perform a ‘Rent Adjustmeni Analysis’, {if) if the

Rent Adjustment Analysis reveals a *Rent Deficiency’, then,
effective as of January 1, 2019 and continuig on each January
thereafter during the remainder of the term of the Master Lease, the’
‘Shadow Rent’ under the Master Lease (the ‘Master Lease Shadow

‘Rent") shall be increased by the fixed rate (which will be greater. -

than 3.75%) determined as part of the Rent Adjustment Analysis,
and (iii) the Master Lease Shadow Rent also shall be increased (in
addition to any increase resulting from the Rent Adjustment
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Analysis) effective as of January 1, 2019 and contiﬁuing on each
January 1 thereafier during the remainder of the term of the Master
Lease by the amount, if any, necessary to enable the County-to-

. recover certain ‘lost rent’ under the Master Lease for the years

2016, 2017 and 2018 as a result of the County’s agreement to
delay & potential rent increase from 2016 until 2019. The o
procedures for determining the new fixed percentage for the annual ..

_increase-in the Master Lease Shadow Rent (the *Adjusted Fixed .

Percentage’) 10 be effective as of January 1, 2019, based on the
Rent Adjustment Analysis and the County’s rent loss, if any, for

- the years 2016, 2017 and 2018, are sét forfh in Exhibit V of the

Master Lease; the terms of said Exhibit V are attached to &
memorandum of an amendment to the Master Lease recorded in
the _Ofﬁ’cial_ Récords ‘of Los Angeles Couﬁty,;CaJifomia. '

“If the percentage for determining the annual increase in
the Master Lease Shiadow Rent is increased (i.e., from 3.75%to the . -
Adjusted Fixed Percentage) as of January 1, 2019 as provided -
above, then, effective as of January 1, 2019 and continuing on each
January 1 thereafter during the term of the Condominium Sublease
for each Condominium, the Shadow Rent for each Condominium’ -
shall be increased by the Adjusted Fixed Percehtage

“With respect to the Ground Rent payments requu-ed under
Section 4.4.1 for the months of January, February and March of
2019, each Condominium Sublessee shall make such payments on
the dates required ag though (i) the Shadow Rent was increased by
three and seventy-five-hundredths percent (3.75%) on Janvary 1,.
2019, and (ii} the Applicable Percentage was the same as during’
2018. If (x) the Shadow Rent is increased by the Adjusted Fixed
Percentage effective as of January 1, 2019 as provided in Exhibit v
of the Master Lease, and/or (y) the Apphcable Percentage is

-increased effective as of Januvary 1, 2019 as provided in Section

5.08.B(1Xd) of the Master Lease, then, in April 2019, éach

‘Condominium Sublessec shall pdy Sublessor of the Management

Company, as applicable, in addition to the Groimd Rent and any
other payments for that month, the amount necessary to cure the:

_ underpayment of Ground cht for the prior three months.”

46  Increase in Chan ge in Ownershxp ee. Section 4 5 of the Master .

Condomxmum Sublease is heteby ‘amended and restated as fol]ows

927176

“4.5 Chanpe i in Ownership Fee As addmonal

* consideration for this Sublease, if there is a Change in Ownership -

of any Condominium Sublease following the creation thereof
which is not otherwise exempted by Section 14.2' below, the
Condominium Sublessee whose interest is the subjcct of the
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Change of Ownership, or such Condominium Sublessee’s
transferee, shall pay an amount (the ‘Change in Ownership Fee®) to
Sublessor equal to three percent (3%) of the total sales price or
other consideration given for the Condominium Sublease interest
being transferred, without reduction for any cost or charge incurred
by such Condominium Sublessee or its transferces (and Sublessor
shall pay five-sixths (5/6) of such fee to the County, pursuant 1o, B
Section 5.12 of the Master Lease), on.or before the closing or ;
 effective date of such Change in Ownership. The payment of tg‘us :
fee shall be the joint and several obligation of both the transferor ;
and transferee of the Condominium Sublessee’s Condeminium '
* Sublease, and all agreements with such transferees shall provide
for such Jomt and several lability.” :

4.7 Potentxai Additional Payment Obhgahon i 2023. Sechon 4.6 of the

Master Condominium Sublease (captioned “Exemption from Payments; All Payments Directly to
‘Master Sublessor™) is hereby renumbered as Section 4.7, and the following is hereby addc?d as a
new Section 4.6:

“46 - Potential Additional Paymeént Obligation in.2023.

“The Master Lease provides that (i) the County will
disburse certain funds to reimburse Sublessor for a portion of the
cosis of certain repairs and refurbishments to certain portions of

+ the Property, (ii) all amounts so disbursed will bear interest, and
(iii) on February 28, 2023, Sublessor must pay the County an
amount equal t¢ the sum of all amounts so disbursed and all
accrued interest thereon (the ‘Disbursed Repair Funds Balance’) to
the extent that the Disbursed Repair Funds Balance has not
previously been reduced 1o zero, all as more particularly provided
in Exhibit W to the Master Lease; the terms of said Exhibit W are
attached to 2 memorandum of an amendment to the Master Lease
recorded in the Official Records of Los Angeles County,
California.

“If the Disbursed Repair Funds Balance has not been
reduced 10 zero as provided in the Master Lease as of December
31, 2022, then, on such date, unless.the Association has separately
paid County an amount equal to the Disbursed Repair Funds
Balance, each Condominium Sublessee shall pay Sublessor an
amount equal 1o the product of (i) the Disbursed Repair Funds
Balance, and (ii} the Operating Expense Percentage applicable to
its Condominiurm. . Each Condominium-Sublessee’s obligation to
make any such payment (the “2023 Special Payment™) is one of
the Accrued Monetary Obligations (see Section 16.3 hereof) of
such Condominium Sublessee, and the failure by any
Condominium Sublessee to make any such 2023 Special Payment
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- as reqmred shall consmute an Event of Default under Secuon
16.1.2 hereof.™

4.8 Eventsof Defaull. Section 16.1.2 of the Master Condomlmum Sublease is
hereby amendcd and restated as fo]iows ' .

“16.1 2 A Condominium Sublessee fails to pay any
installment of the Monthly Maintenance Fee, Supplemental
Mamtenance Fee, Change in Ownership Fee, taxesand = .
assessments, Ground Rent, the 2023 Special Payment, or any other
surn payable by such Condominium’ Sublcssee to Sublessor -
’hercunder when- duc »

4, 9 Security for Monct_g_z_'_); Obhgatmns The first sentence of. St_act:on 16 3of

the Master Condommmm Sublease is hereby amended anci restatcd as follows

- %16, 3 - Monetary Obhga’nons io be Secured by Deed of

Trust or Secun ty Agreement.

All obhgatwns ofa Condomlmum Sublessee under this
Sublease or any améndment hereto which may be fully sahsﬁed
performed or discharged solely by the payment of money,
including without limitation the payment.of Monthly Maintenance -
Fees, Supplemental Maintenance Fees, Ground Rent, Change in
Owmership Fees, the 2023 Special Payment (if applicable), the
Indemnity Obligations (as defined in the Amendmenito
Condominivm Sublease and Condominium Subleasehold Deed of -
Trast and Assignment of Rents daied as of or about _ R
2004 (the ‘First Amendment’)), the Shared Obligations (as defined
in the First Amendment), property taxes, possessory interest taxes
or their equivalent, assessments, monetary indemnification -

~ obligations, and reimbursements to Sublessor for the payment of
utility charges, repair costs or other amounts advanced by
Sublessor on behalf of & Sublesses as provided in this Sublease, as
such obligations shall accrue and be peyable from time to time, and
a Sublessee’s obligations under Section 3.3-of the Sub!caschold
Deed of Trust {(hereinafier referred to collectively as *Accrued

. Monetary Obligations®), shall be secured by .z Deed of Trust in the

- form attached hereto as Exhlblt J {the. ‘Subleasehold Deed of

Trust’) encumbermg such Sublessee S Condomlmum

- 4.10 .Exhibits. ExhibitK [and Exhlblt L, lf apphcable] to this
Amendment is hereby added to the Master Condomimum Sublease as Exhlblt K
7 [and Exhibit L; if applicable] thereto. .

5. Amendment {o Original Assxgnment Section 12 of the Ongmal Assxgnment for
the Unit is hereby amended and restated as follows: ’ R
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_ ™12, . Further Transfer. Condominium Sublessee shall not |

. transfer or assign its interest hereunder except as provided in, and
subject 1o the terms, covenants, conditions and restrictions set forth

.. In, Article 14 of the Master Condominium Sublease.
Condominium Sublessee acimowledges that, upon a transfer or
assigninent of its interest i in the Subject Condominium constituting

a “‘Change of Ownership’ ‘as defined in Section 14.2 of the Master . -

Condominium Sublease, the Condominium’ Sublessee and its
iransferee shall be jointly and severally liable for paymeént to
Sublessor of a Change in Ownership Fee equal to three percent
(3%) of the total sales price or other considération given for the
-Condominium Sublease interest being transferred in accordance
with and as more particularly set forth n Secnon 4.5 of the Master
Condomzmum Sublease” -

6. - Amendment to Subleasehold Deed of Trust, Condommnum Sublessee hereby
confirms and agrees, and to the extent necessary the Subject Subleasehold Deed of Trust is
hereby amended to provide, that the Subleasehold Deed of Trust does and shall secure the _
paymeit by Condominium Sublessee of all Accrued Monetary Obligations (as defined in Section
- 16.3 of the Subject Condominium Sublease, as-amended by this Amendment) arising from time
{0 time under the Sub;ect Condominium Sublease; including, without limitation; Condominium
" Sublessee’ s obligation to pay the 2023 Special Payment, the increased Change in Gwnership. Fee -
described in this Amendment, any Indemnity Obligations (as defined below) and ény Shared
Obhgauons (as defined below).

' . Additiona! Conditions to Effectiveness. Nothﬁlstandmg anythmg in this
. ‘Amendment 10 the contrary and notwithstanding the execution hereof, it shall be a condition to

. the effectiveness of this Amendment that (i) the Prepaid Sublease (as such term is defined in the
Master Lease) of the Condominium’ Sublessee who is a party to this Amendment shall have been’
originally created as, or subsequently converted to, a Condominiumi Sublease (i.e., thatthe -
Condominium Sublessee’s interest does not constitute a Prepaid Sublease created pursuant to the
Approved Prepaid Sublease Form which has not yet been converted to 8 Condominium Sublease
_ in accordance with the form of documentation approved by the County and Original Sublessor),

and (ii) the Condominium Sublessee shall have paid to Sublessor ali Change in Ownership Fees

required by the terms of the Condominium Sublease[if this Amendment is executed afler June 30,
:2004:, including, without limitation, all Change in Ownership Fees necessaxy to render the |
- representation and warranties of Condominium Sublessee set forth in Section 1(jii) above e
and accurate]. If either of the foregoing conditions has not-been met, this Amendment shall be of-
" no force or effect, any attempted election by the Condominium Sublessee to be treated as a, .
Category A Unit shall be void and without effect, and Condominium Sublessee’s Condominiuin
Sublease shall remam a Catcgory B Unit sub_)ect to all terms apphcable to {hose units.

8. Waiver of Subordmauon R:gl_lts Until the Disbursed Repair Funds Balance has
been reduced to zero, Condominium Sub!essee hereby, waives, relinquishes and surrenders any
right it may now or hereafier have to require subordination of the Subleasehold Deed of Trust
encumbering its Unit 10 any other Mortgage or other financing encumbering the Subject

: Condom;mum Sublease on any terms or for any puspose, mcludmg, without jimitation, its right,
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if any, 10 request or require such subordmatlon pursuant 1o the terms of that certain Agreement |
Regarding Settlement of Pending Litigation between the Association and Oragmal Sublessor ef
“al, dated as of June 30, 1994 (the “1994 Settiement Agreement”)

9. Indemnity. Condominium Sublessee acknowledges that the Master Lease
Amendment and this Amendment were requested by the Condominium Sublessees of the
Category A Units in order to achieve the benefits 1o them resulting from the modlﬁcatxons
" contained therein and herein. Condominium Sublessee, together with the othe, Condommzum
Sublessees of the Category A Units, hereby agrees to indemmify, defend and bold Sublessor’
hannless to the extent set forth in the subsequent sentence, from and against any and all costs
‘and expenses (including costs of suit, reasonable attorneys’ fees and Judgments) relating o any
‘claims, demands, causes of action, labilities or losses arising from or in connection with any
chailenge based upon (a) any expenditure from the Towers Reserve Account {as defined below)
prior to the date of the Master Lease Amendment or (b) any funids hereafier paid by Sublessor to
the Association from the Disbursed Repair Funds (as defined in the Master Lease) (collectively,
the “Indemnity Obligations™). Al Indemnity Obligations shall be charged to the Condominium
Sublessees of the Category A Units in accordance with their respective Operating Expensr
Percentages and shall constitute Accrued Monetary Obligations under Section 16.3 of the
* Condominium Sublease, the payment of which is secured by the Subleasehold Deed of Trust

encumbering Condominium Sublessee’s Unit. Except as otherwise provided above with respect
10 the Indemnity Obligations, if the Master Lease Amendment, this Amendment and/or any other
related documents are challengcd in any maner by any parly, and if Sublessor elects or is
required to participate in any such legal proceeding, then ali (costs of suit, attomeys’ fees and -
expert or consultant costs incurred by Sublessor, on the one hand, and the Association and the
Condominium Sublessees of the Category A Units acting collectively, on the other hand, relating
to the defense or prosecution of such challenge shall be borne equally by the Condominium
Sublessees of the Category A Units, on the one hand, and Sublessor, on the other hand
(collectively, the “Shared 'Ob!igations”- ; provided, however, that (i) in the event the foregoing
provision is applicable, shared attorneys’ fees shall consist of not more than one (1) firm
representing Sublessor and not more than one (1) firm representing the Association and the A
Condominium Sublessees of the Category A Units acting collectively, and (ii) the foregoing shall
‘not be enforceable against the County if it succeeds 1o Sublessor’s interest as sublessor under the'
Condominium Subleases. If the preceding sentence is applicable, the Association, the
Condominium Sublessees of the Category A Units and Sublessor shali reasonably cooperate to
minimize the costs and expenses of such legal proceedings. The portion-of all Shared |
Obligations allocable to the Category A. Units shall be charged to the Condominium Sublessees
of the Category A Units in accordance with their respective Operating Expense Percentages and
shall constitute Accrued Monetary Obligations under Section 16.3 of the Condominium
Sublease, the payment of which is secured by the Subleasehold Deed of Trust encumbering
Condominium Sublessee’s Unit. - The Indemnity Obligations and the Shared Obligations are not
-intended, and shall not be deemed, to apply 1o the Condominium Sublessees of the Category B
Units. As used herein, the “Towers Reserve Account” shall have the same meaning given such
tetm in the 1994 Settlement Agreement.

10, Acknowledgéments Reparding Covered Repaars Condominium Sublessee

acknowledges and agrees that, unless and until Sublessor has received all funds, including,
without limitation, all reimbursements for the benefit of “Category A Units” and the funds from
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the “Category B Units” (as such terms are defined in the Master Lease) which are necessary to
fund furither “Covered Repairs” (as defined in the Master Lease), Sublessor will have no ’
obligation to Condominium Sublessee to proceed with such Covered Repairs,” Condominium
Sublesses also acknowledges and agrees that the timing of the funding and/or completion of the

: -Covered Repairs and/or the ultimate expenditure of less than al} of the Condominizm Project
Repairs Account (as such ten is defined in the Master Lease) on the Covered Repirs shall not
constitute a condition to the effectivenessof the balance of this Amendment or any, provision.
hereof, and the timing, amount or scope of any experiditures from the Condominium-Project
Repairs Account (or the absence thereof) shall-not affect the enfoiceability or effectiveness of the
balance of this Amendment, which shall be applicable in accordance with its terms, .

. . Condominium Sublessee further acknowledges and agrees that, the existénce, -
funding or vse of the Condominium Project Repairs Account is not in replacement, limitation or
waiver of Condominium Shblessee’s obligatior to fimd its share of Operating Expenses under
the Master Condominium Sublease, and, except as funds disbursed from the Condominium

- Project Repairs Account are credited to the Monthly Maintenance Fees or Supplemental
. Maintenance Fees otherwise payable by Condominiun: Sublessee, Condominium Sublessee shal]
remain responsible for payment of its share (based on its Operating Expense Percentage) of such
Monthly Maintenance Fees énd Supplemental Maintenance Fees in accordance with the terms of
the Subject Condominium Sublease, whether relating to matiers shown on the list of Covered

. Repairs or other repair, renovation or replacement work at the Property.
11, Miscellaneous.

. 1.1 Counterparts. This Amendm_eht, may be ,execufed in several cquqtefparts,
-each of which shall be.deemed an original, and such counterparts shall constitute but one and the
. same instrument. . : S '

_ 112 Govemning Law. This Amendment shall be governed by and construed in
accordance with the Jaws of the State of California without giving effect to thé conflict of law -
principles of said state. R _ - '

113" Controlling Provisions. In the event of any inconsistencies between the
provisions of this Amendment, on the one hand, and the provisions of the Subjéect- Condominium |
Sublease or the Subject Subleasehold Deed of Trust, on the other, the provisions of this .
Amendment shall govern and prevail, ' ' o - ‘

114 Integration and Merger, This Amendment and the Exhibit attached hereto |
contain the entire agreement of Sublessor and Condominium Sublessee regarding the - -
modification of the Subject Condominium Sublease and the Subject Subleasehold Deed of Trust
and supersedes all prior agreements, term sheéts.and understandings between Sublessor and ,
Condominium Sublessee, whether written or oral, with respect to the modification of the Subject
~ Condominium Sublease and the Subject Subleasehold Deed of Trust. -

' 115~ Continued Effectiveness. Neither the Subject Condomii_ﬁﬁﬁ Sublease nor
the Subject Subleasehold Deed of Trust has been modified, amended or supplemented except as
set forth in this Amendment and, as amended by this- Amendment, each of the Subject
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| Condom:rnum Subleasé and the Subgect Subleasehoid Deed of Trust is and remams in full force .
and eﬁ”ect o . '

11.6  No.Third Party Beneficiary Status. Noththstandmg anyﬂ:ung which is or
appears to be to the contrary, Condominium Sublessee acknowledges that it is not a third party

benefimary of the Master Lease Amendment and shall not have-any rights with respett thereto

N WITNESS WHEREOF Sublessor and Condomm:um Sublessee have executed thxs
‘ Amendmeni as of the date ﬁrst above wriften,

SUBLE_SSOR: T ESSEX MARINA CITY CLUB, L.P.,
. ‘ a Califomia.iimitcd‘partnérship

"~ By: Essex MCC, LLC
a Delaware Hmited l:ab:l:ty company,

its genera] partner

By: . Essex Portfoha, LP, | _
a California Eimited partnership,
1ts sole member :

‘By:  Essex Property Trust, Inc.,
a Maryland corporation,
its general partner -

By:

.Name:
Its:

CONDOMINIUM SUBLESSEE:

Natne

Name

[NOTARY BLOCKS TO BE ADDED TO EXECUTION COPY]
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CONSENT AND AGREEMENT OF JUNIOR LENDER

The undersigned, which is the current holder of the beneficiary’s interest under the deed
of trust that encumbers the Subject Condominivm Sublease and was recorded in the Official
Records on __ as Instrument No. _ (the “Mortgage™), hereby declares as
follows: : o

1. - The undessigned consents to the Amendment io Cdn'domi:ﬁum/ Sublease andf
Condominiwm Subleasehold Deed of Trust and Assignment of Rents (the “Amendment™) tp
which this Consent and Agreement of Lender is attached. Without limiting the. foregoing, the
~ undersigned agrees that the Morigage is subject to the terms of the Amendment.

' 2. Theundersigned agrees that the Condominium Subleasehold Deed of Trust and
Assignment of Rents that encumbers the Subject Condominium Sublease and was recorded in

the Official Records on as Instrument No. : (the “Original Sublessor

Deed of Trust™), as amended by the Amendment (as amended, the “Sublessor Deed of Tryst™),

shall unconditionally be and remain at all times z lien or charge on the Subject Condominium

. Sublease prior and superior to the lien or charge of the Morigage, and that such Sublessor Deed
of Trust secures all Accrued Monetary Obligations thereunder, including, without limitation, the

.increased Change in Ownership Fee and the 2023 Special Payment (each as set forth in the
Amendinent). Without limiting the foregoing, the vndersigned hereby subordinates the lien oy
charge of the Morigage 1o the lien or charge of the Sublessor Deed of Trust,

_ 3. The undersigned acknowledges that Sublessor would not enter into the -
Amendment and that County would not enter into the Master Lease Amendment without the
undersigned’s execution of this Consent and Agreement of Lender. :

Date: : , 2004 NAME OF MORTGAGEE]

By:
Name;
Its:

By: .
Name:
Hs:

[NOTARY BLOCKS TO BE ADDED TO EXECUTION COPY]
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- Exhibit K t0 Exhibit C

Schedule of 2003 Shadow Rent

_ [Tobeattached]

0707176 . ‘ C-K-1



Exhibit L to Exhibit C

Changes in Ownership Aﬁér June 30, 2004

[To Be Attached Immediately Prior to the Effective Date}
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EXHIBIT U-1

Category A Units

[To Be Attached Immediately Prior o the Effective Date]
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EXHIBIT U-2
Category B Units

ITo Be Attached Immediétely Prior to the Effective Daie]
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EXHIBIT V

Provisions Regarding Shadow Rent

L Indices 10 Determine Increases in Shadow Rent: 1988 - 2003

As provided in subsection 5.08.B(2)(b) of the Lease, the Shadow Rent for each
Apartment Approved for Prepaid Subleases shall be adjusted during the period set forth therein
(for Category A Units, each January 1 beginning in 1988 and ending in 2003; for Category B -
Units, each January 7 beginning in 1988 and continuing for the remainder of the term) based

upon the average percentage change in two indices; as follows:

- (a)  The first index is the Residential Rental Component of the Consumer -
Price Index for All Urban Consumers (base year 1967) for the Los Angeles-Long Beach Area, .
published by the United States Department of Labor, Bureai: of Labor Statistics (the “CPI Rental
~ Index”). The second index is the Index of average housing value of the Real Estate Research .
. Council of Southern California for the Westside-Santa Monica reporting afea (the “Research.
Council Index”). - s ‘

' (b)  Inorder o determnine the percentage change in an Index, the figure'shown
on the Index published for a date on or most recently before January- 1, 1987 (“Beginning
- Index”) shall be subtracted from the figure shown on the Index-published for a date on or most
yecently before the date rent is to be adjusted (“Adjustment Index”), assuming the indices are
published not more than twelve (12) menths apart. The difference shall be divided by the figure
shown on the Beginning Index, and that result shall be the percentage change in the particular
-Index for the preceding year. In order that the percentage change may be measured annually, the
. ‘Adjustment Index in one (1) year shall become the Beginning Index for the following year,

' (©) The percentage change for each Index, as calculated above, shall be added
together, and the sum divided by two {2). The result shall constitute the average percentage . -
change in the two (2) indices, S ' '

(d)  Subject to the limitations in clause (¢) below, the average percentage
‘change calculated in the preceding subsection shall be multiplied by the Shadow Rent in effect
immediately preceding the Adjustment Date, and the resultant. figure shall be added to or
subtracted from such Shadow Rent, with the total being the Shadow Rent for the following year. .
In no event, however, shall the Shadow Rent for.an particular Prepaid Subleased apartmentin -
any year either be less than the Initial Shadow Rent for that apartment hor shall it exceed.an
amount equal to the Initial Shadow Rent for that apartment, increased at eight percent (8%) per
year, on 2 compounded basis. The maximum Shadow Rent payable with respect 0 a Prepaid
Subleased Apartment expressed in terms of & percentage of the Initial Shadow Rent (shown on
. Exhibit R to the Lease} is set forth in Exhibit F to the Lease and incorporated-herein. ‘The
miaximum rent payable, with respect to such an Apartment, would be the Initial Shadow Rent,
first multiplied by the percentage shown on Exhibit F, and then multiplied by the appropriate
percentage under subsection 5.08.B(1) of the Lease. o A
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. (6)  The Shadow Rent for any particular apartment in any one (1) year,
however, shall not increase by more than the lesser of the following: an amount equal to eight
-percent (8%) of the Shadow Rent in effect immediately preceding the Adjustmerit Date; or, an
amount equal to the maximum percentage increase permitted by any applicable rent control -
ordinance or law, . '

{(f)  Inthe event that the limitation in clause (e) above becomes effective, such
that County did not receive the full increase otherwise allowable under clause (d) above, County
shall be entitled to carry forward the dollar amount of increase it was otherwise entitled to,
appropriately compounded, to years where such limitation does not otherwise come into effect.

"This entitlement shall exist until such time as the Shadow Rent for the particular aparfment
reaches the annual dollar amount jt would have attained in the absence of clause (¢) above.
Increases attributable to the carry forward itself, however, shall also by subject to the limits of

- clause (¢) above. This carry forward provision shall operate as shown in the following example:

EXAMPLE: Assume Initial Shadow Rent of 1,000 per month, and
average percentage index changes in Years 1, 2 and 3 of 7%, 10% and 4%,
‘Tespectively. ' J

" The increase in Year 1 would be $70 [$1,000 -+ ($1,000 x 7%)],
thereby increasing the rent for Year 2 to $1,070.

< The increase in Year 2 would be $85.60, thereby increasing the
©“rent for Year 3 to $1,155.60 [$1,070 + (8% x $1,070)).

- The increase in Year 3 would be $68.40, thereliy increasing the
: rent for Year 4 10 $1,224.1$1,177 (the rent which would have been
in effect but for the maximum increase limits) + (4% x $1,177)].

- NOTE: $1,177+$47=$1,224 .
$1,224 - $1,155.60 = $68.40
$68.40 is Jess than 8% of $1,155.60 ($92.40)

- (g)  Ifeither Index is changed s6 that its base year differs from that useéd as of
January 1, 1987, the Index shall be converted in accordance with the conversion factor published
by the publisher of the Index. -If the Research Council Index is discontinued, then adjustments

. occurring after the discontinuance of the Research Council Index shall be based solely upon the

. percentage change in the CPI Rental Index. If the CPI Rental Index is discontinued or revised
during the term, such other government-iridex or computation with which it is repldced shall be
used in order o obtain substantially the same result as would.be obtained if the CPI Rental Index
had not been discontinued or revised, In the event County and Lessee fail to agree on the use of

“a replacement index within sixty (60) days of such discontinuance or revision, the selection of

~. the same shall be determined by arbitration in accordance with Section 16,16 of the Lease.

* In the absence of the maximum increase limitations, the rent would have increased to $1,177. But
clauses (d} and (e) abﬁve_limit__ﬂle increase 10 8% of the preceding year’s Shadow Rent,
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13 Rent Adms‘imem Analvms m 2019

: T}ns Section 1 contains the terms and components of the “Rent Adjustment
Analyms” described in subsect:on 5.08.B(3) of the Lease.

A, Background and Underlvmg Assumntxens

‘ - This Exh;blt V is being added to the Lease pursuantto that cenam Amendmem
* No. 4 to the Second Amended and Restated Lease (Improved Parcel) 55624, Parcel No. 125R -
Marina del Rey Small Craft Harbor (the “Amendment”) The terms of the Amendmeﬂt include
amendmg the Lease to, among other things: B .

Q).

(i)

i)

@)

)

freeze the Shadow Rent atmbutab]e to Category A'Units. at the amount for '
2003 through December 31, 2006 .

provxde thiat eemmencmg on January I 2007, the. Shadow Rent
attributable to Category A Units shall be increased annually at a fixed rate
(3.75%) rather than by the change in the two indices described in Section 1
above (prior to this Amendment, the Lease provided that the Shadow Rent -
would be adjusted annualiy throughout the term based on the change n
such md:ces) ' .

provide that a portion of the Percentage Rents. for Prepald Subleases’
received by County from 1999 through 2006 will be disbursed to Lessee to
reimburse it for a portion of the costs of certain repairs to portions of the

: Premises, including the portion improved with the Condominiumy Project;

postpone the adjustment to the “applicable percentage component of the
formula for determining the Percentage Rents for Prepaid Subleases with
respect to Category A Units from January 1, 2016 to January 1, 20]9 and

increase the Adnumstrauve Transfer Fee payable to County upon a

Change in Ownership of a Prepaid Sublessee’s interest with respect o a

- Category A Unit (from 1% of the gross sales price or other consideration

1o 2.5% of such amount).

County wﬂl suffer two types of rent losses with respect to the Percentage Renis .
for those Prepaid Subleases that are Category A Units on account of the amendments described
in clauses (i) and (ii) of the previous paragraph, as ﬂiustrated in the spreadsheet attached hereto
as Schedule 1A (the “Financial Model”):- -

@

- (®)

g6

a reduction in such Percentage Rents -during the years 2004, 2005 end
2006 on acconnt of the Shadow Rent freeze described in clause (i); apd

a reduction in such Percentage Rents over the remainder of the term as a

result of the “lower base amount” or “starting point” for the annual

. Shadow Rent increase described in clause (if) (i.e., as a result of the

Shadow Rent freeze described in clause (i), the base amount for the annual
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Shadow Rent increase that is to commence in 2007 will be the Shadow
Rent amount for 2003 and each year County will lose the benefit of the
assumed Shadow Rent increases, as shown in Cohinin 1 of the Fmancxa}

_ Model for the years 2004, 2005 and 2006.

The present value of the 1ent losses described in clauses (a) and {(b) above throvgh December 31,
- 2052 (Jn 2003 dollars, using a discount rate of 8%), as shown in Column 5 of the Financial .
- Model, is referred to herein as the “Percentage Rent Shortfall”. The Financial Model {Schedules
1A and 1B) projecis that the Percentage Rent Shortfall wiil equal the amount shown i in the box’
immediately below Column 5 thereof, .

The terms described in clauses.(i) through {111) of the prev:ous paragraph are bemg agrecd to on
the basis, and with the understanding, that the sum of (%) the present value (in 2003 dollars, usmg'
- a discount rate of 8%) of the amount received by County for the period-commencing on the
earlier of June 30, 2004 ot the effective date of the Amendment and eriding on December 31,

- 2052 on account of the i increase in the Administrative Transfer Fee for Category A Units (i.c.,
60% of the Administrative Transfer Fees received for such period with respect to Category A
Units; the portion of the total Administrative Transfer Fees attributable to such increase is

‘hereinafter referred to as the “Increased Administrative Transfér Fees™) after repayment of the
Disbursed Repair Funds Balance (see Exhibit W) (the “Net Administrative Transfer Fee '
Increasc™), and (y) the agreed upon value of the easement described in paragraph 8 of Exhibit B

 to the Amendment, which County-and Lessee hereby stipulate and agree is $350,000 (the _
“Easement Value”), will not be less than the Percentage Rent Shortfall for the same period by
more than $500,000. The parties have projected, as provided and based on the assumptions
reflected in the Financial Model (and set forth in Schedule 1B), that the sum of the Net,

- Administrative Transfer Fee Increase (i.e., the total of the values shown in Column 15 of the
‘Financial Model) and the Easement Vaiue ($350,000) will exceed the Percentage Rent Shortfall
(i.¢., the total of the values shown in Column § of the Financial Model),

B, Emse and Intent

~ The purpose and intent of the Rent Adjustment Analysis is to determine whether

in 2019, based on certain actual occnrrences from 2004 through 2018 (i.c., the number,
frequency of and sales prices or other consideration paid for Changes in Owners}up), itis still :
anticipated thai the Net Administrative Transfer Fee Increase plus the Easement Value will ot
_be less than the Percentage Rent Shortfall by more than $500,000. If the Rent Adjustment
" Analysis reveals that the Percentage Rent Shortfall exceeds the sum of the Net Administrative .
Transfer Fee Increase and the Easement Value by more than $500,000, then the fixed annual rate .
of increase in Shadow Rent (the “Shadow Rent Annual Pcrcentage Increase”) shall be increased
to the-amount that, based on the formulas set forth in the Financial Model but subst:mtmg certain
- observed values (i.e., those in Columns 9, 16 and 11 of the Financial Model) from 2004 through

- 2018 for the con*eSpondmg assumptions originally made therein, will result in the Net’

Admiriistrative Transfer Fee Increase plus the Easement Valuc being less than the Percentage
Rent Shortfall by no more than §500,000.
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C. Calculations

. ~ The Rent Adjustment Analysis Shall consist of the following calculations and
sieps.

1. Step I: Determination of Whether There.is a Rent Deficiency

: . Not Jater than February 1, 2019, using the approach set forth in'the Financial
Model, County shall determine whether a Rent Deficiency exists by the fo]lofving method:f

(&)  substitute the actual volume and prices of Category A Unit sia]es,
for the period from July 1, 2004 through December 31, 2018 for the projected values now
included in Columns 9 and 10 of the Financial Mode;

. (& " project the Increased Administrative Transfer Fees (Column 13)
for the Category A Units for the period from January 1,2019 through December 31,
2052, using the.sales trend established for the period from July 1, 2004 through
December 31, 2018, as determined through the application of appropriate statisti 13]
techniques; and -

. - () using the new projection of Increased Administrative Transfer Fees
(Column 13) for the Category A Units but leaving all other variables alone, recalculate
-the Net Administrative Transfer Fee Increase.

'If the sum of the Net Administrative Transfer Fee Increase and the Easement Value is more than
$500,000 Jower than the Percentage Rent Shortfall, then a “Rent Deficiency” shall exist and the
Shadow Rent Annual Perceritage Increase shall be increased as provided in Step 2 below (as
discussed in Section I11.C.3 below, examples of 2 hypothetical Rent Deficiency and the resulting
Shadow Rent Annual Percentage Increase are attached as Schedules 2A and 3A hereto); if there
is no Rent Deficiency, then the Shadow Reni Annual Percentage Increase shall remain

- unchanged for the remainder of the term, except for any increase to be implemented pursuant to

Section 11 of this Exhibit V, . '

;.

2. -Step 2: Recalibration of the Ground Rent Index_

i I there is & Rent Deficiency, then the Financial Model shall be revised with a
higher rate for the Shadow Rent Annual Percentage Increase from 2019 through 2052 until the
total of (i) the Net Administrative Transfer Fee Increase, (ii) the Percentage Rent Shortfall (i.c.,
the ending value in Columa 16 of the Financial Model) pliss (iii) the Easement Value yields
shorifall of $500,000, plus-or minus $10,000. The percentage rate so derived shall then become
the Shadow Rent Annual Percentage Increase effective as of January 1, 2019 and remain so for

. the remainder of the Jease term, except for any additional increase fo be implemented pursuant to
Section 11T of this Exhibit V. '

3. Example of Calculations in 2019

As provided above; the Financial Model {Schedule 1A) reflects ceriain
assumptions (as set forth in Schedule 18) made by the parties with respect 1o the volume and
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prices of sales of the Category A Units (and the resulting Administrative Transfer Fees and - _
Increased Administrative Transfer Fees) for the period from July 1, 2004 through December 31,
2018. Schedule 2A hereto contains an alternate version of the Financial Model that utilizes ‘
different amounts for certain columns (i.e., different than the corsesponding amounts in Schedule

. 1A) based on certain hypothetical sales of the Category A Units during such period (as set forth -
in the assumptions contained in Schedule 2B), resulting in a projected Rént Deficiency of °
$2,040.970 (the sum of (i) the ending value in.Column 16 of Schedule 2A and (ji) the Easement
Value ($350,000)). If the hypothetical sales reflected in Schedules 24 and 2B actually occur, -
then, in April 2019, the Shadow Rent Annual Percentage Increase will be increased from 3.75%
to 4.21% so that, as reflected in Schedule 3A, there will be no projected Rent Deficiency in'2052
(because the sum of (i) the ending value in Column 16 of Schedule 3A and (ii) the Easement .
Value ($350,000) will not result in 2 shorifall greater than $500,000). . '

M. Additional Potential Rent Adjustment in 2019

_ ' Regardless of whether the Shadow.Rent Annual Percentage Increase is to be
increased as a result of the Rent Adjustment Analysis, if it is determined, pursuant to and at the
time provided in Section 5.10 of the Lease, that the-applicable percentage component of the
formula for determining the Percentage Rent for those Prepaid Subleases that are Category A
Units should be increased, then the following changes shall be made to the formula for -
determining the Percentage Rent for those Prepaid Subleases that are Category A Units effective

+as of Janvary 1, 2019 (with the first payment of increased Percentage Rent attributable to such
changes due in April 2019, as provided in subsection 5.08(b)4) of the Lease):' (i) the applicable.
percentage shall be increased to the percentage previously determined pursuant to Section 3.10;
and (i) the Shadow Rent Annual Percentage Increase shall be increased (in addition to any
increase to be made as a result of the Rent Adjustment Analysis) by the amount that will enable
County to recover, over the remainder of the term, the amount of the increase in Percentage
Rents for Category A Units that County otherwise would have received from 2016 through
March 2019, resuliing from the increase in the applicable percentage component of the
Percentage Rent formula, together with interest thereon at a rate equal to the County Pool Rate
{as defined in Exhibit W) (collectively, ‘the “Deferred Percentage Rent Amount”),

Schedules 4A and 4B illustrate the impact of the additional rent owed as a result
of the delay in the increase (from 2016 until April 2019) in the applicable percentage component
of the formula for determining the Percentage Rent for those Prepaid Subleases that are Category
A Units. In the example shown on Schedule 4B, the Deferred Percentage Rent Amountis
$2,844,354; this amount must be considered togeitier with any Rent Deficiency for purposes of
determining the Shadow Rent Annual Percentage Increase to be implemented in April 2019 50

! The (original) Lease provides that the adjustment to the Percentage Rent for Prepaid Subleases under -
Section 5.10 is to occur as of January 1,2016. The determination of whether an adjustment shouldbe
- made pursuant to that Section will be made at the time provided therein for all Prepaid Subleases, and any
applicable adjustment shall continue to be effective as of January 1, 2016 with respect to those Prepaid
Subleases that are Category B Units; however, any applicable adjustment with respect to those Prepaid
Subleases that are Category A Units shall be delayed until 2019 so that the various remal adjustments for
the Category A Usiits may be combined as part of a single renta) increase (in terms of any changes to the

formula for determining the Percentage Rent),
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that the total of (i) the Net Administrative Transfer Fee Increase, the Percentage Rent Shortfal]
plus the Easement Value, mirius (if) the Deferred Percentage Rent Amount is projected to yield
shortfall of $500,000, plus or minus $10,000. In the example shown on Schedule 4B; the new
Shadow Rent Annual Percentage Increase would be 4.96%. ' '

o 1V, Schcduies

: Schedules 1A, 1B, 2A, 2B,.3A, 3B, 4A and 4B fo this Exhibit V aré hereby
incorporated into and form a part of this Exhibit Vas if set forth herein in full,

970717.6 _ o Vo7



Schedule 14 to Exhibit V

Spre_adsheet'})epicting Fonmﬁa for Rent‘Adiustment Ahalysis .
- See the attached

. {The attached Spreadsheel assumes that there are 480 Category A Units; as prowded in Exhibit
B, if there are fewer than-480 Category A Units, then the Amendment to which fhis Exhibit 'V is
" attached will not be effective. Prior to the Effective Date @if that occursf the atiached

Spréadsheet will be replaced with 2 revised Spreadsheet that reflects the actual numher of
Category A Units.]
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Schedule 1B to Exliibit V

Assumptiops for Schedule 1A

See the attached
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Prepared for LA Gounty DBH by Allan D, Kofin & Assodiates A . 4:54 PM din 3/31/2004

) Schedula 18 -
Marina City Club: Base Case Assumptions

PARTICIPATION FEE ASSUMPTIONS

1/1/2004 Assumed Date of Start of Deal . :
6/1/2004 Date at Which Intersst Begins to Accrue {Assuming April 1 Deal)
8.00% Base County Target Earnings Rate .
0.00% Differantial for County Target Earnings Rate
8.00% County Target Eamnings Rate - Ground Rent
" 8.00% County Targst Earnings Rats - Participation

© 4.00% Interast Rate on Loan
6§7.2 Assumed Number of Units Sold Per Year
$325.000 Assumed Average Selling Price - 2003 Dollars
10,00% jAssumed One-Time increase in 2004
6.00% |Increase in Selling Pricas - 2005 through 2037
4.00% Increase in Selling Prices - 2038 through 2052.
21,840,000 Assumed Unit Sale Procseds in 2002
1.00% Current Participation Fee Paid to County
2.50% Paricipation Fee to be Paid to County Starting in 2003, through 2019

2.50% Participation Fee to be Paid 1o County Starilng In 2020 on
$350,000 Assumed Prorenade Valua

0.00% Increase in Participation Fee in 2026
1 Sale dscay trigger - 1 indicates decay of 2 per year after 2040
1 Sales for 1st half of 2004 - 1 indicates NO sales for first half of 2004

PERCENTAGE INDEX ASSUMPTIONS

- 7.72% 2002 Incréase in MCC Ground Rent {Actual)
7.76% 2003 assumed ground rent increase -
3.75% 2004 assumed ground rent incraase A . .
3.75% 2005 assumed ground rent increass - :
2019 Rent Deficlancy Analysis Year
9% Shadoiw Rent Annual Pércentage Increase from 2003 to March 2019 ,
| 3.75%]Adjusted Shadow Rent Annual Percentage Increass starting in Aprit 2019

MCC Lookback Example b.xls "Base Case Assumps"



Schedule 24 to Exhibit V
Spreadshest Dégictin_g Hyp_ othetical R:es_ujts
See ﬁ]é attac}a‘ed

_The caiculatzons and valoes reflected i in the attached sprcadsheet are based on the assumpuons
~ set for.th in Schedu]e 2B.
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7 Assumntic’mé for Schedule 24
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Prepared far LA Courity DBH by Allan D. Kotin & Associates

Schedule 2B .

Marina City Club Rent Adjustment Example:
Assumptions for Before Rent Adjustment-

PARTICIPATION FEE ASSUMPTIONS

1/1/2004 Assumed Date of Start of Deal . :
6/1/2004 Date at Which Intersst Begins to Accnte (Assuming April 1 Deal)
8.00% Base County Target Eamings Rate
0.00% Differential for County Target Earnings Rate
8.00% County Target Earnings Rate - Ground Rent
8.00% County Target Eamings Rale - Participation
4.00% interast Rafe-on Loan -
87.2 Assumed Number of Unls Sold Per Year
- $325,000 Assumed Average Selling Prica - 2003 Dollars
.8.00% [Assumed One-Time Increase in 2004
4.00% |increase in Seliing Prices - 2005 through 2037
2.67% Increass in Selling Fricas - 2038 throigh 2052
21,840,000 Assumad Unit Sale Proceeds in 2002
1.00% Currant Participation Fee Paid to County . .
2.50% Participation Fee to ba Paid to County Starting in 2003, through 2019
2.50% Participation Fes to ba Paid to County Starting in 2020 on
$350,000 Assumed Promenadas Value
'0.00% Increase in Participation Fae in 2028
1 Sale decay trigger - 1 indicates decay of 2 per year after 2040
1 -Sales for 1st half of 2004 - 1 indicates NO sales for first half of 2004

ﬁmwﬂmz.ﬂbmm INDEX ASSUMPTIONS

7.72% 2002 Increase In MCC Ground Rent (Actual)
~ 7.76% 2003 assumed ground rent increase
3.75% 2004 assumed ground reht incraase
3.75% 2005 assumed ground rent Increase
2019 Rent Deflcioncy Analysis Year .
... 3:75% Shadow Rent Annual Percentage Increase from 2003 to March 2019
[ 3.75%]Adjusted Shadow Rent Annual Percentage Increase starting In April 2019

MCC Lookback Example b.xls "Before >wm:3_um.,.

4:54 PM on 3/31/2004



Schedule 3A to Bxhibit V
Spreadsheet Depicting Recalibration of Ground Rent Index
See the attached

The calculanons and vahues reflected in Ihe attached spreadsheet are based on thc aswmpnons
: . set forth in Schedule 3B.
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Schedule 3B to Exhibit V

Assumnptions for Schedule 3A

See the attached
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Prepared for LA County DBH by Allan D, Kotin & Assoclates . 4:54 PM on 3/31/2004

m_nwmaam 3B

Marina City Glub mmsw. Adjustment Example:
Assumptions for After Rent Adjustment

PARTICIPATION FEE ASSUMPTIONS

1/1/2004 Assumed Date of Start of Deal
6/1/2004 Date at Which Interest Begins to Accrue {Assuming April 1 Deal)
8.00% Base County Target Eamings Rate -
0.00% Differential for County Tarmet Eamings Rats
8.00% County Target Eamings Rate - Ground Rent
8.00% County Target Earnings Rats - Participation
4.00% Interast Rate on Loan :
67.2 Assumed Numbsr of Units Sold Per Year
$325,000 Assumed Averags Selling Price - 2003 Dollare
- 8.00% |Assumad Ona-Tims Increage in 2004
4.00% {Increase In Selling Pricas - 2005 through 2037
2.67% Increase in Selling Prices - 2038 through 2052
21,840,000 Assumed Untt Sale. Proceads in 2002 .
1.00% Cumert Participation Fes Paid to County
2.50% Parlicipation Fea to bs Pald to County Starting In 2003, through 2010
2.50% Pariicipation Fee fo be Paid to County Starting In 2020 on
$350,000 Assumed Promenade Valua .
-0.00% increase in Participation Fee In 2028
1 - Sale decay trigger - 1 indicates decay of 2 per yoar afier 2040
1 ' Sales for 1st half-of 2004 - 1 indlcates NO sales for first haif of 2004

PERCENTAGE IND X ASSUMPTIONS -

7.72% 2002 Increase in MCC Ground Rent (Actual)
7.76% 2003 assumed ground rent incrasse
. 3.75% 2004 assumed ground rert Incresss
3.75% 2005 assumed ground rent Increase
~ 2019 Rent Deficlency Analysts Year .
. 3.75% Shadow Rent Annual Percantage Incraase from 2003 to March 2019 .
M_Eg_ﬁcama..m%_magmma»g_nmamammmsgmmm&ngs kimﬁm

" To determine Ground Rental Increase from Rent ?&na.am:” Analysis, set the cell In BOLD to a new rate such that the
Overall Shortfall including Promenade Value at the bottorn of column {15} of the calculation equals no-mors than
{$500,000). . :

MCC Lockback Example b.xls “After >mmﬂ30m..
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Schedule 4A to Exhibit V

Spreadsheet Depicting Additional Potential Réca]ibraﬁon of Ground Rent Index

See the aitached

. ’I'he calculations and vaiues reflected in the attached spreadsheet are bised on the assumptions
set forih in Schedule 4B. , [ )
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Schedule 4B to Exhibit V

Assﬂmnﬁon__g for Schedule 44

See ﬂllc" attached |
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Prepared for LA County DBH by Allah D, Koin & Asscciates

Schadule 4B

Marina City Club: Additional Potential mm.:w mxmav_m Assumptions

- PARTICIPATION FEE ASSUMPTIONS

17112004 Assumed Dota of Start of Danl

8712004 Datw at Which Interast Bagins to Acerum {Assuming Aprfl T Daal)

8.00% Bama County Tamet Eamnings Rate :
i 0.00% Diffaraniial for County Tomet Eamings Rats
- B.00% County Target Exmings Rala - Ground Rent
- B.00% County Target Enmings Rate - Padticlpation
4.00% Interest Rste on Loan
87.2 Asaumed Mumbar of Unita Soid Per Year
| $328,000 Assumad Average Salling Prize - 2003 Doltars
8.00% [Assumed One-Time Increess in 2004
4.00% {Incranss in Saiting Prices - 2005 through 2037
2.87% Incresza in Salling Prices - 2038 thréugh 2052
21,840,000 Assumed Unit Sele Procesds In 2002
1.00% Current Parligipation Fee Pald to County :

2.50% Pariicipation Fea to be Psid to County Starding in 2003, through 2049

2.50% Pariicipation Fee 1o ba Paid io County Sterting In 2020 on
5350,000 Assumed Promenade Vakus

0.00% Inoresse in Parflcipation Fee In 2026

1 . Saladssayirigger - 1 Indlcates decay of 2 par yasr oftar 2040

1 Sales for 12t haif of 2004 - { indicates MO sales for first half of 2004

PERGENTAGE INDEX ASSUMPTIONS

7.72% 2002 Incrense in MGE Ground Rent {Actual}
7.78% 2003 ansunted ground rent incraese
3.75% 2004 assunied ground rent incrasss
3.75% 2005 sssumed ground rent increpsa
2015 Rent Deficlency Ansiysis Yaar -

__3.75% Shadéw Rent Anmual Percentags Increase from 2003 to March 2018
[ 435 Adjusted Shadow Rent Annual Parcentoge Increass starting in Aprlf 2019

ftstrative Parcantags Ront
Pemaniags Rent  Due Astuming a
Dusat12.5%  15% Rafa stafing Pereontaga Rent  Couny  Due Paresntage

Pastfus  Assumad  Cumulefive Fest |

" Targst Overall Shonfall Witef Essemant Valua,
Including Cumilfative Pant Dus Parcantage Rant .

. Rels . 2016 OwsdloCounly PoofRale Rentwith Interest
2048 4,600,000 4,800,000 800,000 nfa 500,600
2017 4,130,000 4,980,000 - 830,000 4.5% 1,886,000
2018 4,305,625 5,168,750 881,125 4.0% 2,583,785
2018 (1 gtvionly)  4,467.088 5,360,503 883,417 42%  2.2443%4

32,344,354

, T5 datermine Ground Rental Increass from Rant Adjustment Analysis, sat the cell in BOLD to & new

rata stsch that the Gverall Shortfall Net of Exsament Valus at ths bottom of columi {18) of the

calculation squals nio mora than {$500,000) PLUS e Cumulsthva Bast Dua Porcantage Rant with
intersat, an :@33& above, ' ’

MCC Leckback Examipte bads "Add Rent Assumps™

S 454 PM on 3/31/2004



EXHIBIT W

Provisions Regarding Condominium Project Maintenance Account

I Definitions , |

As used in this Exhibit W: : | (' ' L
““Accrued Adnﬁﬂish‘aﬁve Transfer Fee Payment” means the amount, if any, paid

‘1o County by L.essee pursuant to clause (i) of paragraph 9 of Exhibit B o the amendment to the .

Lease captioned “Amendment No. 4 to the Second Amended and Restated Lease (Impmved
- Parcel), No. 55624, Parcel No, 125R — Marina Del Rey Small Craft Harbor”.

“Applicable Percentage” means the aggregate “Operatmg Expense Percentage”
for the Category A Units, as provided and as defined in the Master Condominium Sublease.

“Base Year Amount” means the product of (6) Two Million Four Bundred
_ Twenty-Nme Thousand Fighty-Eight Dollars ($2.,429,088), and {ii) the Apphcab]e Percentage

: “Condommmm Project Repairs Account™ has the meanmg given such-term in
'subsectzon 14 05.A of the Lease. ' '

“Conmbuted Repair Funds” means, as of any date, ali amounts deposneé by

- County inio. the Condominium Project Repaxrs Account.

: “County Pool Rate” means, for any applicable penod a ﬂoatmg rate equal to the .
investment yield earned on the County s Treasury Pool during such penod &s contained in ‘
. County s Report of Investments covering such period.

“Covered Repairs” means those repairs, reﬁlrb:shments and i improvements
described on SChedule 1 attachcd hereto.

“Disbursed Repalr Funds” means aﬂ amounts dlsbmsed from the Condominium
Pro;ect Repairs Account from time to time in accordance with Section IH.E below.

' “D;sbursed Repair Funds Balance means, as of any date, the amount equal to (i)

' the ‘total Disbursed Repair Funds, plus (ii) the interest acérued thereon as provided in Section.

- I11.C below, minus (iif) the sum of the Accrued Administrative Transfer Fee Payment, if any, and
all Increased Admnustmtwe Transfer Fees credited thereto putsuant to Section TILD below,

“Dlsbmsement Request” means 2 written request by Lcssee for a disbursement
from the Condominium Project Repan-s Account, in the form dcscnbcd in Section 11LE below.

“Increased Admnnstrahve Transfer Fee” means an.amount equal to sixty percent
. (60%) of each Administrative Transfer Fee paid to County by Lessee with respect to a Category
A Unit pussvant to Section 5.12 of the Lease. No portion of any Administrative Transfer Fee

relating to a Category B Unit shall be considered part of the “Increased Administrative Transfer

0767376 W1



‘Fees” for purposes. of this Exhibit W or any other prcﬁ/'ision of thé Lease. -

, “Initial Deposit Date” means the date on Which the Memorandum (as defiried in
Section 2 of the amendment to the Lease captioned “Amendment No. 4 to the Second Amended
and Restated Lease (bnproved Parcel) No. 55624, Parcel No, 125R-Marina del Rey Small Crafi
Harbor™) is recorded in the Official Records of Los Angeles County, California.

. “Lien Waiver” means a Conditional Waiver and Release Upon Final Payment or
an Unconditional Waiver and Reléase Upon Final Payment, in each case as described in and
meeting the requirements of California Civil Code Secfion 3262, as it may be amended or
replaced by sucgessor statutes from time to time. L - :

: “Notice of Completion” means 4 notice of completion as described in and meeﬁin'g
the requirements of California Civil Code Section 3093, as it may be amended or replaced by
successor statutes from time {o time, ' ' : T

“Payment Credit Period” means the period commencing on.the Initial Deposit
Date and ending on the earlier of (i) December 31, 2022, or (if)-the-date on which the Disbursed
Repair Funds Balance has been reduced to zero pursuant to Section 31D below, .

I County Contributions to Condominium Project Repairs Account

, County shall make the following deposits into the Copdorﬁiniwn Project Repairs
Account: ‘ : ‘ ‘ '

(8)  Notlater than fifieen (15) days afier the Initial Deposit Date, the
product of (i) the amount of Two Million Nine Hundred Ej ghty-Eight Thousand Thirty-
Nine Dollars (§2,988,039), and (ii) the Applicable Percentage.

(b)  Not later than January 10 of each of the years do,nimencing with
* 2005 and ending with 2007, the amount by which the Percentage Rent for the Category A
Units received by County for the imiediately preceding year (i.e., 2004, 2005 and 2006,

- respectively) exceeds the Base Year Amount.

.  Disbursements from Condominiuﬁa.Prpiect Repairs Account

A.  Amounts Available for Disbursement

All funds in the Condominium Project Repairs Account shall be deemed to béar
interest at the County Pool Rate, compounded annually, until disbursed pursuant to Section IILE
below (i.e., the funds available for disbursement shall equal the Contributed Repair Funds plus
the deemed interest thereon). : : o '

B. Authorized Dishursements

 The funds in the Condominium Project Repairs Account are 10 be disbursed 10
reimburse Lessee for the Applicable Percentage of the costs 0f the completed Covered Repairs,
and for no other purpose. Such funds are not intended fo be, and shall not be, disbursed to
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e

reimburse the cost of the Covered Repairs aliocable to the Category B Units. Lessee may |

request a disbursement from the Condominium Projeci Repairs Account in an amount equal to

. the Applicable Percentage of the cost of a particular Covered Repair when the same has been
compieted as more particularly provided in and subject 1o the other disbursemeénts condifions-
contained in Section I.E below. The costs of a Covered Repair that qua]:f’y for.reimbursement
shall include al) hard ahd soft costs of designing, contracting for, supemsmg, and installing such
.Covered Repir, mcludmg, without limitation, all constiltant, ¢ engmemug, project design,
arc}ntecmre bid supervision; construction management, permiitting, plan chcc}‘, life safety /
rewew ADA compliance, and other similar costs relating to such Covered Répazr :

q
\

‘C-. ' -Intercst o1 Dlsbursed Renalr Funds .

hiterest shalt sccrue on the Disbursed Repair Funds Balance then outstandmg al
: the rate equel to the County Pool Rate, compounded annvally, from the date disbursed until such
time as the Disbursed Repair. Funds Balance has been reduiced 10 zero pursuant to- Sectiop 111D
or otherwise paid in full pursuant to subsection 14.05.B of the Lease. Said interest shalt be
calculaied on the basis of 2 365-day year and the actual number of days elapsed. o I

D. Reduction and Payment of Disbursed Régair Funds Baianc

. The Acciued Administrative Transfer Fee Payment and- each Increased
' Adnnmstratwe Transfer Fee received by County during the Payment Credit Period shall be
deemed to have been applied by County to the Disbursed Repair Funds Balance on the date
received. As provided in subsection 14.05.8 of the Lease, on February 28, 2023, Lessee shall
‘pay County an amount equal 1o the remmmng Disbursed Repair Finds Balance if the same has
not becn reduced to zero, pursuant 1o the previous sentence or otherwise.

E, Dlsbursement Procedures

County shall disburse the funds in the Condominium Project Repairs Account to
Lessee as it may request from time fo time pursuant to & Disbursement Reqguest in the form
attached as Schedule 2 hereto, subject to and in accordance with the following condmons and
procedurcs - . :

1. Lessee may not request 2 dlsbursement fora particular Covered Repalr
untif it has been completcd and all -costs. thercof have bcen paid in full, -

' 2.' A Disbursément Request may cover more than one Covered Repair.

3. Lesses may not deliver a Disbursement Request prior io hé date thatis
thirty (30) days aﬁer the previous Disbursement Request, excep‘i as prov:ded in paragraph
5 below:

.4 Each stbursement Request shall be accompanied by the follovwng items
for each Covered Repair thai is ihe subject of such Disbursement Request -

(a) a copy of the recorded Notice of Cornplehon relat-mg to the
applicable Covered Repair or, if no Notice of Completion is being recorded and a
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prudent owner would pot require the recordation of 2 Notice of Completion fqr.
the Covered Repair given its scope; cost and nature, a certificate from the general
contractor stating that the applicable Covered Repair has been completed;

(t)  copies of invoices from each contractor or vendor that supplied
labor or materials for the applicable Covered Repair (said invoices must describe
the project or job site location and the work or materials supplied in such a
manner that it can reasonably be determined that the amounts 1?lzud to the

. contractor or vendor were for the applicable Covered Repair) that equal, in 1f1e
aggregate, not less than the portion of the total cost. of the Covered Repair set
- forth in the Disbursement Request for which reimbursement is requested;

_ (c)  -exceptas provided in subparagraph (d) below, a copy of a Lien
Waiver from each contracior or vendor that supplied Jabor or materials for the
applicable Covered Repair and, for each such Lien Waiver that is conditional, 2

. copy of the check described in such Lien Waiver;

-(d)  for any person who provided Jabor, materials or services fqg‘ the
Covered Repair but from whom a Lien Waiver was 5iot obtained, reasonably
satisfactory evidence that such person has been paid in full or that Lessee has

: posteda bond therefor, in compliance with California Civil Code Section 3143 (if
applicable) and Section 4.06.C of the Lease; =

: : {€) * .reasonably satisfactory evidence that all permits required for the
- applicable Covered Repair were obtained and that the Covered Repair complies
with all applicable laws, codes and regulations as completed (such compliance
may be demonstrated by, among other things, proper notations on the permit card
by the appropriate governmental official following his or her final inspection of- .
the completed work); and h

) _' O - such .additidnal items as County méy reasonably request o verify
that the applicable Coveied Repair has been completed and afl costs theréof have -
been paid in full and that Lessec is in compliance with Section 4.06.C of the
_Lcase‘ . -, . B

5. Not Iater than fifteen (15) days after its receipt of & Disbursement Request

and the related items described in paragraph 4 above, County shall either (i) disburse to

Lessee an amount equal-to the Applicable Percentage of the cost of the applicabie

- Coveéred Repair, as-demonstrated by the Disbursement Request and the related items, or

(ii) notify Lessee in writing that County is disapproving the Disburserment Request on the
grounds that it covers costs that are riot atiributable to a particular Covered Repair or that
the Disbursement Request (or any of the related required items) is incomplete. If County
disapproves a Disbursement Request because County determines that it is incomplete,
then County’s notice shall specify the incomplete or missing items; Lessee may then

* submit a revised Disbursement Request when it believes that the 'same is complete, and

970717.6

the County shall review the same and act in accordance with the first sentence of this
paragraph-5 with respect thereto. - '
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_ V. Scheduies

Schedu}es 1 and 2 to this Exhibit W are hereby mcorporated into and form a part
of ﬁns Exhibit W as if set forth herein in full.. :
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Schedule 1 to Exhibit W
¥+ GOVERED REPAIRS

Description of Task

Nimbor

iGN R O S B SR T I VI

B b wd ah an uh 4h ok
W M osl M B LY MY

21

PART |  Priority Repairs
Replace 5 Trash Chutes

. RoofWest Tower (N & 5 )

Retfle Showers, replace leaking valves

- Install parking garage lighting in 24hr Lot -

Replace Roof Exhaust Fans
Replace bilge pumps - basement

Replace Plazs tevel & Main backfiow valves |

Repiace § boilers Genter & East Twrs
Overhaul Center Tower Chiller

Replace Fire Pump Controllers

Rebuilid 8 hydraulic Elevators

Exterlor Stucco Repalrs ETN, WTN & CTH
Repalr Staircase Stucco Walls

Repé_va &-rebuild Marina City Drive
Replace Chilled Water lines

install Otis elevator sensors

' Replace Exterior Glass & Frames

Pzint / replace window aluminum mullions
Rellie 3 pools & Jacuzzi

Remove Planters & Install Pots @ 3 PK Str.
Structural concrete rebair 3 Plaza’s & Tower Pk

Centter Tower roof - North

Center Tower roof - South

Replace West Tower cooling fower
Replace garage lighting

Rebulid Center Tower Circulating Pump
Parking - Structural Repairs - Center
Parking - Structiiral Repalrs - East
Parking - Structural Re'palrs - West

. Replace Trash Chute » West Tower North

Replace 2 bollers ~ West Tower

| 24 Wonths from effective d

Con%pra tion
Date

30 Months from effective date of Amendment # 4
30 Wonths from effective date of Amendment # 4
36 Months from effective date of Amendment # 4
12 Months from effective date of Amendment # 4
30 Moinths from effective dale of Amendment# 4

312 of Amendment #4
24 Months fromi effective date of Amendment #4

20 Months from effectlve date of Amendment #4

30 Months from effective date of Amendment #4
24 Konths from effettive date of Amendment #4

_ 36 Monthe from effective date of Amendment #4

30 Months from effective date of Amendment i4
30 Monthe from effective dats of Amendment #4

_+ 36 Months from effective date of Amendment #4
- 36 Months from effective dale of Am'endmjnt #4

24 Months from effective date of Amendmént #4
63 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4

"36 Months from effeéctive date of Amendment #4

30 Months from effective date of Amendment ¥4
18 Months from effective date-of Amendment #4.
36 Monthe from effective date of Amendment #4
36 Months from effective date of Amendment #4

" 36 Monthe from effective date of Amendment #4

12 Months from efiective date of Amendment #4
12 Months from effective date of Amendment #4
30 Months from effective dale of Amendment #4
36 Monthe from effective date of Amendment #4
42 Months from efiective date of Amendment #4
12 Months from effeclive date of Amendment #4
42 Months from effective date of Amendment #4
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PART Il - Other Repairs.
Replace Heal Pumpe - West Tower

Replace and waterproof center tower kilchen floar
Repatr structural elements of shared area dechs

‘Paint East Tower exterior

Paint Center Tower exterior
Pzint West Tower exterior
Install individual heat pumps in Center Tower

install individual heat pumps In East Tower
_Replaced 10 heat pumps - West Tower . )
Replace galv. plumbing In CT-units & related Sharet Arez

Repiace palv, plumbing In ET unils & related Sharéd Area
Replace galv. plumbing in WT.units & refated Shared Area

‘Repiace BVAC system, floors 1-3 Center Tower
Rocaulk & repalr of CT & related SA Windows & Bullions. .

Recaulk & repeiv of ET & related SA Windows & Mullions
Recautk & repair of WT & relaied SA Windows & Wullions
Rebulld Fancoll units In stizred ares



| _ Schédqle-il to Exiiibit W

Form of Disbursement Request

. DISBURSEMENT REQUEST
(Marina City Club Condominiums)

This Disbursement Request is made by Essex Marina City Club, L.P,, a California
limited partnership (“Lessee™) for the purpose of requésting a disbursement from the -
“Condominium Project Repairs Account” described in Exhibit W to that certain Amendment No..
- 4 to the Second Amended and Restated Lease (Improved Parcel), No. 55624, Parcel No. 125R ~

‘Marina Del Rey Small Craft Harbor dated as of = - » 2004 between County of Los -
Angeles and Lessee. All initially-capitalized terms used but noi defined in this Disbursement

Request have the meanings given such terms in said Exhibit W,

1. Covered Repair(s). The Covered Repair(s) that is/are the 'spbject of this
Disbursement Request consists of [describe work, utilizing the same description as sef forth in
Schedule 1]. _ - ' - ‘

2. Cost of Covered Repair(s); Requested Disbursement Amount. Lessee and/or the

Owners Association has paid a total of § for the Covered Repair(s) that is/are the subject

- of this Disbursement Request. The Applicable Percentage (i.€., the portion of the cost of the
Covered Repair attributable to the Category A Units to be reimbursed by County 1o the extent of -
the funds available in the Condominium Project Repairs Account) is e fo. Accordingly,
Lessee hereby requests a }disbumem_ent from the Condominium Project Repairs Account in the

amount of $

3. Certifications. To induce County to make the disbursement from the
Condominium Project Repairs Account requested in this Disbursernent Request, Lessee hereby
certifies, to the best of its knowiedge, as follows: - ,

. S 3. the_Ciqveré:d Repair(s) that is/are the subject of this Disbursement Request
have been completed and accepted by Lessee (subject 1o any latent or other defects of which
Lessee is unaware); o -

- 3.2 the'costs of the Covered Repair(s) that is/are the subject of this
Disbursement Request have been paid in ful], and the amount set forth in the first sentence of
paragraph 2 of this Disbursement Request is net and exclusive of any rebates, refunds, credits
and other disconnts provided to Lessee or the Owners Association with respect to such Covered

- Repair(s); - ' : . '

3.3 except as otherwise stated in Attachment 4, a Lien Waiver was obtained
“from each person or entity that supplied labor or materials for, or otherwise rendered services
relating to, the Covere_d Repair(s) that is/are the subject of this Disbursement Request;

! The amount to be disbursed is the product of the cost of the Covered Repair and the Applicable
Percentage. : . '

970717.6 ' ' Wi



_ 3.4 the aggregate amount of the Disbursed Repair Funds (cxcludmg amounts
to be disbursed pursuam to this Dzsbursement Request) equals § :

_ 3.5 true and correct copies of the following ftems for each Covered Repair that
is the subject of this Dlsbursement Request are attached hereio:

' (i) as Attachment I a copy of the [recorded Notice of Completion or
. certificate from the general contractor stating that the Covered
Repair has been _completed]; 7

(2) .as Attachment 2 copies of all invoices for the portion of the
: Covered Repair for which: re1mbursement is requested

(3)  as Atiachment 3, copies of all L:en Wa:verc relatmg to the Covered
. Repair;

4) as Attachment 4, (i) a list.of all 'persons and entities who provided
labor, materials or services for the Covered Repair. from whpm or
" which a Lien Waiver was not obtained, and (ii) documents - .
evidencing that such persons and entities have been paid in full or
that Lessee has posted a bond therefor, in compliance with
California Civil Code Secﬁon 3143°Gf apphcable) and Section
4.06.C of the Lease;

(5)  esAttachment 5, documents evidencing that &) pﬁnnité required
for the applicable Covered Repair were obtained and that the
- Covered Repair complies with all applicable laws, codes and
regulations as compieted

6) as Attach‘ment 6, a certificate signed by two officers of the Owners
Association that states that the Owners Association has accepted
the applicable Covered Repair (subject to any latent or ofhier

defects of which the Owners Association is unaware); [and

‘ (7) . as Attachment 7, describe other documenis required by Céumjy]

_ 36 each of the unders:gncd individuals is an officer of Lessee and holds the
title hsted beneath his or her pnntcd name, . o

- [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Each of the mdmduals executmg this Disbursement Request on behalf of Lessee
represents, warrants and certifies to County that, to the best of his or her information and belief,
each of the statements made i in this Disbursement Request is true and accurate in all respects.

LESSEE: C ESSEX MARINA CITY CLUB L. P
2 Cahforma limited partnershxp

By:  Essok MCC,LLC,
. a Delaware limited Liability company, ‘
its general partner . S

By:  Essex Portfolio] L.P.,
. aCalifornia limited pariners}np,
its sole member

. By Bssex: Properiy Trust, Inc;,
- a Maryland corporation, -
its general partner

" By:

Namé: .

 Hs:

9707176 : ’ C W-2-3



AMENDMENT NO. 4A TO THE SECOND AMENDED AND RESTATED
: LEASE (IMPROVED PARCEL) NO. 55624, o :
PARCEL NO 125R ~ MARINA DEL REY SMALL CRAFT HARBOR

THIS AMENDMENT NO. 44 TO THE SECOND AMENDED AND RESTATED
LEASE (IMPROVED PARCEL) NO. 55624, PARCEL NO, 125R — MARINA DEL REY
- SMALL CRAFT HARBOR (this ' Amendment™) is made and entered into this 28¢h day of .
September, 2004, o e SR )

BY ANDBETWEEN ~ COUNTY OF LOS ANGELES,
: hereinafter referred to as “County”,

AND ' ESSEX MARINA CITY CLUB, L.P.,
a California limited partnership, as successor in
interest to Marina City Club, L.P., a California limited
partnership (fk/a J.H. Snyder Company), hereinafier
referred to as “Lessee”, - D

- WITNESSETH: = L

WHEREAS, County and Marina City Club, L.P., a California Jimited partnership .
("Original Lessee”), entered into that certain Second Amended and Restated Lease [Improved
Parcel] dated October 27, 1987 and identified as Lease No. 55624 (the “Original Lease™), as
amended by (i) that certain First Amendment to the Second Amended and Restated Lease
(Improved Parcel) No. 55624 Parcel 125R Marina del Rey dated November 4, 1988, (ii) that
certain Second Amendment to the Second Amended and Restated Lease {(lmproved Parcel) No.
55624 Parcel 125R, - Marina del Rey-dated August 1, 1992, and (iif) that certain Amendment No.
3 to the Second Amended and Restated Lease (Improved Parcel) No. 55624 Parcel 125R -
Marina del Rey Small Crafi Harbor dated December 3, 2002 (the Original Lease, §5'so amended,
is hereinafter referred to as the “Lease™); ’

WHEREAS, pursuant to that certain Assignment of Lease dated as of December 1 1,2003
and that certain Acceptance of Assignment of Lease dated as of December 18, 2003, Lessee o
acquired all of Original Lessee’s right, title and interest in and to, and assumed Original Lessee’s
obligations under, the Lease effective as of January 21, 2004; - :

WHEREAS, the Premises under the Leass are improved with, among other things, three
high-rise towers that include 600 residential condominium units commonly known as the Marina
City Club Condominiums, with subleasehold interests in said condominjum units having been
sold to Prepaid Sublessees, each of whom owns its subleasehold interest in the condominium
unit subject to the terms of the Lease (each of the Prepaid Sublessees is a “Condominium
Sublessee” for purposes of and as defined in the Master Condominiam Sublease; however, such
persons have not prepaid all amounts payable with respect to their subleasehold interests as each
Prepaid Sublessee is obligated to pay, among other things, monthly “Ground Rent”, as defined in
the Master Condominiumn Sublease); -
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WHEREAS, the Lease requires Lessee to pay to County, among other payments,
-Percentage Rents for Prepaid Subleases (which are determined, in part, by the Shadow Rent) on
- & monthly basis and an Adminisirative Transfer Fee upon each Change of Ownership of a -

_ Prepaid Sublessee’s interest, all as more particularly provided therein;

- WHEREAS, each Prepaid Sublease requires the applicable Prepaid Sublessee to make

~ corresponding payments to Lessee. Specifically, each Prepaid Sublessee is required to pay
Lessee (i) monthly “Ground Rent”, which is determined, in part, by the “Shad Rent”, and,

* (i1) a “Change in Ownership Fee” upon certain- transfers of the Prepaid Sublcsjt:;’s interest, as

defined and ‘as more particularly provided in the Prepaid Sublease for such Prepaid Sublessée’s
condominium unit (i.c., the Master Condominium Sublease and the Assignment and Assumption

* of Condominium Sublease for the Marina City Club Tower Apartments between Snyder/Marina,

the initial lessee under the Master Condominium Sublease, and the initial condominium

 sublessee for such unit); : ' : :

WHEREAS, Lessee is affording each of the Prepaid Sublessees the one-time option to
modify certain provisions of its Prepaid Sublease, all as more particularly provided in the {onn of
Amendment to Condominium Sublease and Condominium Subleasehold Deed of Trust and
Assignment of Rents and Agreement of Junior Lender {tbe “Condominium Sublease
Amendment”) attached to that certain Amendment No. 4 to the Second Amended and Restated
Lease (Improved Parcel) No. 55624 Parce! 125R — Marina de] Rey Small Craft Harbor dated
June 22, 2004 (the “Fourth Amendment”), which Fourth Amendment has been executed by
County and Lessee but is not yet effective; _ :

WHEREAS, the Fourth Amendment provides for, among other things, the establishment
of two categories of Prepaid Subleases for purposes of the Lease, as follows:

{H the “Category A Units”, which are t6 consist of those Prepaid Subleases as.
to which the applicable Prepaid Sublessees affirmatively elect, not later than the “Qutside
Date™ under the Fourth Amendment (i.e., September 30, 2004), to be bound by the
modifications provided in the Condominium Sublease Amendment (the-“Modified
Terms”); and

(i)  the “Category B Units”, which are to consist of all other Prepaid
Subleases; .

WHEREAS, Lessee and County anticipate that the Fourth Amendment will become
effective on the Outside Date but that, as of such date, certain Prepaid Sublessees who desire to
be bound by the Modified Terms will not have delivered a fully-executed Condominium
Sublease Amendment;

WHEREAS, Lessee and County desire 10 extend the date by which a Prepaid Lessce
must elect to be bound by the Modified Terms so that its Prepaid Sublessee is a Category A Unit
and make certain other modifications to the Lease and the Fourth Amendment, all as more
particularly provided in this Amendment. '
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NOW, THEREFORE, with reference to the foregoing recitals, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, County and
Lessee hereby agree as follows: : '

1. . Definitions. All initially-caﬁi_talized terms used but not defined in this
Amendment have the meanings given such terms in the Lease, :

2. Renresientaﬁons and Warranties. To induce Cpﬁmy to enter intd this Amendment,
Lesses hereby represents and warrants to County as follows: ' : :

21 Lessee has not assigned its inferests as lessee under the Léase or ag
sublessor under any Condominium Sublease; and ‘

22 Lessee has not encumbered its interests in the Lease or inany
Condominium Sublease with any deed of trust, mortgage or similar security instrument, nor has
Lessee expressly assumed any loan secured by a deed of trust, morigage or similar security
instrument encumbering the lessee’s interest in the Lease or the Sublessor’s interest in any
Condominium Sublease. : :

3. Amendments. Subject to Paragraph 4.1 below, the Fourth Arﬁcndment, the Lease
and/or the Forbearance Agreement (as defined in Paragraph 3.3 below), as applicable, are bereby
-amended as provided below:

_ 3.1 Time for Determining Category A and Category B Units. The Fourth
Amendment provides that the Category A Units are those Prepaid Subleases as to which the
applicable Prepaid Sublessees have affirmatively elected to be bound by the Modified Terms as
of the Effective Date-(as defined in the Fourth Amendment); a Prepaid Sublessee is to evidence
said election by the delivering a fully executed Condominium Sublease Amendment (which must
be signed by, in addition to the Prepaid Sublessee, each person who holds a lien against the unit,
as more particularly provided in paragraph 5 of Exhibit B to the Fourth Amendment). Ifall of
the Amendment Conditions (as defined in the Fourth Amendment) are satisfied as of the Qutside
Date, then County and Lessee shall instruct Chicago Title Insurance Company to record the
Memorandum (as defined in the Fourth Amendment) in the Official Records of Los Angeles
County (the “Official Records”); Exhibits U-1 and U-2 thereto (which also will become Exhibits
U-1 and U-2 to the Lease as of the Effective Date) and Schedule.1A to Exhibit V thereto {which
also will become Schedule 1A to Exhibit V to the Lease as of the Effective Date) shall reflect the
Category A Units and the Category B Units as of such date. Notwithstanding that the Fourth
Amendment provides.that each Prepaid Sublease is to be permanently classified as eithier a
Category A Unit or a Category B Unit as of the Effective Date, County and Lessee hereby agree
that, if the Effective Date occurs, the Prepaid Sublessee of each Qualified Category B Unit (as
. defined below) may elect to have its unit converted to a Category A Unit by delivering a fully
executed Condominjum Sublease Amendmerit in recordable form to Chicago Title Insurance
Company (at 700 South Flower Street, Suite 800, Los Angeles, California 90017, Attn: Chuck
Hoffman) not later than 5 p.m. (Pacific time) on October 20, 2004 (the “New Election
Deadline”) and provided that at the New Election Deadline all other conditions in the
Condominium Sublease Amendment to the effectiveness thereof have been satigfied, time being -
of the essence. If at least one Prepaid Sublessee of a Qualified Category B Unit timely elects to
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have its unit converted to a Category A Unit as provided in the previous sentence, then (1)
Exhibits U-1 and U-2 and Schedule 1A to Exhibit V to the Lease shall be amended and restated
to reflect those Category B Units that have become Category A Units, and (if) not later than
October 29, 2004, County and Lessee shall cause a memorandum of this Amendment in the form
~ attached hereto as Exhibit A to be recorded in the Official Records, upon which Exhibits U-] and
- U-2 and Schedule 1A’ to Exhibit V to the Lease shall be deemed to have been amended, restated
and replaced by Exhibits U-1 and U-2 and Schedule 1A to Exhibit V to such memorandum, As
‘used in this Amendment, “Qualified Category B Unit” means a unit as to .whicp the Prepaids
‘Sublessee executed and delivered a Condominium Sublease Amendment prior to the Effective
Date that either was missing a lender consent or otherwise was not in recordable form, |

3.2 - Opinion Requirement. One of the Amendment Conditions is that counse]

to the Owners Association shall have delivered a satisfactory legal opinion to County unless the
number of Category A Units is at least five hundred seventy (570), as more particularly provided
in paragraph 7 of Exhibit B {o the Fourth Amendment (the “Opinion Condition”). The Opinion

Condition shall continue to be an Amendment Condition. However, if the number of Cat gory A"

3.3 NoRetroactive Payment of 2004 Increase. County and Lessee are parties
to that certain Limited Forbearance Agreement (Re: Second Amended and Restated Lease
. [Improved Parcel] No. 55624, Parcel 125R Marina del Rey Small Craft Harbor), dated
December 16, 2003, as amended (the “Forbearance Agreement”), which provides, among other
things, that Lessee must make a payment to County on account of the underpaid “Master Lease
Shadow Rent” attributable to the Category B Units, as more particularly provided therein.
‘County and Lessee hercby agree, however, that for (and only for) purposes of Paragraph 2.1 of

Addition’aliy, Lessee shall not seek to collect any amounts from those Quaiiﬁed Category B
Units that are timely converted to Category A Units on account of Lessee’s payment obligation
under Paragraph 2.1 of the Forbearance Agreement, '

4, Miscellaneous.

4.1 Condition. Ifthe Effective Date does not occur (i.e., if the amendments to
the Lease contained in the Fourth Amendment do not become effective), then this Amendment
shall'be of no force or effect and the Lease shall remain anmodified. ’ '

4.2 Counterparts. This Amendment may be executed in several counterparts,
each of which shall be deemed an original, and such counterparts shall constitute but 6ne and the
same instrument. : '

4.3 Goveming Law. This Amendment shall be governed by and construed in

accordance with the laws of the State of California without giving effect to the conflict of law
principles of said state. :
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.+~ 44  Controlling Provisions. In the event of any inconsisiencics_betwcen the
- provisions of this Amendment and the provisions of the Lease or the Fourth Amendment, the
. provisions of this Amendment shall govern and prevail,- B

L i 45 Exhibis Exhibit A attacbéd_ hereto is incorporated herein as fhgugh set
forth herein m full, LRI , ;

N 146 - Integration and Merper. ‘The Fourth Amenidment, this Amendment and fhe
" Exhibits attached hereto contain the entire agreement of Courity and Lessee regarding the

modification of the Lease and supersede all prior agreements, term sheets and understandings

between County and Lessee, whether written or oral, with respect to the modification of the

Lease.

[SIGNATURES ON NEXT PAGE]
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. . IN'WITNESS WHEREOF, Lessce has cxectited this Amendment, and the County of Los o
Angeles, by order of its Board of Supervisors, has caused this Amendment to be executed by its '
- Chief Administrative Officer as of the date first above written.
COUNTY:* :. . . COUNTYOFLOSANGELES

'DAVID E. JANSSEN -

e -ChiefAdminisW '
@Jhw\ ; i
' epu // L
- o - T)erjsy
APPROVED AS TO FORM - - .
BY COUNTY COUNSEL: - T . |
OFFIC " TEL . - ) .
B.:. ; ‘M/ " ' . : [
eputy/ /

LESSEE: . . ESSEX MARINA CITY CLUB, L.P,,
: ' a California limited partnership

By:  Essex MCC, LLC,
a Delaware limited liability company,
its general partner

By:  Essex Portfolio, L.P.,
a California limited parmership, '
its sole member

By:  Essex Property Trust, Inc.,
a Maryland corporation,
its general partner

By:

Gerald E. Kelly,
Vice President
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: "IN WITNESS W HEREOF. Lessee has executed this Amendment, and the County of Lo
. Angeles, by order of its Board of Supervisors, has caused this Amendment 1o be executed by its
"Chief Administrative Qfﬁcez_‘ as of the date first above writien. ' :

Ceouwty: . ~.COUNTY OF LOS ANGELES
" o DAVID E. JANSSEN
Chief Administrative Officer
‘ By:
. _ Deputy
APPROVED AS TO FORM
* BY COUNTY COUNSEL:
OFFICE OF THE COUNTY COUNSEL
.By: . '
- . Deputy
| LESSEE: | ESSEX MARINA CITY CLUB, L.p.

& Californiz limited partnership

By:"  Essex MCC, LLC,
8 Delaware limited hability company,
its gemeral partner -

By:  Essex Portfolio, LP,
a California limited partnership,
its sole member

By:  Essex Propér"ty Trust, Inc.,
& Maryland corporation,
its general partner -

By: /{% G,

Gerald E. Kell
Vice President
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EXHIBITA

.Form of Memorandum
"\ RECORDING REQUESTED BY:

| AND WHEN RECORDED MAIL TO:

i

i
Space Above This Line For Recorfz'er 's Use

THIS DOCUMENT IS EXEMPT. FROM RECORDING FEES
FURSUANT TO GOVERNMENT CODE § 27383,

- THIS DOCUMENT I8 EXEMPT FROM DOCUMENTARY

TRANSFER TAX PURSUANT TO REVENUE & TAXATION CODE § 11922,

MEMORANDUM OF AMENDMENT NO. 4A
TO THE SECOND AMENDED AND RESTATED LEASE
(IMPROVED PARCEL) NO. 35624,
FARCEL NO. 125R - MARINA DEL REY SMALL CRAFT HARBOR

THIS MEMORANDUM OF AMENDMENT NO. 4A TO THE SECOND AMENDED
AND RESTATED LEASE (IMPROVED PARCEL) NO. 55624, PARCEL NO. 125R ~
MARINA DEL REY SMALL CRAFT HARBOR (this “Memorandum™) is made and entered
nto as of » 2004 by and between COUNTY OF LOS ANGELES (*County™)
and ESSEX MARINA CITY CLUB, L.P., a California limited partnership, as successor in
interest to Marina City Club, L.P., a California linited partnership (fk/a J.H. Snyder Company)
("Lessee”), with reference to the following facts: - :

RECITALS

A.  County and Lessee (as successor in interest to Marina City Chib, L.P., a .
California limited partnership (“Original Lessee™)) are parties to that certain Second Amended
and Restated Lease {Improved Parcel] dated October 27, 1987 betwéen County and Original
Lessee and identified as Lease No. 55624 (the “Original Lease™), as amended by (j) that certain
First Amendment to the Second Amended and Restated Lease (Improved Parce]) No. 55624
Parcel 125R Marina del Rey dated November 4, 1988 between County and Original Lessee, (i)
that certain Second Amendment to the Second Amended and Restated Lease (Improved Parcel)
No. 55624 Parcel 125R - Marina del Rey dated August I, 1992 between County and Original
Lessee, (iii) that certain Amendment No. 3 to the Second Amended and Restated Lease
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Sy

. {Improved Parce]) No. 55624 Parcel 125R ~ Marina del Rey Small Craft Harbor dated December
.3, 2002 between County and Original Liessee, and (iv) that certain Amendment No. 4 to the
" :Second Améended and Restated Lease (Improved Parcel) No. 55624, Parcel No. 125R — Marina

del Rey Small Craft Harbor dated as of June 22, 2004 between County and Lessee (the “Fourih |

L Amendment”; the Ori ginal Lease, as 50 amended, is hereinafter referred to as the “Lease™). A .

- memorandum of the Original Lease wag recorded in the Official Records of Los Angeles
"Cpunty, California (the “Official Records™) on January 26, 1988 as Instrument No. 88-11960 and
- a memorandum of the Fourth Amendment was recorded in the Official Recort%s on 'g'. ,
12004 as Instrument No. 04- - S o ‘ : :
© .. B. - County and Lessee have amended the Lease as provided in that certain’

Amendment No. 4A to the Second Amended and Restated Lease (Improved Parcel) No. 55624,

Parcel No. 125R ~ Marina del Rey Small Craft Harbor dated as of September 28, 2004 (the

“Lease Amendment™), and desire to provide notice 1o third parties of the Lease Amendment.

NOwW, THEREPOR.E_, with reference to the foregoing recitals, and for other good -
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, Founty
and Lessee hereby agree as follows: ‘ ' B

L. The purpose of this Memorandum is to give notice to third parties of the exisience
of the Lease Amendment. The exact terms and conditions of the Lease Amendment are
contained therein and are incorporated herein by this reference. However, the terms of the Lease
Amendment include, among others, amending, restating and replacing Exhibits U-1 and U-2 and
Schedule 1A to Exhibit V fo the Lease with Exhibits U-1 and U-2 and Schedule 1A to Exhibit V
to this Memorandum. : '

2. M anyof the terms or provisions of this Memorandum conflict or are inconsistent
with the terms and provisions of the Lease Amendment, the terms and provisions of the Lease
Amendment shall prevail.

3. . The Lease has not been modified, amended or supplemented except as set forth in
the Lease Amendment and, as amended by the Lease Amendment, the Lease is and remains in
full force and effect. '

4. This Memorandum may be executed in several counterparts, each of which shall
be deemed an original, and such counterparts shall constitute but one and the same instrument.

[SIGNATURES ON NEXT PAGE] -
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N WITNESS WHEREOF the parties have executed this Anfendfneﬁtﬁé of the date first
~ above written. ' g ' B o

-~ COUNTY: " COUNTYOFLOS ANGELES

DAVID E. JANSSEN - N /f' IR
Chief Administrative Officer '
- ;
"By .
_ "~ Deputy
* APPROVED AS TO FORM
BY COUNTY CQUNSEL:
OFFICE OF THE COUNTY COUNSEL ‘ K - ,
By:
Deputy
LESSEE: ‘ ESSEX MARINA CITY CLUB L.P.,

a California limited partnership

By:  Essex MCC, LLC, .
a Delaware limited liability conipany,
its general partner '

- By:  Essex Portfolio, L.P.,
a California Jimited partnersth,
its sole member

By:  Essex Property Trust, Inc.,
& Maryland corporation,
its general partner

By:

Name:
Its:
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