











remedy, or privilege of either party shall be construed as being exhausted by the exercise thereof in
one or more instances.

15.7 Remedies Cumulative. The rights, powers, options, and remedies given County by
this agreement shall be cumulative except as otherwise specifically provided for in this Lease.

15.8  Authorized Right of Entry. In any and all cases in which provision is made herein for
termination of this Lease, or for exercise by County of right of entry or re-entry upon the Premises,
or in case of abandonment or vacation of the Premises by Lessee, Lessce hereby irrevocably
authorizes County to enter upon the Premises and remove any and all persons and property
whatsoever situated upon the Premises and place all or any portion of said property, except such
property as may be forfeited to County, in storage for the account of and at the expense of Lessee.

Lessee agrees to indemnify, defend and save harmless County from any cost,
expense, loss or damage arising out of or caused by any such eniry or re-entry upon the Premises and
the removal of persons and property and storage of such property by County and its agents.

15.9  Place of Pavment and Filing. All rentals shall be paid to and all statements and
reports herein required and other items deliverable to County hereunder shall be filed with or
delivered to the Department. Checks, drafts, letters of credit and money orders shall be made
payable 1o the County of Los Angeles.

15.10 Service of Written Notice or Process. Any notice required to be sent under this
Lease shall be in compliance with and subject to this Section 15.10. If Lessee is not a resident of the
State of California, or is an association or partnership without a member or partner resident of said
State, or is a foreign corporation, Lessee shall file with Director a designation of a natural person
residing in the County of Los Angeles, State of California, or a service company, such as CT
Corporation, which is authorized to accept service, giving his or its name, residence, and business
address, as the agent of Lessee for the service of process in any court action between Lessee and
County, arising out of or based upon this Lease, and the delivery to such agent of written notice or a
copy of any process in such action shall constitute a valid service upon Lessee.

If for any reason service of such process upon such agent is not possible, then any
officer of Lessee may be personally served with such process outside of the State of California and
such service shall constitute valid service upon Lessee; and it is further expressly agreed that Lessee
is amenable to such process and submits to the jurisdiction of the court so acquired and waives any
and all objection and protest thereto.

Written notice addressed to Lessee at the addresses below-described, or to such other
address that Lessee may in writing file with Director, shall be deemed sufficient if said notice is
delivered personally, by telecopy or facsimile transmission or, provided in all cases there is a return
receipt requested and postage or other delivery charges prepaid, by registered or certified mail
posted in the County of Los Angeles, California, or by overnight delivery by an overnight courier
service providing for receipted delivery such as Federal Express or DHL, or such other services as
Lessee and County may mutually agree upon from time to time. Each notice shall be deemed
received and the time period for which a response to any such notice must be given or any action
taken with respect thereto (including cure of any prospective Event of Default) shall commence to
run from the date of actual receipt of the notice by the addressee thereof in the case of personal
delivery, telecopy or facsimile transmission if before 5:00 p.m. on regular business days, or upon the
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expiration of the third (3rd) business day after such notice is sent from within Los Angeles County in
the case of such registered or certified mail as authorized in this Section.

Copies of any written notice to Lessee shall also be simultaneously mailed to any
Encumbrance Holder, Major Sublessee or encumbrancer of such Major Sublessee of which County
has been given written notice and an address for service. Notice given to Lessee as provided for
herein shall be effective as to Lessee (but not as to such Encumbrance Holder or Major Sublessee)
notwithstanding the failure to send a copy to such Encumbrance Holder, Major Sublessee or
encumbrancer.

As of the date of the Effective Date, the persons authorized to receive notice on
behalf of County and Lessee are as follows:

COUNTY: Director
Department of Beaches and Harbors
Los Angeles County
13837 Fiji Way
Marina del Rey, California 90292
Phone: 310/305-9522
Fax: 310/821-6345

With a Copv to: Office of County Counsel
Los Angeles County
500 West Temple Street
Los Angeles, California 90012
Attn: County Counsei
Phone: 213/974-1801
Fax: 213/617-7182

LESSEE: Archstone-Smith Operating Trust
9200 East Panorama Circle
Englewood, Colorado 80112
Atin: Legal Department
Phone: (303) 708-6970
Fax: (303) 858-0394

15.11 Interest. In any sitmation where County has advanced sums on behalf of Lessee
pursuant to this Lease, such sums shall be due and payable within ten (10) days after Lessee’s receipt
of wriften demand, together with interest at the Applicable Rate (unless another rate is specifically
provided herein) from the date such sums were first advanced, until the time payment is received. In
the event that Lessee repays sums advanced by County on Lessee’s behalf with interest in excess of
the maximum rate permitted by Applicable Laws, County shall either refund such excess payment or
credit it against subsequent installments of Annual Minimum Rent and Percentage Rent.

15.12 Captions. The captions contained in this Lease are for informational purposes only,
and are not to be used to interpret or explain the particular provisions of this Lease.

15.13 Attorneys’ Fees. In the event of any action, proceeding or arbitration arising out of or
in connection with this Lease, whether or not pursued to judgment, the prevailing party shall be
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entitled, in addition to all other relief, to recover its costs and reasonable attorneys’ fees, including
without limitation attorneys’ fees for County Counsel’s services where County is represented by the
County Counsel and is the prevailing party, and also including all fees, costs and expenses incurred
in executing, perfecting, enforcing and collecting any judgment.

15.14 Amendments. This Lease may only be amended in writing executed by duly
authorized officials of Lessee and County. Notwithstanding the foregoing, Director shall have the
power to execute such amendments to this Lease as are necessary to implement any arbitration
Judgment issued pursuant to this [.ease.

15.15 Time For Director Approvals. Except where a different time period is specifically
provided for in this Lease, whenever in this Lease the approval of Director is required, approval shall
be deemed not given unless within thirty (30) days after the date of the receipt of the written request
for approval from Lessee, Director either (a) approves such request in writing, or (b} notifies Lessee
that it is not reasonably possible to complete such review within the thirty (30)-day period, provides
a final date for approval or disapproval by Director (the “Extended Time™) and approves such
request in writing prior to such Extended Time. If Director does not approve such request in writing
within such Extended Time, the request shall be deemed to be disapproved.

15.16 Time For County Action. Notwithstanding anything to the contrary contained in this
Lease, wherever Director determines that a County action required hereunder necessitates approval
from or a vote of one or more of County’s boards or commissions or County’s Board of Supervisors,
the time period for County performance of such action shall be extended as is necessary in order to
secure such approval or vote, and County shall not be deemed to be in default hereunder in the event
that it fails to perform such action within the time periods otherwise set forth herein.

15.17 Estoppel Certificates. Each party agrees to execute, within ten (10) business days
after the receipt of a written request therefor from the other party or an Encumbrance Holder, a
certificate stating: (i) that this Lease is in full force and effect and is unmodified (or stating
otherwise, if true); (ii) that, to the best knowledge of such party, the other party is not then in default
under the terms of this Lease (or stating the grounds for default if such be the case); (iii) the amount
of the Security Deposit, Annual Minimum Rent, Percentage Rent and other material economic terms
and conditions of the Lease; and (iv) the dates, if any, to which the rental due hereunder has been
paid, and whether County is then aware of any charges, offsets or defenses against enforcement by
county of any agreement, covenant or condition hereof to be performed or observed by Lessee (and,
if so, specifying the same). Prospective purchasers and lenders may rely on such statements.

15.18 Indemnity Obligations. Whenever in this Lease there is an obligation to indemnify,
hold harmless and/or defend, trrespective of whether or not the obligation so specifies, it shall
include the obligation to defend and pay reasonable attorney’s fees, reasonable expert fees and court
costs.

15.19 Controlled Prices. Lessee shall at all times maintain a complete list or schedule of the
prices charged for all goods or services, or combinations thereof, supplied to the public on or from
the Premises, whether the same are supplied by Lessee or by its Sublessees, assignees,
concessionaires, permitiees or licensees. Said prices shall be fair and reasonable, based upon the
following two (2) considerations: first, that the property herein demised is intended to serve a public
use and to provide needed facilities to the public at fair and reasonable cost; and second, that Lessee
is entitled to a fair and reasonable return upon his investment pursuant to this Lease. In the event
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that Director notifies Lessee that any of said prices are not fair and reasonable, Lessee shall have the
right to confer with Director and to justify said prices. If, after reasonable conference and
consultation, Director shall determine that any of said prices are not fair and reasonable, the same
shall be modified by Lessee or its Sublessees, assignees, concessionaires, permittees or licensees, as
directed. Lessee may appeal the determination of Director to the Board, whose decision shall be
final and conclusive. Pending such appeal, the prices fixed by Director shall be the maximum
charged by Lessee.

16. ARBITRATION.

Except as otherwise provided by this Article 16, disputed matters which may be arbitrated
pursuant to this Lease shall be settled by binding arbitration in accordance with the then existing
provisions of the California Arbitration Act, which as of the date hereof is contained in Title 9 of
Part III of the California Code of Civil Procedure, commencing with Section 1280.

(a) Either party (the “Initiating Party”) may initiate the arbitration process by sending written
notice (“Request for Arbitration™) to the other party (the “Responding Party”) requesting initiation of
the arbitration process and setting forth a brief description of the dispute or disputes to be resolved
and the contention(s) of the Initiating Party. Within ten (10) days after service of the Request for
Arbitration, the Responding Party shall file a “Response” by sending notice to the other party setting
forth the Responding Party’s description of the dispute and the contention(s) of Responding Party. If
Responding Party has any “Additional Disputes™ he shall follow the format described for the
Initiating Party. The Initiating Party will respond within ten (10) days after service of the Additional
Disputes by sending notice to the other party setting forth Initiating Party’s description of the
Additional Disputes and contentions regarding the Additional Disputes.

(b) Notwithstanding anything to the contrary which may now or hereafter be contained in
the California Arbitration Act, the parties agree that the following provisions shall apply to any and
all arbitration proceedings conducted pursuant to this Lease:

16.1 Selection of Arbitrator. The parties shall attempt to agree upon an arbitrator who
shall decide the matter. If, for any reason, the parties are unable to agree upon the arbitrator within
ten (10) days of the date the Initiating Party serves a request for arbitration on the Responding Party,
then at any time on or after such date either party may petition for the appointment of the arbitrator
as provided in California Code of Civil Procedure Section 1281.6.

16.2  Arbitrator. The arbitrator shall be a retired judge of the California Superior Court,
Court of Appeal or Supreme Court, or any United States District Court or Court of Appeals located
within the State, who has agreed to resolve civil disputes.

16.3  Scope of Arbitration. County and Lessee affirm that the mutual objective of such
arbitration is to resolve the dispute as expeditiously as possible. The arbitration process shall not
apply or be used to determine issues other than (i) those presented to the arbitrator by the Initiating
Party provided those disputes are arbitrable disputes pursuant to this Lease, (ii) Additional Disputes
presented to the arbitrator by the Responding Party, provided that any such Additional Disputes
constitute arbitrable disputes pursuant to this Lease and (iii) such related preliminary or procedural
issues as are necessary to resolve (i) and/or (i) above. The arbitrator shall render an award. Either
party may, at its sole cost and expense, request a statement of decision explaining the arbitrator’s
reasoning which shall be in such detai] as the arbitrator may determine. Unless otherwise expressly
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agreed by the parties in writing, the award shall be made by the arbitrator no later than the sooner of
six (6) months after the date on which the arbitrator is selected by mutual agreement or court order,
whichever is applicable, or five (5) months after the date of a denial of a petition to disqualify a
potential arbitrator for cause. County and Lessee hereby instruct the arbitrator to take any and all
actions deemed reasonably necessary, appropriate or prudent to ensure the issuance of an award
within such period. Notwithstanding the foregoing, failure to complete the arbitration process within
such period shall not render such arbitration or any determination made therein void or voidable;
however, at any time after the expiration of the foregoing five (5} or six (6) month periods, as
applicable, either party may deliver writien notice to the arbitrator and the other party either
terminating the arbitration or declaring such party’s intent to terminate the arbitration if the award is
not issued within a specified number of days after delivery of such notice. If the arbitrator’s award
is not issued prior to the expiration of said specified period, the arbitration shall be terminated and
the parties shall recommence arbitration proceedings pursuant to this Article 16.

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

16.5 Section 1282.2, The provisions of Code of Civil Procedure § 1282.2 shail apply to
the arbitration proceedings except to the extent they are inconsistent with the following:

(1) Unless the parties otherwise agree, the arbitrator shall appoint a time and
place for the hearing and shall cause notice thereof to be served as provided in said § 1282.2
not less than ninety (90) days before the hearing, regardless of the aggregate amount in
controversy.

{2) No later than sixty (60) days prior to the date set for the hearing (uniess, upon
a showing of good cause by either party, the arbitrator establishes a different period), in lieu
of the exchange and inspection authorized by Code of Civil Procedure § 1282.2(a)(2XA), (B)
and (C), the parties shall simultaneously exchange the following documents by personal
delivery to each other and to the arbitrator:

(a) a written Statement of Position, as further defined below, setting forth
in detail that party’s final position regarding the matter in dispute and specific
numerical proposal for resolution of monetary disputes;

(b) a list of witnesses each party intends to call at the hearing, designating
which witnesses will be called as expert witnesses and a summary of each
witness’s testimony;

(c) a list of the documents each intends to introduce at the hearing,
together with complete and correct copies of all of such documents; and,

(d) if the issue involves Fair Market Rental Value or a valuation matter, a
list of all Written Appraisal Evidence (as defined below) each intends to introduce
at the hearing, together with complete and correct copies of all of such Written
Appraisal Evidence. '
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(3) No later than twenty (20) days prior to the date set for the hearing, each party
may file a reply to the other party’s Statement of Position (“Reply”). The Reply shall contain
the following information:

(a) a written statement, to be limited to that party’s rebuttal to the matters
set forth in the other party’s Statement of Position;

(b)  alist of witnesses each party intends to call at the hearing to rebut the
evidence to be presented by the other party, designating which witnesses will be
called as expert witnesses;

© a list of the documents each intends to introduce at the hearing to rebut
the evidence to be presented by the other party, together with complete and correct
copies of all of such documents (unless, upon a showing of good cause by either
party, the arbitrator establishes a different deadline for delivering true and correct
copies of such documents);

(d)  if the issue involves Fair Market Rental Value or a valuation matter, a
list of all Written Appraisal Evidence, or written critiques of the other party’s
Written Appraisal Evidence if any, each intends to introduce at the hearing to rebut
the evidence presented by the other party, together with complete and correct
copies of all of such Written Appraisal Evidence (unless, upon a showing of good
cause by either party, the arbitrator establishes a different deadline for delivering
true and correct copies of such Written Appraisal Evidence); and

(e Witnesses or documents to be used solely for impeachment of a
witness need not be identified or produced.

(4) The arbitrator is not bound by the rules of evidence, but may not consider any
evidence not presented at the hearing. The arbitrator may exclude evidence for any reason a
court may exclude evidence or as provided in this Lease.

16.6 Statements of Position. The Statement of Position to be delivered by Section 16.5
shall comply with the following requirements:

{1) Where the dispute involves rent to be charged, market values, insurance levels
or other monetary amounts, the Statements of Position shall numerically set forth the existing
minimum remnt, percentage rent, market value, insurance level and/or other monetary amounts
in dispute, the party’s proposed new minimum rent, percentage rent, market value, insurance
level and/or other monetary amounts, and shall additionally set forth the facts supporting
such party’s position.

(2) If the dispute relates to Improvement Costs, the Statements of Position shall
set forth the facts supporting such party’s position and the amount of each cost which the
party believes should be allowed or disallowed.

16.7 Written Appraisal Evidence. Neither party may, at any time during the proceedings,
introduce any written report which expresses an opinion regarding Fair Market Rental Value or the
fair market value of the Premises, or any portion thereof, (“Written Appraisal Evidence”) unless
such Written Appraisal Evidence substantially complies with the following standards: it shall

905563 6 71




describe the Premises; identify the uses permitted thereon; describe or take into consideration the
terms, conditions and restrictions of this Lease; correlate the appraisal method(s) applied; discuss the
relevant factors and data considered; review rentals paid by lessees in Marina del Rey and other
matrina locations within Southern California who are authorized to conduct similar activities on
cornparable leaseholds; and, describe the technique of analysis, limiting conditions and computations
that were used in the formulation of the valuation opinion expressed. With respect to disputes
regarding Fair Market Rental Value, such Written Appraisal Evidence shall express an opinion
regarding the fair market rental value of the Premises as prescribed by Section 4.4.1. Written
Appraisal Evidence in connection with disputes arising out of Article 6 of this Lease shall predicate
any valuation conclusions contained therein on the Income Approach. Written Appraisal Evidence
shall in all other respects be in material conformity and subject to the requirements of the Code of
Professional Ethics and the Standards of Professional Practice of The Appraisal Institute or any
successor entity.

16.8 Evidence. The provisions of Code of Civil Procedure § 1282.2(a)(2}(E) shall not
apply to the arbitration proceeding. The arbitrator shall have no discretion to allow a party to
introduce witnesses, documents or Written Appraisal Evidence (cther than impeachment testimony)
unless such information was previously delivered to the other party in accordance with Section 16.5
and, in the case of Written Appraisal Evidence, substantially complies with the requirements of
Section 16.7, or such evidence consists of a transcript of a deposition of an expert witness conducted
pursuant o Section 16.9. Notwithstanding the foregoing, the arbitrator may allow a party to
introduce evidence which, in the exercise of reasonable diligence, could not have been delivered to
the other party in accordance with Section 16.3, provided such evidence is otherwise permissible
hereunder.

16,9 Discovery. The provisions of Code of Civil Procedure § 1283.05 shall not apply to
the arbitration proceedings except to the extent incorporated by other sections of the California
Arbitration Act which apply to the arbitration proceedings. There shall be no pre-arbitration
discovery except as provided in Section 16.5; provided, however, each party shall have the right, no
later than seven (7) days prior to the date first set for the hearing, to conduct a deposition, not to
exceed three (3) hours in duration unless the arbitrator otherwise determines that good cause exists
to justify a longer period, of any person identified by the other party as an expert witness pursuant to
Sections 16.5 (2)(b) or 16.5 (3)(b).

16.10 Awards of Arbitrators.

16.10.1  Monetary Issues. With respect to monetary disputes (including without
limitation disputes regarding Percentage Rent, Fair Market Rental Value and the amount of
coverage under the policies of insurance required pursuant to Article 9 of this Lease), the
arbitrator shall have no right to propose a middle ground or any proposed modification of
either Statement of Position. The arbitrator shall instead select whichever of the two
Statements of Position is the closest to the monetary or numerical amount that the arbitrator
determines to be the appropriate determination of the rent, expense, claim, cost, delay,
coverage or other matter in dispute and shall render an award consistent with such Statement
of Position. For purposes of this Section 16.10, each dispute regarding Annual Minimurn
Rent, each category of Percentage Rent and the amount of required insurance coverage shall
be considered separate disputes (a “Separate Dispute”). While the arbitrator shall have no
right 1o propose a middle ground or any proposed modification of either Statement of
Position concerning a Separate Dispute, the arbitrator shall have the right, if the arbitrator so
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chooses, to choose one party’s Statement of Position on one or more of the Separate
Disputes, while selecting the other party’s Statement of Position on the remaining Separate
Disputes. For example, if the parties are unable to agree on the Annual Minimum Rent and
three Percentage Rent categories to be renegotiated pursuant to Section 4.4 and the amount of
liability insurance coverage to be renegotiated pursuant to Section 9.3, then there shall be
five Separate Disputes and the arbitrator shall be permitted to select the County’s Statement
of Position with respect to none, some or all of such five Separate Disputes and select the
Lessee’s Statement of Position, on the balance, if any, of such five Separate Disputes. Upon
the arbitrator’s selection of a Statement of Position, pursuant to this Article 16, the Statement
of Position so chosen and the award rendered by the arbitrator thereon shall be final and
binding upon the parties, absent Gross Error on the part of the arbitrator.

16.10.2  Nonmonetary Issues. With respect to nonmonetary issues and disputes,
the arbitrator shall determine the most appropriate resolution of the issue or dispute, taking
into account the Statements of Position submitted by the parties, and shall render an award
accordingly. Such award shall be final and binding upon the parties, absent Gross Error on
the part of the arbitrator.

16.11 Powers of Arbitrator. In rendering the award, the arbitrator shall have the power to
consult or examine experts or authorities not disclosed by a party pursuant to Section 16.5(2) hereof,
provided that each party is afforded the right to cross-examine such expert or rebut such authority.

16.12 Costs of Arbitration. Lessee and County shall equally share the expenses and fees of
the arbitrator, together with other expenses of arbitration incurred or approved by the arbitrator.
Failure of either party to pay its share of expenses and fees constitutes a material breach of such
party’s obligations hereunder.

16.13 Amendment to Implement Judgment. Within seven (7) days after the issuance of any
award by the arbitrator becomes final, the County will draft a proposed amendment to the Lease
setting forth the relevant terms of such award. Within seven (7) days after delivery of a copy of the
amendment to Lessee, Lessee will sign the amendment (with any revisions to the proposed
amendment necessary to accurately reflect the arbitration award), and return the executed copy to the
County, which shall thereafter be executed by County as soon as reasonably practicable.

16.14 [Impact of Gross Error Allegations. Where either party has charged the arbitrator with
Gross Error:

16.14.1 The award shall not be implemented if the party alleging Gross Error
obtains a judgment of a court of competent jurisdiction stating that the arbitrator was guilty
of Gross Error and vacating the arbitration award (“Disqualification Judgment”). In the
event of a Disqualification Judgment, the arbitration process shall begin over immediately in
accordance with this Section 16.14, which arbitration shall be conducted (with a different
arbitrator) as expeditiously as reasonably possible.

16.14.2 The party alleging Gross Error shall have the burden of proof.

16.14.3 For the purposes of this Section 16.14, the term “Gross Error” shall
mean that the arbitration award is subject to vacation pursuant to California Code of Civil
Procedure § 1286.2 or any successor provision.
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16.15 Section 1298 Notice. NOTICE: BY INITIALLING IN THE SPACE BELOW YOU
ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED
IN THE ‘ARBITRATION OF DISPUTES’ PROVISION DECIDED BY NEUTRAL
ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY
RIGHT YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY
TRIAL. BY INITIALLING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL
RIGHTS TO DISCOVERY AND APPEAL, UNLESS THOSE RIGHTS ARE SPECIFICALLY
INCLUDED IN THE ‘ARBITRATION OF DISPUTES’ PROVISION. IF YOU REFUSE TO
SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF
CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS
VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT
DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE ‘ARBITRATION OF
DISPUTES’ PROVISION do NE}\TRAL ARBITRATION.

(A

L

v v

Initials of Lessee Inftia’s of County

17.  DEFINITION OF TERMS: {NTERPRETATION.

17.1 Meanings of Words Not Specifically Defined. Words and phrases contained herein
shall be construed according to the context and the approved usage of the English language, but
technical words and phrases, and such others as have acquired a peculiar and appropriate meaning by
law, or are defined in Section 1.1, are to be construed according to such technical, peculiar, and
appropriate meaning or definition.

17.2  Tense; Gender; Number; Person. Words used in this Lease in the present tense
include the future as well as the present; words used in the masculine gender include the feminine
and neuter and the neuter inciudes the masculine and feminine; the singular number includes the
plural and the plural the singular; the word “person” includes a corporation, partnership, limited
liability company or similar entity, as well as a natural person.

17.3  Business Days. For the purposes of this Lease, “business day” shall mean a business
day as set forth in Section 9 of the California Civil Code.

17.4 Parties Represented by Consultants, Counsel. Both County and Lessee have entered
this Lease following advice from independent financial consultants and legal counsel of their own
choosing. This document is the result of combined efforts of both parties and their consultants and
attorneys. Thus, any rule of law or construction which provides that ambiguity in a term or
provision shail be construed against the drafisperson shall not apply to this Lease.

17.5 Governing Law. This Lease shall be governed by and interpreted in accordance with
the laws of the State of California.

17.6  Reasonableness Standard. Except where a different standard is specifically provided
otherwise herein, whenever the consent of County or Lessee is required under this Lease, such
consent shall not be unreasonably withheld and whenever this Lease grants County or Lessee the
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right to take action, exercise discretion, establish rules and regulations or make allocations or other
determinations, County and Lessee shall act reasonably and in good faith. These provisions shall
only apply to County acting in its proprictary capacity.

17.7 Compliance with Code. County and Lessee agree and acknowledge that this Lease
satisfies the requirements of Section 25536 of the California Government Code as a result of various
provisions contained herein.

17.8 Memorandum of Lease. The parties hereto shall execute and acknowledge a
Memorandum of Lease Extension, in recordable form and otherwise satisfactory to the parties
hereto, for recording as soon as is practicable on or following the Effective Date.

17.9 Affiliate. For the purposes of this Lease, “affiliate” shall mean, with respect to any
person or entity, any other person or entity that, directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such first person or
entity. The term “control” means the possession, directly or indirectly, of the power, whether or not
exercised, to direct or cause the direction of the management or policies of a person or an entity,
whether through the ownership of stock or other equity ownership interest, by contract or otherwise,
and the terms “controlled” and “commeon control” have correlative meanings.

17.10 No Broker. Lessee and County each represent and warrant that it has not dealt with
any broker, agent or finder in connection with this Lease, and each party agrees to indemnify, defend
and hold the other party harmless from and against any brokerage or similar fee or compensation that
may be asserted by any such broker, agent or finder based on the breach by such party of the
foregoing representation and warranty.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREQF, County and Lessee have entered into this Lease as of the
Effective Date.

THE COUNTY OF L.OS ANGELES ARCHSTONE-SMITH OPERATING TRUST,

By:
Clﬁ, Board of Supervisors

ATTEST:

VIOLET VARONA-LUKENS,
Executive Officer of the
Board of Supervisors

By: .
eputy
APPROVED AS TO FORM: AD 0 PTE

BOARD OF SUPEHViSOSRS

COUNTY OF LOS ANGELE:

18 MAR 0 3 2004

Wﬂ. o'\lA. LUKENS
ET VARCNA-
Vlg;('ECUTWE OFFICER

APPROVED AS TO FORM:

MUNGER, TOLLES & OLSONLLP

-
By:
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EXHIBIT A

LEGAL DESCRIPTION

Marina del Rey
Lease Parce] No, 02T

All of Parcels 321, 322, 324, 325, 333 to 338 inclusive, 340, 341, 342 and portions of
Parcels 308, 309, 319, 320, 323, 332, 339, 343 to 347 inclusive and 349 to 353 inclusive,
in the County of Los Angeles, State of California, as shown on Los Angeles County
Assessor’s Map No. 88, filed in Book 1, Pages 53 to 70 inclusive of Asscssor’s Maps, in
the office of the County Recorder of said County, described as a whole as follows:

Commencing at the intersection of the southeastesly line of Parcel 370, as shown on said
map, with a live paralle] with and 10 feet northeasterly, measured at right angles, from
the southwesterly line of said last mentioned parcel; thence South 36° 00° 30™ East along
said parallel line 441.80 feet to the beginning of a tangent curve concave to the southwest
and having a radius of 520 feet; thence southeasterly along said curve through a central
angle of 16° 54° 54”, a distance of 153.52 feet to the true point of beginning; thence
North 53° 59° 07” East 609.34 feet; thence South 36° 00" 53 East 24.33 feet; thence
North 53° 59' 07" East 246.04 feet to a curve concentric with and 47 feet southwesterly,
measured radially, from a curve concave to the southwest, having a central angle of
23° 06 08” and having a radius of 810 feet, said last mentioned curve being tangent at
the northwesterly terminus thereof to a line parallel with and 35.5 feet southwesterly,
measured at right angles, from the straight line in the southwester]y boundary of Parcel
406, as shown on said map, said northwestesly terminus being distant South 36° 00" 537
East along said last mentioned parailel line 156,78 feet from a line parallel with and 40
feet northwesterly, measured at right angles, from the straight line in the northwesterly
boundary of said last mentioned parcel; thence southeasterly along said concentric curve
226.7] feet to a radial of said 810 foot radius curve at the southeasterly terminus thereof;
thence South 12” 54” 45" East tangent to said concentric curve 64.36 feet to the beginning
of a curve concave to the west, having a radius of 1184.31 fect, tangent fo said last
mentioned course and tangent to the westerly line of the easterly 3.5 feet of said
Parcel 308; thence southerly along said last mentioned curve through a central angle of
11° 29° 49", & distance of 237,64 feet, thence South 1° 24" 56 East along a straight line,
which passes through the intersection of a line parallel with and 8.41 feet southerly,
measured at right angles, from the straight line in the northerly boundary of Parcel 202,
as shown on said map, with said westerly line, a distance of 120.90 feet to a linc parallel
with and 27 feet northerly, measured at right angles, from said straight linc in said
northerly boundary; thence West along said last mentioned parallel linc 195.63 feet to a
point, distant West thereon 200.00 feet from the easterly line of said last mentioned
parcel, said last mentioned point being the beginning of a tangent curve concave to the
south and having a radius of 100 feet; thence westerly along said last mentioned curve
through a central angle of 35° 03° 05", a distance of 61.18 feet; thence South 54° 56° 557
West tatigent to said last mentioned curve 440.96 feet to the southwesterly line of said
Parcel 323; thence porthwesterly along the southwesterly lines of said Parccls 323, 324,




325 and 332 to the southerly continuation of sbove described 520 foot radius curve;
thence northerly along gaid southerly continuation 137.20 feet to said true pomt of
beginning.

Except therefrom that portion of said Jand conveyed to the County of Los Angeles by
Quitclaim Deed recorded July 21, 1998 as instrument no. 98-1242203.

Together with a right-of-way for ingress and egress, to be used in common with others,
over those portions of Parcels 300, 315, 316, 317, 323 and 326, as shown on said map,
within the folowing described boundaries:

Beginning at the intersection of the southwesterly boundary of said Parce] 326 with the
westerly prolongation of the straight line in the southerly boundary of ssid Parcef 300;
thence East along said westerly preolongation and said last mentioned straight tine, 54.85
feet; thence North 35° 03’ 05" West to the southeasterly boundary of above described
parce] of land; thence South 54° 56° 55” West along said southeasterly boundary to the
northeasterly boundary of said Parcel 326; thence northwesterly, westerly and
southeasterly along the northeasterly, northerly and southwesterly boundaries of said last
mentioned parce] to the point of beginning.

Also together with a right of way for ingress and egress, to be used in common with
others, over those portions of Parcels 332, 353, 354 and 369, as shown on sau:l map,
within the following described boundaries:

Beginning at the interscction of the westerly boundary of above described parcel of land
with 2 line parallel with and 30 feet northeasterly, measured at right angles, from the
southwesterly Line of said Parcel 332; thence North 34° 06°16” West along said last
mentioned paralle] line to a line paralle]l with and 30 feet northeasterly, measured at right
augles, from that certain coursc of North 36° 00'30” West 380.10 feet in the
southwesterly boundary of said Parcel 369; thence North 36° 00’30 West along said last
mentioned parallc] line 371.20 feet; thence North 14° 23°56” West 54.29 fect to the
northwesterly boundary of said last mentioned parcel; thence South 52° 40’ 22" West
along said northwesterly boundary to the most westerly corner of said last mentioned
- parcel; thence southeasterly along the southwesterly lines of said Parcels 369, 354, 353

and 332 to said westerly boundary; thence northerly along said westerly boundary ta the
point of beginning,

Also reserving and excepting unto the County of Los Angeles a right of way for sanitary
sewer purposes in and across above described parcel of land, within the following
described boundazies:

Beginning at the southeasterly comer of above described parcel of land; thence northerly
along the casterly boundary of said parccl of land to a line parallel with and 13 feet
northerly, measured at right angles, from above described course of West 195.63 feet in
the southerly boundary of said parcel of land; thence West along said last mentioned
parallel line 228.04 feet to a linc parallel with and 13 feet northwesterly, measured at
right angles, from above described course of South 54°56°55” West 440,96 feet in the




southeasterly boundary of said parcel of land; thence South 54°56°55" West along sa%d
last mentioned parallel line 447.61 feet to the northeasterly boundary of that certain
casement in said Parcel 323 shown and designated on said map as "30’ Access, Fire
Access and Harbor Utilities Easement to be reserved by the County of Los Angeles™,
thence southeasterly along said northeasterly boundary to seid southeasterly boundary;
thence northeasterly and casterly along said southeasterly and southerly boundaries to the
point of beginning. '

Also reserving and excepting unto the County of Los Angeles a right of way for ingress
and egress over that portion of above described parcel of land, within the following
described boundaries:

Beginning at the southeasterly corner of above described parcel of land; thence northerly
along the casterly boundary of said parcel of land to 2 line paralle]l with and 20 feet
northerly, measured at right angles, from above described course of West 195.63 fect in
the southerly boundary of said parcel of land; thence West along said last mentioned
parallel line to & line parallel with and 26 feet northwesterly, measured at right angles,
from above described course of South 54°56°55" West 440.96 feet in the southeasterly
boundary of said parcel of land; thence South 54°56'55™ West along said last mentioned
parallel line to the northeasterly boundary of above mentioned certain 30 foot casement;
thence northwesterly along said last mentioned northessterly boundary to the westerly
boundaxy of said parcel of land; thence southerly along said last mentioned westerly
boundary to the southwesterly boundary of said parcel of land; thence southeasterly along
said last mentioned southwesterly boundary to the most southerly comer of said parcel of
land; thence northeasterly and easterly along the southeasterly and southerly boundaries
of said parcel of land to the point of beginning.

Also reserving and excepting unto the County of Los Angeles rights of way for storm
drain, access, fire access and harbor utilitics purposes in and across those portions thereof
designated on said map as easements to be reserved by said County for such purposes.

EXHIBIT A
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Term Sheet Lessee Propesal
Tempfate Item Parcef 1025

A reasonably detalled, written narrative description of the work to be done,
including each of the following: -

a All new construction and renovation

o Timing for the start of the work

o Timing for the completion of the work
| The narrative shall include all applicable components of the project, grouped
as set forth below

a} Apartments, Office and Commercial {(Note: for renovation-only apartment
projects, use “Renovation Comparison Worksheet” instead of this section)

+ Demolition See Exhibit A-12, “Renovation Companson
(of existing Worksheet”
improvements prior |
to commencing work)

« Rew building See Exhibit A-12, “Renovatlon Comparison

construction Worksheet”

* Remodeled building | See Exhibit A-12, “Renovation Comparison
exteriors Worksheet”

* Remodeled building See Exhibit A-12, “Renovation Comparison
interiors Waorksheet”

|

* Remodeled interior See Exhibit A-12, “Renovation Comparison
building common Worksheet”
areas

* Remodeled exterior See Exhibit A-12, “"Rengvation Comparison

building common Worksheet”
areas
* Llandscaping See Exhibit A-12, “Rengvation Comparisen
Worksheet”

Flename: 102-TSXA-D72303.doc Page 2 Version 3.4
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0047030

Term Sheet Lessee Proposal
Template ftem Parcel 1025
b} Marina

Replacement of
docks and slips,
including design
and materials

This item does not apply because Parce! 102 is not
adjacent to the water and there currently are no slips
an the property.

Retention of
existing silp count,
including slip count
before and after by
slip size

This item does not apply because Parcel 102 is not
adjacent to the water and therefore there are curvently
no slips on the property. '

Retention of
marine commercial
facilities, including
area count before
and after for each
category

This item does not apply because Parcel 102 is not
adjacent to the water and there are currently no
marine commercial facilities located on the property.

c) Promenade

Walkway design
and materials

This item does not apply because Parcel 102 is not
adjacent to the water.

Fencing design and
materials

This item does not apply because Parcel 102 Is not
adjacent to the water.

Lighting design and
materials

This item does nat apply because there will be no
Promenade on Parcel 102,

d) Signage

New signage
program

See Exhibit A-12, “Renovation Comparison Worksheet”

Filenama: 102-TSXA-D72303.00¢

Page 3 Versian 3.4
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Terrm Sheet
Template Item

Preliminary plans for all work to be done

- Lessee Proposal
| Parcel 1025

a) Site Pian

» Reduced color site
plans (8.5xA11 or
11x17), showing
work described
above, including all

This item does not apply'vbecause Parcel 102 Is not
making changes to its existing site plan.

See Exhibit A-2

, "Parcel 102 Site Plan”

structures, Also see EXthlt A-10, “Parcel 102 Motor Court — Plan
hardscape, View"”
promenade,
landscaping and
slips
b) Building Elevation
» A reduced color See the following exhibits:
elevation (8.5x11 o Exhibit A-1, “Parcel 102 Existing Photos”
or 11x17) drawing Exhibit A-3, “Parcel 102 Tower ~ View Lookmg
that shows all new Southwest"
and/or renovated « Exhibit A-4, "Parcel 102 Tower — View Looking
building elevations Northwest”
» Exhibit A-5, “Parcel 102 Tower Fenestration”
« Exhibit A-6, “Parcel 102 Entry Scheme”
s Exhibit A-7, “Parcel 102 Lease Building”
» Exhibit A-8, "Parcel 102 Apartments”
« Exhibit A-9, “Parcel 102 Motor Court ~ Street

View”
Exhibit A-11, “Parce! 102 Tower Window

Replacement — Estimate”

c) Landscaping Plan

S

* If not already
included in the
above materials

See Exhibit A-12, “"Renovation Comparison Worksheet”

Filenama: 102-TSXA-072303.doc

Page 4

Verslon 3.4
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Term Sheet ' Lessee Proposal
Template Ttem Parcef 1025

d) Dock Construction Plan

= Dock construction | This item does not apply because Parcel 102 is not
plan, including adjacent to the water. There are no slips.
physical layout of ‘ »
docks and slips

Filename: 102-TSXA-072303.doc Pege 5 Version 3.4
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Term Sheet Lessee Proposal
Template Item Parcel 1025

» Estimated cost for | $24.6 million, as follows:
all of the work
agreed upon BExterior — Buiiding $7.6 millien

Extericr — Common Areas $2.5 mlilion

Interior $7.9 million

Overhead and contingency $2.0 miilion

Additional $2.1 million

Tower windows $2.5 milllon

Filanama: 102-TSXA-072303.doc Page 6 Version 3.4
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RENOVATION COMPARISON WORKSHEET — PARCEL 102
July 23, 2003

Apartment Renovation 102 Lessee Proposal
Template Item

G0 b E e o T 43
a) Building Exterior - All | The exterior of the tower will be completely redesigned
building exteriors should |to include new vertical and horizontal elements, New
receive a facelift that balcony enclosures, vertical framed elements and
give the building a more | columns, horizontal foam bands and surrounds at
contemporary look and windows and balconies will be permanently attached to
shouid include the the existing structure. The roofline will be extended
following: with parapets and cantilevered screens. Additional back
lighting will be added to the tower building.

The-exteriors of the garden buildings will compliment
the tower in both texture and color. All wood siding
under the windows and around the stairway locations
tn the garden bulldings will be removed. These areas
will be lathed and plastered to match the rest of the
exterior of the building.

o Bxterior surface ~ | All buildings will be completely repainted, The existing
Revitalization of stucco will be carefully prepped and sanded in order to
the surface (stucco, | created a permanent bedding for the new design
plaster, wood) elements and paint.

a Patio/Balcony — All baicony ralls, both metef and wood, on both the
Replace wooden tower and the garden buildings will be removed and

ralling and surfaces | the balconies water flashed. New metal railings with to-
with metal {(show | rail will be installed on the garden baiconies. New metal
finish) and glass raillngs will be instalied on the tower
balconies depending upon location.

Resurface Balcony

ExIsting balconies will be resurfaced and all surface

cracks will be repaired. We will install a two-part epoxy

no-skid water proofing system. This system will be of a
color to match the exteriors of the bulldings.

Fllename: 102-TSXA-072303.doc Page 19 version 3.4
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Apartment Renovation
Tempiate Item

102 Lessee Proposal

o Parapet Walls - All
exterior walls

insure a more
modern look

should be modified

N/A We do not have parapet walls

1 h) Common Areas

o Hardscape - All
hardscape should
be reviewed and
upgrade/replaced
where reasonable
possibie so as to
give the impression
of a totally new
project

The current main entry will be redesigned, including
upgraded landscaping and hardscape. Plumbing and
electrical systems will be upgraded, where needed. A
reconfigured maotor court entrance will be Installed,
including newly paved hardscape {eading to the guest
parking area for the recreation center. A new water
feature will be added to accentuate landscaping and
remodeled leasing center. New ground lighting and
irrigation will be installed. Comimon area interior
walkways will be treated with a process to restore the
surface to like new condition; except where cracked or
crumbling, where they will be replaced with new.

o Landscaping- AH
existing
landscaping, with
particular attention
given to those
areas that are
affected by the
remodeling of the
building exterior,
should be reviewed
and upgraded
where reasonably
passible,

Each of the courtyards and perimeter areas will have its
own landscape upgrade, which will include ground
lighting and irrigation. Upgraded water features will
enhance the redesigned natural environment, including
cascading waterfalis, ponds pools, and spas. Many
areas of the hardscape will be enhanced as well.

Rework Existing Planters

All property planters will be repaired and resurfaced. In
some cases new configurations of existing planters wiil
be needed. Each area of the property will be addressed
with regard to how the planter conflguration best
enhances the property. '

Fllename: 102-TSXA-072303.doc

Page 20 Yersion 3.4
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Apartment Renovation
Template Item

102 Lessee Proposal

c) Signage - Replace ail
existing building
monument, building ID,
and amenity signage.

The property currently has extremely poor
identification. We wil! install new custom designed
Property identification signage on the side of the roof
of the tower as well as In strategic locations along the

- | perimeter of the property. Additionally, we will be

designing a way finder graphics package to be installed
throughout the property for better identification and
access for residents, emergency crews, and on-site
guests.

d) Lighting - Replace all

lens/fixtures

existing exterior lighting

Landscape and area lighting on the property will be
replaced to better enhance the building profiles, as well
as, create better-lit paths for ingress and egress.

Fllename: 102-TSXA-072303.doc

Page 21 Version 3.4
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Apartment Renovation
Temp/iate Item

a) Common Areas

102 Lessee Proposal

o Entry Door-—

replace with raised
panel doors with
new hardware
{show finish and
brand)

New raised panel entry doors will be installeg with floor
flush mount bolts, where necessary. All doors wiil be
painted,

Hallways-should
include new
paint/wall coving,
deor moldings,
chair rail molding,
carpet and
padding, light
fixtures and door
tags.

repainted.

Interior hallways will be completely reworked. New
carpet/padding, baseboard molding, chair railing, light
fixtures and door tags will be Installed. All wali surfaces
will be reconditioned using a “texture” process and

s ]

Trash Room -
Should include new
paint, flooring and
lighting

All trash rooms will be repainted. New light fixtures and
vinyl flooring will be installed,

Elevators - Should
include new panels
flooring and
lighting

Each of the thirteen elevator cabs will have the existing
finishes removed and replaced with new updated
surfaces that are attractive and impervious to the
normal wear and tear.

Fitenarne; 102-TSXA-072303.doc
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Apartment Renovatian

102 Lessee Proposal
Template Item ,

{ b) Apartment Interiors:
Kitchens
~ o Cabinets:

Each cabinet will have new doors and side panels -
installed, New hardware (brushed chrome finish) will be
mounted on each door and drawer. The interior of the
cabinets will be painted.

(1} Replace or refinish
existing cabinets and

(ii) Instail new routed
panel cabinet doors
and drawer fronts

Each counter top in every kitchen will be removed and
replaced with a new high finish virtual stone finish
courtter.

o Counters - Replace
Formica counter
tops.

Faucets-Install new
faucets {name
brand)

New faucets will be installed. (Delta/Poiished Chrome
Finish or Equal)

Sinks/ Replace
resurface existing
sinks

Kitchen sinks will either be resurfaced or replaced,
depending on condition.

Appliances- New
stoves,
dishwashers,
microwaves and
refrigerators where
appropriate name’
brand and madel

A new dishwasher, four-burmer electrical stove/oven
combination, top mounted microwave oven and
elghteen cubic foot refrigerator/freezer will be Installed
in each unit, as needed.

Appliances

We currently replace appliances as needed:

- Refrigerators — Maytag (MFR 4530) or Equal

- Stove/Oven ~Magic Chef (CDB 3100) or Equal
- Dishwasher — Hotpolnt (CTX 16HA) or Equai

- Mircrowave — Amana (MVH 140W) or Equai

Filename; 102-TSXA-072303.doc

Page 23 Version 3.4
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Apariment Renovation 102 Lessee Proposal
Template Item .

c) Apartment Interiors:
Bathrooms
a Cabinets: -

(i) Replace or refinish | Each cabinet will have new doors and side panels
existing cabinets installed. New hardware (brushed chrome finish} will be
mounted on each door and drawer. The interiors will be
(ii) Install new routed | painted

panel cabinets doors
and drawer fronts

{iii) Replace Formica Existing counters will be removed and replat:ed with
counters with new high finish virtual marble counters.

o Vanity mirrors - New mirrors will be Installed as needed (no finish).
Install new mirrors
as needed (show

finish)

0 Faucets-Instaill new [ New faucets will be installed (Delta — polished chrome
faucets {(name finish or equal)
brand)

o Sinks/ Replace Sinks will either be replaced or resurfaced, depending
resurface existing | on condition.
sinks

o Fixtures -Replace All towel bars, toilet paper holders and medicine
towel bars, toilet cabinets will be replaced.
paper holder,
medicine cabinets
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03/09/2004 TUE 20:20 FAX R026/,030

Apartment Renovation 102 Lessee Proposal
Tenipiate Item :

o Shower/Bathtub: Evaluate each shawer/tub to determine whether to
: resurface or replace,

(i) Replace/ resurface | Tubs and enclosures will gither be replaced or
existing tubs and resurfaced, depending on condition.
enclosure '

(i) Replace shower _Shower doors will be replaced. (polished chrome finish)
doors (show finish)

(iii) Replace tub Tub faucets, showerheads and drain hardware will be
faucet, showerhead, |replaced (Delta — polished chrome finish or equal)
drain hardware
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03/08/2004 TUE 20:20 FAX

Zroz7/030

Apartment Renovation
Template Item

a) Walls - Prepped and
painted

102 Lessee Proposal

Each unit will be completely repainted, including
comniplete removal of all face and switch plates plugs, a
two-coat roll on paint job and installation of new plates
switches/plugs. .

b} Windows

o Remove existing
metal framed
windows and doors
and replace with
double paned vinyl
windows’

Al tower and low-rise windows will be replaced with
double paned vinyl windows. Tower windows will be
tinted to match colors used In new design.

o Replace all window
coverings

All windows and sliding glass doars will receive new
window coverings In the form of mini {(windows} or
vertical blinds (sliding glass doors).

c) Doors

o Replace ail interior
wood doors with

with new hardware
(show finish and
brand)

raised panel doors |

Will replace all interior doors. All interlor doors will
receive new and contemporary hardware. (Quickset —
polished chrome finish or equal}

o Install mirrored
closet doors as
required (show
finish)

Each closet will be retrofitted with sliding mirrored
doors. {white finish}

d) Ceilings - Remove or
cover existing "cottage
cheese” , prepare and
paint to have a smooth,
painted ceiling

Due to environmental exposure caused by the
disturbance of asbestos materials, we will not remove
or cover existing cellings.
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03/08/2004 TUE 20:21 FAX

0D28/030

Apartment Renovalion
Template Itemn

102 Lessee Proposal

e) Moldings

g Install new
decorative crown
moldings In the
living rooms and
bedrooms

fNo

o Install chair rail
maolding in dining
area

No

o Replace existing
moldings as
required

Yes

Fiooring

o0 Replace vinyl and
linoleum flooring

Existing vinyl floorings will be removed and repiaced
with new virtual stone finish floors In the kitchen and

virtual ceramic finish floors in the bathrooms.

o Replace carpeting
and padding

Yes
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igoz29-s030

Apartment Renovation
Template Item

[ a) nghtlngfiturs -
"Repiace all lighting
fixtures lens covers .

102 Lessee Proposal

b) Covers —

Replace all switch, phone
jack and electrical outlet
covers

Yes
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03/08/2004 TUE 20:22 FAX B #0630/030

Apartment Renovation 102 Lessee Proposal
Template Item

ems Replaced By Curr

New Roof ~ garden apartments (7 buildings)
Date of job: September 1993/ July 1996

{25 Year Warranty)

Work done by: Culver City Roofing

New Air Coolers - 4139-43 tower .building '
Date of job: February 1999/April 1999
Work done by: Monarch Mechanical

Elevators (4) - 4139-43 tower building ~ completely
new
Date of job: November 1996/December 1996
Work done by: Amtech -

Re-Piping (buildings 1, 2, 3, & 6)
Date of job Year 2000
Work done by: Monarch

Re-Piping (Tower)
Date of job: 1994 —1996
Work done by: Monarch
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EXHIBIT C

ASSIGNMENT STANDARDS

These standards are to apply to proposed transactions requiring County’s consent pursuant to Section
11.2 of the Lease. These standards and conditions are not 10 apply to (&) an assignment for the
purpose of securing leasehold financing of the parcel by an Encumbrance Holder approved by
County, (b) the transfer of the leasehold in connection with a foreclosure or transfer in lieu of
foreclosure of an approved Encumbrance, or (c) the first transfer by that Encumbrance Holder if it
has acquired the leasehold through a foreclosure or a transfer in lieu of foreclosure.

1. The proposed transferce must have a net worth determined to be sufficient in
relation to the financial obligations of the lessee under the Lease (equal to at least
six (6) times the total Annual Minimum Rent and Percentage Rent due to County
for the most recent fiscal). A letter of credit, cash deposit, guarantee from a parent
entity or participating individual(s) having sufficient net worth or similar security
satisfactory to the County may be substituted for the net worth requirement.

2. The proposed assignee must have significant experience in the construction (if
contemplated), operation and management of the type(s) of Improvements existing
on or to be constructed on the Premises, or provide evidence of contractual
arrangements for these services with providers of such services satisfactory to the
County. If County’s approval of the transaction is based on the identity of third
party service providers, then subsequent changes in such service providers or
changes to the contractual arrangements on which such services are provided must
be approved by the County. All such approvals of the County will not be
unreasonably withheld or delayed. ‘

3. The individual or individuals who will acquire Lessee’s interest in this Lease or the
Premises, or who own the entity which will so acquire Lessee’s interest,
irrespective of the tier at which such individual ownership is held, must be of good
character and reputation and, in any event, shall have neither a history of, nor a2
reputation for: (1) discriminatory employment practices which violate any federal,
state or local law; or (2) non-compliance with environmental laws, or any other
legal requirements or formally adopted ordinances or policies of the County.

4. The price to be paid for the acquired interest shall not, in County’s reasonable
judgment, result in a financing obligation of the proposed transferee which
jeopardizes the Lessee’s ability to meet its rental obligations to the County.
Market debt service coverage ratios and leasehold financial performance, at the
time of the Proposed Transfer, will be used by County in making this analysis.

5. If the proposed transferee is an entity, rather than an individual, the structure of the
proposed transferee must be such that (or the assignee must agree that) the County
will have reasonable approval rights regarding any future direct or indirect
transfers of interests in the entity or the applicable lease, to the extent required
under Article 11 of the Lease; provided however, that a transfer of ownership of a
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publicly held parent corporation or other entity of Lessee that is not done primarily
as a transfer of this leasehold will not be subject to County approval.

The terms of the proposed assignment wiil not detrimentally affect the efficient
operation or management of the leasehold, the Premises or any Improvements
thereon.

The proposed transferee does not have interests which, when aggregated with all
other interests granted by County to such transferee, would violate any policy
formally adopted by County restricting the economic concentration of interests
granted in the Marina del Rey area, which is uniformly applicable to all Marina del
Rey lessees.

The transfer otherwise complies with the terms of all ordinances, policies and/or
other statements of objectives which are formally adopted by County and/or the
County Department of Beaches and Harbors and which are uniformly applicable to
persons or entities with rights of occupancy in any portion of Marina del Rey,
except to the extent the transfer is expressly permitted by the terms of the Lease.




