











42  Determination of Shadow Rent Through 2003. The introductory
paragraph of Section 4.4.3 of the Master Condominium Sublease (i.e., excluding subsections (a)
through (h) thereof) is hereby amended and restated as follows:

“4.4.3. Determination 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 Condominium shall be adjusted as
of January 1 of each year during the term of the Condominium .
Sublease for that Condominium based upon the average percentage
change in two (2) indices as follows:”

43  Shadow Rent for 2004 through 2006. The following is hereby added to
the Master Condominium Sublease as a new Section 4.4.4 thereto:

“444  Shadow Rent for 2004 Through 2006. From
January 1, 2004 through December 31, 2006, the Shadow Rent for
each Condominium shall be the same amount as the Shadow Rent
for such Condomintum for 2003, as shown on Exhibit K attached
hereto (i.e., the Shadow Rent shall not be adjusted during such

period).”

4.4 Shadow Rent From and After 2007. The following is hereby added to the
Master Condominium Sublease as a new Section 4.4.5 thereto:

“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 increased three and seventy-five-
hundredths percent (3.75%).” .

45  Possible Adjustment to Shadow Rent in 2019. The following is hereby
added to the Master Condominium Sublease as a new Section 4.4.6 thereto:

“4.4.6  Possible Adjustment to Shadow Rent in 2019.
The Master Lease provides that, in 2019, (1) the County (as lessor
thereunder) will perform a ‘Rent Adjustment Analysis’, (i) if the
Rent Adjustment Analysis reveals a ‘Rent Deficiency’, then,
effective as of January 1, 2019 and continuing on each January 1
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 continuing on each
January | thereafter 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 a potential rent increase from 2016 until 2019. The
procedures for determining the new fixed percentage for the annual
increase in the Master Lease Shadow Rent (the *Adjusted Fixed
Percentage’) to 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 set forth in Exhibit V of the
Master Lease; the terms of said Exhibit V are attached to a
memorandum of an amendment to the Master Lease recorded in
the Official Records of Los Angeles County, California.

“If the percentage for determining the annual increase in
the Master Lease Shadow 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 Percentage.

“With respect to the Ground Rent payments required 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 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 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 Applicable Percentage is

increased effective as of January 1, 2019 as provided in Section
5.08.B(1)(d) of the Master Lease, then, in April 2019, each

‘Condominium Sublessee shall pay Sublessor or the Management

Company, as applicable, in addition to the Ground Rent and any
other payments for that month, the amount necessary to cure the
underpayment of Ground Rent for the prior three months.”

4.6 Increase in Change in Ownership Fee. Section 4.5 of the Master

Condominium Sublease is hereby amended and restated as follows:
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“4.5 Change in Ownership Fee. As additional
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 subject 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 transferees (and Sublessor
shall pay five-sixths (5/6) of such fee to the County, pursuant to
Section 5.12 of the Master Lease), on or before the closing or

‘effective date of such Change in Ownership. The payment of this

fee shall be the joint and several obligation of both the transferor
and transferee of the Condominium Sublessee’s Condominium
Sublease, and all agreements with such transferees shall provide
for such joint and several liability.”

4.7 Potential Additional Payment Obligation in 2023. Section 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 added as a
new Section 4.6:
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“4.6 Potential Additional Payment Obligation in 2023.

“The Master Lease provides that (i) the County will
disburse certain funds to reimburse Sublessor for a portion of the
costs 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 to 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 to zero, all as more particularly provided
in Exhibit W to the Master Lease; the terms of said Exhibit W are
attached to-a 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 to 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 to the product of (i) the Disbursed Repair Funds
Balance, and (it) the Operating Expense Percentage applicable to
its Condominium. 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 required shall constitute an Event of Default under Section
16.1.2 hereof.” '

4.8 Events of Default. Section 16.1.2 of the Master Condominium Sublease is
hereby amended and restated as follows:

“16.1.2 A Condominium Sublessee fails to pay any
installment of the Monthly Maintenance Fee, Supplemental
Maintenance Fee, Change in Ownership Fee, taxes and
assessments, Ground Rent, the 2023 Special Payment, or any other
sum payable by such Condominium Sublessee to Sublessor
hereunder when due;”

49  Security for Monetary Obligations. The first sentence of Section 16.3 of
the Master Condominium Sublease is hereby amended and restated as follows:

“16.3 Monetary Obligations to be Secured by Deed of
Trust or Security Agreement.

All obligations of a Condominium Sublessee under this
Sublease or any amendment hereto which may be fully satisfied,
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
Ownership Fees, the 2023 Special Payment (if applicable), the
Indemnity Obligations (as defined in the Amendment to
Condominium Sublease and Condominium Subleasehold Deed of
Trust and Assignment of Rents dated as of or about
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 a Sublessee as provided in this Sublease, as
such obligations shall accrue and be payable from time to time, and
a Sublessee’s obligations under Section 3.3 of the Subleasehold
Deed of Trust (hereinafter referred to collectively as ‘Accrued
Monetary Obligations”), shall be secured by a Deed of Trust in the
form attached hereto as Exhibit J (the ‘Subleasehold Deed of
Trust’) encumbering such Sublessee’s Condominium.”

4,10 Exhibits. Exhibit K [and Exhibit L, if applicable] to this
Amendment is hereby added to the Master Condominium Sublease as Exhibit K
[and Exhibit L, if applicable] thereto.

5. Amendment to Original Assignment. Section 12 of the Original Assignment for
the Unit is hereby amended and restated as follows:
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“12.  Further Transfer. Condominium Sublessee shall not
transfer or assign its interest hereunder except as provided in, and
subject to the terms, covenants, conditions and restrictions set forth
in, Article 14 of the Master Condominium Sublease.
Condominium Sublessee acknowledges that, upon a transfer or
assignment of its interest 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
transferee shall be jointly and severally liable for payment to
Sublessor of a Change in Ownership Fee equal to three percent
(3%) of the total sales price or other consideration given for the
Condominium Sublease interest being transferred in accordance
with and as more particularly set forth in Section 4.5 of the Master
Condominium Sublease.”

6. Amendment to Subleasehold Deed of Trust. Condominium 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
payment 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
to time under the Subject Condominium Sublease, including, without limitation, Condominium
Sublessee’s obligation to pay the 2023 Special Payment, the increased Change in Ownership Fee
described in this Amendment, any Indemnity Obligations (as defined below) and any Shared
Obligations (as defined below).

7. Additional Conditions to Effectiveness. Notwithstanding anything in this
Amendment to 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, 2 Condominium Sublease (i.e., that the
Condominium Sublessee’s interest does not constitute a Prepaid Sublease created pursuant to the
Approved Prepaid Sublease Form which has not yet been converied to a Condominium-Sutlease
in accordance with the form of documentation approved by the County and Original Sublessor),
and (ii) the Condominium Sublessee shall have paid to Sublessor all Change in Ownership Fees
required by the terms of the Condominium Sublease[if this Amendment is executed after June 30,
2004:, including, without limitation, all Change in Ownership Fees necessary to render the
representation and warranties of Condominium Sublessee set forth in Section 1(iii) above true
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 Condominium
Sublease shall remain a Category B Unit subject to all terms applicable to those units.

8. Waiver of Subordination Rights. Until the Disbursed Repair Funds Balance has
been reduced to zero, Condominium Sublessee hereby waives, relinquishes and surrenders any
right it may now or hereafter have to require subordination of the Subleasehold Deed of Trust
encumbering its Unit to any other Mortgage or other financing encumbering the Subject
Condominium Sublease on any terms or for any purpose, including, without limitation, its right,
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if any, to request or require such subordination pursuant to the terms of that certain Agreement
Regarding Settlement of Pending Litigation between the Association and Original Sublessor et
al, dated as of June 30, 1994 (the 1994 Settlement 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 to them resulting from the modifications
contained therein and herein. Condominium Sublessee, together with the other Condominium
Sublessees of the Category A Units, hereby agrees to indemnify, defend and hold Sublessor
harmless, 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 to any
claims, demands, causes of action, liabilities or losses arising from or in connection with any
challenge 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 funds hereafter paid by Sublessor to
the Association from the Disbursed Repair Funds (as defined in the Master Lease) (collectively,
the “Indemnity Obligations”). All Indemnity Obligaticns 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. Except as otherwise provided above with respect
to the Indemnity Obligations, if the Master Lease Amendment, this Amendment and/or any other
related documents are challenged in any manner by any party, and if Sublessor elects or is '
required to participate in any such legal proceeding, then all (costs of suit, attorneys’ 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 Obligations”); 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
Condominium Sublessees of the Category A Units acting collectively, and (ii) the foregoing shall
not be enforceable against the County iT it su¢ceeds to 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 shall 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 to the Condominium Sublessees of the Category B
Units. As used herein, the “Towers Reserve Account” shall have the same meaning given such
term in the 1994 Settlement Agreement.

10. Acknowledgements Regarding Covered Repairs. 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

9707116 C-11




the “Category B Units” (as such terms are defined in the Master Lease) which are necessary to
fund further “Covered Repairs” (as defined in the Master Lease), Sublessor will have no
obligation to Condominium Sublessee to proceed with such Covered Repairs. Condominium
Sublessee 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 all of the Condominium Project
Repairs Account (as such term is defined in the Master Lease) on the Covered Repairs shall not
constitute a condition to the effectiveness of the balance of this Amendment or any provision
hereof, and the timing, amount or scope of any expenditures from the Condominium Project
Repairs Account (or the absence thereof) shall not affect the enforceability 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 existence,
funding or use of the Condominium Project Repairs Account is not in replacement, limitation or
waiver of Condominium Sublessee’s obligation to fund 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 Condominium Sublessee, Condominium Sublessee shall
remain responsible for payment of its share (based on its Operating Expense Percentage) of such
Monthly Maintenance Fees and Supplemental Maintenance Fees in accordance with the terms of
the Subject Condominium Sublease, whether relating to matters shown on the list of Covered
Repairs or other repair, renovation or replacement work at the Property.

11. Miscellaneous.

11.1  Counterparts. This Amendment 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.

11.2  Governing 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.

el b

11.3  Controlling Provisions. In the event of any inconsistencies between the
provisions of this Amendment, on the one hand, and the provisions of the Subject Condominium
Sublease or the Subject Subleasehold Deed of Trust, on the other, the provisions of this
Amendment shall govern and prevail.

11.4 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 sheets 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.

11.5 Continued Effectiveness. Neither the Subject Condominium 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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Condominium Sublease and the Subject Subleasehold Deed of Trust is and remains in full force
and effect.

11.6 No Third Party Beneficiary Status. Notwithstanding anything which is or
appears to be to the contrary, Condominium Sublessee acknowledges that it is not a third party
beneficiary of the Master Lease Amendment and shall not have any rights with respect thereto.

IN WITNESS WHEREOF, Sublessor and Condominium Sublessee have executed this -
Amendment as of the date first above written.

SUBLESSOR: 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 partnership,
its sole member

By:  Essex Property Trust, Inc.,

a Maryland corporation,
its general partner

By:

Name:
Its:

CONDOMINIUM SUBLESSEE:
- Name

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 Condominium Sublease and was recorded in the Official
Records on as Instrument No. (the “Mortgage™), hereby declares as
follows:

1. " The undersigned consents to the Amendment to Condominium Sublease and
Condominium Subleasehold Deed of Trust and Assignment of Rents (the “Amendment”) to
which this Consent and Agreement of Lender is attached. Without limiting the foregoing, the
undersigned agrees that the Mortgage is subject to the terms of the Amendment.

2. The undersigned 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 Trust”),
shall unconditionally be and remain at all times a lien or charge on the Subject Condominium
Sublease prior and superior to the lien or charge of the Mortgage, 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
Amendment). Without limiting the foregoing, the undersigned hereby subordinates the lien or
charge of the Mortgage to 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:
Its:

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

Schedule of 2003 Shadow Rent

[To be attached]
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Exhibit L to Exhibit C

Changes in Ownership After 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 to the Effective Date]
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EXHIBIT U-2

Category B Units

[To Be Attached Immediately Prior to the Effective Date]
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EXHIBIT V

Provisions Regarding Shadow Rent

I. Indices to 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 1 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, Bureau 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 area (the “Research
Council Index™).

(b)  In order to determine 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
recently before the date rent is to be adjusted (“Adjustment Index”), assuming the indices are
published not more than twelve (12) months 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.

(d)  Subject to the limitations in clause (e) 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 apartment in
any year cither be less than the Initial Shadow Rent for that apartment nor shall it exceed an
amount equal to the Initial Shadow Rent for that apartment, increased at eight percent (8%) per
year, on a compounded basis. The maximum Shadow Rent payable with respect to a Prepaid
Subleased Apartment expressed in terms of a 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
maximum 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.
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(e) 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 Adjustment Date; or, an
amount equal to the maximum percentage increase permitted by any applicable rent control

ordinance or law.

H In the 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 apartment
reaches the annual dollar amount it would have attained in the absence of clause (e) above.
Increases attributable to the carry forward itself, however, shall also by subject to the limits of
clause (e) 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%,
respectively.

-- 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, thereby increasing the
rent for Year 4 to $1,224 [$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 less than 8% of $1,155.60 ($92.40)

(g) If either Index is changed so that its base year differs from that used 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 index or computation with which it is replaced shall be
used in order to 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) above limit the increase to 8% of the preceding year’s Shadow Rent.
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11.

Rent Adjustment Analysis in 2019

This Section 11 contains the terms and components of the “Rent Adjustment

Analysis” described in subsection 5.08.B(3) of the Lease.

Background and Underlying Assumptions

This Exhibit V is being added to the Lease pursuant to that certain Amendment

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 Amendment include
amending the Lease to, among other things:

@

(i)

Gii)

(iv)

v

freeze the Shadow Rent attributable to Category A Units at the amount for
2003 through December 31, 2006;

provide that commencing on January 1, 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 annually throughout the term based on the change in
such indices);

provide that a portion of the Percentage Rents for Prepaid 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 Condominium 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, 2019; and

increase the Administrative Transfer Fee payable to County upon a
Change in Ownership of a Prepaid Sublessee’s interest with respect to a
Category A Unit (from 1% of the gross sales price or other consideration
1o 2.5% of such amount).

County will suffer two types of rent losses with respect to the Percentage Rents

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 illustrated in the spreadsheet attached hereto
as Schedule 1A (the “Financial Model”): :
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(®)

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

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 (i1) (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 Column 1 of the Financial
Model, for the years 2004, 2005 and 2006.

The present value of the rent losses described in clauses (a) and (b) above through December 31,
2052 (in 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) projects that the Percentage Rent Shortfall will equal the amount shown in the box
immediately below Column 5 thereof.

The terms described in clauses (1) through (ii1) of the previous paragraph are being agreed to on
the basis, and with the understanding, that the sum of (x) the present value (in 2003 dollars, using
a discount rate of 8%) of the amount received by County for the period commencing on the
earlier of June 30, 2004 or the effective date of the Amendment and ending on December 31,
2052 on account of the increase in the Administrative Transfer Fee for Category A Units (i.e.,
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 Transfer Fees”) after repayment of the
Disbursed Repair Funds Balance (see Exhibit W) (the “Net Administrative Transfer Fee
Increase™), 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 Value ($350,000) will exceed the Percentage Rent Shortfall
(i.e., the total of ihe values shown in Column 5 of the Financial Model).

B. Purpose and Intent

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

-in 2019, based on certain actual occurrences from 2004 through 2018 (i.e., the number,
frequency of and sales prices or other consideration paid for Changes in Ownership), it is still
anticipated that the Net Administrative Transfer Fee Increase plus the Easement Value will not
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 Percentage Increase”) shall be increased
to the amount that, based on the formulas set forth in the Financial Model but substituting certain
observed values (i.e., those in Columns 9, 10 and 11 of the Financial Model) from 2004 through
2018 for the corresponding assumptions originally made therein, will result in the Net
Administrative Transfer Fee Increase plus the Easement Value 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
steps. ‘

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

Not later than February 1, 2019, using the approach set forth in the Financial
Model, County shall determine whether a Rent Deficiency exists by the following method:

(a) substitute the actual volume and prices of Category A Unit sales,
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 Model;

(b)  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 statistical
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 lower than the Percentage Rent Shortfall, then a “Rent Deficiency” shall exist and the
Shadow Rent Annual Percentage Increase shall be increased as provided in Step 2 below (as
discussed in Section I11.C.3 below, examples of a hypothetical Rent Deficiency and the resulting
Shadow Rent Annual Percentage Increase are attached as Schedules 2A and 3 A hereto); if there
is no Rent Deficiency, then the Shadow Rent Annual Percentage Increase shall remain
unchanged for the remainder of the term, except for any increase to be implemented pursuant to
Section 111 of this Exhibit V.

2. Step 2: Recalibration of the Ground Rent Index

If there is a 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.e.,
the ending value in Column 16 of the Financial Model) plus (iii) the Easement Value yields a
shortfall 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 lease term, except for any additional increase to be implemented pursuant to
Section III of this Exhibit V.

3. Example of Calculations in 2019

v As provided above, the Financial Model (Schedule 1A) reflects certain
assumptions (as set forth in Schedule 1B) made by the parties with respect to 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 corresponding 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 Rent Deficiency of
$2,040,970 (the sum of (1) the ending value in Column 16 of Schedule 2A and (ii) the Easement
Value ($350,000)). If the hypothetical sales reflected in Schedules 2A 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 a shortfall greater than $500,000).

1. 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 January 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 5.10;
and (i1) 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, resulting 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 Amount is
$2,844,354; this amount must be considered together with any Rent Deficiency for purposes of
determining the Shadow Rent Annual Percentage Increase to be implemented in April 2019 so

' 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 should be
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 rental adjustments for
the Category A Units may be combined as part of a single rental increase (in terms of any changes to the
formula for determining the Percentage Rent).
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that the total of (1) the Net Administrative Transfer Fee Increase, the Percentage Rent Shortfall
plus the Easement Value, minus (ii) the Deferred Percentage Rent Amount is projected to yield a
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%.

IV. Schedules

Schedules 1A, 1B, 2A, 2B, 3A, 3B, 4A and 4B to this Exhibit V are hereby
incorporated into and form a part of this Exhibit V as if set forth herein in full.
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Schedule 1A to Exhibit V

Spreadsheet Depicting Formula for Rent Adjustment Analysis

See the attached

[The attached Spreadsheet assumes that there are 480 Category A Units; as provided in Exhibit
B, if there are fewer than 480 Category A Units, then the Amendment to which this Exhibit V is
attached will not be effective. Prior to the Effective Date (if that occurs), the attached
Spreadsheet will be replaced with a revised Spreadsheet that reflects the actual number of
Category A Units.}
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Schedule 1B to Exhibit V

Assumptions for Schedule 1A

See the attached
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Schedule 2A to Exhibit V

Spreadsheet Depicting Hypothetical Results

See the attached

The calculations and values reflected in the attached spreadsheet are based on the assumptions
set forth in Schedule 2B.
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Schedule 2B to Exhibit V

Assumptions for Schedule 2A

See the attached

970717.6 V-2B-1
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Schedule 3A to Exhibit V

Spreadsheet Depicting Recalibration of Ground Rent Index

See the attached

The calculations and values reflected in the attached spreadsheet are based on the assumptions
set forth in Schedule 3B.
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Schedule 3B to Exhibit V

Assumptions for Schedule 3A

See the attached

970717.6 : V-3B-1
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Schedule 4A to Exhibit V

Spreadsheet Depicting Additional Potential Recalibration of Ground Rent Index

See the attached

The calculations and values reflected in the attached spreadsheet are based on the -assumptions
set forth in Schedule 4B.

970717.6 V4A-1
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Schedule 4B to Exhibit V

Assumptions for Schedule 4A

See the attached
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Fees” for purposes of this Exhibit W or any other provision of the Lease.

“Initial Deposit Date” means the date on which the Memorandum (as defined in
Section 2 of the amendment to the Lease captioned “Amendment No. 4 to the Second Amended
and Restated Lease (Improved Parcel) No. 55624, Parcel No. 125R-Marina del Rey Small Craft
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 Release Upon Final Payment, in each case as described in and
meeting the requirements of California Civil Code Section 3262, as it may be amended or
replaced by successor statutes from time to time.

“Notice of Completion” means a notice of completion as described in and meeting
the requirements of California Civil Code Section 3093, as it may be amended or replaced by
successor statutes from time to time.

“Payment Credit Period” means the period commencing on the Initial Deposit
Date and ending on the earlier of (i) December 31, 2022, or (ii) the date on which the Disbursed
Repair Funds Balance has been reduced to zero pursuant to Section II1.D below.

Il County Contributions to Condominium Project Repairs Account

County shall make the following deposits into the Condominium Project Repairs
Account:

(a) Not later than fifteen (15) days after the Initial Deposit Date, the
product of (i) the amount of Two Million Nine Hundred Eighty-Eight Thousand Thirty-
Nine Dollars ($2,988,039), and (ii) the Applicable Percentage.

(b)  Not later than January 10 of each of the years commencing with
2005 and ending with 2007, the amount by which the Percentage Rent for the Category A
Units received by County for the immediately preceding year (i.e., 2004, 2005 and 2006,
respectively) exceeds the Base Year Amount.

1. Disbursements from Condominium Project Repairs Account

A. Amounts Available for Disbursement

All funds in the Condominium Project Repairs Account shall be deemed to bear
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).

B. Authorized Disbursements

The funds in the Condominium Project Repairs Account are to be disbursed to
reimburse Lessee for the Applicable Percentage of the costs of the completed Covered Repairs,
and for no other purpose. Such funds are not intended to be, and shall not be, disbursed to
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prudent owner would not require the recordation of a Notice of Completion for
the Covered Repair given its scope, cost and nature, a certificate from the general
contractor stating that the applicable Covered Repair has been completed;

(b) 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 paid to the
contractor or vendor were for the applicable Covered Repair) that equal, 1n the

__aggregate, not less than the portion of the t

Schedule 2 to Exhibit 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 requesting 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 not 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 subject of this
Disbursement Request consists of [describe work, utilizing the same description as set 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.e., the portion of the cost of the
Covered Repair attributable to the Category A Units to be reimbursed by County to the extent of
the funds available in the Condominium Project Repairs Account)is _.__ -%. Accordingly,
Lessee hereby requests a dlsbursement from the Condominium PI'OJCCI Repairs Account in the
amount of $

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

3.1  the Covered Repair(s) that is/are the subject of this Disbursement Request
have been completed and accepted by Lessee (subject to any latent or other defects of which
Lessee is unaware);

32 the costs of the Covered Repair(s) that is/are the subject of this

.. - S L1l BN aed tha amannnt cot farth in the firct centence of

[



EXHIBIT W

Provisions Regarding Condominium Project Maintenance Account

I. Definitions
As used in this Exhibit W:

“Accrued Administrative Transfer Fee Payment” means the amount, if any, paid
to County by Lessee pursuant to clause (i) of paragraph 9 of Exhibit B to the amendment to the
Lease captioned “Amendment No. 4 to the Second Amended and Restated Lease (Improved
Parcel), No. 55624, Parcel No. 125R — Marina Del Rey Small Craft Harbor”.

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

“Base Year Amount” means the product of (1) Two Million Four Hundred
Twenty-Nine Thousand Eighty-Eight Dollars (%$2,429,088), and (ii) the Applicable Percentage.

“Condominium Project Repairs Account” has the meaning given such term in
subsection 14.05.A of the Lease.

“Contributed Repair Funds” means, as of any date, all amounts deposited by
County into the Condominium Project Repairs Account.

“County Pool Rate” means, for any applicable period, a floating rate equal to the
investment yield earned on the County’s Treasury Pool during such period, as contained in
County’s Report of Investments covering such period.

“Covered Repairs” means those repairs, refurbishments and improvements
described on Schedule 1 attached hereto.

“Disbursed Repair Funds™ means all amounts disbursed from the Condominium
Project Repairs Account from time to time in accordance with Section I1I.E below.

“Disbursed Repair Funds Balance” means, as of any date, the amount equal to (i)
the total Disbursed Repair Funds, plus (ii) the interest accrued thereon as provided in Section
111.C below, minus (iii) the sum of the Accrued Administrative Transfer Fee Payment, if any, and
all Increased Administrative Transfer Fees credited thereto pursuant to Section l11.D below.

“Disbursement Request” means a written request by Lessee for a disbursement
from the Condominium Project Repairs Account, in the form described in Section 111.E below.

“Increased Administrative 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 pursuant 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
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Fees” for purposes of this Exhibit W or any other provision of the Lease.

“Initial Deposit Date” means the date on which the Memorandum (as defined in
Section 2 of the amendment to the Lease captioned “Amendment No. 4 to the Second Amended
and Restated Lease (Improved Parcel) No. 55624, Parcel No. 125R-Marina del Rey Small Craft
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 Release Upon Final Payment, in each case as described in and
meeting the requirements of California Civil Code Section 3262, as it may be amended or
replaced by successor statutes from time to time.

“Notice of Completion” means a notice of completion as described in and meeting
the requirements of California Civil Code Section 3093, as it may be amended or replaced by
successor statutes from time to time.

“Payment Credit Period” means the period commencing on the Initial Deposit
Date and ending on the earlier of (i) December 31, 2022, or (ii) the date on which the Disbursed
Repair Funds Balance has been reduced to zero pursuant to Section [I1.D below.

I1. County Contributions to Condominium Project Repairs Account

County shall make the following deposits into the Condominium Project Repairs
Account:

(a) Not later than fifteen (15) days after the Initial Deposit Date, the
product of (i) the amount of Two Million Nine Hundred Eighty-Eight Thousand Thirty-
Nine Dollars ($2,988,039), and (ii) the Applicable Percentage.

(b) Not later than January 10 of each of the years commencing with
2005 and ending with 2007, the amount by which the Percentage Rent for the Category A
Units received by County for the immediately preceding year (i.e., 2004, 2005 and 2006,
respectively) exceeds the Base Year Amount.

318 Disbursements from Condominium Project Repairs Account

A. Amounts Available for Disbursement

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

B. Authorized Disbursements

The funds in the Condominium Project Repairs Account are to be disbursed to
reimburse Lessee for the Applicable Percentage of the costs of the completed Covered Repairs,
and for no other purpose. Such funds are not intended to be, and shall not be, disbursed to
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reimburse the cost of the Covered Repairs allocable to the Category B Units. Lessee may
request a disbursement from the Condominium Project Repairs Account in an amount equal to
the Applicable Percentage of the cost of a particular Covered Repair when the same has been
completed, as more particularly provided in and subject to the other disbursements conditions
contained in Section II1L.E below. The costs of a Covered Repair that qualify for reimbursement
shall include all hard and soft costs of designing, contracting for, supervising, and installing such
Covered Repair, including, without limitation, all consultant, engineering, project design,
architecture, bid supervision, construction management, permitting, plan check, life safety
review, ADA eompliance, and other similar costs relating to such Covered Repair.

C. Interest on Disbursed Repair Funds

Interest shall accrue on the Disbursed Repair Funds Balance then outstanding at
the rate equal to the County Pool Rate, compounded annually, from the date disbursed until such
time as the Disbursed Repair Funds Balance has been reduced to zero pursuant to Section 111.D
or otherwise paid in full pursuant to subsection 14.05.B of the Lease. Said interest shall be
calculated on the basis of a 365-day year and the actual number of days elapsed.

D. Reduction and Payment of Disbursed Repair Funds Balance

The Accrued Administrative Transfer Fee Payment and each Increased
Administrative 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.B of the Lease, on February 28, 2023, Lessee shall
pay County an amount equal to the remaining Disbursed Repair Funds Balance if the same has
not been reduced to zero pursuant to the previous sentence or otherwise.

E. Disbursement Procedures

County shall disburse the funds in the Condominium Project Repairs Account to
Lessee as it may request from time to time pursuant to a Disbursement Request in the form
attached as Schedule 2 hereto, subject to and in accordance with the following conditions and
procedures:

1. Lessee may not request a disbursement for a particular Covered Repair
unti} it has been completed and all costs thereof have been paid in full.

2. A Disbursement Request may cover more than one Covered Repair.

3. Lessee may not deliver a Disbursement Request prior to the date that is
thirty (30) days after the previous Disbursement Request, except as provided in paragraph
5 below.

4. Each Disbursement Request shall be accompanied by the following items

for each Covered Repair that is the subject of such Disbursement Request:

(a) a copy of the recorded Notice of Completion relating to the
applicable Covered Repair or, if no Notice of Completion is being recorded and a
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reimburse the cost of the Covered Repairs allocable to the Category B Units. Lessee may
request a disbursement from the Condominium Project Repairs Account in an amount equal to
the Applicable Percentage of the cost of a particular Covered Repair when the same has been
completed, as more particularly provided in and subject to the other disbursements conditions
contained in Section IILE below. The costs of a Covered Repair that qualify for reimbursement
shall include all hard and soft costs of designing, contracting for, supervising, and installing such
Covered Repair, including, without limitation, all consultant, engineering, project design,
architecture, bid supervision, construction management, permitting, plan check, life safety
review, ADA compliance, and other similar costs relating to such Covered Repair.

C. Interest on Disbursed Repair Funds

Interest shall accrue on the Disbursed Repair Funds Balance then outstanding at
the rate equal to the County Pool Rate, compounded annually, from the date disbursed until such
time as the Disbursed Repair Funds Balance has been reduced to zero pursuant to Section 111.D
or otherwise paid in full pursuant to subsection 14.05.B of the Lease. Said interest shall be
calculated on the basis of a 365-day year and the actual number of days elapsed.

D. Reduction and Payment of Disbursed Repair Funds Balance

The Accrued Administrative Transfer Fee Payment and each Increased
Administrative 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.B of the Lease, on February 28, 2023, Lessee shall
pay County an amount equal to the remaining Disbursed Repair Funds Balance if the same has
not been reduced to zero pursuant to the previous sentence or otherwise.

E. Disbursement Procedures

County shall disburse the funds in the Condominium Project Repairs Account to
Lessee as it may request from time to time pursuant to a Disbursement Request in the form
attached as Schedule 2 hereto, subject to and in accordance with the following conditions and
procedures:

1. Lessee may not request a disbursement for a particular Covered Repair
until it has been completed and all costs thereof have been paid in full.

2. A Disbursement Request may cover more than one Covered Repair.

3. Lessee may not deliver a Disbursement Request prior to the date that is
thirty (30) days after the previous Disbursement Request, except as provided in paragraph
5 below.

4. Each Disbursement Request shall be accompanied by the following items

for each Covered Repair that is the subject of such Disbursement Request:

(a) a copy of the recorded Notice of Completion relating to the
applicable Covered Repair or, if no Notice of Completion is being recorded and a
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970717.6

prudent owner would not require the recordation of a Notice of Completion for
the Covered Repair given its scope, cost and nature, a certificate from the general
contractor stating that the applicable Covered Repair has been completed;

(b)  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 1t can reasonably be determined that the amounts paid to the
contractor or vendor were for the applicable Covered Repair) that equal, in the
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) except as provided in subparagraph (d) below, a copy of a Lien
Waiver from each contractor or vendor that supplied labor or materials for the
applicable Covered Repair and, for each such Lien Waiver that is conditional, a
copy of the check described in such Lien Waiver;

(d) for any person who provided labor, materials or services for the
Covered Repair but from whom a Lien Waiver was not obtained, reasonably
satisfactory evidence that such person has been paid in full or that Lessee has
posted a bond therefor, in compliance with California Civil Code Section 3143 (if
applicable) and Section 4.06.C of the Lease;

(e) 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

® such additional items as County may reasonably request to verify
that the applicable Covered Repair has been completed and all costs thereof have
been paid in full and that Lessee is in compliance with Section 4.06.C of the
Lease. ’

5. Not later than fifteen (15) days after its receipt of a 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 applicable
Covered Repair, as demonstrated by the Disbursement Request and the related items, or
(ii) notify Lessee in writing that County is disapproving the Disbursement Request on the
grounds that it covers costs that are not attributable 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
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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Iv. Schedules

Schedules 1 and 2 to this Exhibit W are hereby incorporated into and form a part
of this Exhibit W as if set forth herein in full.
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Schedule 1 to Exhibit W
COVERED REPAIRS

Itemn Description of Task
Number
PART | - Priority Repairs
1 Replace 5 Trash Chutes
2 Roof West Tower (N &S}
3 Retile Showers, replace leaking valves
4 Install parking garage lighting in 24hr Lot
5 Replace Roof Exhaust Fans
6 Replace bilge pumps - basement
7 Replace Plaza level & Main backflow valves
8 Replace 4 boilers Center & East Twrs
9 Overhaul Center Tower Chiller
10 Replace Fire Pump Controliers
11 Rebuild 9 hydraulic Elevators
12 Exterior Stucco Repairs ETN, WTN & CTN
13 Repair Staircase Stucco Walis
14 Repave & rebuild Marina City Drive
15 Replace Chilled Water lines
16 Install Otis elevator sensors
17 Replace Exterior Glass & Frames
18 Paint/ replace window aluminum mullions
19 Retile 3 pools & jacuzzi
20 Remove Planters & Install Pots @ 3 PK Str.
21 Structural concrete repair 3 Plaza's & Tower Pk
22 Center Tower roof - North
23 Center Tower roof - South
24 Replace West Tower cooling tower
25 Replace garage lighting
26 Rebuild Center Tower Circulating Pump
27 Parking - Structural Repairs - Center
28 Parking - Structura) Repairs - East
29 Parking - Structural Repairs - West
30 Replace Trash Chute - West Tower North
31 Replace 2 boilers - West Tower

Completion
Date

30 Months from effective date of Amendment # 4
30 Months from effective date of Amendment # 4
36 Months from effective date of Amendment # 4
12 Months from effective date of Amendment # 4
30 Months from effective date of Amendment # 4
24 Months from effective date of Amendment #4
24 Months from effective date of Amendment #4
20 Months from effective date of Amendment #4
30 Months from effective date of Amendment #4
24 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4
30 Months from effective date of Amendment #4
30 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4
24 Months from effective date of Amendment #4
63 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4
30 Months from effective date of Amendment #4
18 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4
12 Months from effective date of Amendment #4
12 Months from effective date of Amendment #4
30 Months from effective date of Amendment #4
36 Months from effective date of Amendment #4
42 Months from effective date of Amendment #4
12 Months from effective date of Amendment #4
12 Months from effective date of Amendment #4



Schedule 2 to Exhibit 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 requesting 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 not 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 subject of this
Disbursement Request consists of [describe work, utilizing the same description as set 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.e., the portion of the cost of the
Covered Repair attributable to the Category A Units to be reimbursed by County to the extent of
the funds available in the Condominium Project Repairs Account)is ____.%. Accordingly,
Lessee hereby requests a disbursement 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 Disbursement Request, Lessee hereby
certifies, to the best of its knowledge, as follows:

3.1  the Covered Repair(s) that is/are the subject of this Disbursement Request
have been completed and accepted by Lessee (subject to any latent or other defects of which
Lessee is unaware);

3.2  the costs of the Covered Repair(s) that is/are the subject of this
Disbursement Request have been paid in full, 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 discounts provided to Lessee ¢r 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 matenals for, or otherwise rendered services
relating to, the Covered 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.
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PART Il - Other Repairs
Replace Heat Pumps - West Tower

Replace and waterproof center tower kitchen floor
Repair structural elerments ot shared area decks

Paint East Tower exterior

Paint Center Tower exterior

Paint 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 Shared Area
Repiace galv, piumbing in ET units & reiated Shared Area
Replace galv. plumbing in WT units & related Shared Area
Replace HVAC system, floors 1-3 Center Tower

Recauik & repair of CT & related SA Windows & Mullions
Recautk & repair of ET & related SA Windows & Mullions
Recauik & repair of WT & related SA Windows & Mullions
Rebuild Fancoil units in shared area




34 the aggregate amount of the Disbursed Repair Funds (excluding amounts
to be disbursed pursuant to this Disbursement Request) equals $ ;

3.5  true and correct copies of the following items for each Covered Repair that
is the subject of this Disbursement Request are attached hereto:

n as Attachment 1, a copy of the [recorded Notice of Completion or
certificate from the general contractor stating that the Covered
Repair has been completed];

3} as Attachment 2, copies of all invoices for the portion of the
Covered Repair for which reimbursement is requested;

3) as Attachment 3, copies of all Lien Waivers relating to the Covered
Repair;

(4)  as Attachment 4, (1) a list of all persons and entities who provided
labor, materials or services for the Covered Repair from whom 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 Section 3143 (if applicable) and Section
4.06.C of the Lease;

(5)  as Attachment 5, documents evidencing 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;

6) as Attachment 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 other
defects of which the Owners Association is unaware); [and

(7)  as Attachment 7, describe other documents required by County.]

3.6  each of the undersigned individuals is an officer of Lessee and holds the
title listed beneath his or her printed name.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Each of the individuals executing 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 in this Disbursement Request is true and accurate in all respects.

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 partnership,
its sole member

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

By:

Name:

Its:
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