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The Honorable Board of Supervisors

County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Dear Supervisors:

SUBJECT

GRAND AVENUE PROJECT-PHASE IIB
APPROVE THE REVISION TO THE PROJECT SCOPE AND

OTHER RELATED ACTIONS
ALL DISTRICTS) (3 VOTES)

Board of Supervisors

GLORIA MOLINA
First District

MARK RIDLEY-THOMAS
Second District

ZEV YAROSLAVSKY
Third District

DON KNABE
Fourth District

MICHAEL D. ANTONOVICH
Fifth District

Approval of the recommended actions will modify the Grand Avenue Project-Phase IIB
Scope of Development to allow for the Grand Avenue L.A., LLC (previously known as
The Related Companies, L.P.) to proceed with construction of the Grand Avenue
Project—-Phase |IB, a mixed-use development on Parcel M-2, owned by the CRA/LA, a
Designated Local Authority (previously known as the Community Redevelopment
Agency of the City of Los Angeles), in the Bunker Hill Redevelopment Project Area
consisting of 20-story apartment building with 271 rental units, including 56 units of
affordable rate housing, parking, and plaza level retail space for restaurant use, and
related actions necessary for the implementation of Grand Avenue Project-Phase I1B.

IT IS RECOMMENDED THAT THE BOARD:

1. Acting as a responsible agency, find that the recommended actions are within the
scope of the Grand Avenue Project in the previously certified Final Environmental
Impact Report and Addendum,;

2. Approve the proposed revision to the Scope of Development of the Grand
Avenue Project-Phase 1IB to allow for adjustments to the prior approvals to
facilitate the financing plan, construction, and operation of a mixed-use
development featuring a 20-story apartment building with 271 rental units,
including 56 units of affordable rate housing, parking, and plaza level retail space
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for restaurant use by Grand Avenue M Housing Partners, LLC, Phase IIB
Developer;

3. Approve the form and substance of the Third Amendment to the Disposition and
Development Agreement among the Grand Avenue Joint Powers Authority,
Grand Avenue LA, LLC, The Broad Collection, and Grand Avenue M Housing
Partners, LLC to implement the proposed revision to the Scope of Development
of the Grand Avenue Project-Phase IIB, after approval as to form by County
Counsel in substantially the form, and related changes;

4. Authorize the Treasurer and Tax Collector to release funds, with the concurrence
of the Chief Executive Office, held for the benefit of affordable housing in the
Grand Avenue Project-Phase 1IB Project; and

5. Authorize the Chief Executive Officer to execute conforming documents and take
other actions consistent with implementation of these approvals.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The recommended actions seek the Board’s approval of a proposed revision to the
Scope of Development, and approval of the terms of a Third Amendment to the
Disposition and Development Agreement (DDA), first approved in 2007, to allow for the
construction and operations of a mixed-use development on Parcel M-2, located at
237 South Grand Avenue, in the Bunker Hill Redevelopment Project Area. A site plan
of the proposed residential tower on Grand Avenue is depicted in Attachment A.

Background

The Grand Avenue Joint Powers Authority (Authority) was created in September 2003
through a Joint Powers Agreement, between the County of Los Angeles (County) and
the former Community Redevelopment Agency for the City of Los Angeles (CRA), now
the CRA/LA, a Designated Local Authority (successor to the Community
Redevelopment Agency of the City of Los Angeles) and is a separate legal entity, which
selected The Related Companies, L.P. (Developer) as the developer for the Grand
Avenue Project in September 2004 after a public process.

In February 2007, August 2010, and May 2011, the Board approved various actions
relative to the phased development of the Project. Among those actions was the
approval, in form and substance, of the First and Second Amendments to the DDA
(Amended DDA) between the Authority and the Developer, which: 1) outlined the terms
and conditions for development and lease of the Bunker Hill Properties owned by the
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County and CRAJ/LA; 2) approved the change in Scope of Development to permit
construction of the Broad Museum as Grand Avenue Project-Phase IIA; and 3) divided
the remaining Grand Avenue Project, Phase Il into Phases IIB and IIC.

The Amended DDA requires consent by the City of Los Angeles (City), CRA/LA,
County, and Authority to make any change in the Scope of Development. The City and
CRAJ/LA have scheduled these matters at their meetings on November 28 and 29, 2012,
respectively. The Authority is scheduled to consider the Amended DDA and other
related implementing actions at a special meeting set for December 10, 2012.

Change in Scope of Development

In October 2011, the Board approved the schematic design including requirements for
project amenities/elements of the Grand Avenue Project-Phase 1IB (Phase 11B Project),
Parcel M-2 owned by CRA/LA. In accordance with the Amended DDA, the schematic
design includes residential tower and retail (restaurant) development on Parcel M-2
located south of General Thaddeus Kosciuszko Way (GTK Way). The design of the
Phase IIB Project is intended to complement the Broad Museum and allows for a plaza
surrounding the residential tower to connect with the GTK Way plaza.

The Phase IIB Project Scope of Development will be amended to reflect the final
breakdown of units, parking, and retail space on Parcel M-2. The proposed revised
plans for the 229,000 square foot Phase I|IB Project reflect changes, since the
October 2011 Board approval of schematic design plans, to increase from a 19-story to
a 20-story residential tower above three levels of parking extending from the grade at
Lower Grand Avenue to the level of Upper Grand Avenue. The parking will not be
visible to pedestrians on Upper Grand Avenue or the proposed GTK Way plaza.

The revised plans for the residential tower, with construction anticipated to begin in
December 2012, has increased from 258 residential rental units to 271 residential rental
units, including 58 studios, 111 one-bedroom, and 47 two-bedroom apartments.
Increasing the total number of units since the October 2011 review of the
Phase 1B Project has also increased the affordable unit count from 52 to 56, including
one managers unit. Grand Avenue L.A., LLC has been able to provide deeper
affordability on the housing units than required under the terms of the DDA. In
accordance with the Amended DDA, 20 percent (56 units including one manager’s unit)
will be restricted through a 55-year covenant for rental to low- and very low-income
households. The affordable units include 9 restricted to 40 percent area median
income; 46 units restricted to 50 percent area median income using Tax Credit
Allocation Committee standards; and one manager’s unit. Effective December 1, 2011,
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the California Tax Credit Allocation Committee range of affordable rents, for projects
placed in service on or after December 1, 2011, reflect the affordable rent ranges for the
40 percent units would be $591 to $759 depending on the size of the unit and $738 to
$948 for 50 percent units. The remaining 80 percent of the residential units will be
rented at market rates. Unit sizes will vary from 530 to 670 square-feet for studios, 740
to 900 square-feet for one-bedroom units, and 950 to 1,404 square-feet for
two-bedroom units. Three penthouse units will range in size from 1,450 to 1,890
square-feet.

Residential amenities will include a private pool, dog run, barbeque, and deck area on
the ground floor; a rooftop garden, including a gathering space and large community
room on the 20" floor; a gym, yoga room, media room, and conference room all located
on the ground floor with views of the public plaza or private pool area. In addition,
5,500 square-feet of indoor restaurant space plus approximately 1,750 square-feet of
outdoor restaurant patio area will be located on the ground level affording views of
surrounding Grand Avenue attractions.

The landscape concept provides for a variety of outdoor functions that include seating
areas, barbecue zones, and water features. The residential tower fagade will be
precast and texturally similar and complementary to the design of the adjacent
Broad Museum being constructed just north of the Phase IIB Project site.

The residential tower and Broad Museum will eventually be connected by way of a
public plaza, which bridges GTK Way at the level of Upper Grand Avenue. This public
plaza will link buildings with Grand Avenue and its enhanced streetscape, wider
sidewalks, and cultural and retail activity.

Additionally, there are scope changes to provide landscape into the space between the
Promenade Residential Tower, the Grand Avenue streetscape, and the Hope Street
sidewalk. Adjacent to the Phase IIB Project on the south side is the Promenade
Residential Tower. To address the visual appearance between the two residential
towers, the Phase |IB Project will include installation of landscaping, lighting, and
fencing to this easement area. The recommended design guideline change in the
Hope Street sidewalk requires a width of 10 feet rather than 15 feet, with the balance
available for landscaping, Standard Urban Stormwater Mitigation Plan purposes, and
public access to the Phase IIB and Phase IIC Projects. The recommended change to
Grand Avenue streetscape will allow for a turn-out/curb cut for passenger loading and
unloading in front of the Phase |IB Project.
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Third Amendment to the Disposition and Development Agreement

The Third Amendment to the DDA (Attachment B) will incorporate the revision to the
Scope of Development and will document the terms and conditions for the mixed-use
residential tower to be constructed and operated. Additional changes allow for financing
during construction by a tax creditor investor and consistency of the Grand Avenue
Project-Phase IIA and Phase 1IB Projects construction budget reviews.

A number of the changes under the Third Amendment to the DDA are technical in
nature and intended to allow Grand Avenue L.A., LLC to assign its development and
ownership rights in the Phase lIB Project; ensures that there are sufficient guarantees
during construction of the development; ensures the protection of the Authority’s rights
and remedies in both the affordable and market rate developments; and provides a
means for the Authority to ensure the property is well-managed, insured, and
maintained during the 99-year ground lease period. The restructuring recognizes the
various hierarchy of rights between and among the lenders, investors, and
leaseholders.

These changes ensure that all of the developers and owners provide reasonable
warranties and covenants consistent with their level of responsibility or ownership and
address cross-default issues and investor rights and remedies. The Third Amendment
to the DDA also changes the net worth requirement for The Related Companies as a
guarantor for the Phase IIB Project, from $500 million decreased to $200 million. The
original $500 million was set based on the construction costs associated with the
Phase | development on Parcel Q. Given that Phase IIB is a much smaller project with
a total estimated construction cost of $119 million, the $200 million net worth is
considered a more reasonable requirement.

The proposed estimated $119 million Phase IIB Project will be funded with 4 percent tax
credit equity provided by Boston Financial, tax exempt bonds issued by the City of
Los Angeles and purchased by Citibank, and investment from the Authority for
affordable housing in the amount of $13.8 million. The Authority’s investment is from a
$7.7 million payment, plus interest, from the Broad Collection in connection with
Grand Avenue Project-Phase lIA (Parcel L) and a $5.9 million loan of Low Moderate
Income Housing Trust Funds provided to the Authority by the CRA/LA in accordance
with the original DDA and Conveyance and Funding Agreement. Additional equity in
the project comes in the form of a letter of credit from STERS Ohio for $21 million held
to guaranty repayment on the bonds, which mature seven years after the Phase 1IB
Project is placed in service. Financing on the $22.5 million affordable component of the
Phase 1IB Project is uniquely structured with little permanent debt except the residual
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receipt loan from the Authority and a loan of the Authority's $7.9 million grant funds
through an affiliate of the Related Companies.

Under the Third Amendment to the DDA, Grand Avenue L.A., LLC will assign its rights
in the Phase 1IB Project to Grand Avenue M Housing Partners, LLC (the Affordable
Housing Developer). The Affordable Housing Developer will construct the proposed
Phase IIB Project on the Grand Avenue Project-Phase |IB Parcel M-2. Grand Avenue
M Housing Partners, LLC, whose managing member is Related California Urban
Housing, LLC, is a single-purpose entity. The affordable housing tax credit equity
provider, Boston Financial, will be admitted as a nhon-managing member to the Grand
Avenue M Housing Partners, LLC, upon funding of the initial installment of its equity
contribution to the affordable housing development and will receive 99.99 percent share
of the Grand Avenue M Housing Partners, LLC.

In order to accommodate the separate economic interests and requirements of the
equity investor in the market rate units and the tax credit investor in the affordable units,
Phase IIB Project's market rate and affordable components will be separately owned
and operated. Accordingly, upon completion of construction of the Phase |IB Project,
Grand Avenue M Housing Partners, LLC will assign and convey fee interest in the
market rate units and sub-ground leasehold interest in the market rate parcel to
Grand Avenue M Urban Housing, LLC, a California limited liability company. The sole
member of the market rate owner, Grand Avenue M Urban Housing, LLC, is Related
California Urban Housing, LLC, who is also the managing member of the Affordable
Housing Developer.

To accomplish the separation of the sub-ground leasehold estate, Grand Avenue L.A.,
Inc., is processing an air rights subdivision of Parcel M-2 creating separate legal parcels
for the affordable and market rate Projects. The parcel for the affordable Phase IIB
Project will consist of the 56 affordable units and the market rate parcel will consist of
the remaining 215 units, 100 percent of the common area, the parking garage, and all
the retail space in the Phase IIB Project. A separate agreement between
Grand Avenue M Housing Partners, LLC and Grand Avenue M Urban Housing, LLC will
set forth the rights and responsibilities of each party for building maintenance and
operations. This separate agreement is one of the many ancillary documents the
Authority is required to review and approve as part of this transaction.

It is recommended that the Board approve the revisions to the Grand Avenue
Project-Phase lIB Scope of Development and related documents to facilitate the
objectives of the Grand Avenue Project for Phase IIB.
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FISCAL IMPACT/FINANCING

The proposed Phase IIB Project’s estimated cost of $119 million has been approved for
tax-exempt private activity volume cap authority from the California Debt Limit Allocation
Committee. The City will issue tax-exempt obligations to Citibank, N.A. and will use the
proceeds of those obligations to make a loan to the Affordable Housing Developer. The
loan will be secured by a first lien deed of trust encumbering the Affordable Housing
Developer’s sub-ground leasehold interest. As a condition to the loan, the Affordable
Housing Developer will provide to Citibank a letter of credit in the approximate amount
of $21.9 million to satisfy Citibank’s minimum equity investment requirement.

In addition to the loan described above, there are two additional funding sources for the
proposed Phase IIB Project. The Authority will make a loan to the Affordable Housing
Developer in the amount of $5.9 million from the funds received by the Authority from
the CRAJ/LA for this purpose. In addition, there will be a grant in the approximate
amount of $7.9 million. This grant is comprised of the $7.7 million, plus an estimated
$200,000 in interest, paid to the JPA by Mr. Eli Broad’s sources when the Museum was
approved as Phase IIA and has been held in trust by the County Treasurer and Tax
Collector for the benefit of affordable housing on the balance of Grand Avenue
Project-Phase |l (Parcels L and M-2) following construction of the Museum on Parcel L.

Rents on the market rate units are priced around $3.37 a square foot, comparable to
rents for other luxury tower projects in Downtown Los Angeles. Although the Phase |IB
Project is estimated to have higher operating costs as a luxury building, the CRA/LA’s
review finds the cash flow estimates reasonable and can meet the debt coverage ratio
required by the lenders. The Phase IIB Project complies with typical underwriting
standards and the developer fee is tied to a 4 percent return on cost (estimated at
$4.5 million) which the CRA/LA finds acceptable when considering the risk factors and
holding costs

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The attached Amendment to the DDA has been reviewed as to form by County
Counsel.

The Authority and CRA/LA previously granted a short extension to the deadline in the
DDA for Outside Construction Start Date and related requirements of Phase 1IB Project
from October 1, 2012 to December 26, 2012.
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ENVIRONMENTAL DOCUMENTATION

In February 2007, acting as a responsible agency, the Board -certified the
Grand Avenue Project Environmental Impact Report (Final EIR) as prepared and
certified by the Authority as lead agency for the Phase IIB Project, a mixed-use
development on Parcels Q and W-2, L and M-2, and potentially W-1, along with a
revitalized and expanded civic park.

In August 2010, acting as a responsible agency, the Board certified the Addendum to
the previously certified Final EIR in connection with the First Amendment to the DDA
and a change in the Scope of Development to permit the Museum improvements on
Parcel L.

In May 2011, acting as a responsible agency, the Board approved a Second
Amendment to the DDA, which addressed a less dense Scope of Development on
Parcels L and M-2 owned by the CRA/LA and an acceleration of construction of
previously approved public improvements to be part of the Parcel L Museum
construction schedule. No further environmental review was required for the amended
and less dense Scope of Development as the amended scope was within the scope of
the previously certified Final EIR and Addendum.

The proposed changes in the Scope of Development on Parcel M-2 presented in the
Third Amendment to the DDA with respect to Phase 1IB are within the scope of the
previously certified Final EIR and Addendum. No further environmental review is
required for the recommended actions based on the Grand Avenue Project record
because since certification of the Final EIR and Addendum there has been no change to
the Grand Avenue Project or substantial changes in circumstances or new information
that would warrant subsequent environmental analysis in accordance with the California
Environmental Quality Act (CEQA), including but not limited to Public Resources Code
section 21166 and State CEQA Guidelines sections 15162, 15163, and 15164. The
mitigation measures and related conditions of approval applicable to the Phase IIB
Project have been reviewed and will be monitored for compliance.



The Honorable Board of Supervisors
December 4, 2012
Page 9

CONCLUSION

Upon approval of the recommendations, please return one adopted copy of this Board
letter to the Chief Executive Office, Capital Projects.

Respecitfully submitted,

WILLIAM T FUJIOKA
Chief Executive Officer

WTF:RLR:DJT
DKM:mda

Attachments
c. Executive Office, Board of Supervisors
County Counsel

The Los Angeles Grand Avenue Authority
CRAJ/LA a Designated Local Authority

UBOARD LETTERS 2012\BOARD LETTERS [WORDJ\Capital Projets, Propty Dvip, Asset Ping, Disability Rghts\GRAND AVENUE PROJECT Phase |1B Approval of scope change 12.4.12.docx



ATTACHMENT A: Site Location
Parcel M-2
237 South Grand Avenue

Bunker Hill Redevelopment Project Area
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ATTACHMENT B

THIRD AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT

BY AND AMONG

THE LOS ANGELES GRAND AVENUE AUTHORITY,

GRAND AVENUE LA, LLC,

THE BROAD COLLECTION, AND

GRAND AVENUE M HOUSING PARTNERS, LLC




THIRD AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT

(GRAND AVENUE)

THIS THIRD AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT (“Amendment”) is entered into as of [ , 2012], by and among
THE LOS ANGELES GRAND AVENUE AUTHORITY, a California joint powers authority
(“Authority”), GRAND AVENUE L.A., LLC, a Delaware limited liability company
(“Developer”), THE BROAD COLLECTION, a California nonprofit public benefit corporation
(“Phase I11A Developer”), and GRAND AVENUE M HOUSING PARTNERS, LLC, a
California limited liability company (“Phase 11B Developer”), with reference to the following
facts and objectives:

RECITALS

A. Authority, Developer and Phase I1A Developer are parties to that certain
Disposition and Development Agreement (Grand Avenue) dated as of March 5, 2007 (the
“Original DDA”), as amended by that certain First Amendment to Disposition and Development
Agreement (Grand Avenue) dated as of August 23, 2010 (the “DDA First Amendment”), and
that certain Second Amendment to Disposition and Development Agreement (Grand Avenue)
dated as of May 31, 2011 (the “DDA Second Amendment”). Capitalized terms used and not
otherwise defined herein shall have the meaning ascribed to such terms in the Original DDA, the
DDA First Amendment and the DDA Second Amendment, as applicable. The Original DDA as
amended by the DDA First Amendment, the DDA Second Amendment and this Amendment is
referred to herein as the “Amended DDA.”

B. The DDA First Amendment, among other things, amended the Scope of
Development for the Project to provide that Phase 1A Developer will construct Phase I1A to
include the Museum. The DDA Second Amendment, among other things, amended the Scope of
Development for the Project to provide that Developer will construct Phase I1B. Pursuant to
Section 4.2 of the DDA Second Amendment, “Phase IIB will consist of a residential tower of
approximately 20 stories, to be constructed on Parcel M-2, containing approximately 260 rental
units; 20% of the total units in Phase 11B shall be rental Affordable Housing Units. Phase 11B
will include a parking garage containing approximately 280 parking spaces for the renters of the
non-Affordable Housing Units in Phase II1B. Per Section 707 of the Original DDA, the
Affordable Housing Units in Phase I1B shall be reserved for occupancy by Sixty Percent
Households and, in Developer’s sole discretion, by Very Low Income Households and/or
Extremely Low Income Households. Retail Improvements, consisting of between approximately
7,000 and 19,500 square feet, will be constructed on Grand Avenue as part of Phase I1B.”

C. Developer has requested that the aforementioned Scope of Development for Phase
I1B be amended as follows to reflect the updated plans for Phase I1B: the residential tower will
include approximately 271 rental units (rather than 260), with 56 of such rental units (including
one manager’s unit) constituting Affordable Housing Units reserved for occupancy by Sixty
Percent Households and, in Phase IIB Developer’s (rather than Developer’s) sole discretion, by
Very Low Income Households and/or Forty Percent Households (rather than Extremely Low
Income Households). Developer has requested that Authority confirm that Retail Improvements

[#313937v10_IDOCS2_ - Third Amendment to DDA/4282.004] 1



consisting of an approximately 5,500 square foot indoor restaurant space plus approximately
1,750 square feet of outdoor restaurant patio area (totaling approximately 7,250 square feet of
restaurant space) complies with the Scope of Development for Phase 11B contained in the DDA
Second Amendment.

D. Developer, Phase 11A Developer and Phase 11B Developer have requested (i)
various amendments to the Scope of Development, as set forth herein, and (ii) an updated
Schedule of Performance that reflects prior actions, as set forth herein.

E. An amendment to the Scope of Development requires approval of the Governing
Entities as provided in Section 402 of the Original DDA. Execution of this Amendment by the
Authority, the CRA, and the County shall constitute approval by such entities respectively. The
Amendment of the Original DDA and the Scope of Development in order to further the
development of Phase 1B is in the vital and best interests of the City and the County and the
health, safety, morals and welfare of their residents, and consistent with the public purposes and
provisions of the applicable federal, state and local laws and requirements, and, in particular, the
Community Redevelopment Law of the State of California Health and Safety Code Section
33000 et seq.

F. Developer has determined that in order to obtain federal low income housing tax
credits (“Tax Credits”) and further finance construction of Phase IIB, it is necessary for
Developer to form the Phase 1B Developer, which is a single-purpose limited liability company,
with non-managing investor members, to develop Phase I1B.

G. Promptly following the mutual execution of this Amendment, Authority and
Phase 11B Developer will enter into a sub-ground lease with respect to the Phase 1B Parcel in the
form attached hereto as Exhibit “A” (the “Phase 1B Parcel Ground Lease”).

H. Pursuant to that certain Grand Avenue Project-Phase 11B Parcel Assignment and
Assumption Agreement dated as of , 2012 (the “Phase 11B Assignment
Agreement”), Developer has assigned to Phase 11B Developer its rights and obligations under
the Amended DDA with respect to the Phase 1B Parcel, and Phase 11B Developer has assumed
such rights and obligations so that Phase 11B Developer can develop the Phase 1B Improvements
under the Amended DDA. Developer and Phase 1B Developer entered into the Phase 11B
Assignment Agreement in anticipation of this Amendment being executed by the parties hereto.
As set forth in Section 6(a) below, execution of this Amendment by Authority and the CRA will
evidence their consent to the assignment and assumption provided for in the Phase 11B
Assignment Agreement, which consents satisfy a condition precedent to the effectiveness of the
Phase 1IB Assignment Agreement.

l. Developer and Phase 11B Developer have requested that Authority document, in
this Amendment, the assignment by Developer of its rights with respect to the Phase I1B Parcel
to the Phase 11B Developer pursuant to the Phase 11B Assignment Agreement, and the consent of
the Authority and the CRA thereto.

J. Developer has further determined that in order to finance construction of Phase
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[1B, it is necessary for Phase 11B Developer, no later than the issuance of a Certificate of
Completion for the Phase 1B Improvements, to process a subdivision of the Phase 11B Parcel
into multiple air-rights parcels (the “Subdivision™) through Recordation of a tract map (the
“Tract Map”), pursuant to which the parcels listed on Schedule 1 attached hereto will constitute
the “Phase 11B Affordable Parcels” and the parcels listed on Schedule 2 attached hereto will
constitute the “Phase 11B Market Rate Parcels.” In connection therewith, Developer has
formed a single-purpose limited liability company with Related California Urban Housing, LLC,
a California limited liability company acting as the managing member, Grand Avenue M Urban
Housing, LLC, a California limited liability company (the “Phase 11B Market Rate Owner”).
Concurrent with Recordation of the Tract Map, the Phase 1B Developer, CRA and the Authority
will enter into a reciprocal easement agreement with covenants and conditions establishing,
among other things, easements relating to access between the Phase 11B Affordable Parcels and
the Phase 11B Market Rate Parcels, and certain rights and obligations with respect to ownership
and maintenance of the Phase IIB Improvements (the “Phase 11B REA”). Following
Recordation of the Tract Map and Recordation of the Phase 11B REA, Phase 11B Developer will
convey Phase IIB Developer’s fee interest in the Phase IIB Market Rate Owner Improvements
(as hereinafter defined) to Phase 11B Market Rate Owner, the Phase 11B Parcel Ground Lease
will, by its terms, release the Phase 11B Market Rate Parcels and the Phase 11B Market Rate
Parcels will be sub-ground leased by the Authority to the Phase 11B Market Rate Owner pursuant
to the terms of the sub-ground lease of the Phase I1B Market Rate Parcels with the Market Rate
Owner in substantially the form attached hereto as Exhibit “B” (the “Phase 11B Market Rate
Ground Lease”), which Phase IIB Market Rate Ground Lease will provide for the profit sharing
described in Section 13 below. Concurrent with conversion of the Tax Exempt Note Loan from
construction to the permanent phase, the mortgages and related documents encumbering the
Phase 1B Parcel, and securing the 7.7 Million Dollar Loan and the Affordable Housing Loan,
will be amended to release the Phase 11B Market Rate Parcels as security for the 7.7 Million
Dollar Loan and the Affordable Housing Loan.

K. Developer and Phase 11B Developer have also requested various other
modifications to the Original DDA, as amended by the DDA First Amendment and the DDA
Second Amendment, as more particularly set forth hereinbelow.

NOW THEREFORE, in consideration of the foregoing Recitals and for other good and
valuable consideration, the receipt of which is hereby acknowledged, Authority, Developer,
Phase 1A Developer and Phase 11B Developer hereby agree as follows:

1. Recitals Incorporated by Reference. The foregoing Recitals A through K are hereby
incorporated into and made a part of this Agreement.

2. Amendment of Definitions.

@ The following definitions set forth in the Original DDA and the DDA First
Amendment and the DDA Second Amendment are hereby amended as follows:

1) The definition of “CRA” is amended to mean CRA/LA, a
designated local authority, a public body formed under Health & Safety Code Section
34173(d)(3), as successor to the Community Redevelopment Agency of the City of Los Angeles.
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2 The definition of “CRA-Authority Leases” is amended to include
the Phase IIB Parcel CRA Ground Lease.

(€)) The definition of “Ground Lease(s)” is amended to include the
Phase 11B Parcel Ground Lease, and for purposes of Sections 107, the definition of “Mortgage,”
202, 207, 602(B)(11), 801, 902(2), 1001, Article 11, Article 12, 1311, 1401 and 1402(k) of the
Original DDA, the definition of Ground Lease is amended to include the Phase 11B Market Rate
Ground Lease.

4) The definition of “Intermediate Lender” is amended to mean
Urban Funding, Inc., a California corporation.

(5) The definition of “Mortgage” is amended to mean any mortgage,
deed of trust, pledge, encumbrance or other security interest, together with all amendments,
modifications, supplements, restatements and/or replacements from time to time, granted to a
lender not Affiliated with Developer, made in good faith and for fair value, encumbering all or
any part of Developer’s interest in this Agreement, the Ground Leases, the Project Documents,
the Project or the Development Site. “Mortgage” shall not include any mortgage, deed of trust,
pledge, encumbrance or other security interest granted to a lender (i) in which Developer or an
Affiliate of Developer has an interest of 20% or more, or (ii) which has an interest of 20% or
more in Developer or an Affiliate of Developer. Notwithstanding the foregoing, the deed of trust
securing repayment of the 7.7 Million Dollar Loan and the deed of trust securing repayment of
the Letter of Credit shall each constitute a Mortgage hereunder.

(6) The definition of “Title Company” is amended to mean a title
company reasonably approved by Authority, provided that Authority expressly approves of First
American Title Insurance Company, Chicago Title and Old Republic Title.

(b) The following definitions are added to Section 110 of the Original DDA:
1) 7.7 Million Dollar Grant Agreement” is defined in Section 7(b).

(2 “Administrative Member” means a Person with the direct or
indirect power to Control another Person.

3) “Forty Percent Household” means a household with an adjusted
income that does not exceed forty percent (40%) of the Median Income, adjusted for actual
household size.

4) “Investor” means the non-managing member(s) of Phase 11B
Developer.

(5) “Letter of Credit” that irrevocable standby letter of credit issued
by [BANK] in the approximate amount of [$21,000,000] securing a portion of the Tax Exempt
Note Loan.

(6) “Person” means an individual, partnership, trust, corporation, firm
or other entity.
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@) “Phase 11B Affordable Parcels” is defined in Recital J.

(8) “Phase IIB Agreements” means the following agreements to
which the Phase 11B Developer is a party: the Amended DDA, the Phase 1B Assignment
Agreement, and the Phase 11B Parcel Ground Lease.

9 “Phase 1B Assignment Agreement” is defined in Recital H.

(10)  “Phase 11B Developer” means Grand Avenue M Housing
Partners, LLC, a California limited liability company.

(11) “Phase 11B Developer Environmental Compliance Obligations”
shall have the meaning given in Section 6 hereof.

(12) “Phase 1B Managing Member” shall have the meaning given in
Section 9.1 hereof.

(13) “Phase 1B Market Rate Owner” is defined in Recital J.
(14) “Phase 1B Market Rate Parcels” is defined in Recital J.
(15) “Phase 11B Market Rate Ground Lease” is defined in Recital J.

(16) “Phase 1B Parcel CRA Ground Lease” means a ground lease
from the CRA to Authority of the Phase 11B Parcel to be entered into immediately prior to the
execution and delivery of the Phase I1B Parcel Ground Lease, as a condition to the effectiveness
thereof.

(17)  “Phase 11B Parcel Ground Lease” is defined in Recital G.

(18) “Phase 11B Market Rate Owner Improvements” means all of
the Phase 11B Improvements other than the Affordable Units and related structural elements and
exterior walls. Without limiting the generality of the foregoing, the Phase 11B Market Rate
Owner Improvements shall expressly include 215 Market Rate Rental Units and related tenant
amenities and access areas, the Retail Improvements, and a parking garage containing
approximately two hundred eighty (280) parking spaces.

(19) “Recordation” means recordation in the Official Records of the
County of Los Angeles, California.

(20)  “Subdivision” is defined in Recital J.
(21) “Tax Credits” is defined in Recital F.

(22) “Tax Exempt Note Loan” means that certain loan of tax exempt
note proceeds from the Phase 1IB Institutional Lender in the approximate original principal
amount of $
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(23)  “Third Amendment Effective Date” means the date that this
Amendment has been executed and delivered by Authority, Developer, Phase 1A Developer and
Phase 11B Developer and approved by the Governing Entities.

3. Amendments to Scope of Development. Effective as of the Third Amendment
Effective Date, the Scope of Development attached as Exhibit “A” to the Original DDA, as
amended and supplemented to date, is hereby amended and restated in its entirety by the Scope
of Development attached hereto as Exhibit “C”. For ease of reference, the amendments to the
Scope of Development authorized hereunder are described in the remainder of this Section 3
(provided that, if any conflict arises between the terms set forth in the Scope of Development
attached hereto and the terms set forth below in this Section 3, the terms set forth in the Scope of
Development attached hereto shall prevail and control):

3.1  Phase I1B Description; Phase 11A Description. Part I1(B) (a portion of Phase Il
Parcels L and M-2) of the Scope of Development attached to the Original DDA as Exhibit “A”,
as amended and restated in Section 4.2 of the DDA Second Amendment, is amended as follows:
The reference to “approximately 260 rental units” is hereby amended to refer to “approximately
271 rental units”; the reference to “in Developer’s sole discretion,” is amended to refer to “in
Phase IIB Developer’s sole discretion;” and the reference to “Extremely Low Income” is
amended to refer to “Forty Percent Household.” In addition, the sentence reading “Retail
improvements, consisting of between approximately 7,000 and 19,500 square feet, will be
constructed on Grand Avenue as part of Phase IIB” is amended to state “Retail Improvements,
consisting of between approximately 7,000 and 19,500 square feet, will be constructed on Grand
Avenue as part of Phase 11A or Phase 1IB.” The Authority hereby confirms that Retail
Improvements consisting of an approximately 5,500 square foot indoor restaurant space plus
approximately 1,750 square feet of outdoor restaurant patio area (totaling approximately 7,250
square feet of restaurant space) complies with the Scope of Development for Phase 11B contained
in the DDA Second Amendment.

3.2  Hope Street Sidewalk Width. A portion of Part I1I(L) (Sidewalk Standards) of
the Scope of Development attached to the Original DDA as Exhibit “A”, is amended to provide
that the minimum required sidewalk width along Hope Street will be 10 feet rather than 15 feet,
with the balance available for landscaping, SUSMP purposes, public access to Phase 11B and
Phase 11C, and related purposes.

3.3 Grand Avenue Streetscape — Passenger Loading. The Grand Avenue
Streetscape to be constructed by Phase 11A Developer on Upper Grand Avenue will include a
turn-out/curb cut in front of the Phase 11B Parcel for passenger loading and unloading.

4, Schedule of Performance. The Schedule of Performance attached hereto as Exhibit “D”
reflects all changes to date that the parties hereto have agreed upon and made to the Schedule of
Performance attached as Exhibit “C” to the Original DDA.

5. Certain Other Amendments Regarding Phase 11B.

@ A new Section (5) is hereby added to the end of Section 108 of the
Original DDA: “(5) Phase IIB Developer. The “Phase IIB Developer” is Grand Avenue M
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Housing Partners, LLC, a California limited liability company. Phase IIB Developer’s principal
office is located at 18201 Von Karman Avenue, Suite 900, Irvine, California 92612.”

(b) Notwithstanding anything to the contrary contained in the Amended DDA,
to the extent there is an inconsistency in the Amended DDA with respect to the rents that will be
charged to tenants of the rental Affordable Housing Units, such tenants shall be charged
applicable rents that do not exceed the maximum allowable rents as calculated and published by
the California Tax Credit Allocation Committee (i.e., the rents charged for forty-six (46) of the
Affordable Housing Units shall not exceed the maximum allowable rent for households with an
adjusted income that does not exceed fifty percent (50%) of the Median Income, adjusted for
actual household size, and the rents charged for ten (10) of the Affordable Housing Units
(including one manager’s unit) shall not exceed the maximum allowable rent for households with
an adjusted income that does not exceed forty percent (40%) of the Median Income, adjusted for
actual household size).

(© With respect to Section 1003 of the Original DDA, Phase IIB Developer’s
obligation to take the remedial actions set forth therein shall apply only with respect to
Hazardous Materials on or under the Phase I1B Parcels as a result of the actions of Phase 11B
Developer or its Affiliates, contractors, agents, employees or licensees.

(d) Authority hereby reaffirms Authority’s approval of the Project Documents
for Phase 11B which are listed on Schedule 3 attached hereto.

(e) Deficiencies (if any) in Project Documents for Phases of the Project other
than Phase IIB shall not affect Authority’s approval of the Project Documents for Phase I1IB.

()] The Authority makes no representations or warranties as to the condition
of the Phase I1B Parcel prior to the delivery thereof to Phase 1B Developer.

(9) Execution by the CRA, the Authority, the Developer, the Phase 1B
Developer and the Phase I1A Developer, and Recordation of that certain Parking Agreement and
Covenant by and among the Phase 11A Developer, the Phase 11B Developer and the Phase 11B
Market Rate Owner, relating to the availability of parking spaces for tenants of Phase 11B
Affordable Parcels, shall constitute compliance with Section 5.2 of the DDA Second
Amendment. Execution of the Museum /Phase 11B/Phase 1IC REA shall not be a condition to
Commencement of Construction of Phase 11B. Execution by the CRA, the Authority, the
Developer, the Phase 11B Developer and the Phase 11A Developer, and Recordation of the Public
Plaza REA shall not constitute a condition precedent to the Authority’s execution and delivery of
the Phase 11B Parcel Ground Lease; provided, however, that mutual execution and Recordation
of the Public Plaza REA shall remain a condition precedent to the issuance of any Certificate of
Completion for the Phase I1A Parking Garage.

6. Approval of Phase 1B Parcel Ground Lease, Subdivision of Phase 11B Parcel and
Leasing of Phase 11B Market Rate Parcels; Continued Responsibility for Mitigation
Measures.

@ Authority and, to the extent required under the Amended DDA, Phase 1A
Developer, hereby consent to the assignment by Developer of its rights and obligations under the
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Amended DDA with respect to the Phase 11B Parcel to the Phase 11B Developer in accordance
with the terms of the Phase 1I1B Assignment Agreement.

(b) Subdivision. Authority, Developer and, to the extent required under the
Amended DDA, Phase I1A Developer hereby consent to the Subdivision and Recordation of the
Phase 11B REA, provided that the Subdivision shall comply with all applicable Laws including,
without limitation, the Subdivision Map Act, and there shall be no conditions imposed in
connection with the Subdivision that would be inconsistent with the Amended DDA. At such
time during construction of the Phase I1B Improvements that Phase 11B Developer desires to
cause the Recordation of the Tract Map, Phase 1B Developer shall deliver an execution copy of
the Tract Map and the Phase 1I1B REA to the Authority and CRA for execution. Upon receipt of
the Tract Map and Phase 11B REA executed by the Authority and CRA, Phase 1B Developer
shall be authorized to cause the Recordation of the Tract Map and the Phase 1I1B REA against the
CRA’s fee interest in the Phase IIB Parcel, the Authority’s leasehold interest in the Phase 11B
Parcel and Phase IIB Developer’s sub-leasehold interest in the Phase 11B Parcel, and effect the
Subdivision which will result in the creation of the Affordable Housing Parcels and the Market
Rate Parcels and concurrent recordation of the Phase 11B REA. Authority further agrees to
execute and deliver any and all documents reasonably necessary, in the opinion of the Title
Company, to cause the subordination of the Phase 1B Ground Lease to the Tract Map and the
Phase 1IB REA, provided that Phase 11B Developer shall indemnify and reimburse the Authority
with respect to any liability or other costs or damages incurred by the Authority and arising from
its obligations under any such documents.

(© Following the Recordation of the Tract Map and the Phase I1B REA, (a)
Phase IIB Developer shall convey Phase IIB Developer’s fee interest in the Phase 1IB Market
Rate Owner Improvements to Phase 11B Market Rate Owner, (b) the Phase I1B Parcel Ground
Lease will, by its terms, release the Phase 1B Affordable Parcels from the space demised
thereunder, and (c) the Authority and the Market Rate Owner shall enter into the Phase 11B
Market Rate Ground Lease, subject to the conditions contained in Article 11 of the Phase 1B
Ground Lease (the “Market Rate Transfer””). Upon receipt of the executed Market Rate Parcel
Ground Lease, the Phase 1B Developer shall be authorized to cause the Recordation of a
memorandum of Ground Lease in connection with the Market Rate Parcel Ground Lease.
Authority, Developer and, to the extent required under the Amended DDA, Phase I1A Developer
hereby consent to the Market Rate Transfer and execution of the Market Rate Parcel Ground
Lease.

(d) Pursuant to Section 507(4) of the Original DDA, except as otherwise
expressly provided in the Original DDA (as amended by the DDA First Amendment and the
DDA Second Amendment) and without limiting the continued effectiveness and application of
Articles 7 and 8 thereof, upon the issuance of the Certificate of Completion for Phase 11B, the
DDA shall terminate solely with respect to Phase 11B, and none of Phase 1B Developer, the
Phase 11B Market Rate Owner, Authority, the City, CRA, County, nor any other person shall
have any rights, remedies or controls with respect to Phase 11B that it would otherwise have or be
entitled to exercise under the DDA as a result of a default in or breach of any provision of the
DDA, and the respective rights and obligations of the parties with respect to Phase 11B shall be as
set forth in the Phase 11B Ground Lease and the Phase 11B Market Rate Ground Lease, as
applicable, and any recorded covenants or regulatory agreement concerning the Phase 1B Parcel.
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(e) Notwithstanding any provision hereof, subject to the obligations of (i)
Phase 1A Developer as set forth in the Amended DDA, and (ii) Phase 1B Developer as set forth
in Exhibit "E" attached hereto (collectively, the "Phase 11B Developer's Environmental
Compliance Obligations™), Developer shall remain responsible for compliance with the Project
description as approved in the final EIR, the Mitigation and Monitoring Program approved as
part of the certification of the EIR, and related conditions of approval adopted by the Governing
Entities concurrently with approval of the Original DDA, except to the extent that such
compliance is determined to have been achieved by the Phase I1A Developer or the Phase 1B
Developer. Phase 11B Developer shall be responsible for compliance with the Project description
as approved in the final EIR as set forth in the Phase 11B Developer's Environmental Compliance
Obligations, the Mitigation and Monitoring Program approved as part of the certification of the
EIR as set forth in the Phase 1B Developer's Environmental Compliance Obligations, and
related conditions of approval adopted by the Governing Entities concurrently with approval of
the Original DDA as set forth in the Phase 11B Developer's Environmental Compliance
Obligations.

7. Funding of Affordable Housing — Phase 11B. Notwithstanding anything to the contrary
contained in Section 4.6 of the DDA Second Amendment:

@ The Authority hereby confirms that, in accordance with the terms of
Section 4.6 of the DDA Second Amendment, the County Treasurer currently holds the 7.7
Million Dollar Payment (which payment amount includes the original $7,700,000 payment from
the Phase 11A Developer plus all interest thereon while on deposit with the County Treasurer),
and that the full 7.7 Million Dollar Payment will be disbursed into an escrow (on behalf of the
Intermediate Lender) in accordance with the 7.7 Million Dollar Grant Agreement (as defined
below), upon closing of the construction loan for Phase 1B, which closing is expected to occur
on or before December 31, 2012.

(b) The 7.7 Million Dollar Grant shall be made pursuant to a grant agreement
between the Authority and the Intermediate Lender in substantially the form attached hereto as
Schedule 4 (the “7.7 Million Dollar Grant Agreement”); provided, however, that the Authority
shall have no obligation to make the 7.7 Million Grant, unless the Phase 11B Developer has
delivered a copy of the fully-executed 7.7 Million Loan Documents (as defined below) to the
Authority, together with an explanation of any changes from the forms attached hereto, which
changes shall be subject to the Authority’s approval, which the Authority may withhold in its
reasonable discretion. The 7.7 Million Dollar Grant Agreement shall be executed concurrent
with the closing of the construction loan for Phase 1IB. In accordance with Section 12.1 of the
Phase 1B Parcel Ground Lease, the Authority hereby approves the form of the 7.7 Million
Dollar Grant Agreement.

(© The loan of the 7.7 Million Grant proceeds shall be made by the
Intermediate Lender to the Phase IIB Developer (the “7.7 Million Dollar Loan”) pursuant to a
loan agreement, promissory note and deed of trust in substantially the forms attached hereto as
Schedule 5 (the “7.7 Million Dollar Loan Documents”). The 7.7 Million Dollar Loan
Documents shall be executed concurrent with execution of the 7.7 Million Grant Agreement, and
the Intermediate Lender shall disburse the full amount of the 7.7 Million Dollar Loan to the
Phase 11B Developer upon closing of the construction loan for Phase I1B. In accordance with
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Section 12.1 of the Phase 1B Parcel Ground Lease, the Authority hereby approves the forms of
the 7.7 Million Loan Documents. The proceeds of the 7.7 Million Dollar Loan shall be used

solely to pay costs specified on a settlement statement certified by the Phase 11B Developer and
approved by the Authority in writing prior to the closing of the construction loan for Phase 11B.

(d) The original principal amount of the Affordable Housing Loan will be
$5,995,000. As of the date of this Amendment, Phase 1I1B Affordable Housing Funds in an
amount equal to $5,626,000 are currently held by the County Treasurer for the benefit of the
Authority. Phase 1B Affordable Housing Funds in an amount equal to $369,000 will be
deposited by the CRA with the County Treasurer, for the benefit of the Authority, no later than
January 31, 2013.

(e The Phase 11B Affordable Housing Funds, to the extent actually received
by/made available to Authority by CRA, shall be loaned by the Authority to the Phase 11B
Developer as a residual receipts loan for Affordable Housing in Phase I1B pursuant to the terms
of a loan agreement, promissory note, deed of trust, and regulatory agreement in substantially the
forms attached hereto as Schedules 6.A, 6.B, 6.C, and 6.D (the “Affordable Housing Loan
Documents”). All payments made to the Authority by the Phase IIB Developer under the
Affordable Housing Loan Documents shall be applied to Affordable Housing in the Project, and
after all Affordable Housing in the Project has been fully funded, the payments under the
Affordable Housing Loan Documents shall be paid to the City for other affordable housing in
downtown Los Angeles. If Phase 1B does not commence construction in accordance with the
Schedule of Performance, Authority shall allocate the Phase 11B Affordable Housing Funds to
Affordable Housing in Phase | (and if Phase | does not commence construction in accordance
with the Schedule of Performance, the Phase 11B Affordable Housing Funds shall be paid to the
City (as the successor housing agency) for other affordable housing in downtown Los Angeles)
in accordance with the Laws. In accordance with Section 12.1 of the Phase 11B Parcel Ground
Lease, the Authority hereby approves the form of the Affordable Housing Loan Documents.

U] Upon closing of the construction loan for Phase 11B, the Authority shall
disburse loan proceeds in an amount equal to $5,626,000 to, [Wells Fargo], the Institutional
Lender that will disburse the construction loan to the Phase 11B Developer for development of
Phase I1B (the “Phase 11B Institutional Lender”), subject to and in accordance with the terms
and conditions of the Affordable Housing Loan Documents. Within fifteen (15) business days
after the Authority’s receipt of the deposit of the remaining $369,000 in Affordable Housing
Loan funds, the Authority shall disburse such funds to the Phase I1B Institutional Lender, subject
to and in accordance with the terms and conditions of the Affordable Housing Loan Documents.
The Phase 11B Institutional Lender will disburse the Phase 11B Affordable Housing Funds to the
Phase 11B Developer in accordance with the terms of the Affordable Housing Loan Documents.

8. Phase 11B Developer Representations, Warranties and Covenants. Section 1501 of
the Original DDA shall be inapplicable with respect to Phase 1IB Developer. The following
Section 1504 (which shall be inapplicable with respect to Developer and Phase I1A Developer) is
hereby added to the end of Article 15 of the Original DDA with respect to Phase 11B Developer:

“1504 Representations, Warranties and Covenants of Phase 11B Developer.
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Phase 1B Developer represents, warrants and covenants to the Authority, as of the date hereof
and as of the date of the closing of the construction loan for Phase 11B, as follows:

1) Organization. Phase 1I1B Developer is a California limited liability
company, duly formed, validly existing under the laws of the State of California and qualified to
conduct business in the State of California, with full power and authority to conduct its business
as presently conducted and to execute, deliver and perform its obligations under the Phase 11B
Agreements. Each of the entities that are members and/or managers of Phase 1B Developer are
duly formed, validly existing under the laws of their respective states of formation and qualified
to conduct business in the State of California, with full power and authority to conduct their
businesses as presently conducted.

2) Authorization. Phase I1B Developer has taken all necessary action
to authorize its execution, delivery and, subject to the conditions set forth herein, performance of
its obligations under this Amendment and the other Phase 11B Agreements. Upon such execution
and delivery, this Amendment shall constitute a legal, valid and binding obligation of Phase 11B
Developer, enforceable against it in accordance with its terms.

3) No Conflict. The execution, delivery and performance of this
Amendment by Phase 11B Developer does not and will not conflict with, or constitute a violation
or breach of, or a default under, (a) the articles of organization, operating agreement, and/or
other formation documents of Phase 1B Developer, (b) any applicable law, rule or regulation
binding upon or applicable to Phase 1IB Developer, or (c) any material agreements to which
Phase 11B Developer is a party.

4) No Litigation. There is no existing or, to Phase 1B Developer's
knowledge, pending or threatened litigation, suit, action or proceeding before any court or
administrative agency affecting Phase IIB Developer that would, if adversely determined,
adversely affect Phase 1B Developer, the Phase 1IB Improvements or Phase 1IB Developer's
ability to perform its obligations hereunder or under the other Phase 11B Agreements.

(5) No Defaults. Phase 1B Developer is not in default in respect of
any of its obligations or liabilities pertaining to the Phase IIB Parcels, nor is there any state of
facts, circumstances, conditions, or events which, after notice, lapse or time, or both, would
constitute or result in any such default. Phase I1B Developer is not and, at the time of execution
of this Amendment, will not be in default with respect to any agreements, obligations or
liabilities that could adversely affect Phase 11B Developer’s ability to perform its obligations
hereunder.

(6) Financial Statements. Phase 11B Developer has previously
delivered to Authority or made available for inspection by Authority and its representatives true
and accurate current financial statements with respect to Related, which financial statements
were prepared in accordance with generally accepted accounting principles and fairly and
accurately represent the financial condition of Related as of the date or dates thereof. No
material adverse change has occurred in the financial condition of Related between the date or
dates of such financial statements and the date hereof. At the request of Authority from time to
time, Phase 1IB Developer shall make available for inspection by Authority such additional
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financial statements and information concerning the financial condition of Phase I1B Developer
and Related as Authority shall reasonably request.

(7) Phase 11B Parcel Ground Lease. Phase 1IB Developer shall enter
into the Phase IIB Parcel Ground Lease with Authority following execution of the Phase 1B
CRA Ground Lease by CRA and Authority but in no event prior to the closing of the
construction loan for Phase 1IB and in no event later than the time required therefor by the
Schedule of Performance.”

9. Phase I1B Transfer Restrictions; Additional Rights of Investor.

9.1 Representations of Phase 1B Developer. Phase 1B Developer represents that it
is entering into this Amendment for the purposes of the redevelopment of the Phase 1B Parcel in
accordance with the Amended DDA and not for speculation in land holding. Phase IIB
Developer further recognizes that, in view of the importance of the redevelopment of the
Development Site to the general welfare of the community, the qualifications and identity Phase
IIB Developer’s managing member (i.c., an affiliate of Related) (the “Phase 11B Managing
Member”) are of particular concern to Authority. Among such qualifications are the financial
resources of Related and the reputation and experience of Related and its principals and
personnel in the development of world class projects. It is because of such qualifications and
identity that Authority is entering into this Amendment. Therefore, no voluntary or involuntary
successor-in-interest of Phase 11B Developer shall acquire any rights or powers under the
Amended DDA or in the Phase 1B Parcels except as specifically set forth herein.

9.2  Transfers of Interests in Phase 11B Developer; Replacement of Related Key
Personnel. With respect to Phase 1B only, Section 906 of the Original DDA is hereby amended
and restated in its entirety to provide as follows:

“006 Transfers of Interests in Phase 11B Developer: Replacement of Related Key
Personnel.

1) Phase 11B Developer acknowledges that Authority has relied on the
Phase IIB Developer’s Amended and Restated Operating Agreement dated ,
2012 (“Phase IIB Developer’s Operating Agreement”) in entering into this Amendment.
Authority acknowledges that Developer formed Phase 11B Developer in order for affiliates of
Developer to obtain the benefit of the Tax Credits and further finance the construction of Phase
I1B. Therefore, Phase 11B Developer will be comprised of the Phase 11B Managing Member,
which shall be the managing member of Phase 11B Developer at all times, except as hereinafter
provided in Paragraph (2) below, and the Investor. Phase 11B Developer hereby represents and
warrants to the Authority that Phase 11B Developer’s Operating Agreement controls and will
continue to control the amount and timing of all capital contributions to Phase 11B Developer.
Notwithstanding anything to the contrary set forth in the Original DDA, Authority hereby
approves of the following:

0] the admission of the Investor as a non-managing member
of Phase IIB Developer on the terms and conditions set forth in the Phase [IB Developer’s
Operating Agreement;
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(i) the sale of membership interests in the Investor to one or
more low income housing tax credit investors, provided that in each instance the Phase 11B
Developer’s Operating Agreement shall not be amended without the consent of the Authority
(except as necessary to effectuate permitted transfers), which approval shall not be unreasonably
withheld, conditioned or delayed, and all documents associated with the low income tax credit
syndication reasonably requested by the Authority (excluding Investor’s internal operating and
organizational documents) are submitted to the Authority for approval (and have been so
approved prior to execution), which approval shall not be unreasonably, withheld, conditioned,
or delayed;

(iii)  transfers of the Investor’s direct or indirect membership
interest in the Phase 1B Developer provided that in each instance: (A) such transfer does not
affect the timing and amount of the capital contributions provided for in and subject to the terms
of the Phase IIB Developer’s Operating Agreement as approved by the Authority; (B) an entity
Controlled (as defined by the term “Control” in Section 110 of the Original DDA) by or under
common Control with the original partners of the Investor retains a managing membership
interest or general partner interest in the successor Investor; and (C) following such transfer the
Investor remains liable for all unpaid capital contributions to the Phase 1B Developer; and

(iv)  transfers of the Investor’s interests in the Phase 1IB
Developer to the Phase 1B Managing Member or any Institutional Lender.

2 Removal of Phase 11B Managing Member. It is of critical
importance to Authority that the Phase 11B Managing Member be controlled directly by Related
California Urban Housing, LLC and controlled indirectly by the same entities who control The
Related Companies of California, LLC and be in control of the development of Phase 11B
through the completion of Phase 11B. However, Authority recognizes that under certain
circumstances it may be necessary for the Investor to remove the Phase I1B Managing Member
as the sole managing member of the Phase 11B Developer and/or to terminate the Phase 11B
Managing Member’s membership interest in Phase 1IB Developer prior to the full completion of
Phase 11B. The only events that will permit such removal of the Phase I1B Managing Member as
the sole managing member of Phase 1B Developer prior to full completion of Phase 11B, without
the consent of Authority, are:

Q) Gross negligence, fraud, willful misconduct or a material
misrepresentation by the Phase [IB Managing Member in respect of Phase IIB Developer’s
Operating Agreement or Phase 11B;

(i)  Any of the Related Key Personnel is indicted for a crime
that constitutes a felony, unless such individual is immediately removed from any direct or
indirect ownership interest in or control of the Phase 11B Managing Member and from any
responsibilities in respect of Phase 11B and the Amended DDA, and such individual is replaced
with a person acceptable to the Authority within thirty (30) days after such indictment;

(i) A Bankruptcy/Dissolution Event occurs as to the Phase 11B
Managing Member;
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(iv) A default by the Phase 11B Managing Member under the
Phase 11B Developer Operating Agreement which permits the Investor to remove the Phase 11B
Managing Member as the managing member pursuant to the terms of the Phase 11B Developer
Operating Agreement; or

(V) The occurrence of any breach or default by or of Phase 11B
Developer under any Mortgage (or any other loan documents governing, evidencing or securing
the loan that is secured pursuant to any such Mortgage, the Amended DDA or the Phase 11B
Parcel Ground Lease), subject to applicable notice and cure periods, as the result of any act or
omission of the Phase I1B Managing Member or its direct or indirect constituents or their
employees (but only if Phase 11B Developer has provided the Phase 11B Managing Member with
the resources and authority necessary to avoid such breach or default), which breach or default
may, with the giving of notice or passage of time, provide the Mortgagee with the right to
accelerate the loan secured by the Mortgage or commence foreclosure proceedings involving any
of Phase IIB Developer’s assets or terminate the Amended DDA with respect to Phase IIB or the
Phase 1B Parcel Ground Lease.

If the Phase 11B Managing Member is removed as the managing member of Phase
1B Developer for any of the foregoing reasons, (i) the Investor shall promptly present to
Authority a proposed substitute developer to replace the Phase 11B Managing Member as the
managing member, and (ii) pending the approval of such substitute developer by Authority, the
Investor will have the temporary authority to take steps on behalf of Phase 11B Developer to
continue, protect and preserve Phase 11B. Such substitute developer must have at least ten (10)
years of experience in the development and operation of projects similar in scope and scale to the
Affordable Housing Units (together with related structural elements and exterior walls), a net
worth of at least $200,000,000 (provided that such minimum net worth requirement shall not
apply following the issuance of a Certificate of Completion for the entire Phase 11B
Improvements), and no record of any litigation involving the Authority, the County, the City, or
the CRA (a “Qualified Phase 11B Developer”). If the Investor presents a Qualified Phase 11B
Developer to Authority, Authority will determine, within thirty (30) days after such submission,
if such proposed developer is acceptable to Authority, such consent not to be unreasonably
conditioned, withheld, or delayed. If Authority disapproves a proposed developer, the Investors
will use commercially reasonable efforts to find and present to Authority other Qualified Phase
1B Developers until Authority approves a Qualified Phase 11B Developer. Authority shall have
the right to disapprove, in its sole discretion, any transferee managing member that has less than
five years of experience managing affordable housing projects and at the time of such transfer
manages projects containing, in the aggregate, less than one hundred affordable housing units.
Until Authority approves a Qualified Phase 11B Developer, the Investor may continue Phase 1B
in accordance with the terms of the Amended DDA and the Phase 11B Parcel Ground Lease, and
the removal of the Phase 11B Managing Member will not constitute a default under the Amended
DDA, so long as Phase 11B Developer is not in default of any other terms or provisions of the
Amended DDA.

If with respect to transfers of interests in Phase 11B Developer an express conflict
arises between the transfer restrictions set forth in the Phase 11B Parcel Ground Lease and the
transfer restrictions set forth in the Amended DDA, the transfer restrictions set forth in the Phase
1B Parcel Ground Lease shall apply and control, solely to the extent of such express conflict.
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9.3 Investor Protections. All of the rights and obligations set forth in Article 14 of
the Original DDA with respect to Mortgagees shall apply to, and inure to the benefit of, the
Investor as if the Investor were a Mortgagee for purposes thereof. Without limiting the
generality of the foregoing, copies of all notices provided to the Mortgagee shall also be
provided to the Investor, and the Investor will have the same rights to cure a default by the Phase
1B Developer under the terms of the Amended DDA as are provided to the Mortgagee. The
initial address for the Investor is BF Grand Avenue, LP, c/o Boston Financial Investment
Management, LP, 101 Arch Street, 13th Floor, Boston, Massachusetts 02110, Attention: Asset
Management — Parcel M Grand Avenue Apartments, with a copy to: Holland & Knight LLP, 10
St. James Avenue, Boston, Massachusetts 02116, Attention: James E. McDermott, Esq.
Authority hereby agrees that any cure of any default under the Amended DDA made or tendered
by the Investor shall be accepted or rejected by Authority on the same terms as if made by or
tendered by the Phase 11B Developer. The Investor is hereby deemed a third party beneficiary of
the foregoing provisions of this Section 9.3. For avoidance of doubt, the [Phase I1B Institutional
Lender] is hereby deemed a third party beneficiary of the provisions set forth in Article 14 of the
Amended DDA.

9.4  Non-Disturbance Agreement. Concurrently with Authority and Phase 11B
Developer’s entry into the Phase 11B Parcel Ground Lease, the CRA, Authority and Phase 1B
Developer shall enter into a Sublessee’s Non-Disturbance and Ground Lease Recognition
Agreement in substantially the form attached hereto as Exhibit “F” (the “CRA-Authority
NDA”). Execution and delivery of the CRA-Authority NDA by the CRA, Authority and Phase
I1B Developer shall be a condition precedent to Phase IIB Developer’s obligation to enter into
the Phase 11B Ground Lease. Phase 11B Developer shall have the right to record the CRA-
Authority NDA against the CRA’s fee interest in the Phase 11B Parcel, the Authority’s leasehold
interest in the Phase IIB Parcel and the Phase IIB Developer’s sub-leasehold interest in the Phase
[1B Parcel, at Phase 11B Developer’s expense. Concurrent with execution of the Market Rate
Ground Lease, CRA, Authority and Market Rate Developer shall enter into a Sublessee’s Non-
Disturbance and Ground Lease Recognition Agreement substantially similar to the form thereof
attached to the CRA-Authority NDA (the “CRA-Authority Market Rate NDA”) and a first
amendment to the CRA-Authority NDA amending the legal description on the CRA-Authority
NDA to release the Phase 11B Affordable Parcels. Execution and delivery of the CRA-Authority
Market Rate NDA shall be a condition precedent to Phase IIB Market Rate Owner’s obligation
to enter into the Phase 1B Market Rate Ground Lease.

9.5  Defaults. No Event of Default by Phase 11B Developer shall be deemed to be a
default by Developer or Phase 1A Developer, and no Event of Default by Developer or Phase
I1A Developer shall be deemed to be a default by Phase 11B Developer. Without limiting
Authority’s rights and remedies under Article 13 of the Original DDA, in the event of a
Terminating Event (as defined in Section 1312 of the Original DDA) by Phase IIB Developer,
Authority shall have the right, but not the obligation, to eliminate Phase 11B from the Project,
subject to Developer’s right to reinstatement as set forth in the Phase IIB Assignment
Agreement.

9.6  Confirmation of Obligations. Authority hereby confirms that Phase 11B
Developer shall not be responsible for Public Space Improvements, Grand Avenue Streetscape or
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Offsite Publicly Owned Improvements, as such terms are defined in Article 3 and Section 110 of
the Original DDA.

10.  Completion Guaranty. Notwithstanding Section 417 of the Original DDA which
requires that Related maintain a net worth of at least $500,000,000 in order to qualify as an
acceptable guarantor for purposes of the Completion Guaranty, Authority approves Related as an
acceptable guarantor with respect to the Completion Guaranty for Phase 1B, provided that (i)
Related shall maintain a net worth of at least $200,000,000 throughout the period prior to the
issuance of a Certificate of Completion for all of the Components of Phase I1B, and (ii) Related
has been approved as the completion guarantor by Phase I1IB Developer’s construction lender.

11. Phase 11B Developer Net Worth. If Related provides the Completion Guaranty
required by Section 417 of the Original DDA as amended by Article 9 above, Section 1501(8)(b)
of the Original DDA shall be inapplicable to Phase 11B Developer.

12.  Art Fees. As part of the Project Documents that Phase 1B Developer submits in
connection with Phase 11B, Phase 1B Developer shall include plans, specification, and other
design documents for on-site and off-site art improvements subject to an art plan approved by the
Authority. Phase I1B Developer shall be solely responsible for all costs and expenses of such art
improvements, and Phase IIB Developer’s art budget shall equal one percent (1%) of the total
development costs of the Phase 11B Improvements. Without limiting the generality of the
foregoing, (a) thirty-five (35%) of the funds required to be spent by Phase 11B Developer for art
shall be used for the construction of art improvements, subject to an art plan approved by the
CRA, and (b) sixty-five percent (65%) of the funds required to be spent by Phase 11B Developer
shall be paid to the Phase 11A Developer (as defined in the Amended DDA) at the direction of
the CRA. The art improvements required to be constructed by Phase 1B Developer pursuant to
this Section 12 shall consist of landscaping which will be located on certain real property and
more specifically described in Schedule 7 hereto (the “Grand Promenade Easement Area”),
and shall be referred to collectively as the “Grand Promenade Easement Improvements.”
Notwithstanding the foregoing, Phase IIB Developer’s obligation to construct the Grand
Promenade Easement Improvements shall be subject to Phase IIB Developer’s receipt of the
prior written consent of the owner of the Grand Promenade Easement Area to the construction
and ongoing maintenance of the Grand Promenade Easement Improvements on the Grand
Promenade Easement Area, and permission to enter the Grand Promenade Easement Area for
such purposes. The Phase 1B Developer shall use reasonable efforts to obtain such permission
and consent and the Authority shall cooperate in such efforts and have the right to obtain such
permission and consent independently. In the event the Phase 11B Developer and/or the
Authority is unable to obtain and provide the foregoing consent and permission within a
reasonable period of time, Phase 1I1B Developer shall have no obligation to construct the Grand
Promenade Easement Improvements and the portion of the art fees set aside for such
construction shall be used for construction of on-site public art improvements in accordance with
an art plan approved by the CRA. Phase IIB Developer, at its sole cost and expense, shall keep
and maintain such improvements in good order, repair and condition, normal wear and tear
excepted as long as the Phase 11B Parcel Ground Lease or the Phase 11B Market Rate Ground
Lease remains in effect.

13. Retail Incentive Rent; First Sale Profit Payment.
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13.1 No Retail Incentive Rent. Sections 204(B)(1l) (Residential Incentive Rent) and
204(C)(11) (Retail Incentive Rent) of the Original DDA shall not apply to Phase 1I1B.

13.2  FEirst Sale Profit Payment. As a “First Sale Profit Payment”, Phase 1IB
Developer shall pay to Authority, upon the first to occur of (i) the Sale of the Phase I1B Market
Rate Owner Improvements or (ii) the Sale of the entirety of the Phase 11B Improvements, fifty
percent (50%) of the Net Sale Profits (without duplication of the “First Sale Profit Payment
Rent” due under the Phase IIB Parcel Ground Lease). For the purpose of illustration and
clarification, Exhibit “G” attached hereto sets forth sample calculations of potential First Sale
Profit Payment. The following terms shall have the following meanings for the purposes of this
Section 13.2:

13.2.1 The “Leasehold Acquisition Fee” shall be calculated by Authority and
payable by Phase I1B Developer as set forth in the Amended DDA. The Authority shall credit
Five Million Two Hundred Twenty Thousand Dollars ($5,220,000) in funds previously paid to
Authority by an affiliate of Phase 11B Developer toward the payment of the Leasehold
Acquisition Fee.

13.2.3 “Deemed Leasehold Acquisition Fee Payment” means the amount equal
to Five Million Two Hundred Twenty Thousand Dollars ($5,220,000) which represents funds
previously paid to the Authority by an affiliate of Phase 11B Developer toward the payment of
the Leasehold Acquisition Fee.

13.2.4 “Deferred Development Fee” means any portion of the developer fee
payable to Phase 1B Developer in connection with the development of the Phase 11B Market
Rate Owner Improvements which was not paid from development sources. The Deferred
Development Fee shall not exceed the sum of Two Million Sixty-Four Thousand Eight Hundred
Eighty-Six Dollars ($2,064,886) minus any portion of such development fee paid upon and/or
following closing of the Tax Exempt Note Loan, upon which deferred amount no interest shall
accrue or be payable.

13.2.5 “Development Deficit Advance” means any loan or capital contribution
made to the Phase 11B Developer to fund development cost overruns associated with the Phase
1B Market Rate Owner Improvements, and any accrued interest thereon.

13.2.6 “Distributable Cash” means, for any period, Operating Receipts less
Operating Expenses.

13.2.7 “Gross Sale Proceeds” means the gross sale proceeds received by the
Phase 11B Developer from the Sale of the Phase 11B Market Rate Owner Improvements.

13.2.8 “IRR” means the annual discount rate, compounded monthly, at which
the net present value as of the closing date of the Tax Exempt Note Loan of all Distributable
Cash (discounted at such rate from the dates such Distributable Cash was actually received and
was available for distribution), is equal to the net present value as of the closing date of the Tax
Exempt Note Loan of the Phase 1B Developer Equity Investment. For the purposes of
calculating IRR, Distributable Cash shall be deemed to be available for distribution on a
quarterly basis in arrears based upon the Distributable Cash of the prior calendar quarter.
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13.2.9 “Net Sale Profit” means an amount equal to the Gross Sale Proceeds less
the following: (i) payment of actual third party costs and expenses incurred in connection with
the Sale, including, without limitation, title and escrow fees, documentary transfer taxes, legal
and accounting fees, marketing expenses and brokerage commissions (which commissions shall
not exceed two percent (2%) of the Gross Sale Proceeds); (ii) payment of any outstanding
amount of the Tax Exempt Note Loan, including, without limitation, repayment of outstanding
principal and interest on any such debt and the payment of any fees and/or expenses imposed in
connection with the repayment of such Tax Exempt Note Loan, including, without limitation,
any prepayment penalties; (iii) payment of any outstanding Development Deficit Advances,
Operating Deficit Advances and/or Deferred Development Fee; (iv) payment to the Phase 11B
Developer of an amount equal to the Deemed Leasehold Acquisition Fee Payment; (v) payment
to the Phase 11B Developer of an amount equal to the Tax Exempt Note Loan Letter of Credit
Draw Amount; and (vi) payment to the Phase 11B Developer of an amount which would cause
Phase 11B Developer to receive a twenty percent (20%) IRR on the Phase 11B Developer Equity
Investment when taking into account all prior Distributable Cash received by Phase 11B
Developer.

13.2.10 “Operating Deficit Advance” means any loan or capital
contribution made to the Phase 1B Developer to fund operating deficits associated with the
Phase 11B Market Rate Owner Improvements, and any accrued interest thereon.

13.2.11 “Operating Expenses” for a particular period means all sums
actually paid by or on behalf of the Phase 11B Developer during that period in connection with
the owning, financing, leasing, management, maintenance, or repair or operation of the Phase 1B
Market Rate Owner Improvements, including, but not limited to (but only to the extent actually
paid by or on behalf of the Phase 11B Developer or deposited to a reserve in that period): (a) any
debt service, whether principal, interest or otherwise, and letter of credit and other financing fees
and charges (including remarketing fees, fiscal agent fees, costs of purchasing interest rate
protection (if applicable) and the like) paid pursuant to any borrowing of Phase 11B Developer
(including, without limitation, any payment made pursuant to the Tax Exempt Note Loan and/or
any repayment of Development Deficit Advances, Operating Deficit Advances and/or Deferred
Developer Fee); (b) management fees, leasing commissions and tenant allowances; (c) property
taxes and assessments and sewer and water charges (or escrows or deposits for same paid to any
lender of Phase 11B Developer and/or any agent thereof or reserves for same held by the Phase
[1B Developer); (d) insurance premiums or escrows or deposits for same paid to any lender of
Phase 11B Developer and/or any agent thereof or reserve for same held by the Phase 11B
Developer; (e) additions and deposits to capital reserve, interest reserve and working capital
reserve accounts; (f) any expenditure for a capital item not covered by a capital reserve; (g) legal,
accounting and audit fees directly related to ownership, leasing, management, maintenance,
repair or operation of the Phase 1I1B Market Rate Owner Improvements directly or indirectly
related to preparing reports as may be required by any lender of Phase 11B Developer and/or the
Authority. Operating Expenses will not include (i) any depreciation, amortization, bad debt
allowance, or other non-cash item of expense; (ii) except as provided in clause (f) above, any
expenditure for any capital item; (iii) any expenditure for repair that is paid out of casualty
insurance proceeds or a condemnation award; and (iv) disbursements from the capital reserve
account established and funded pursuant to (e) of this section.
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13.2.12 “Operating Receipts” for a particular period means all rents, fees,
and other sums actually paid to the Phase 1B Developer during such period for occupancy, use
or operation of the Phase 11B Market Rate Owner Improvements, including, but not limited to,
amounts paid to the Phase 11B Developer from parking, vending, utility or other concessions in
the Phase 11B Market Rate Owner Improvements. Gross Receipts will also include, but not be
limited to (but only to the extent actually received by or for the benefit of the Phase 11B
Developer in a particular period for such occupancy, use or operation) any condemnation awards
or rental insurance proceeds paid in lieu of rent (but not other casualty proceeds or condemnation
awards). Operating Receipts shall not include the proceeds of any loan made to Phase 1B
Developer (including, without limitation, any proceeds realized from the Tax Exempt Note Loan,
any Development Deficit Advance and/or any Operating Deficit Advance), the proceeds of any
equity contribution made to the Phase 11B Developer by any member thereof (including, without
limitation, the proceeds of any tax credit equity contributions), or security deposits received from
any sub-tenant of the Phase 11B Market Rate Owner Improvements until applied by the Phase 11B
Developer.

13.2.13 “Phase 11B Developer Equity Investment” means an amount
equal to the sum of the Deemed Leasehold Acquisition Fee Payment plus the initial face amount
of the Letter of Credit.

13.2.14 “Sale” means a sale of the Phase I1B Market Rate Owner
Improvements, the Phase 11B Improvements and/or the sale or other transfer (whether in one
transaction or in a series of transactions) of more than fifty percent (50%) of the membership
interests in Phase 1B Developer, in each case to a person or entity who is not an Affiliate of
Phase 11B Developer; provided, however, that the Market Rate Transfer shall not be deemed to
be a Sale hereunder.

13.2.15 “Tax Exempt Note Loan Letter of Credit Draw Amount”
means the amount, if any, of the Letter of Credit which is drawn upon in connection with the Tax
Exempt Note Loan.

13.3 Payment and Late Fees. Payment of the First Sale Profit Payment shall be made
by check or draft issued and payable to The Los Angeles Grand Avenue Authority, accompanied
by a detailed statement showing the basis for its calculation of the amount payable to Authority
and mailed or otherwise delivered to the Authority. Authority shall have no obligation to issue
statements, invoices or other demands for payment, and the First Sale Profit Payment shall be
payable notwithstanding the fact that Phase 11B Developer has received no such statement,
invoice or demand. If the First Sale Profit Payment is not received by Authority on the date due,
Phase 11B Developer acknowledges that Authority will experience additional management,
administrative and other costs that are impracticable or extremely difficult to determine.
Therefore, any First Sale Profit Payment owing hereunder that is not paid on the date due shall
bear interest from the date when due until paid at a rate per annum equal to the lesser of (i) the
Reference Rate plus three percent (3%) per annum or (ii) the highest rate permitted by applicable
Laws. Additionally, a fee (“Late Fee”) of six percent (6%) of the unpaid amount shall be added
to any amount unpaid within five (5) days after the date such amount was due. Phase 1B
Developer acknowledges that such Late Fee and interest shall be applicable to all identified
monetary deficiencies under this Lease, whether identified by audit or otherwise, and that
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interest on such amounts shall accrue from and after the date when such amounts were due and
payable as provided herein (as opposed to the date when such deficiencies are identified by
Authority). If any payment by Phase 1B Developer to Authority hereunder becomes subject to
disgorgement or is subject to any lien in favor of a third party as a result of Phase 11B
Developer’s actions or agreements, then Phase 11B Developer shall immediately replace any such
payment to the extent it is so disgorged and shall immediately remove any lien on such payment
so that Authority has the full and unfettered use of such funds.

13.4 Phase IIB Developer’s Books and Records. Phase 11B Developer shall maintain
in a safe and orderly manner all of its records necessary to compute and calculate the First Sale
Profit Payment payable pursuant to this Section 13 for a period of four (4) years following the
completion of the sale that triggers such First Sale Profit Payment. Phase 1B Developer shall
maintain such records on a current basis and in sufficient detail to permit adequate review
thereof and, at all reasonable times, copies of such records shall be available to the Authority or
its representatives for such purposes. The Authority may, by written notice to Phase 1B
Developer within three (3) years after First Sale Profit Payment was paid (or due to be paid) to
the Authority, cause an audit to be commenced by a nationally recognized firm of certified
public accountants, at the Authority’s sole expense (subject to the last sentence of this Section
13.5), to verify if Phase IIB Developer’s calculations of First Sale Profit Payment were accurate.
If such audit reveals an underpayment of First Sale Profit Payment, then Phase 1B Developer
shall promptly pay the amount so underpaid to the Authority, together with interest thereon at the
Reference Rate plus three percent (3%) calculated from the date such First Sale Profit Payment
was first due until the date actually paid. If it is determined that Phase 11B Developer underpaid
First Sale Profit Payment by more than three percent (3%), the Authority shall be entitled to
receive from Phase 1B Developer its actual and reasonable audit expenses incurred in respect to
the audit of First Sale Profit Payment.

13.5 Effect of Market Rate Transfer. Notwithstanding anything to the contrary herein,
no portion of the First Sale Profit Payment shall accrue or be payable with respect to the
Affordable Housing Units and the foregoing provisions Section 13.2 through Section 13.4 shall
be null and void as to the Phase 11B Developer following the Market Rate Transfer (it being
understood that such provisions are to be instead incorporated into the Phase 11B Market Rate
Ground Lease and any reference in this Section 13 to the Phase 11B Developer shall instead be
deemed a reference to the Phase 11B Market Rate Owner).

14.  Schedule of Performance for Construction of Public Plaza. The Phase 11A Developer
shall cause the construction of the Public Plaza to be performed in accordance with the Schedule
of Performance attached hereto to Exhibit “D.”

15. Ground Lessee Insurance Requirements. If an express conflict arises between (i) the
insurance requirements set forth in Article 6 of the DDA, on the one hand, and (ii) the insurance
requirements set forth in Article 9 of the Phase 11B Parcel Ground Lease or Article 9 of the Phase
1B Market Rate Ground Lease, on the other hand, the applicable terms of the insurance
requirements set forth in Article 9 of the Phase 11B Parcel Ground Lease or Article 9 of the Phase
1B Market Rate Ground Lease, as the case may be, shall control and prevail solely to the extent
of such conflict.
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16. General Provisions.

16.1 Conforming Change. The legal description of the Museum Parcel attached to
the First Amendment to DDA as Exhibit “A-1" and the legal description of the Garage Airspace
Parcel attached to the DDA Second Amendment as Schedule 1 are hereby replaced with the legal
descriptions attached to this Amendment as Schedule 8 and Schedule 9, respectively. The
foregoing is to reflect a minor adjustment in the upper elevation of the Garage Airspace Parcel.

16.2 No Exercise of Phase I1A Developer’s PFMD Termination Right. Phase I1A
Developer did not elect to exercise Phase IIA Developer’s PFMD Termination Right (as defined
in Recital D in the DDA Second Amendment). Therefore, Article 2 of the DDA Second
Amendment is hereby deleted and of no further force and effect.

16.3 Binding Agreement; Future Amendments. This Amendment shall be binding
upon and inure to the benefit of the parties hereto, their legal representatives, successors and
permitted assigns.

16.4 Ratification; Conflicts. Except as specifically amended or modified herein, each
and every term, covenant, and condition of the Original DDA, as amended by the DDA First
Amendment and the DDA Second Amendment, is hereby ratified and shall remain in full force
and effect. In the event of a conflict between the Original DDA as amended by the DDA First
Amendment, the DDA Second Amendment and this Amendment, this Amendment shall prevail.

16.5 Counterparts. This Amendment may be executed in one or more counterparts,
and each set of duly delivered identical counterparts which includes all signatories shall be
deemed to be one original document.

[Remainder of Page intentionally left blank; signatures on following pages]
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IN WITNESS WHEREOF, Authority, Developer, Phase 11A Developer, and Phase 11B

Developer have caused this Amendment to be executed as of the day and year first above
written.

“AUTHORITY”
THE LOS ANGELES GRAND AVENUE

AUTHORITY,
a California joint powers authority

By:
Name:
Title:
APPROVED AS TO FORM: APPROVED AS TO FORM:
Carmen A. Trutanich John F. Krattli
City Attorney County Counsel
By: By:
Timothy J. Chung Helen S. Parker
Deputy City Attorney Principal Deputy County Counsel
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“DEVELOPER”

GRAND AVENUE L.A,, LLC,
a Delaware limited liability company

By: RELATED GRAND AVENUE, LLC,
a Delaware limited liability company,
its Manager

By: THE RELATED COMPANIES, L.P.,
a New York limited partnership,
its Managing Member

By:  The Related Realty Group, Inc.,
a Delaware corporation,
its sole General Partner

By:
Name:
Title:

“PHASE IIA DEVELOPER”

THE BROAD COLLECTION,
a California public benefit corporation

By:
Name: Eli Broad
Title: President

“PHASE 1IB DEVELOPER”

GRAND AVENUE M HOUSING PARTNERS, LLC,
a California limited liability company

By:  Related/Parcel M Development Co., LLC,
a California limited liability company,
its managing member

By:
Name: William A. Witte
Title: President
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[signatures continued from preceding page]
The undersigned hereby consents to and approves of the foregoing Third Amendment to
Disposition and Development Agreement and agrees to be bound by the terms of Section 7(d)
and 9.4 thereof.

Dated:

"CRA"

CRA/LA, A DESIGNATED LOCAL
AUTHORITY, a public body formed under
Health & Safety Code Section 34173(d)(3), as
successor to the Community Redevelopment
Agency of the City of Los Angeles

By:
Christine Essel
Chief Executive Officer

APPROVED AS TO FORM:
GOLDFARB & LIPMAN LLP
By:

Thomas Webber
CRAJ/LA Special Counsel

[signatures continued on following page]
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[signatures continued from preceding page]

The undersigned hereby consents to and approves of the foregoing Third Amendment to
Disposition and Development Agreement.

Dated:

"COUNTY"

THE COUNTY OF LOS ANGELES,
a subdivision of the State Of California

By:
Name:
Title:

APPROVED AS TO FORM:

John F. Krattli
County Counsel

By:

Helen S. Parker
Principal Deputy County Counsel

Exhibit A — Phase 11B Parcel Ground Lease

Exhibit B — Phase 11B Parcel Market Rate Ground Lease

Exhibit C — Scope of Development

Exhibit D — Schedule of Performance

Exhibit E — Phase 11B Developer's Environmental Compliance Obligations
Exhibit F — CRA-Authority NDA

Exhibit G — Sample First Sale Profit Calculations

Schedule 1 — Phase 11B Affordable Parcels

Schedule 2 — Phase 11B Market Rate Parcels

Schedule 3 — Project Documents

Schedule 4 — 7.7 Million Dollar Grant Agreement

Schedule 5 — 7.7 Million Dollar Loan Documents

Schedule 6A — Affordable Housing Loan Agreement

Schedule 6B — Affordable Housing Loan Promissory Note
Schedule 6C — Affordable Housing Loan Deed of Trust
Schedule 6D — Affordable Housing Loan Regulatory Agreement
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Schedule 7 — Grand Promenade Easement Area
Schedule 8 — Museum Parcel Legal Description
Schedule 9 — Garage Airspace Parcel Legal Description
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EXHIBIT A

PHASE II1B PARCEL GROUND LEASE

GROUND LEASE
GRAND AVENUE PROJECT

PHASE 11B - PARCEL M

THIS GROUND LEASE (“Lease”) is dated as of the | day of
2012], by and between THE LOS ANGELES GRAND AVENUE AUTHORITY, a Callfornla
joint powers authority (“Authority”), as lessor, and GRAND AVENUE M HOUSING
PARTNERS, LLC, a California limited liability company (“Lessee™), as lessee.

WITNESSETH

WHEREAS, Authority and Lessee are parties to that certain Disposition and
Development Agreement (Grand Avenue) dated as of March 5, 2007 (the “Original DDA”), as
amended by that certain First Amendment to Disposition and Development Agreement (Grand
Avenue) dated as of August 23, 2010 (the “DDA First Amendment), that certain Second
Amendment to Disposition and Development Agreement (Grand Avenue) dated as of May 31,
2011 (the “DDA Second Amendment”), and that certain Third Amendment to Disposition and
Development Agreement (Grand Avenue) of even date herewith (the “DDA Third
Amendment”; the Original DDA, as amended by the DDA First Amendment, DDA Second
Amendment, and DDA Third Amendment, shall be referred to herein as the “DDA”) pertaining
to the development of certain real property adjacent to the Los Angeles downtown Civic Center
and Music Center with retail, hotel, office, and housing (including affordable housing), together
with destination urban park uses and remaking of Grand Avenue into active and inviting
pedestrian uses (collectively, the “Grand Avenue Project”);

WHEREAS, CRA/LA, a designated local authority, a public body formed under Health
& Safety Code Section 34173(d)(3), as successor to the Community Redevelopment Agency of
the City of Los Angeles (the “CRA”) is the fee owner of certain real property commonly known
as “Parcel M-2” of the Redevelopment Plan (as more particularly described on Exhibit “A”
attached hereto, the “Premises”) upon which, pursuant to the DDA, Lessee is to construct a
portion of the Grand Avenue Project referred to herein as “Phase 11B” or the “Project;”

WHEREAS, pursuant to that certain Ground Lease of even date herewith between the
CRA and the Authority (the “CRA-Authority Lease”), the CRA has ground leased the Premises
to the Authority;

WHEREAS, pursuant to the DDA, Phase 11B will include the construction and
development of certain improvements on the Premises, consisting of (i) a residential tower of



approximately 20 stories, to be constructed on Parcel M-2, containing approximately 271 rental
units, of which 56 (including one manager’s unit) shall be Affordable Housing Units (as defined
in Section 1.2 below) reserved, per Section 707 of the Original DDA, for occupancy by Sixty
Percent Households (as defined in Section 1.2 below), and, in Lessee’s sole discretion Very Low
Income Households (as defined in Section 1.2 below) and/or Forty Percent Households (as
defined in Section 1.2 below), (ii) a Parking Garage (as defined in Section 1.2 below) containing
approximately 280 parking spaces, and (iii) Retail Improvements (as defined in Section 1.2
below) consisting of an approximately 5,500 square foot indoor restaurant space plus
approximately 1,750 square feet of outdoor restaurant patio area (totaling approximately 7,250
square feet of restaurant space) (collectively, the “Phase 11B Improvements”);

WHEREAS, in order to effect development of such Phase I1B Improvements, the
Authority desires to sublease to Lessee, and Lessee desires to sublease from the Authority, the
Premises, subject to the terms and conditions set forth herein;

WHEREAS, Lessee has further determined that in order to finance construction of Phase
I1B, it is necessary for Lessee, no later than the issuance of a Certificate of Completion for the
Phase 11B Improvements, to process a subdivision of the Premises into multiple air-rights parcels
(the “Subdivision”) through Recordation of a tract map (the “Map”), pursuant to which the
parcels listed on Schedule 1A attached hereto will constitute the “Affordable Housing Parcels”
and the parcels listed on Schedule 1B attached hereto will constitute the “Market Rate Parcels.”
In connection therewith, Lessee has formed a single-purpose limited liability company with
Related California Urban Housing, LLC, a California limited liability company acting as
managing member, Grand Avenue M Urban Housing, LLC, a California limited liability
company (the “Market Rate Parcel Owner”), intended to own a sub-leasehold interest in the
Market Rate Parcels upon satisfaction of the conditions set forth herein and in the DDA.
Concurrent with recordation of the Map, the Lessee, the Market Rate Parcel Owner, CRA and
the Authority will enter into (and Lessee shall cause the Recordation of) a reciprocal easement
agreement with covenants and conditions establishing, among other things, easements relating to
access between the Affordable Housing Parcels and the Market Rate Parcels, and certain rights
and obligations with respect to ownership and maintenance of the Phase 1B Improvements (the
“Phase 11B REA”); and

WHEREAS, following Recordation of the Map, Recordation of the Phase I1B REA, and
satisfaction of any other conditions precedent set forth herein or in the DDA, Lessee will convey
Lessee’s fee interest in the Market Rate Rental Improvements (as hereinafter defined) to the
Market Rate Parcel Owner, and the Authority will enter into a sub-ground lease of the Market
Rate Parcels with the Market Rate Parcel Owner in substantially the form attached to the DDA
(the “Market Rate Parcel Ground Lease”), which Market Rate Parcel Ground Lease will
provide for the payment of First Sale Profit Payment Rent (as defined below), and concurrently
therewith, the Market Rate Parcels and any obligations associated therewith shall be released
from this Lease by operation of the provisions hereof. Concurrently with the conversion of the
Senior Loan from construction to permanent phase, the mortgages and related documents
encumbering the Premises and securing the 7.7 Million Dollar Loan (as defined below) and the
Affordable Housing Loan (as defined below) will be amended to release the Market Rate Parcels
as security for the 7.7 Million Dollar Loan and the Affordable Housing Loan.
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NOW, THEREFORE, in reliance on the foregoing and in consideration of the mutual
covenants, agreements and conditions set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto
and each of them do agree on the following:

1. GENERAL TERMS.

1.1 Lease. For and in consideration of the payment of consideration and the
performance of all the covenants and conditions of this Lease, Authority hereby subleases to
Lessee, and Lessee hereby subleases and hires from Authority, an exclusive right to possess and
use, as subtenant, the Premises for the Term (as defined in Section 2.1 below), upon the terms
and conditions and subject to the requirements set forth herein.

1.1.1 As-Is. Lessee accepts the Premises in their present condition
notwithstanding the fact that there may be certain defects in the Premises, whether or not known
to either party to this Lease, at the time of the Commencement Date (as defined in Section 2.1
below), and Lessee hereby represents that it has performed all investigations necessary, including
without limitation soils and engineering inspections, in connection with its acceptance of the
Premises “AS IS, WHERE IS, AND WITH ALL FAULTS”. Lessee hereby accepts the
Premises on an “AS IS, WHERE IS, AND WITH ALL FAULTS” basis and, except as expressly
set forth in this Lease, Lessee is not relying on any representation or warranty of any kind
whatsoever, express or implied, from Authority or any of the other Governing Entities or their
respective agents or employees, as to any matters concerning the Premises and/or any Existing
Improvements (as defined in Section 2.2 below) located thereon, including without limitation:
(i) the quality, nature, adequacy and physical condition and aspects of the Premises and/or any
Existing Improvements located thereon, including, but not limited to, the structural elements,
foundation, erosion, appurtenances, access, landscaping, parking facilities and the electrical,
mechanical, plumbing, sewage and utility systems, facilities and appliances, including the
presence or absence of any latent or patent condition thereon or therein, and the square footage
of the land and the Existing Improvements, (ii) the quality, nature, adequacy and physical
condition of soils, geology and any groundwater, including any Hazardous Materials (as defined
in Section 1.2 below) thereon or therein; (iii) the existence, quality, nature, adequacy and
physical condition of utilities serving the Premises and/or any Existing Improvements located
thereon, (iv) the development potential of the Premises, and the use, habitability, merchantability
or fitness, or the suitability, value or adequacy of the Premises and/or any Existing
Improvements located thereon for any particular purpose, (v) the zoning or other legal status or
entitlement or lack thereof of the Premises or any other public or private restrictions on use of
the Premises, (vi) the compliance of the Premises and/or any Existing Improvements located
thereon with any applicable Laws (including, without limitation, relevant provisions of the
Americans with Disabilities Act), (vii) the presence of any underground storage tank or
Hazardous Materials on, under or about the Premises or the adjoining or neighboring property,
(viii) the quality of any labor and materials used in any Existing Improvements, (ix) the
condition of title to the Premises, and (x) the economics of the operation of the Premises and/or
any Existing Improvements located thereon. Lessee waives any right of reimbursement or
indemnification from Authority for Lessee’s costs related to any physical conditions on the
Premises. This waiver shall survive termination of this Lease.
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1.1.2 Title. Authority represents that Authority holds a leasehold interest in and
to the Premises pursuant to the CRA-Authority Lease and that Authority has the right to sublease
the Premises to Lessee pursuant to this Lease. Lessee hereby acknowledges the interest of
Authority in and to the Premises, and covenants and agrees never to contest or challenge the
extent of said interest, except as is necessary to ensure that Lessee may occupy the Premises
and/or encumber the leasehold estate pursuant to the terms and conditions of this Lease. The
Authority, CRA and Lessee have entered into a Sublessee’s Non-disturbance and Ground Lease
Recognition Agreement dated of even date herewith (the “CRA-Authority Lease NDA”).
Authority hereby approves recordation of the CRA-Authority Lease NDA against Authority’s
leasehold interest in the Premises. The CRA-Authority Lease NDA attaches a form of
Sublessee’s Non-disturbance and Ground Lease Recognition Agreement that will be executed by
the Authority, CRA and the Market Rate Parcel Owner concurrent with the effectiveness of the
Market Rate Parcel Ground Lease (the “CRA-Authority Market Rate Lease NDA”) and a
form of first amendment to the CRA-Authority Lease NDA that will be executed by the
Authority, CRA and Lessee concurrent with the effectiveness of the Market Rate Parcel Ground
Lease (the “First Amendment to CRA-Authority Lease NDA”). Authority hereby approves
recordation of the CRA-Authority Market Rate Lease NDA against Authority’s leasehold
interest in the Premises.

1.1.3 Covenant Not to Encumber Title. Lessee covenants and agrees that it has
no right or power to subject the interest of the Authority or the CRA in the Premises to any liens
arising from or related to Lessee’s interest in, or occupancy, use, or sublease of, the Premises,
including without limitation any lien or mortgage of any Mortgagee or other creditor of Lessee,
including any lender providing financing for all or any portion of the Premises. Notwithstanding
the foregoing, the CRA and the Authority have approved the recordation of the Map, the Phase
1B REA, the CRA-Authority Lease NDA, the First Amendment to CRA-Authority Lease NDA
and the CRA-Authority Market Rate Lease NDA against the CRA’s fee title interest in Premises
and the Authority’s leasehold interest in the Premises.

1.2  Defined Terms. As used in this Lease, the following terms shall have the
meanings set forth below:

7.7 Million Dollar Loan” shall have the meaning set forth in the DDA.

“Actual Cost” means the reasonable cost and expenses incurred by Authority with
respect to a particular activity or procedure, including without limitation (i) expenditures to third
party legal counsel, financial and other consultants and advisors, and (ii) costs incurred in
connection with appraisals.

"Affiliate" means any corporation, partnership, limited liability company or other
organization or entity which is majority-owned and controlled by, controlling or under common
control with (directly or indirectly) Lessee.

“Affordable Housing Loan” shall have the meaning set forth in the DDA.

“Affordable Housing Parcels” shall have the meaning set forth in the Recitals.
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“Affordable Housing Rental Improvements” means that portion of the
Residential Improvements that consists of all of the Affordable Housing Units (totaling 56 units
including one manager’s unit) in the Phase 11B Improvements and no other portion of the Phase
1B Improvements.

“Affordable Housing Units” means rental housing units the rent for which falls
within the allowable maximum rents as calculated and published by the California Tax Credit
Allocation Committee for projects located in Los Angeles, California, for either a Forty Percent
Household, a Very Low Income Household or a Lower Income Household, as applicable, based
on household size and household income.

“Alterations” shall have the meaning set forth in Section 5.2.

“Applicable Rate” means an annually compounded rate of interest equal to the
lesser of (a) ten percent (10%) per annum or (b) the Reference Rate, as hereinafter defined, plus
three percent (3%) per annum; however, the Applicable Rate shall in no event exceed the
maximum rate of interest which may be charged pursuant to applicable Laws. If the Applicable
Rate as determined by the first sentence of this definition exceeds such maximum rate of interest,
then the Applicable Rate shall be deemed the maximum rate permissible under applicable Laws
notwithstanding the first sentence of this definition.

“Authority” shall have the meaning set forth in the first paragraph of this Lease.
“Authority Indemnified Parties” shall have the meaning set forth in Article 8.
“Award” shall have the meaning set forth in Section 6.1.3.

"Bankruptcy/Dissolution Event™ with respect to a person or entity, means the
commencement or occurrence of any of the following with respect to such person or entity: (1) a
case under Title 11 of the U.S. Code, as now constituted or hereafter amended, or under any
other applicable federal or state bankruptcy law or other similar law; (2) the appointment of (or a
proceeding to appoint) a trustee or receiver of any property interest; (3) an attachment, execution
or other judicial seizure of (or a proceeding to attach, execute or seize) a substantial property
interest; (4) an assignment for the benefit of creditors; (5) the taking of, failure to take, or
submission to any action indicating (after reasonable investigation) an inability to meet its
financial obligations as they accrue; or (6) a dissolution or liquidation; provided, however, that
the events described in clauses (1), (2) or (3) shall not be included if the same are (a) involuntary
and not at any time consented to, (b) contested within 30 days of commencement and thereafter
diligently and continuously contested, and (c) dismissed or set aside, as the case may be, within
120 days of commencement.

“City” means the City of Los Angeles, a charter city and municipal corporation
duly organized and existing under the Constitution and laws of the State of California.

“Commencement Date” shall have the meaning set forth in Section 2.1.

"Commencement of Construction" or “Commence Construction” means that
the following have occurred as to Phase I1B: (i) the City has issued Lessee an excavation permit,
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a shoring permit, a grading permit and a demolition permit (if applicable), (ii) Lessee has signed
contracts with a general contractor for the demolition (if applicable), grading, excavation and
shoring work, and (iii) Lessee has given the general contractor a notice to proceed and has
caused the general contractor to physically commence demolition (if applicable) of any existing
improvements and grading of the Premises pursuant to the contracts therefor.

“Completion Guaranty” shall have the meaning set forth in Section 2.1.10.
“Condemnation” shall have the meaning set forth in Section 6.1.1.

“Condemnor” shall have the meaning set forth in Subsection 6.1.4.

“Control” means the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of an entity or person, whether through the
ability to exercise voting power, by contract or otherwise.

“County” means the County of Los Angeles.

“CPI” means the Consumer Price Index--All Urban Consumers for Los Angeles-
Riverside-Orange County, as published from time to time by the United States Department of
Labor or, in the event such index is no longer published or otherwise available, such replacement
index as may be agreed upon by Authority and Lessee.

“CRA” means CRA/LA, a designated local authority, a public body formed under
Health & Safety Code Section 34173(d)(3), as successor to the Community Redevelopment
Agency of the City of Los Angeles, and its successors and assigns as fee title owner of the
Premises.

“CRA-Authority Lease” shall have the meaning set forth in the third Recital of
this Lease.

“CRA-Authority Lease NDA” shall have the meaning set forth in Section 1.1.2.

“CRA-Authority Market Rate Lease NDA” shall have the meaning set forth in
Section 1.1.2.

“Cure Period” shall have the meaning set forth in Section 13.3.
“Date of Taking” shall have the meaning set forth in Section 6.1.2.
“DDA” shall have the meaning set forth in the first Recital of this Lease.

“Director” shall mean the officer designated by the Authority to administer this
Lease.

“Disqualification Judgment” shall have the meaning set forth in Section 16.14.1.

“Events of Default” shall have the meaning set forth in Section 13.1.
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“Excluded Defaults” shall have the meaning set forth in Section 12.3.3.
“Existing Improvements” shall have the meaning set forth in Section 2.2.
“Extended Time” shall have the meaning set forth in Section 15.15.

“Final Plans and Specifications” shall have the meaning set forth in Section
5.3.3.

“First Amendment to CRA-Authority Lease NDA” shall have the meaning set
forth in Section 1.1.2.

“Force Majeure” shall have the meaning set forth in Section 5.10.
“Foreclosure Transfer” shall have the meaning set forth in Section 12.2.1.
“Foreclosure Transferee” shall have the meanings set forth in Section 12.2.1.

"Forty Percent Household" means a household with an adjusted income that
does not exceed forty percent (40%) of the Median Income, adjusted for actual household size.

"Forty Percent Household Unit" means an Affordable Housing Unit reserved
for occupancy by a Forty Percent Household.

“Governing Entities” means the Authority, the CRA, the County and the City.

“Grand Avenue Project” shall have the meaning set forth in the first Recital of
this Lease.

“Grand Promenade Easement Area” shall have the meaning set forth in
Section 2.1.13.

“Grand Promenade Easement Improvements” shall have the meaning set forth
in Section 2.1.13.

“Gross Error” shall have the meaning set forth in Section 16.14.3.

"Hazardous Materials" shall include without limitation:

Q) Those substances included within the definitions of "hazardous
substances", "Hazardous Materials", "toxic substances", or "solid waste" in the Comprehensive
Environmental Response Compensation and Liability Act of 1980 (42 U.S.C. 88 9601 et seq.)
("CERCLA"), as amended by Superfund Amendments and Reauthorization Act of 1986 (Pub.
L. 99-499 100 Stat. 1613) ("SARA"), the Resource Conservation and Recovery Act of 1976 (42
U.S.C. 886901 et seq.) ("RCRA"), and the Hazardous Materials Transportation Act, 49 U.S.C.
88 1801 et seq., and in the regulations promulgated pursuant to said laws, all as amended,
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(i) Those substances listed in the United States Department of Transportation
Table (49 CFR 172.101 and amendments thereto) or by the Environmental Protection Authority
(or any successor authority) as hazardous substances (40 CFR Part 302 and amendments
thereto);

(i) Any material, waste or substance which is (A) petroleum, (B) asbestos,
(C) polychlorinated biphenyls, (D) designated as a "hazardous substance™ pursuant to Section
311 of the Clean Water Act, 33 U.S.C. 88 1251 et seq. (33 U.S.C. 881321) or listed pursuant to
Section 307 of the Clean Water Act (33 U.S.C. §8 1317), (E) flammable explosives, or (F)
radioactive materials;

(iv)  Any toxic or hazardous waste, material or substance or any oil or pesticide
listed in, covered by, or regulated pursuant to, any state or local law, ordinance, rule or
regulation applicable to the Premises, as heretofore or hereafter amended; and

(V) Such other substances, materials and wastes which are or become
regulated as hazardous or toxic under applicable local, state or federal law, or the United States
government, or which are classified as hazardous or toxic under federal, state, or local laws or
regulations.

“Hazardous Materials Laws” means environmental and health and safety laws,
regulations, ordinances, administrative decisions, common law decisions (whether federal, state,
or local) with respect to Hazardous Materials, including those relating to soil and groundwater
conditions.

“Improvements” means all above or below ground buildings, structures, fixtures,
fences, walls, fountains, paving, parking areas, driveways, walkways, plazas, landscaping,
permanently affixed utility systems and other improvements now or hereafter located on the
Premises.

“Income Approach” shall have the meaning set forth in Section 6.7.1.
“Initiating Party” shall have the meaning set forth in Article 16.

“Institutional Lender” means any Mortgagee that is a commercial bank, savings
bank, savings and loan institution, insurance company, pension fund, investment bank,
opportunity fund, mortgage conduit, real estate investment trust, commercial finance lender or
other similar financial institution that ordinarily engages in the business of making, holding or
servicing commercial real estate loans, including any affiliate thereof, with at least $1 Billion of
assets and at least $500 Million of tangible net worth for a Mortgagee of the Retail
Improvements, Residential Improvements, and/or Parking Garage. Notwithstanding anything to
the contrary in this definition, STRS shall be deemed to be an Institutional Lender for the
purposes of this Lease.

“Investor” means the non-managing member(s) of Lessee.

“Late Fee” shall have the meaning set forth in Section 4.4.
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“Laws” means all procedural and substantive federal, state and local laws,
moratoria, initiatives, referenda, ordinances, rules, regulations, standards, orders and other
governmental requirements (including those relating to the environment, health and safety or
handicapped persons, and those imposed by Authority), applicable to all or any portion of the
Premises, or the ownership, use, operation, maintenance, sale, lease or other disposition thereof,
or to the development and construction of the Premises and the Improvements, including all
permits, licenses, approvals, entitlements, variances, exemptions, and other governmental
authorizations applicable to the ownership, development, construction, use, operation or
maintenance of all or any portion of the Premises, including any development agreement,
indemnity, surety or performance bond or other similar assurances to governmental agencies in
connection with the obtaining of entitlements and other governmental approvals for the
Premises. The Laws include the Hazardous Materials Laws and the Grand Avenue Project
Mitigation & Regulatory Measures, Project Design Features and Conditions of Approval
applicable to the Project.

“Lease” shall mean this Ground Lease.

“Lease Consideration” shall have the meaning set forth in Section 4.2.
“Leasehold Acquisition Fee” shall have the meaning set forth in Section 4.2.1.
“Lessee” shall have the meaning set forth in the first paragraph of this Lease.

“Lessee Managing Member” shall mean the managing member of Lessee, which
shall initially be Related/Parcel M.

“Lessee’s Operating Agreement” shall have the meaning set forth in Section
11.2.1.

“Letter of Credit” shall mean that certain irrevocable standby letter of credit
issued by Bank of America, N.A. in the amount of [$21,000,000] securing repayment of a
portion of the Senior Loan.

"Lower Income Household™" means a household with an adjusted income that
does not exceed the qualifying limits for lower income families, as established and amended
form time to time, adjusted for actual household size, pursuant to Section 8 of the United States
Housing Act of 1937, and as published by the State of California Department of Housing and
Community Development.

“Map” shall have the meaning set forth in the Recitals.

“Market Rate Parcel Ground Lease” shall have the meaning set forth in the
Recitals.

“Market Rate Parcel Owner” shall have the meaning set forth in the Recitals.

“Market Rate Parcels” shall have the meaning set forth in the Recitals.
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“Market Rate Rental Improvements” means all of the Phase IIB Improvements
(including, without limitation, the 215 Market Rate Rental Units, the Retail Improvements, the
Parking Garage, and one hundred percent (100%) of the common areas and other public spaces
of the Phase 1B Improvements) other than the Affordable Housing Rental Improvements.

“Market Rate Rental Units” means the rental housing units in the Phase IIB
Improvements that are not Affordable Housing Units.

“Market Rate Transfer” shall have the meaning set forth in Section 11.3.1.

""Median Income™ shall mean the median gross yearly income, adjusted for
actual household size, in the Los Angeles PMSA as determined by the U.S. Department of
Housing and Urban Development ("HUD") and as published from time to time by the State of
California Department of Housing and Community Development ("HCD"). In the event that
such income determinations are no longer published, or are not updated for a period of at least
eighteen (18) months, Authority shall provide Lessee with other income determinations which
are reasonably similar with respect to methods of calculation to those previously published by
HUD.

“Minimum Net Worth” shall have the meaning set forth in Section 7.1.1.

"Mortgage" means any mortgage, deed of trust, pledge, encumbrance or other
security interest, together with all amendments, modifications, supplements, restatements and/or
replacements from time to time, granted to a lender not Affiliated with Lessee, made in good
faith and for fair value, encumbering all or any part of Lessee’s interest in this Lease, the DDA,
the Project Documents, the Improvements or the Premises. “Mortgage” shall not include any
mortgage, deed of trust, pledge, encumbrance or other security interest granted to a lender (i) in
which Lessee or an Affiliate of Lessee has an interest of 20% or more, or (ii) which has an
interest of 20% or more in Lessee or an Affiliate of Lessee. Notwithstanding the foregoing, the
deed of trust securing repayment of the 7.7 Million Dollar Loan and the deed of trust securing
repayment of the Letter of Credit shall each constitute a Mortgage hereunder.

"Mortgagee" means any mortgagee, beneficiary under any deed of trust, trustee
of any bonds, and, if the Premises is the subject of a sale-leaseback transaction, the person
acquiring fee title to the Premises.

“Net Awards and Payments” shall have the meaning set forth in Section 6.7.
“Notice of Completion” shall have the meaning set forth in Section 5.11.
“Notice of Default” shall have the meaning set forth in Section 13.2.

"Offsite Publicly Owned Improvements” means the public improvements for
areas outside of the Premises that are required to be constructed and/or maintained by Lessee in
connection with Phase 11B and that are described on Schedule 2.1.13, including, without
limitation, the Grand Promenade Easement Improvements.
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“Parking Garage” means a parking facility containing approximately 280
parking spaces for renters of the Market Rate Rental Units.

“Partial Taking” shall have the meaning set forth in Section 6.1.6.
“Permitted Uses” shall have the meaning set forth in Section 3.1.
“Phase 11B” shall have the meaning set forth in the second Recital of this Lease.

“Phase 1B Improvements” shall have the meaning set forth in the fourth Recital
of this Lease; provided, however, at any time after execution and Recordation of the Market Rate
Parcel Ground Lease, the Phase 1B Improvements shall refer only to the Affordable Housing
Rental Improvements.

“Phase 11B REA” shall have the meaning set forth in the Recitals
“Possession Delivery Date” shall have the meaning set forth in Section 2.1.

“Premises” shall have the meaning set forth in the second Recital of this Lease;
provided, however, at any time after execution and Recordation of the Market Rate Parcel
Ground Lease, the Premises shall refer only to the Affordable Housing Parcels, as such parcels
are more particularly described on Exhibit “F” attached hereto.

“Project” means the Phase 1B portion of the Grand Avenue Project contemplated

in the DDA.
“Project Area” means the Bunker Hill Redevelopment Project Area.
“Project Documents” shall have the meaning set forth in Section 2.1.2.
“Qualified Owner” shall have the meaning set forth in Section 11.3.
“Qualified Phase 11B Developer” shall have the meaning set forth in Section
1.2.

“Recordation” means recordation in the Official Records of the County of Los
Angeles, California.

"Redevelopment Plan™ means that certain Redevelopment Plan for the Bunker
Hill Redevelopment Project Area in the City of Los Angeles, State of California, which was
approved and adopted by the City Council by Ordinance No. 113,231 on March 31, 1959;
amended January 12, 1968 by Ordinance No. 135,900; and amended June 25, 1970, by
Ordinance No. 140,662.

"Reference Rate" means the prime rate of interest or other equivalent reference
rate from time to time announced by the Bank of America, N.A. (or if Bank of America, N.A.
ceases to exist or ceases to announce a prime or reference rate, then the prime or reference rate
announced from time to time by the largest California state chartered bank in terms of assets).
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“Related” means The Related Companies, L.P., a New York limited partnership.

“Related Key Personnel” means William Witte, Stephen M. Ross and Kenneth A.
Himmel.

“Related/Parcel M” means Related/Parcel M Development Co., LLC, a
California limited liability company.

"Release™ means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the environment (including
the abandonment or discarding of barrels, containers, and other closed receptacles containing any
Hazardous Materials).

“Renovation Standard” shall have the meaning set forth in Section 5.9.
“Reply” shall have the meaning set forth in Section 16.5.

“Residential Improvements” means the residential rental units to be constructed
in Phase 11B (i.e., the Market Rate Rental Units and the Affordable Housing Units), and all
related residential amenities and common areas.

“Responding Party” shall have the meaning set forth in Article 16.

“Retail Improvements” means approximately 5,500 square foot indoor
restaurant space plus approximately 1,750 square feet of outdoor restaurant patio area (totaling
approximately 7,250 square feet of restaurant space).

“Section” shall mean a section of this Lease.

“Senior Loan” means that certain loan from the City of Los Angeles to the
Lessee in the original principal amount of [$ ], which loan was made by the City
of Los Angeles with the proceeds from the issuance of tax exempt mortgage revenue notes to
Citibank, N.A., and which is partially secured by the Letter of Credit.

“Shall” and “will”” are mandatory and the word “may” is permissive.

"Sixty Percent Household" means a household with an adjusted income that does
not exceed sixty percent (60%) of the Median Income, adjusted for actual household size.

"Sixty Percent Household Unit" means an Affordable Housing Unit reserved for
occupancy by a Sixty Percent Household.

“State” means the State of California.
“Statement of Position” shall have the meaning set forth in Section 16.6.

“STRS” means STRS Ohio CA Real Estate Investments II, LLC, a Delaware
limited liability company, or any successor or assign thereof.
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“Subdivision” shall have the meaning set forth in the Recitals.
“Subsequent Renovation” shall have the meaning set forth in Section 5.9.
“Subsequent Renovation Plan” shall have the meaning set forth in Section 5.9.

“Sublease” means any lease, license, permit, concession or other interest in the
Premises, or a right to use the Premises or a portion thereof, which is conveyed or granted by
Lessee to a third party, and which constitutes less than the unrestricted conveyance of the entire
Lessee’s interest under this Lease.

“Sublessee” means the person or entity to whom such right to use is conveyed by
a Sublease.

“Temporary Taking” shall have the meaning set forth in Subsection 6.1.7.

“Term” shall have the meaning set forth in Section 2.1.

“Title Company” shall mean [Old Republic Title Company,] or any other title
insurance company selected by Lessee.

“Transfer” shall have the meaning set forth in Section 11.1.2(1).

“Total Taking” shall have the meaning set forth in Subsection 6.1.5.

“Uninsured Loss” shall have the meaning set forth in Section 10.3.

"Very Low Income Household" means a household with an adjusted income that
does not exceed the qualifying limits for very low income households, adjusted for actual
household size, as established and amended from time to time pursuant to Section 8 of the
United States Housing Act of 1937, and as published by the State of California Department of
Housing and Community Development.

"Very Low Income Unit" means an Affordable Housing Unit reserved for
occupancy by a Very Low Income Household.

“Written Appraisal Evidence” shall have the meaning set forth in Section 16.7.

2. TERM.

2.1 Term. The term of this Lease (the “Term”) shall commence upon the full
execution and approval of this Lease and the DDA Third Amendment by the Governing Entities
(the “Commencement Date”). The Term shall continue until and expire at 11:59 p.m. on the
date which is ninety-nine (99) years less two (2) days from the Commencement Date, unless
terminated sooner in accordance with the provisions of this Lease. Notwithstanding anything to
the contrary set forth in this Lease, if the Commencement Date has not occurred within five (5)
years after the date hereof, then this Lease shall terminate as of said date. Promptly on request
by either party, the parties shall confirm the Commencement Date and expiration date of this
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Lease in a written memorandum that is recorded in the Official Records of Los Angeles County.
Although the Commencement Date shall have occurred, possession of the Premises shall not be
tendered to Lessee unless and until the date (the “Possession Delivery Date”) that (a) Lessee
satisfies all obligations of Lessee set forth in Sections 2.1.1 through 2.1.13 below (other than the
continuing obligations of Lessee under Section 2.1.12 that cannot be satisfied prior to the
Possession Delivery Date), (b) all approvals from the Authority, CRA, County and other
Governing Entities (as applicable) described in Sections 2.1.1 through 2.1.13 have been received,
and (c) all other conditions to the Commencement of Construction set forth in Sections 2.1.1
through 2.1.13 have been satisfied. If the Possession Delivery Date has not occurred within one
(1) year after the Commencement Date, then Authority shall have the right to terminate this
Lease by written notice to Lessee at any time prior to the Possession Delivery Date. Lessee
represents and warrants to the best of its knowledge that each of the conditions set forth in
clauses (a)-(c) above have been satisfied.

2.1.1 Scope of Development.

The approved Scope of Development for the Project is attached hereto as
Schedule 5.1(A). Any changes to such approved Scope of Development shall be subject to the
review and approval of the Governing Entities, which approval shall not be unreasonably
withheld or delayed. In designing and constructing the Project, Lessee shall cause all subsequent
design documents to be substantially consistent with the approved Scope of Development and
the approved Concept Design Drawings listed on Exhibit “K” to the DDA unless otherwise
approved by the Authority. The Scope of Development establishes the baseline design standards
from which the Lessee shall prepare all subsequent Project Documents.

2.1.2 Schedule of Performance.

Lessee shall have caused its architect, in collaboration with its public artist or
artists, to prepare Schematic Design Drawings, Design Development Drawings and Final
Construction Documents for the Project, consistent with the Scope of Development including,
without limitation, such drawings as may reasonably be required to show the location, bulk,
height and other principal external features of the Project. In connection with its submittal to the
Authority for its review, Lessee shall have provided to Authority such elevations, sections, plot
plans, specifications, diagrams and other design documents (“Project Documents”) at each of
the stages described herein, as may reasonably be required by the Authority for its review.
Within the times set forth in the Schedule of Performance attached hereto as Schedule 5.1(B),
Lessee shall have submitted all Project Documents to Authority.

2.1.3 Drawings and Related Design Material.

Within the times set forth in the Schedule of Performance, Lessee shall have
submitted to Authority the Project Documents in stages for Authority’s review and approval (if
applicable) as provided in and in compliance with Section 404 of the DDA.

2.1.4 Authority Approval of Plans, Drawings and Related Documents.

Authority shall have reviewed and approved (if applicable) the Project Documents
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as provided in and in compliance with Section 405 of the DDA. Any review or approval or
inspections by the Governing Entities is solely for determining if Lessee is properly discharging
its duties and shall not be relied upon by Lessee or any third party as a warranty or representation
by any of the Governing Entities as to the quality or suitability of the design or construction of
the Project.

Lessee shall have, in accordance with the Schedule of Performance, executed and
delivered to Authority the Architect’s Assignment in the form of Exhibit “L” to the DDA.

2.1.5 Construction Budget; Construction Financing.

Lessee shall have prepared and submitted to Authority a proposed final
construction budget for the Phase 11B Improvements, the Authority shall have approved each line
item of the proposed budget pertaining to the Offsite Publicly Owned Improvements required to
be constructed by Lessee, and the Authority shall have approved the proposed budget pertaining
to the privately owned improvements (in total and not on a line-by-line basis), in each case as
provided in and in compliance with Section 408(2) of the DDA.

2.1.6 City and Other Governmental Authority Permits.

Lessee shall have secured or caused to be secured any and all permits which may
be required by the City or any other governmental agency regulating construction, development
or work on the Premises, as required for the Commencement of Construction.

2.1.7 Zoning of the Premises.

Lessee shall have ensured that the zoning of the Premises is such as to permit the
development and use of the Premises in accordance with the provisions of this Lease, as
provided in and in compliance with Section 411 of the DDA.

2.1.8 Insurance.

Lessee shall have submitted evidence of its compliance with Authority’s
insurance requirements, as set forth in Article 9 of this Lease.

2.1.9 Construction Financing.

Lessee shall have submitted to the Authority evidence of a commitment from an
Institutional Lender to provide construction financing that together with the proceeds of the
Affordable Housing Loan and the 7.7 Million Dollar Loan will be sufficient to cover the total
cost of the Phase 11B Improvements (or evidence that Lessee has capital commitments together
with such financing sufficient to cover the cost of the construction of the Phase 1B
Improvements).

2.1.10 Completion Guaranty.

Lessee shall have delivered to Authority a “Completion Guaranty” executed by
Related as provided in and meeting the requirements of Section 417 of the DDA.
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2.1.11 Completion Bonds.

If required by Section 418 of the DDA and subject to Section 5.4.4, Lessee shall
have delivered to Authority copies of labor and material bonds and payment and performance
bonds, as provided in and in compliance with Section 418 of the DDA.

2.1.12 Prevailing Wages.

Lessee must comply with the CRA’s Prevailing Wage and Equal Opportunity
Standards. Lessee shall pay or cause to be paid to all workers employed in connection with the
construction of the Project, not less than the prevailing rates of wages, as provided in the statutes
applicable to CRA’s public work contracts, including without limitation Sections 33423-33426
of the California Health and Safety Code and Sections 1770-1880 of the California Labor Code,
in accordance with the CRA’s "Policy on Payment of Prevailing Wages By Private Redevelopers
or Owners-Participants” dated February 1986. In addition to any restitution required by the
CRA'’s Policy and/or applicable Law, Lessee or any owner determined by Authority to have
violated any provision of CRA’s Policy on Payment of Prevailing Wages by Private
Redevelopers or Owners-Participants, shall forthwith pay the following as a penalty to the
Authority:

1) Payment of less than prevailing wages: $50 per calendar day, or
portion thereof, for each worker paid less than prevailing wages.

(2) Failure to provide all reasonably requested records and/or provide
access to job site or workers: $5,000 per day, or portion thereof.

3) If the construction work covered under this Lease is financed in
whole or in part with assistance provided under a program of the U.S. Department of Housing
and Urban Development or some other source of Federal funding, Lessee shall comply with or
cause its contractor and all subcontractors to comply with the requirements of the Davis-Bacon
Act (40 U.S.C. 276 et seq.) The Davis-Bacon Act requires the payment of wages to all laborers
and mechanics at a rate not less than the minimum wage specified by the Secretary of Labor in
the periodic wage rate determinations as described in the Federal Labor Standards Provisions
(HUD-4010) available from Authority's Compliance Division.

4) Prior to the commencement of grading work in connection with the
construction of the Phase 1B Improvements, and as soon as practicable in accordance with the
Schedule of Performance, Lessee shall contact Authority to schedule a pre-construction
orientation meeting with Lessee and with the general contractor to explain such matters as the
specific rates of wages to be paid to workers in connection with the development of the Project,
preconstruction conference requirements, record keeping and reporting requirements necessary
for the evaluation of Lessee’s compliance with this Section 2.1.12.

5) Lessee shall monitor and enforce the prevailing wage requirements
imposed on its contractors and subcontractors, including withholding payments to those
contractors or subcontractors who violate these requirements. In the event that Lessee fails to
monitor or enforce these requirements against any contractor or subcontractor, Lessee shall be
liable for the full amount of any underpayment of wages, plus costs and attorneys' fees, as if
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Lessee was the actual employer, and Authority may withhold monies owed to Lessee, may
impose penalties on Lessee in the amounts specified herein, may take action directly against the
contractor or subcontractor as permitted by law, and/or may declare Lessee in default of this
Lease and pursue any of the remedies available under this Lease.

(6) Any contractor or subcontractor who is at the time of bidding
debarred by the Labor Commissioner pursuant to Section 1777.1 of the California Labor Code is
ineligible to bid on the construction of the Phase 11B Improvements or Alterations or to receive
any contract or subcontract for work covered under this Lease. Any contractor or subcontractor
who is at the time of the contract listed in the List of Parties Excluded From Federal Procurement
or Nonprocurement Programs issued by the U.S. General Services Administration pursuant to
Section 3(a) of the Davis-Bacon Act is ineligible to receive a contract for work covered under
this Lease.

(7) By entering into this Lease, Lessee certifies that it is not a person
or firm ineligible to be awarded Government contracts by virtue of Section 3(a) of the Davis-
Bacon Act or 29 CFR 5.12(a)(1) or to be awarded HUD contracts or participate in HUD
programs pursuant to 24 CFR Part 24. Lessee agrees to include, or cause to be included, the
above provision, to be applicable to contractors and subcontractors, in each contract and
subcontract for work covered under this Lease.

(8) For the purposes of assuring compliance with the provisions of this
Section 2.1.12, representatives of Authority, the CRA, the City, and the County shall have the
reasonable right of access and inspection, without charges or fees and at normal construction
hours, to any construction trailer located on the Premises where relevant records are kept by
Lessee or its contractors. The representatives of Authority, CRA or the City shall be those who
are so identified in writing by Authority or its designee. The CRA and the City shall indemnify
and pay for the defense of Lessee and hold it harmless from any damage caused or liability
arising out of this right to access and inspection.

9) Lessee agrees to include, or cause to be included, the requirements
of this Section 2.1.12 in all bid specifications for work covered under this Lease and to be
applicable to all contractors and subcontractors, in each contract and subcontract for work
covered under this Lease.

(10)  Lessee shall indemnify, hold harmless and defend (with counsel
reasonably acceptable to Authority) the Authority Indemnified Parties against any claim for
damages, compensation, fines, penalties or other amounts arising out of the failure or alleged
failure of any person or entity (including Lesseeg, its contractor and subcontractors) to pay
prevailing wages as determined pursuant to Labor Code Sections 1720 et seg. and implementing
regulation or comply with the other applicable provisions of Labor Code Sections 1720 et seq.
and implementing regulations of the Department of Industrial Relations in connection with
construction of the Phase 11B Improvements, Alterations or any other work undertaken or in
connection with the Premises.

2.1.13 Art Plan.
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Lessee’s art budget shall equal one percent (1%) of the total development costs of
the Project. Without limiting the generality of the foregoing, the parties acknowledge that (a)
thirty-five (35%) of the funds required to be spent by Lessee for art shall be used for the
construction of art improvements subject to an art plan approved by the CRA, and (b) sixty-five
percent (65%) of the funds required to be spent by Lessee shall be paid to the Phase 1A
Developer (as defined in the DDA) at the direction of the CRA. The art improvements required
to be constructed by Lessee pursuant to this Section 2.1.13 shall consist of landscaping which
will be located on certain real property more specifically described in Schedule 2.1.13 hereto (the
“Grand Promenade Easement Area”) and shall be referred to collectively as the “Grand
Promenade Easement Improvements.” Notwithstanding the foregoing, Lessee’s obligation to
construct the Grand Promenade Easement Improvements shall be subject to Lessee’s receipt of
the prior written consent of the owner of the Grand Promenade Easement Area to the
construction of the Grand Promenade Easement Improvements on the Grand Promenade
Easement Area, and permission to enter the Grand Promenade Easement Area for such purpose.
Lessee shall use reasonable efforts to obtain such permission and consent and the Authority shall
cooperate in such efforts. In the event Lessee is unable to obtain and provide the foregoing
consent and permission within a reasonable period of time, Lessee shall have no obligation to
construct the Grand Promenade Easement Improvements and the portion of the art fees set aside
for such construction shall be used for the construction of art improvements subject to an art plan
approved by the CRA.

2.2 Ownership of Improvements During Term. Until the expiration of the Term or
sooner termination of this Lease, and except as specifically provided herein, Lessee shall own fee
title to all at grade, above grade and below grade structures, buildings, improvements, additions,
alterations, and betterments of whatsoever nature or description, including without limitation
concrete foundations, pilings, walkways, and pavement now existing (the “EXxisting
Improvements”) and all Improvements hereafter constructed by or on behalf of Lessee upon the
Premises. It is the purpose and intent of the Authority and Lessee that Lessee shall be accorded
all the burdens and benefits of ownership of the Phase 11B Improvements throughout the Term.
Accordingly, at all times during the Term, Lessee shall be deemed to exclusively own the Phase
1B Improvements for federal tax purposes, and Lessee alone shall be entitled to all of the tax
attributes of ownership thereof including, without limitation, the right to claim depreciation or
cost recovery deductions, the right to claim federal low-income housing tax credits available to
Lessee under Section 42 of the Internal Revenue Code of 1986, as amended, with respect to the
Phase 1B Improvements, and the right to amortize capital costs and to claim any other federal
tax benefits attributable to the Phase 11B Improvements. No Improvements shall be demolished
or removed from the Premises during or at the expiration or earlier termination of the Term of
this Lease, except in connection with the construction of the Phase I1B Improvements following
the Possession Delivery Date or in connection with subsequent Alterations performed in
accordance with the provision of Article 5 of this Lease.

2.3 Reversion of Improvements. Upon the expiration of the Term or sooner
termination of this Lease, whether by cancellation, forfeiture or otherwise:

2.3.1 Authority’s Receipt of Improvements. All Improvements then existing on
the Premises shall remain upon and be surrendered with the Premises as part thereof and title
thereto shall vest in Authority without compensation therefor to Lessee. Lessee shall not be
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responsible for any removal by an easement holder of any Improvements that may be owned by
and constructed on the Premises by such easement holder pursuant to an easement granted to
such easement holder by Authority. Nothing contained herein shall be construed to deny or
abrogate the right of Lessee, prior to the expiration of the Term or termination of this Lease, to
receive any and all proceeds attributable to the Condemnation (as defined in Section 6.1.1 below)
of business installations or Improvements belonging to Lessee immediately prior to the taking of
possession by the Condemnor as said rights are set forth in Article 6 of this Lease, or to remove
any furniture or equipment not intended to be permanently affixed to, or reasonably necessary
for the operation of, the Premises, any signage identifying Lessee or a Sublessee (as opposed to
other signage used in the operation of the Premises and associated Improvements), or any
personal property, upon the expiration of the Term or earlier termination of this Lease, subject to
Lessee’s obligations under this Lease to use the Premises for the Permitted Uses (as defined in
Section 3.1 below). In addition, nothing contained herein shall be construed to deny a Sublessee
any right that such Sublessee may have under its Sublease to remove any so-called Sublessee
“trade-dress” items installed in or on the subleased premises by such Sublessee. Lessee shall be
responsible for repairing (or causing its Sublessees to repair) any damage to the Improvements
on the Premises incurred in connection with the removal from the Premises of any of the items
described in this Section 2.3.1.

2.3.2 Reserved.
2.3.3 Reserved.

2.3.4 Duty to Remove Equipment, Etc. No later than the expiration of the Term
or sooner termination of this Lease, Lessee shall remove at its cost and expense such furniture,
equipment and personal property as are owned by Lessee and not firmly affixed to said
Improvements or reasonably necessary for the orderly operation of the Premises. The items
removed shall not include operating equipment for the parking improvements, which equipment
shall not be removed. Should Lessee fail to so remove said furniture, equipment and personal
property within said period, and said failure continues for ten (10) days after written notice from
Authority to Lessee, Lessee shall lose all right, title and interest in and thereto, and Authority
may elect to keep the same upon the Premises or to sell, remove, or demolish the same, in event
of which sale, removal, or demolition Lessee shall reimburse Authority for its Actual Cost
incurred in connection with such sale, removal or demolition in excess of any consideration
received by Authority as a result of said sale, removal or demolition.

2.3.5 Title to Certain Improvements Passes to Authority; Lessee to Maintain.
By way of clarification, as between Authority and Lessee, title to all utility lines, transformer
vaults and all other utility facilities constructed or installed by Lessee upon the Premises shall
vest in Authority upon construction or installation to the extent that they are not owned by a
utility. Notwithstanding the foregoing sentence, as between Lessee and Authority, Lessee shall
be responsible for performing (or causing the appropriate utility provider to perform) the
maintenance, repair and replacement, if and as needed, of such utility lines, transformer vaults
and all other utility facilities during the Term.

3. USE OF PREMISES.
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3.1  Specific Primary Use. The Premises shall be used by Lessee for the
construction, repair, maintenance, operation and management of (i) the Retail Improvements, (ii)
the Residential Improvements, and (iii) the Parking Garage (collectively, the foregoing shall be
referred to herein as the “Permitted Uses”), and such other related and incidental uses as are
specifically approved by Authority, which approval shall not be unreasonably withheld,
conditioned or delayed by Authority as long as such other related or incidental use is consistent
with the Permitted Uses. Except as expressly provided herein, the Premises shall not be used for
any purpose other than the Permitted Uses, without the prior written consent of Authority in its
sole discretion. Authority makes no representation or warranty regarding the continued legality
of the Permitted Uses or any of them, and Lessee bears all risk of an adverse change in Laws.

3.2  Prohibited Uses. Notwithstanding the foregoing:

3.2.1 Nuisance. Lessee shall not conduct or permit to be conducted any private
or public nuisance on or about the Premises, nor commit any waste thereon. No rubbish, trash,
waste, residue, brush, weeds or undergrowth or debris of any kind or character shall ever be
placed or permitted to accumulate upon any portion of the Premises, except in appropriate
receptacles intended for such purposes, nor shall any portion of the Premises be maintained so as
to render said Premises a fire hazard or unsanitary, unsightly, offensive, or detrimental nor shall
any similar activity be permitted on any other portion of the Premises or on any adjacent public
street or adjacent property.

3.2.2 Restrictions and Prohibited Uses. Without expanding upon or enlarging
the Permitted Uses of the Premises as set forth in this Lease, the following uses of the Premises
are expressly prohibited:

1) The Premises shall not be used or developed in any way which is
inconsistent with any Laws;

2) The Premises shall not be used or developed in any way in a
manner inconsistent with the Permitted Uses. Without limiting the foregoing, no part of the
Premises shall be used by any person for any adult entertainment purposes, as such term refers to
graphic, explicit and/or obscene depictions of sexual activity;

3) No Improvement on the Premises shall be permitted to fall into
disrepair and all Improvements shall at all times be kept in good condition and repair consistent
with the requirements of Section 10.1 of this Lease;

4) No condition shall be permitted to exist upon the Premises which
shall induce, breed or harbor infectious plant diseases, rodents, or noxious insects and Lessee
shall take such measures as are appropriate to prevent any conditions from existing on the
Premises which create a danger to the health or safety of any persons residing or working at, or
persons patronizing, the Premises; this Subsection 3.2.2(4) shall not be construed to prevent
Lessee from using the Premises for normal restaurant operations, provided that Lessee takes (or
causes to be taken) all actions or measures required to comply with this Subsection 3.2.2(4);
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5) Without the prior written approval of Director, no antennae or
other device for the transmission or reception of television signals or any other form of
electromagnetic radiation shall be erected, used or maintained by Lessee outdoors above ground
on any portion of the Premises, whether attached to an Improvement or otherwise. Director will
approve the installation of one or more satellite antennae on the roof of the Residential
Improvements as long as such antennae comply with Laws, do not extend above the roofline or
parapet at the top of the building perimeter, are screened from view in a manner acceptable to
Director and do not interfere with other electromagnetic transmission;

(6) No tools, equipment, or other structure designed for use in boring
for water, oil, gas or other subterranean minerals or other substances, or designed for use in any
mining operation or exploration, shall hereafter be erected or placed upon or adjacent to the
Premises, except as is necessary to allow Lessee to perform its maintenance and repair
obligations pursuant to this Lease;

@) Lessee shall not use the Premises or allow the Premises to be used
for the generation, manufacture, storage, disposal, or Release of Hazardous Materials, except for
the storage and use, in customary amounts, of normal cleaning supplies and other items that are
generally used in connection with the construction and operation of improvements similar to the
Grand Avenue Project, so long as such materials are used and stored in accordance with
Hazardous Materials Laws; and

(8) The Premises shall not be used for fuel sales.

3.3  Active Public Use. Lessee agrees and covenants that it will operate the Premises
fully and continuously (other than during periods when Lessee is prevented from doing so due to
Force Majeure (as defined in Section 5.10 below) or reasonable periods during which the
applicable Improvements are under construction or alteration) consistent with the operation of
top quality retail and/or restaurant establishments, top quality high rise rental units, and high
quality Affordable Housing Units.

3.4  Days of Operation. The Improvements on the Premises shall be open every day
of the year; provided, however, that businesses operated by Sublessees or by Lessee shall not be
obligated to remain open for business to the public on holidays or other days on which other
comparable facilities are closed for business.

3.5  Signs and Awnings. Any and all art, displays, identifications, monuments,
awnings, advertising signs and banners which are placed on, or are visible from, the exterior of
the Premises, shall be in compliance with all Laws applicable to the Premises.

3.6 Compliance with Regulations. Lessee shall comply with all Laws and shall pay
for and maintain any and all licenses and permits related to or affecting the use, operation,
maintenance, repair or improvement of the Premises.

3.7  Reservations. Lessee expressly agrees that this Lease and all rights hereunder
shall be subject to all prior encumbrances, reservations, licenses, easements and rights of way in,
to, over or affecting the Premises for any purpose whatsoever that are existing as of the date
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hereof and that either (i) are of record, (ii) have been disclosed to Lessee in writing or are
otherwise known to Lessee, (iii) would be apparent or discoverable by an ALTA survey of the
Premises, or (iv) are otherwise referenced in this Lease. Without limiting the foregoing, Lessee
expressly agrees that this Lease and all rights hereunder shall be subject to the rights of the
Governing Entities existing as of the Commencement Date or otherwise disclosed to or known to
Lessee, as their interests may appear, to install, construct, maintain, service and operate sanitary
sewers, public roads and sidewalks, fire access roads, storm drains, drainage facilities, electric
power lines, telephone lines and access and utility easements, across, upon or under the
Premises, together with the right of the Governing Entities to convey such easements or other
access or utility easements of any and all manner and description currently in use or to be
discovered, invented, or developed in the future, and transfer such rights to others.

3.8 Continued Responsibility for Mitigation Measures. Lessee shall be
responsible for compliance with the Project description as approved in the final EIR, the
Mitigation and Monitoring Program approved as part of the certification of the EIR, and related
conditions of approval adopted by the Governing Entities with respect to Phase 11B concurrently
with approval of the Original DDA as set forth in Exhibit “E” attached hereto.

4. PAYMENTS TO AUTHORITY.

4.1  Net Lease. The parties acknowledge that the payments to be made by Lessee
under this Lease are intended to be absolutely net to Authority. The Lease Consideration and
other sums to be paid to Authority hereunder are not subject to any demand, set-off or other
withholding. Authority shall not be responsible for any capital or non-capital costs, including
without limitation, repairs or replacements respecting the Premises or Improvements (whether
structural or non-structural), operating expenses attributable to the operation and maintenance of
the Premises or Improvements, including without limitation the parking areas included within the
Premises, costs for utilities or services, or any other costs or expenses pertaining to the
ownership, occupancy or use of the Premises and Improvements, all of which shall be the sole
responsibility of Lessee from and after the Possession Delivery Date.

4.1.1 Utilities. In addition to the Lease Consideration as herein provided,
Lessee shall pay all utility and service charges for furnishing water, power, sewage disposal,
light, telephone service, garbage and trash collection and all other utilities and services, to the
Premises, from and after the Possession Delivery Date.

4.1.2 Taxes and Assessments. From and after the Possession Delivery Date,
Lessee agrees to pay before delinquency all taxes, assessments, fees, or charges which at any
time may be levied by the State, County, City or any tax or assessment levying body upon any
interest in this Lease or any possessory right which Lessee may have in or to the Premises
covered hereby or to the Improvements thereon for any reason, as well as all taxes, assessments,
fees, and charges on goods, merchandise, fixtures, appliances, equipment, and property owned
by Lessee in, on or about the Premises. Lessee shall have the right to contest the amount of any
assessment imposed against the Premises or the possessory interest therein; provided, however,
the entire expense of any such contest (including interest and penalties which may accrue in
respect of such taxes) shall be the responsibility of Lessee.
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The parties acknowledge that the Premises are and shall be subject to possessory
interest taxes, and that such taxes shall be paid by Lessee, as the party in which the possessory
interest is vested. This statement is intended to comply with Section 107.6 of the Revenue and
Taxation Code. Lessee shall include a statement in all Subleases (excluding Subleases for
individual residential units) to the effect that the interests created therein may also be subject to
possessory interest taxes, and that the Sublessee shall be responsible for any and all possessory
interest taxes on the Sublessee’s interest; however, Lessee acknowledges that the payment of
such possessory interest taxes is the ultimate responsibility of Lessee.

The parties further acknowledge that Lessee shall pay taxes upon the assessed
value of the entire property and not merely the assessed value of its leasehold interest, in
compliance with California Health & Safety Code Section 33673, which provides in pertinent
part that “[w]henever property in any redevelopment project has been redeveloped and thereafter
is leased by the redevelopment agency to any person or persons or whenever the agency leases
real property in any redevelopment project to any person or persons for redevelopment, the
property shall be assessed and taxed in the same manner as privately owned property, and the
lease or contract shall provide that the lessee shall pay taxes upon the assessed value of the entire
property and not merely the assessed value of his or its leasehold interest.”

4.2 Lease Consideration. For the possession and use of the Premises granted herein,
Lessee shall pay the Authority the Leasehold Acquisition Fee and First Sale Profit Payment Rent
(as such terms are hereinafter defined). The Leasehold Acquisition Fee and First Sale Profit
Payment Rent are referred to herein collectively as the “Lease Consideration.” The First Sale
Profit Payment Rent and all other sums due under this Lease, except for the Leasehold
Acquisition Fee, are referred to collectively in this Lease as “rent.”

4.2.1 The “Leasehold Acquisition Fee” shall be calculated by Authority and
payable by Lessee as set forth in the DDA. The Authority shall credit Five Million Two
Hundred Twenty Thousand Dollars ($5,220,000) in funds previously paid to Authority by an
affiliate of Lessee toward the payment of the Leasehold Acquisition Fee. Of the total Leasehold
Acquisition Fee, Ninety-Nine Dollars ($99) shall be allocated to the Lessee’s sub-leasehold
interest in the Affordable Housing Parcels and the balance of such fee shall be allocated to the
Market Rate Parcel Owner’s sub-leasehold interest in the Market Rate Parcels.

4.2.2 As “First Sale Profit Payment Rent”, Lessee shall pay to Authority,
upon the first to occur of (i) the Sale of the Market Rate Rental Improvements or (ii) the Sale of
the entirety of the Phase I1B Improvements, fifty percent (50%) of the Net Sale Profits. For the
purpose of illustration and clarification, Exhibit “H” attached hereto sets forth sample
calculations of First Sale Profit Payment Rent. The following terms shall have the following
meanings for the purposes of this Section 4.2.2:

4.2.3 “Deemed Leasehold Acquisition Fee Payment” means the amount equal
to Five Million Two Hundred Twenty Thousand Dollars ($5,220,000) which represents funds
previously paid to the Authority by an affiliate of Lessee toward the payment of the Leasehold
Acquisition Fee.
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4.2.4 “Deferred Development Fee” means any portion of the developer fee
payable to Lessee in connection with the development of the Market Rate Rental Improvements
which was not paid from development sources, and any accrued interest thereon. The Deferred
Development Fee shall not exceed the sum of Two Million Sixty-Four Thousand Eight Hundred
Eighty-Six Dollars ($2,064,886), minus any portion of such development fee paid upon or
following closing of the Senior Loan, upon which deferred amount no interest shall accrue or be
payable.

4.25 “Development Deficit Advance” means any loan or capital contribution
made to the Lessee to fund development cost overruns associated with the Market Rate Rental
Improvements, and any accrued interest thereon.

4.2.6 “Distributable Cash” means, for any period, Operating Receipts less
Operating Expenses.

4.2.7 “Gross Sale Proceeds” means the gross sale proceeds received by the
Lessee from the Sale of the Market Rate Rental Improvements.

4.2.8 “IRR” means the annual discount rate, compounded monthly, at which
the net present value as of the Senior Loan Closing Date of all Distributable Cash (discounted at
such rate from the dates such Distributable Cash was actually received and was available for
distribution), is equal to the net present value as of the Senior Loan Closing Date of the Phase
[1B Developer Equity Investment. For the purposes of calculating IRR, Distributable Cash shall
be deemed to be available for distribution on a quarterly basis in arrears based upon the
Distributable Cash of the prior calendar quarter.

4.2.9 “Net Sale Profit” means an amount equal to the Gross Sale Proceeds less
the following: (i) payment of actual third party costs and expenses incurred in connection with
the Sale, including, without limitation, title and escrow fees, documentary transfer taxes, legal
and accounting fees, marketing expenses and brokerage commissions (which commissions shall
not exceed two percent (2%) of the Gross Sale Proceeds); (ii) payment of any outstanding
amount of the Senior Loan, including, without limitation, repayment of outstanding principal and
interest on any such debt and the payment of any fees and/or expenses imposed in connection
with the repayment of such Senior Loan, including, without limitation, any prepayment
penalties; (iii) payment of any outstanding Development Deficit Advances, Operating Deficit
Advances and/or Deferred Development Fee; (iv) payment to the Lessee of an amount equal to
the Deemed Leasehold Acquisition Fee Payment; (v) payment to the Lessee of an amount equal
to the Senior Letter of Credit Draw Amount; and (vi) payment to the Lessee of an amount which
would cause Lessee to receive a twenty percent (20%) IRR on the Phase 11B Developer Equity
Investment when taking into account all prior Distributable Cash received by Lessee.

4.2.10 “Operating Deficit Advance” means any loan or capital contribution
made to the Lessee to fund operating deficits associated with the Market Rate Rental
Improvements, and any accrued interest thereon.

4.2.11 “Operating Expenses” for a particular period means all sums actually
paid by or on behalf of the Lessee during that period in connection with the owning, financing,
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leasing, management, maintenance, or repair or operation of the Market Rate Rental
Improvements, including, but not limited to (but only to the extent actually paid by or on behalf
of the Lessee or deposited to a reserve in that period): (a) any debt service, whether principal,
interest or otherwise, and letter of credit and other financing fees and charges (including
remarketing fees, fiscal agent fees, costs of purchasing interest rate protection (if applicable) and
the like) paid pursuant to any borrowing of Lessee (including, without limitation, any payment
made pursuant to the Senior Loan and/or any repayment of Development Deficit Advances,
Operating Deficit Advances and/or Deferred Developer Fee); (b) management fees, leasing
commissions and tenant allowances; (c) property taxes and assessments and sewer and water
charges (or escrows or deposits for same paid to any lender of Lessee and/or any agent thereof or
reserves for same held by the Lessee); (d) insurance premiums or escrows or deposits for same
paid to any lender of Lessee and/or any agent thereof or reserve for same held by the Lessee; (e)
additions and deposits to capital reserve, interest reserve and working capital reserve accounts;
() any expenditure for a capital item not covered by a capital reserve; (g) legal, accounting and
audit fees directly related to ownership, leasing, management, maintenance, repair or operation
of the Market Rate Rental Improvements directly or indirectly related to preparing reports as
may be required by any lender of Lessee and/or the Authority. Operating Expenses will not
include (i) any depreciation, amortization, bad debt allowance, or other non-cash item of
expense; (ii) except as provided in clause (f) above, any expenditure for any capital item; (iii)
any expenditure for repair that is paid out of casualty insurance proceeds or a condemnation
award; and (iv) disbursements from the capital reserve account established and funded pursuant
to (e) of this section.

4.2.12 “Operating Receipts” for a particular period means all rents, fees, and
other sums actually paid to the Lessee during such period for occupancy, use or operation of the
Market Rate Rental Improvements, including, but not limited to, amounts paid to the Lessee
from parking, vending, utility or other concessions in the Market Rate Rental Improvements.
Gross Receipts will also include, but not be limited to (but only to the extent actually received by
or for the benefit of the Lessee in a particular period for such occupancy, use or operation) any
condemnation awards or rental insurance proceeds paid in lieu of rent (but not other casualty
proceeds or condemnation awards). Operating Receipts shall not include the proceeds of any
loan made to Lessee (including, without limitation, any proceeds realized from the Senior Loan,
any Development Deficit Advance and/or any Operating Deficit Advance), the proceeds of any
equity contribution made to the Lessee by any member thereof (including, without limitation, the
proceeds of any tax credit equity contributions), or security deposits received from any sub-
tenant of the Market Rate Rental Improvements until applied by the Lessee.

4.2.13 “Phase 11B Developer Equity Investment” means an amount equal to the
sum of the Deemed Leasehold Acquisition Fee Payment plus the initial face amount of the
Senior Loan Letter of Credit.

4.2.14 “Sale” means a sale of the Market Rate Rental Improvements, the Phase
1B Improvements and/or the sale or other transfer (whether in one transaction or in a series of
transactions) of more than fifty percent (50%) of the membership interests in Lessee, in each
case to a person or entity who is not an Affiliate of Lessee; provided, however, that the Market
Rate Transfer shall not be deemed to be a Sale hereunder.
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4.2.15 “Senior Loan Closing Date” means the date upon which the deed of trust
securing the Senior Loan is recorded against the Lessee’s interest in the Premises.

4.2.16 “Senior Loan Letter of Credit” means the Letter of Credit initially
issued on behalf of STRS for the benefit of the Lessee to secure repayment of the Senior Loan,
or any replacement or subsequent letter of credit, cash collateral or other instrument securing
repayment of the Senior Loan.

4.2.17 “Senior Loan Letter of Credit Draw Amount” means the amount, if
any, of the Senior Loan Letter of Credit which is drawn upon in connection with the Senior
Loan.

4.2.18 Notwithstanding anything to the contrary herein, no portion of the First
Sale Profit Payment Rent shall accrue or be payable with respect to the Affordable Housing
Parcels and the foregoing provisions Section 4.2.2 through Section 4.2.17 shall be null and void
as to the Lessee following the Market Rate Transfer (it being understood that such provisions are
to be instead incorporated into the Market Rate Parcel Ground Lease).

4.3 Timing of Lease Consideration Payments.

4.3.1 The balance of the Leasehold Acquisition Fee due from Lessee, if any,
shall be paid by Lessee at the Commencement of Construction.

4.3.2 First Sale Profit Payment Rent shall be paid by Lessee upon closing of the
sale that triggers such First Sale Profit Payment Rent payment pursuant to Section 4.2.2.

4.4  Payment and Late Fees. Lease Consideration payments shall be made by check
or draft issued and payable to The Los Angeles Grand Avenue Authority, accompanied by a
detailed statement showing the basis for its calculation of the amount payable to Authority and
mailed or otherwise delivered to the Authority at the address set forth in Section 15.10, or such
other address as may be provided to Lessee by Authority. Lessee acknowledges that Authority
shall have no obligation to issue statements, invoices or other demands for payment, and that the
Lease Consideration payments required herein shall be payable notwithstanding the fact that
Lessee has received no such statement, invoice or demand. If any Lease Consideration payment
is not received by Authority on the date due, Lessee acknowledges that Authority will experience
additional management, administrative and other costs that are impracticable or extremely
difficult to determine. Therefore, any First Sale Profit Payment Rent or other amounts owing
hereunder which are not paid on the date due shall bear interest from the date when due until
paid at a rate per annum equal to the lesser of (i) the Reference Rate plus three percent (3%) per
annum or (ii) the highest rate permitted by applicable Laws. Additionally, a fee (“Late Fee”) of
six percent (6%) of the unpaid amount shall be added to any amount unpaid within five (5) days
after the date such amount was due. Lessee acknowledges that such Late Fee and interest shall
be applicable to all identified monetary deficiencies under this Lease, whether identified by audit
or otherwise, and that interest on such amounts shall accrue from and after the date when such
amounts were due and payable as provided herein (as opposed to the date when such deficiencies
are identified by Authority). If any payment by Lessee to Authority hereunder becomes subject
to disgorgement or is subject to any lien in favor of a third party as a result of Lessee’s actions or

[325164_11/4282.004] 26



agreements, then Lessee shall immediately replace any such payment to the extent it is so
disgorged and shall immediately remove any lien on such payment so that Authority has the full
and unfettered use of such funds.

45  Lessee’s Books and Records. Lessee shall maintain in a safe and orderly manner
all of its records necessary to compute and calculate the First Sale Profit Payment Rent payable
pursuant to this Article 4 for a period of four (4) years following the completion of the sale that
triggers such First Sale Profit Payment Rent payment. Lessee shall maintain such records on a
current basis and in sufficient detail to permit adequate review thereof and, at all reasonable
times, copies of such records shall be available to the Authority or its representatives for such
purposes. The Authority may, by written notice to Lessee within three (3) years after First Sale
Profit Payment Rent was paid (or due to be paid) to the Authority, cause an audit to be
commenced by a nationally recognized firm of certified public accountants, at the Authority’s
sole expense (subject to the last sentence of this Section 4.5), to verify if Lessee’s calculations of
First Sale Profit Payment Rent were accurate. If such audit reveals an underpayment of First
Sale Profit Payment Rent, then Lessee shall promptly pay the amount so underpaid to the
Authority, together with interest thereon at the Reference Rate plus three percent (3%) calculated
from the date such First Sale Profit Payment Rent was first due until the date actually paid. If it
is determined that Lessee underpaid First Sale Profit Payment Rent by more than three percent
(3%), the Authority shall be entitled to receive from Lessee its actual and reasonable audit
expenses incurred in respect to the audit of First Sale Profit Payment Rent.

5. CONSTRUCTION OF IMPROVEMENTS; ALTERATIONS.

5.1  Construction of the Phase II1B Improvements. Upon the Possession Delivery
Date, Lessee shall commence and proceed diligently to construct the Phase 11B Improvements
and all required Offsite Publicly Owned Improvements, in accordance with Sections 5.5, 5.6 and
5.8 below, Articles 4 and 5 of the DDA, and the Scope of Development for Phase 1IB that is
attached hereto as Schedule 5.1(A) and incorporated herein. Prior to commencement of
construction of the Phase 11B Improvements, Authority shall have received and approved a
“glare study” for the Phase IIB Improvements conducted by Lessee’s architect for the Phase 1B
Improvements. Lessee shall begin and complete all construction and development of Phase 11B
within the times specified in the Schedule of Performance for Phase IIB that is attached hereto as
Schedule 5.1(B) and incorporated herein, or such extension of said dates as may be granted by
Authority in its reasonable discretion. Lessee acknowledges that the principal inducement to
Authority to enter into this Lease is the timely completion of the Phase 11B Improvements. If
Lessee fails to substantially complete construction of the Phase 11B Improvements when required
by the DDA, such failure will be an Event of Default and the Authority may exercise any right or
remedy available to it under this Lease, the DDA or applicable Laws.

5.2  Application of Remainder of Article 5. The remaining Sections of this Article 5
(except for Sections 5.5, 5.6 and 5.8) apply only to the construction of alterations or
modifications to the Phase 1B Improvements (after the initial construction thereof pursuant to
Section 5.1) that Lessee may be required or desire to make that affect the public areas, the
exterior of the Improvements or the Parking Garage, or that cause a change in the Permitted Uses
or materially reduce the value of the Improvements (collectively, together with the Subsequent
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Renovations described in Section 5.9 below, “Alterations”). Sections 5.5, 5.6 and 5.8 apply to
both Alterations and the construction of the Phase 11B Improvements pursuant to Section 5.1.

5.3  Plans and Specifications for Alterations. Lessee shall make no Alterations
without the prior written approval of the Director (except as expressly provided in Section 5.7
below). Prior to and as a condition precedent to the construction of any Alterations, Lessee shall
submit to Director, for Director’s approval, the plans, specifications and other materials
described in this Section 5.3 pertaining to such Alterations. All Alterations must be consistent
with the Permitted Uses set forth in Article 3 of this Lease.

5.3.1 Schematics and Narrative. Lessee shall submit to the Director six (6) sets
of schematic plans together with a narrative description and construction cost estimate summary
clearly delineating the nature, size, configuration and layout of the Alterations. Such plans shall,
among other things, clearly delineate the architectural theme or motif of the Alterations and shall
identify and illustrate the boundaries of the Premises and all rights-of-way or other areas
reserved to Authority or third parties which are located thereon. Director shall have sixty (60)
days within which to approve or disapprove such submission. Failure by Director to either
approve or disapprove such submission within said sixty (60) day period shall be deemed an
approval; provided, however, that no submission shall be deemed approved unless the request for
approval contains the following provision, in bold print:

NOTICE IS HEREBY GIVEN THAT FAILURE TO
APPROVE OR DISAPPROVE THE REQUESTED MATTER
WITHIN 60 DAYS SHALL BE DEEMED AN APPROVAL
PURSUANT TO SECTION 5.3.1 OF THE PHASE 11B
GROUND LEASE.

After approval of schematic plans (or subsequent approval of preliminary or final plans) by
Director, if changes in such plans are required by conditions of approval of the Alterations
imposed by another governmental agency having jurisdiction thereover, Lessee shall promptly
advise Director in writing of such changes and Director shall not disapprove the changes
required by such other governmental agency, as appropriate, unless such changes materially
prejudice Authority’s ability to enjoy the rights and benefits granted to Authority pursuant to this
Lease.

5.3.2 Preliminary Plans and Specifications. After Director’s approval of the
materials submitted pursuant to Subsection 5.3.1, Lessee shall submit to Director six (6) sets of
preliminary plans, outline specifications and construction cost estimates for the Alterations. The
preliminary plans, outline specifications and construction cost estimate shall conform to, expand
upon and reflect a natural evolution from the descriptions and estimates set forth in the approved
schematic plans and narrative. Any material difference in the scope, size, configuration,
arrangement or motif of the Alterations from those described in the approved schematics and
narrative shall be separately identified and described. Director shall have twenty-one (21) days
within which to approve or reasonably disapprove such submission, and Director may
disapprove said preliminary plans on the grounds that they do not reflect a natural evolution from
the approved schematic plans or that they materially differ from the approved schematic plans
and narrative. Failure of Director to approve or disapprove said preliminary plans within twenty
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one (21) days after Director’s receipt thereof shall be deemed Director’s approval thereof;
provided, however, that if the preliminary plans, outline specifications and construction cost
estimates contain substantial changes from the approved schematics and narrative, then Director
shall have sixty (60) days in which to approve said submission, which approval shall be deemed
withheld if not granted in writing within such sixty (60) day period; and provided further, that
together with the submission of the preliminary plans, outline specifications and construction
cost estimates, Lessee must deliver to Director a transmittal letter containing the following text
prominently displayed in bold faced type:

“PURSUANT TO SECTION 5.3.2 OF THE PHASE I1B GROUND LEASE,
IF THESE MATERIALS CONTAIN NO SUBSTANTIAL CHANGES
FROM THE MATERIALS PREVIOUSLY SUBMITTED TO YOU, YOU
HAVE TWENTY ONE (21) DAYS AFTER RECEIPT OF THESE
MATERIALS IN WHICH TO APPROVE OR DISAPPROVE THEM.
FAILURE TO DISAPPROVE THESE MATERIALS IN WRITING
WITHIN TWENTY ONE (21) DAYS OF YOUR RECEIPT OF THESE
MATERIALS SHALL CONSTITUTE YOUR APPROVAL OF THEM.”

5.3.3 Final Plans and Specifications. After Director’s approval of the
preliminary plans, outline specifications and construction cost estimate, Lessee shall submit for
approval by Director six (6) complete sets of final plans, detailed specifications and a
construction cost statement for the Alterations, together with one (1) set of appropriate structural
computations, identical to those requested or required by the relevant government agency
incident to the issuance of building permits. Lessee shall file duplicate copies of the final plans,
detailed specifications and construction cost statement required by this Section with the relevant
government agency, together with the necessary and appropriate applications for building
permits. Any material difference in the scope, size, configuration, arrangement or motif of the
Alterations from those described in the approved preliminary plans and specifications shall be
separately identified and described. Director shall have twenty one (21) days within which to
approve or disapprove such submission, and Director may disapprove such submission on the
grounds that they do not reflect a natural evolution from or that they materially differ from the
approved preliminary plans, outline specifications and construction cost estimates. Failure of
Director to disapprove said materials within twenty one (21) days after Director’s receipt shall be
deemed Director’s approval thereof; provided, however, that in the event that the final plans,
detailed construction specifications and construction cost statement contain substantial changes
from the preliminary plans, outline specifications and construction cost estimates, then Director
shall have sixty (60) days in which to approve said submission, which approval shall be deemed
withheld if not granted in writing within such sixty (60) day period; and provided further, that
together with the submission of the final plans, detailed construction specifications and
construction cost statement, Lessee must deliver to Director a transmittal letter containing the
following text prominently displayed in bold faced type:

“PURSUANT TO SECTION 5.3.3 OF THE PHASE I1B GROUND LEASE,
IF THESE MATERIALS CONTAIN NO SUBSTANTIAL CHANGES
FROM THE MATERIALS PREVIOUSLY SUBMITTED TO YOU, YOU
HAVE TWENTY ONE (21) DAYS AFTER RECEIPT OF THESE
MATERIALS IN WHICH TO APPROVE OR DISAPPROVE THEM.
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FAILURE TO DISAPPROVE THESE MATERIALS IN WRITING
WITHIN TWENTY ONE (21) DAYS OF YOUR RECEIPT OF THESE
MATERIALS SHALL CONSTITUTE YOUR APPROVAL OF THEM.”

Director’s approval shall not be unreasonably withheld; provided, however, that it shall be
deemed reasonable to disapprove any submission not in substantial conformity with the approved
preliminary plans and specifications. No material modification shall be made to the Alterations
described in the approved final plans, specifications and costs (the “Final Plans and

Specifications”) without the prior written approval of Director, which shall not be unreasonably
withheld.

54 Conditions Precedent to the Commencement of Construction of Alterations.
No construction of Alterations shall be commenced until each and all of the following conditions
have been satisfied:

5.4.1 Permits and Other Approvals. Lessee shall, at its own expense, have
secured or caused to be secured any and all permits which may be required by the City or any
other governmental agency regulating such Alterations.

5.4.2 Copies of Construction Contracts. Lessee shall have furnished Authority
with copies of any contract(s) entered into between Lessee and any general contractor(s)
employed for the purpose of constructing the Alterations.

5.4.3 Performance and Payment Bonds. At least ten (10) business days prior to
the commencement of construction of any Alterations costing in excess of $1,000,000 (which
amount shall be increased, but not decreased, on an annual basis beginning on January 1, 2013
and on each subsequent January 1 by the same percentage increase as the increase in the CPI
from January 1 of the immediately preceding year), Lessee shall have delivered to Authority
copies of labor and material bonds and payment and performance bonds, each in an amount not
less than one hundred percent (100%) of the cost set forth in the applicable construction contract
for such work and naming Authority and the County as obligees. Said bonds shall be issued by
an insurance company licensed to do business in the State of California and named in the current
list of “Surety Companies Acceptable on Federal Bonds” as published in the Federal Register of
the U.S. Treasury Department. Authority shall consider (but have no obligation to approve)
alternate forms of reasonable assurance that the work will be completed in the manner
contemplated by this Lease, including a letter of credit.

5.4.4 Completion Guaranty. In lieu of delivery of payment and performance
bonds in accordance with Section 5.4.3 above, Lessee shall have the option to deliver to
Authority a Completion Guaranty. Authority agrees to approve a guarantor that has been
approved by Lessee’s construction lender (including Related, if so approved by Lessee’s
construction lender). Such Completion Guaranty shall be subject to the construction lender’s
first right to enforce any guaranty of completion of the Alterations, or any portion thereof, in
favor of such lender. Authority will retain the right to enforce the Completion Guaranty if the
construction lender fails to cause the Alterations to be completed. Authority will defer
enforcement of the Completion Guaranty until notice of default is given to Lessee, all cure
periods under the loan documents have elapsed, and the construction lender has had an additional
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two (2) months to commence enforcement of the completion guaranty in favor of such lender (as
such period may be extended by litigation between Lessee and its lender over the enforcement of
the completion guaranty). Lessee hereby waives any statute of limitations on enforcement of the
Completion Guaranty by Authority.

5.4.5 Evidence of Financing. Lessee shall have provided the Authority with
evidence of a commitment from an Institutional Lender to provide construction financing for the
total cost of the Alterations (or evidence that Lessee has capital commitments together with such
construction financing sufficient to cover the cost of the construction of such Alterations).

55 Manner of Construction.

5.5.1 General Construction Standards. All construction, alteration, modification
or repairs shall be accomplished by Lessee with due diligence. Lessee shall take all reasonable
steps to minimize any damage, disruption or inconvenience caused by such work and make
adequate provisions for the safety and convenience of all persons affected thereby. Lessee shall
repair, at its own cost and expense, any and all damage caused by such work, and shall restore
the area upon which such work is performed to a condition which is at least equal to or better
than the condition which existed before such work was commenced. Additionally, Lessee shall
pay or cause to be paid all costs and expenses associated therewith and shall indemnify, defend
and hold Authority harmless from and against all damages, costs, expenses, losses or claims
arising out of or in connection with the performance of such work, except to the extent that such
damages, costs, expenses, losses or claims are caused by Authority, its employees or agents
acting within the scope of their employment or agency relationship. Dust, noise and other effects
of such work shall be controlled using accepted measures customarily utilized in order to control
deleterious effects associated with construction projects in well populated and developed areas of
Southern California.

5.5.2 Utility Work. Any work performed by or on behalf of Lessee or any
occupant of the Premises to connect to, repair, relocate, maintain or install any storm drain,
sanitary sewer, water line, gas line, telephone conduit, or any other utility service shall be
performed in a manner that minimizes interference with the provision of such services to the
Premises and other persons.

5.5.3 Construction Safeqguards. Lessee shall erect and properly maintain at all
times, as required by the conditions and the progress of work performed by or on behalf of
Lessee, all necessary safeguards for the protection of workers and the public.

5.5.4 Compliance with Construction Documents and Laws. All Improvements
and Alterations on the Premises shall be completed in substantial compliance with any
construction documents approved by Authority and also in compliance with all Laws.

5.5.5 Notice to Director; Damage to Public Improvements. Lessee further
agrees to keep Director apprised of the progress of the work to the end that Director may timely
inspect the Premises to assure proper safeguarding of any public-owned improvements existing
on or around the Premises, including but not limited to underground conduits and utility lines. If
any such public-owned improvement is damaged in connection with said construction activity,
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Lessee agrees to repair such damage immediately at no cost or expense to Authority or, in the
event that Lessee fails to effectuate such repair within five (5) business days after written notice
from Authority (or such longer period as may be reasonably required to complete such repair so
long as Lessee commences such repair within five (5) business days and thereafter diligently
prosecutes same to completion), Authority may, subject to the rights of Mortgagees under Article
12 hereof, enter upon the Premises to make such repairs, the Actual Cost of which shall be paid
by Lessee within five (5) business days after demand by Authority.

5.5.6 Rights of Access. For the purposes of assuring compliance with this
Lease, representatives of the Governing Entities shall have the reasonable right of access to the
Premises without charges or fees during normal construction hours during the period of
construction for the purpose of ascertaining compliance with this Lease, including but not limited
to the inspection of the construction work being performed, provided that such access does not
interfere with the construction of the Improvements or the Alterations, as applicable. The
representatives of the Governing Entities shall be those who are previously identified to Lessee
in writing by the Governing Entities. The applicable Governing Entities shall provide Lessee,
prior to the representatives’ access of the Premises, with evidence of comprehensive general
liability insurance with limits and coverages reasonably acceptable to Lessee or, at the
Governing Entities’ election, the Governing Entities may self-insure for such risks, and shall
indemnify and pay for the defense of Lessee and hold it harmless from any damage caused or
liability arising out of such right of access. Such access shall be reasonably calculated to
minimize interference with Lessee’s construction and/or operations. Lessee shall have the right
to have a representative present to accompany the representatives of the Governing Entities in
connection with such access. In the event of any emergency which is life-threatening or which
involves the threat of potential substantial damage, Authority shall have the right to enter the
Premises immediately and without notice to or accompaniment by Lessee.

5.6  Use of Plans. If this Lease is terminated prior to the expiration of the Term as
provided herein, Lessee’s rights to all work product prepared pursuant hereto, including, but not
limited to, all plans and construction documents, shall belong to the CRA as the fee owner of the
Premises. In the event of any such termination, Lessee shall, within ten (10) days of such
termination, transmit all such work product to the Authority for distribution to the CRA.

5.7 Reserved.

5.8  Protection of Authority. Nothing in this Lease shall be construed as constituting
the consent of Authority, express or implied, to the performance of any labor or the furnishing of
any materials or any specific Improvements, Alterations or repairs to the Premises or any part
thereof by any contractor, subcontractor, laborer or materialman, nor as giving Lessee or any
other person any right, power or authority to act as agent of or to contract for, or permit the
rendering of, any services, or the furnishing of any materials, in any such manner as would give
rise to the filing of mechanics’ liens or other claims against the Premises or Authority.

5.8.1 Posting Notices. Authority shall have the right at all reasonable times and
places to post and, as appropriate, keep posted, on the Premises any notices which Authority may
deem necessary for the protection of Authority, the Premises and the Improvements thereon from
mechanics’ liens or other claims. With respect to any Alterations costing in excess of $500,000
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(which amount shall be increased, but not decreased, on an annual basis beginning on January 1,
2013 and on each subsequent January 1 by the same percentage increase as the increase in the
CPI from January 1 of the immediately preceding year), Lessee shall give Authority at least ten
(10) business days prior written notice of the commencement of such Alterations, in order to
enable Authority timely to post such notices.

5.8.2 Prompt Payment. Lessee shall make, or cause to be made, prompt
payment of all monies due and owing to all persons doing any work or furnishing any materials
or supplies to Lessee or any of its contractors or subcontractors in connection with the Premises
and the Improvements thereon. Lessee shall have the right to contest any such amount;
provided, however, the entire expense of any such contest (including interest and penalties which
may accrue) shall be the responsibility of Lessee.

5.8.3 Liens; Indemnity. Lessee shall keep the Premises and any Improvements
thereon free and clear of all mechanics’ liens and other liens arising out of or in connection with
work done for Lessee and/or any parties claiming through Lessee. Lessee agrees to and shall
indemnify, defend and hold Authority harmless from and against any claim, liability, loss,
damages, costs, expenses, attorneys’ fees incurred in defending and all other expenses on
account of claims of lien(s) of laborers or materialmen or others for work performed or materials
or supplies furnished to Lessee or persons claiming under it. In case of any such lien attaching
or notice of any lien, Lessee covenants and agrees to cause it to be released and removed of
record within ten (10) business days after Lessee receives notice of such lien, except that Lessee
shall have the right to contest any such lien so long as Lessee posts a bond removing such lien
from title in the amount required by law within such ten (10) business day period.

59  Subsequent Renovations. Lessee covenants that throughout the Term the
Premises and all Improvements thereon shall be maintained as a top quality retail and residential
development at least comparable to facilities similar in size and nature to the Premises in the
Southern California region (the “Renovation Standard”).

Prior to the commencement of construction of a material renovation and upgrade of the
Improvements (other than the interiors of the Sublessees’ spaces in the Retail Improvements)
(each, a “Subsequent Renovation”), Lessee shall submit to Director, for Director’s approval, a
renovation plan for such Subsequent Renovation (a “Subsequent Renovation Plan”), which
renovation plan shall (a) describe the proposed renovation work in detail, (b) include a design,
governmental approval and construction schedule for the work described therein, (c) include a
budget for all work costs, and (d) address such other matters as Director reasonably requests.
The Subsequent Renovation Plan shall be submitted by Lessee to Authority not later than such
date as, taking into consideration the approval periods described in this Section 5.9 and Section
5.3 above, and the estimated time required to obtain all necessary governmental approvals and
permits, will permit the commencement by Lessee of the applicable Subsequent Renovation by
the date required under this Section 5.9. Director shall have sixty (60) days within which to
approve or disapprove the Subsequent Renovation Plan. If Director fails to notify Lessee in
writing of its approval or disapproval of the Subsequent Renovation Plan, Director shall be
deemed to have approved; provided, however, that the Subsequent Renovation Plan shall not be
deemed approved unless the request for approval contains the following provision, in bold print:
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NOTICE IS HEREBY GIVEN THAT FAILURE TO
APPROVE OR DISAPPROVE THE REQUESTED MATTER
WITHIN 60 DAYS SHALL BE DEEMED AN APPROVAL
PURSUANT TO SECTION 5.9 OF THE PHASE 11B
GROUND LEASE.

Upon Director’s approval of the Subsequent Renovation Plan, Lessee shall proceed to
satisfy all conditions in this Article 5 to the commencement of the Subsequent Renovation and to
commence and complete the Subsequent Renovation in accordance with the Subsequent
Renovation Plan and the terms and conditions of this Article 5. Lessee’s failure to comply with
the schedule approved by Director as part of Subsequent Renovation Plan shall, if not cured
within the cure period set forth in Section 13.1.2, constitute an Event of Default.

Notwithstanding the foregoing provisions of this Section 5.9, Lessee’s obligation
to make Subsequent Renovations to comply with the Renovation Standard as set forth in this
Section 5.9 shall not be applicable to the storefront, facade and/or signage of any individual
Sublessee premises that are subleased by Lessee to a national or regional tenant to the extent that
Lessee does not have the authority under the applicable Sublease to make renovations, or to
require the Sublessee to make renovations, to such facade, storefront and/or signage to permit
Lessee to comply with the requirements of this Section 5.9; provided, however, that Lessee shall
use commercially reasonable efforts to arrange for such Sublessees to perform, or permit the
performance of, upgrades that would permit Lessee to comply with the requirements of this
Section 5.9; and provided, further, that upon the expiration or earlier termination of any such
Sublease, Lessee shall be obligated to upgrade or cause to be upgraded such Sublease premises
to meet the Renovation Standard.

5.10 Force Majeure, Enforced Delay, Extension of Time of Performance. Time is
of the essence in this Lease. Performance by any party hereunder shall not be deemed to be in
default where delays or defaults are due to war; insurrection; strikes; lock-outs; riots; floods;
earthquakes; fires; casualties; acts of God; acts of the public enemy; epidemics; quarantine
restrictions; freight embargoes; lack of transportation; governmental restrictions or priority;
litigation; unusually severe weather; inability to secure necessary labor, materials or tools; acts of
another party; acts or the failure to act of any public or governmental agency or entity (except
that acts or the failure to act of Authority shall not excuse performance by Authority) or any
other causes beyond the reasonable control or without the fault of the party claiming an
extension of time to perform (“Force Majeure”). An extension of time for Force Majeure shall
only be for the period of the enforced delay, which period shall commence to run from the time
of the commencement of the cause. The party requesting an extension of time under this Section
shall give notice promptly following knowledge of the delay to the other party. If, however,
notice by the party claiming such extension is sent to the other party more than thirty (30) days
after knowledge of the commencement of the delay, the period shall commence to run upon the
earlier of (i) thirty (30) days prior to the giving of such notice or (ii) the date that the other party
received knowledge of the events giving rise to the delay. For purposes of this Section 5.10, a
cause shall be beyond the control of the party whose performance would otherwise be due only if
and to the extent such cause would prevent or hinder the performance of an obligation by any
reasonable person similarly situated and shall not apply to causes peculiar to the party claiming
the benefit of this Section (such as a failure to order materials in a timely fashion).
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5.11 Notice of Completion of Alterations. Upon completion of any Alterations,
Lessee shall file or cause to be filed in the Official Records of the County of Los Angeles a
Notice of Completion (the “Notice of Completion”) with respect to the Alterations and Lessee
shall deliver to Authority, at no cost to Authority, two (2) sets of conoflex or mylar final as-built
plans and specifications of the Alterations. Section 507 of the DDA shall govern with respect to
the issuance of a Certificate of Completion for the Phase I1B Improvements to be constructed
pursuant to the DDA.

6. CONDEMNATION.

6.1 Definitions.

6.1.1 Condemnation. “Condemnation” means (1) the exercise by any
governmental entity of the power of eminent domain, whether by legal proceedings or otherwise,
and (2) a voluntary sale or transfer to any Condemnor (as hereafter defined), either under threat
of Condemnation or while legal proceedings for Condemnation are pending.

6.1.2 Date of Taking. “Date of Taking” means the date the Condemnor has the
right to possession of the Premises being condemned.

6.1.3 Award. “Award” means all compensation, sums or anything of value
awarded, paid or received from a total or partial Condemnation.

6.1.4 Condemnor. “Condemnor” means any public or quasi-public authority,
or private corporation or individual, having the power of eminent domain.

6.1.5 Total Taking. “Total Taking” means a permanent Condemnation of all of
the Premises.

6.1.6 Partial Taking. “Partial Taking” means a permanent Condemnation of
less than all of the Premises.

6.1.7 Temporary Taking. “Temporary Taking” means a Condemnation for a
period of time less than the entire remaining Term of this Lease.

6.2  Parties’ Rights and Obligations to be Governed by Lease. If, during the Term
of this Lease, there is any taking of all or any part of the Premises, any Improvements on the
Premises or any interest in this Lease by Condemnation, the rights and obligations of the parties
shall be determined pursuant to the provisions of this Article 6.

6.3  Total Taking. If a Total Taking occurs, this Lease shall terminate on the Date of
Taking.

6.4  Effect of Partial Taking. If a Partial Taking occurs, this Lease shall remain in
effect, except that Lessee may elect, subject to Section 12.5, to terminate this Lease if
Improvements constituting more than twenty-five percent (25%) of the replacement cost of all of
the Improvements on the Premises are the subject of such Partial Taking, or if such Partial
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Taking results in Lessee’s loss of access to the Improvements so that Lessee has no effective use
thereof. Lessee must exercise its right to terminate by giving Authority written notice of its
election within ninety (90) days after the nature and extent of the taking and the probable amount
of compensation have been determined. Such notice shall also specify the date of termination,
which shall not be prior to the Date of Taking. Failure to properly exercise the election provided
for in this Section 6.4 will result in this Lease’s continuing in full force and effect.

If Lessee does not elect to terminate this Lease as provided above, then Lessee,
whether or not the Award or payments, if any, on account of such taking shall be sufficient for
the purpose, shall, at its sole cost and expense, within a reasonable period of time, commence
and complete restoration of the remainder of the Premises as nearly as possible to its value,
condition and character immediately prior to such taking, taking into account, however, any
necessary reduction in size or other change resulting from the taking; provided, however, that in
case of a Temporary Taking, Lessee shall not be required to effect restoration until such taking is
terminated. Lessee shall furnish to Authority evidence satisfactory to Authority of the total cost
of the restoration required by this Section 6.4.

6.5  Effect of Partial Taking on Lease Consideration. If a Partial Taking occurs
and this Lease remains in full force and effect as to the portion of the Premises that is not the
subject of the Partial Taking, the Lease Consideration payable under this Lease shall not be
reduced and all other obligations of Lessee under this Lease, including but not limited to the
obligation to pay First Sale Profit Payment Rent, shall remain in full force and effect.

6.6  Waiver of Code of Civil Procedure Section 1265.130. Each party waives the
provisions of Code of Civil Procedure Section 1265.130 allowing either party to petition the
Superior Court to terminate this Lease in the event of a Partial Taking or Temporary Taking.

6.7  Payment of Award. Awards and other payments, less costs, fees and expenses
incurred in the collection thereof (“Net Awards and Payments”) on account of a Condemnation
shall be applied as follows:

6.7.1 Partial Taking Without Termination. Subject to the right of any
Mortgagee (in order of priority) to hold and disburse Net Awards and Payments under its
respective Mortgage, Net Awards and Payments received on account of a Partial Taking which
does not result in termination hereof shall be held by Authority and shall be paid out to Lessee or
Lessee’s designee(s), in progress payments, for the cost of restoration of the Premises. Subject
to the rights of any Mortgagee (in order of priority) to reduce the balance of the indebtedness
secured by its Mortgage, the balance, if any, following the restoration of the Premises, shall be
divided between Authority and Lessee pro rata, as nearly as practicable, based upon (1) the then
value of Authority’s interest in the Premises (including its interest hereunder) and (2) the then
value of Lessee’s interest in the remainder of the Term of this Lease including bonus value. Any
determinations of fair market value made pursuant to this Section 6.7 shall be predicated upon
the “income approach” or “income capitalization approach” to property valuation, as defined in
The Dictionary of Real Estate Appraisal and/or The Appraisal of Real Estate, published by the
Appraisal Institute or any successor organization (the “Income Approach”).
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6.7.2 Temporary Taking. Net Awards and Payments received on account of a
Temporary Taking shall be paid to Lessee; provided, however, that if any portion of any such
award or payment is paid by the Condemnor by reason of any damage to or destruction of the
Improvements, such portion shall be held by Authority and shall be paid out to Lessee or
Lessee’s designee(s), in progress payments, for the cost of restoration of the Premises.

6.7.3 Total Taking and Partial Taking with Termination. Net Awards and
Payments received on account of a Total Taking or a Partial Taking which results in the
termination of this Lease shall be allocated in the following order:

First: There shall be paid to each Mortgagee (in order of priority), if any,
an amount equal to the sum of any unpaid principal amount of its respective Mortgage secured
by the Premises plus costs, expenses, and other sums due pursuant the loan documents, if any,
and any interest accrued thereon, all as of the date on which such payment is made.

Second: There shall be paid to Authority an amount equal to the present
value of the portion of the Premises (with the Improvements thereon) subject to the taking from
and after the expiration of the Term.

Third: There shall be paid to Lessee an amount equal to the value of
Lessee’s interest in the remainder of the Term of this Lease, including the value of the ownership
interest in and use of the Improvements constructed on the Premises, determined as of the date of
such taking, less payments made under paragraph Second above. For such purposes, the Term of
this Lease shall not be deemed to have terminated even if Lessee so elects under Section 6.4.

Fourth: The balance shall be paid to Authority.

6.7.4 Disputes. Any dispute under this Article 6 concerning the fair market
value of the Premises or any portion thereof, computation of present value or the determination
of the amount of First Sale Profit Payment Rent or other sums which would have become due
over the Term of this Lease which are not resolved by the parties, shall be submitted to
arbitration pursuant to Article 16 of this Lease. Such valuations, computations and
determinations of value shall be made utilizing the Income Approach.

6.7.5 Payments to Mortgagee. Notwithstanding anything to the contrary set
forth in this Article 6, all compensation awarded upon a Condemnation or taking to which Lessee
may be entitled hereunder shall be paid to each Mortgagee (if any, in order of priority) to be
distributed in accordance with the terms of its respective Mortgage; provided, however, that if
Lessee satisfies all conditions for the release of the Premises from the lien of a Mortgage, then
the applicable Mortgagee shall be paid only the amount of such compensation awarded which
equals the amount such Mortgagee would have received if, at such time, the Premises were
released pursuant to the terms of its Mortgage.

6.8  Waiver of Right to Condemn. Authority and the CRA each hereby waives for
and on behalf of itself, for the benefit of Lessee, any right that it may have to commence or
complete any Condemnation with respect to the Premises during the Term of this Lease.

7. CERTAIN COVENANTS OF LESSEE.
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7.1 Net Worth.

7.1.1 Minimum Net Worth. Lessee shall maintain, at all times prior to
completion of the Phase 1B Improvements, a minimum net worth equal to twenty percent (20%)
of the total projected development cost of Phase 11B. Lessee has confirmed to the Authority that
the total projected development cost of Phase IIB is expected to be approximately $120,000,000
(including the Leasehold Acquisition Fee for Phase 11B); therefore, the minimum net worth of
Lessee for Phase 11B is $24,000,000 (“Minimum Net Worth”). Such net worth includes the
Leasehold Acquisition Fee for Phase 11B payable by Lessee pursuant to Section 4.2.1. Lessee’s
failure to maintain the Minimum Net Worth shall constitute an Event of Default hereunder.

7.1.2 Evidence of Minimum Net Worth. Lessee must establish to the reasonable
satisfaction of the Authority that Lessee meets the Minimum Net Worth requirements set forth in
Section 7.1.1 on at least an annual basis, including through the delivery of certified financial
statements, copies of the notes and guaranties used for the capitalization and other similar
information on each anniversary of the Commencement Date.

7.1.3 Completion Guaranty. Notwithstanding Sections 7.1.1 and 7.1.2 above, if
Related provides a Completion Guaranty in favor of Authority with respect to the completion of
Phase 11B, as required by and meeting the requirements set forth in Section 417 of the DDA, the
Minimum Net Worth requirements set forth in Section 7.1.1 shall be deemed to be satisfied with
respect to Lessee so long as such Completion Guaranty remains in effect and enforceable against
Related.

7.2 Condominium Conversions.

Without limiting the effect of Section 17.7, without the prior consent of the Authority, no
individual units in the Phase 11B Improvements shall be transferred or sold as individual
condominium units during the Term of this Lease.

8. INDEMNITY.

Lessee shall at all times defend, indemnify, protect, and save harmless the Authority, the
CRA, the City, the County, and their respective commissioners, council members, board
members, officers, beneficiaries, employees, agents, attorneys, representatives, legal successors
and assigns (collectively, “Authority Indemnified Parties”) and all persons acting under,
through, or on behalf of them, from any and all claims, costs, losses, expenses or liability,
including attorneys’ fees and costs of litigation, for the death of or injury to persons or damage to
property, including property owned or controlled by or in the possession of Authority
Indemnified Parties, to the extent that such arises from or is caused by (a) the construction,
alteration, improvement, operation, management, maintenance, use, or occupancy of the
Premises by Lessee or its agents, officers, employees, licensees, concessionaires, permittees or
Sublessees, (b) the acts, omissions, or negligence of Lessee, its agents, officers, employees,
licensees, concessionaires, permittees or Sublessees in connection with this Lease or the
Premises, or (c) the failure of Lessee, its agents, officers, employees, licensees, concessionaires,
permittees or Sublessees to observe and abide by any of the terms or conditions of this Lease or
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any applicable law, ordinance, rule, or regulation pertaining to this Lease or the Premises;
provided, however, that the terms of the foregoing indemnity shall not apply to the gross
negligence or willful misconduct of the Authority Indemnified Parties. Lessee shall pay
immediately upon demand of the Authority Indemnified Parties any amounts owing under this
indemnity. The duty of Lessee to indemnify includes the duty to defend the Authority
Indemnified Parties or, at the Authority Indemnified Parties’ choosing when said defense is not
being provided by a commercial carrier of insurance, to pay the Authority Indemnified Parties’
costs of their defense in any court action, administrative action, or other proceeding brought by
any third party arising from this Lease or the Premises. The obligation of Lessee to so defend,
indemnify, protect, and save harmless Authority Indemnified Parties shall continue during any
periods of occupancy or of holding over by Lessee, its agents, officers, employees, licensees,
concessionaires, permittees or Sublessees, beyond the expiration of the Term or other
termination of this Lease.

Lessee shall include a provision comparable to the preceding paragraph in each Sublease
(excluding Subleases for individual residential units) so that each Sublessee agrees to defend,
indemnify, protect, and save harmless the Authority Indemnified Parties as provided herein.

9. INSURANCE.

Without limiting Lessee’s indemnification of the Authority Indemnified Parties set forth
in Article 8, Lessee shall maintain or cause to be maintained, and keep in full force and effect,
the following insurance coverages. Such insurance relates to Lessee’s performance and
operations and shall be primary to and not contributing with any insurance or self-insurance
programs maintained by any of the Governing Entities, and such coverages shall be provided and
maintained at Lessee’s own expense.

9.1 Policy Requirements.

9.1.1 Commercial General Liability Insurance. A policy of commercial general
liability insurance (written on 1SO policy form CG 00 01 or its equivalent) with limits of not less
than the following:

General Aggregate: $25,000,000
Products/Completed Operations Aggregate: $25,000,000
Personal and Advertising Injury: $1,000,000
Each Occurrence: $5,000,000

Such policy shall protect the Governing Entities as additional insureds against
incurring any legal cost in defending claims for alleged loss subject to all the terms and
conditions of the commercial general liability policy. Excess insurance that complies with the
general insurance requirements set forth in Section 9.2 below may be used to provide the
required coverage limits.

9.1.2 Automobile Liability Insurance. Lessee shall require contractors and other
parties working on the Premises to have commercial automobile liability insurance written on
ISO policy form CA 00 01 or its equivalent, with a limit of liability of not less than Two Million
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Dollars ($2,000,000) per accident, including coverage for any owned, hired or non-owned
automobiles, or coverage for “any auto.” If and when valet parking services are provided at the
Premises, Lessee shall also require Garagekeeper’s Legal Liability coverage of the valet or
parking operating services company (written on ISO form CA 99 37 or its equivalent) with limits
of not less than Three Million Dollars ($3,000,000). Lessee’s excess liability insurance policies
shall also apply to commercial automobile liability.

9.1.3 Worker’s Compensation and Employer’s Liability Insurance. Worker's
compensation insurance with limits and statutory limits not less than those required by the Labor
Code of the State of California and federal statute, if applicable, and covering all persons
employed by Lessee and Lessee’s contractors in the conduct of its operations on the Premises
(including the "all states" and volunteers endorsements, if applicable), including Employer's
Liability insurance coverage including illness, injury and disease in limits not less than One
Million Dollars ($1,000,000).

9.1.4 Liquor Liability Insurance. If and when the distribution, sale or service of
alcoholic beverages occurs on the Premises by a sublessee of the Retail Improvements, Lessee
shall provide Liquor Liability insurance (written on 1SO policy form CG 00 33 or 34 or their
equivalent) with a liability limit of not less than Five Million Dollars ($5,000,000) per
occurrence and an annual aggregate of Ten Million Dollars ($10,000,000). If written on a
“claims made” form, the coverage shall also provide an extended two (2) year reporting period
commencing upon the expiration or earlier termination of this Lease.

9.1.5 Commercial Property Insurance. A policy of insurance to cover damage
to the Project including improvements and betterments, from perils covered by the Causes-of-
Loss Special Form (ISO form CP 1030) or its equivalent, including flood (flood shall have a sub-
limit of $20,000,000), earthquake (with coverage levels based on probable maximum loss
analysis as set forth in a seismic analysis prepared by a licensed engineer and if coverage is
available at reasonable rates as agreed to by Lessee and the Governing Entities), and ordinance
or law Coverage (ordinance or law shall have a sub-limit of $5,000,000) written for the full
replacement value of the Project including any and all Improvements, with a deductible no
greater than $250,000 (adjusted by CPI) or 5% of the property values whichever is less (except
for earthquake deductible which shall not exceed 5% of the insured unit value). Such policy of
insurance shall also include boiler and machinery coverages, and business interruption coverage,
including loss of rents equal to eighteen (18) months of rent. Insurance proceeds will be payable
to the Lessee, Authority, CRA, City and County as their interests may appear and will be utilized
for repair and restoration of the Project. During the construction of the Phase 1B Improvements,
the obligation to provide insurance coverages under this Section 9.1.5 shall not be applicable so
long as the insurance coverage described in Subsection 9.1.6(1) below is carried.

9.1.6 Insurance During Construction. During the construction of the Phase 11B
Improvements and the construction of any Alterations, Lessee shall maintain or cause to be
maintained, and keep in full force and effect, the following insurance coverages:

1) Builder’s Risk Course of Construction. Such coverage shall: (a)
insure against damage from perils covered by the Causes-of-Loss Special Form (1SO form CP
1030) or its equivalent, and be endorsed to include earthquake, flood (flood shall have a sub-
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limit of $20,000,000), ordinance or law coverage (ordinance or law shall have a sub-limit of
$5,000,000), coverage for temporary offsite storage, debris removal, pollutant cleanup (pollutant
cleanup shall have a sub-limit of $100,000) and removal, preservation of property, excavation
costs, landscaping, shrubs and plants, full collapse coverage during construction (without
restricting collapse coverage to specified perils). Such insurance shall (i) be extended to include
boiler and machinery coverage for air conditioning, heating and other equipment during testing,
covering the entire value of materials and equipment in transit, and (ii) be written on a
completed-value basis (except the earthquake coverage (which shall be based on probable
maximum loss analysis as set forth in a seismic analysis prepared by a licensed engineer and if
coverage is available at reasonable rates)) and cover the entire value of the construction project,
including materials and equipment, against loss or damage until completion and acceptance of
the construction by the Authority.

2 General Liability Insurance. Such coverage shall be written on
ISO policy form CG 00 01 or its equivalent with limits of not less than Twenty-Five Million
Dollars ($25,000,000) per occurrence, Fifty Million Dollars ($50,000,000) policy aggregate and
Fifty Million Dollars ($50,000,000) products/completed operations aggregate. The
products/completed operations coverage shall continue to be maintained in the amount indicated
above for at least ten (10) years after the issuance of a Certificate of Completion for the Phase
1B Improvements or the Alterations, as applicable. Such insurance shall be an occurrence based
policy with no “On Going Operations Endorsement” and “Close of Escrow Coverage Forms.”
Excess insurance that complies with the general insurance requirements set forth in Section 9.2
below may be used to provide the required coverage limits.

3) Errors and Omissions. Lessee shall cause all architects, engineers
and other design professionals providing services in connection with the Improvements to carry
Professional Liability Insurance covering errors, omissions, negligent or wrongful acts. The
limits of coverage required shall be (a) Five Million Dollars ($5,000,000) with respect to the
prime architect and engineer for the Improvements, and (b) One Million Dollars ($1,000,000)
with respect to each other architect, engineers, surveyor or other licensed professional rendering
services in connection with design or construction on the Premises. The coverage shall also
provide an extended two (2) year reporting period commencing upon issuance of a Certificate of
Completion for the Phase 11B Improvements (with respect to Alterations, the two (2) year
reporting period shall commence upon termination or cancellation of the errors and omissions
coverage).

4) Worker’s Compensation and Employer’s Liability Insurance. Such
coverage shall provide workers compensation benefits, as required by the Labor Code of the
State of California. Such policy shall be endorsed to waive subrogation against the Governing
Entities for injury to Lessee, contractors’ and subcontractors’ employees. In all cases, such
insurance shall include Employer's Liability insurance coverage including illness, injury and
disease in limits not less than One Million Dollars ($1,000,000).

5) Asbestos Liability or Contractors Pollution Liability Insurance. If
construction requires remediation of asbestos or pollutants, and if such insurance is available,
such insurance shall cover liability for personal injury and property damage arising from the
release, discharge, escape, dispersal or emission of asbestos or pollutants, whether gradual or
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sudden, and include coverage for costs and expenses associated with voluntary clean-up, testing,
monitoring and treatment of asbestos or pollutant(s) in compliance with governmental mandate
or order. If the ashestos or pollutant will be removed from the Premises, asbestos or pollutant
liability shall also be required under the contractor’s or subcontractor’s Automobile Liability
Insurance. Coverage limits shall be as reasonably required and mutually agreed upon by Lessee
and the Authority or its designated representative.

(6) Automobile Liability Insurance. Lessee shall require contractors
and other parties working on the Project to have commercial automobile liability insurance
written on 1SO policy form CA 00 01 or its equivalent, with a limit of liability of not less than
Five Million Dollars ($5,000,000) per accident, including coverage for any owned, hired or non-
owned automobiles, or coverage for “any auto.” Lessee’s excess liability insurance policies shall
also apply to commercial automobile liability.

9.1.7 Maodifications to Coverages. The Authority reserves the right throughout
the Term of this Lease, to require reasonable changes to the limits and types of insurance
coverage required hereunder based on accepted risk management principles by giving Lessee
ninety (90) days prior written notice of such change, provided such requirements are
commercially available and are what is customarily maintained by comparable developers of
comparable projects.

9.2 General Insurance Requirements.

9.2.1 Insurance Companies. Insurance required to be maintained pursuant to
this Article 9 shall be written by companies authorized to do business in California and having a
"General Policyholders Rating" of at least A:VII1 (or such higher rating as may be required by a
Mortgagee) as set forth in the most current issue of "Best's Key Rating Guide."

9.2.2 Certificates of Insurance. Lessee shall monitor the insurance of Lessee’s
contractors and design professionals and maintain proof of such insurance during construction.
Lessee shall deliver to Authority certificates of insurance with original additional insured
endorsements as indicated in Section 9.2.3 below, for all coverages required by this Article 9.
The certificates and endorsements of each insurance policy shall be on forms reasonably
acceptable to Authority and signed by a person authorized by the insurer to bind coverage on its
behalf and provided prior to commencing any activities on the Premises.

9.2.3 Additional Insureds. All policies of insurance required hereunder (other
than worker's compensation insurance and professional liability insurance) shall name Authority,
the CRA, the City, and the County as additional insureds as their respective interests may appear.
The policy required under Section 9.1.1 above shall provide for severability of interest.

9.2.4 Excess Coverage. Any umbrella liability policy or excess liability policy
shall be in "following form™ and shall contain a provision to the effect that, if the underlying
aggregate is exhausted, the excess coverage will drop down as primary insurance.

9.2.5 Naotification of Incidents. Lessee shall promptly notify Authority of the
occurrence of any accidents or incidents in connection with the Premises that could give rise to a
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claim under any of the insurance policies required under this Article 9. Lessee shall notify its
insurer of the occurrence of any accidents or incidents in connection with the Premises within the
time periods required under each insurance contract and shall provide a copy thereof to Authority
upon request by Authority.

9.2.6 Full Insurable Value. The term "full insurable value™ shall mean the
actual replacement cost (without deduction for depreciation) of the Improvements immediately
before such casualty or other loss, including the cost of construction of the Improvements,
architectural and engineering fees, and inspection and supervision. Lessee shall make available
upon request, to Authority, for its review and approval all documents, data and resources used in
determining the full insurable value.

9.2.7 No Cancellation. All policies of insurance shall not be subject to
cancellation, reduction in coverage, or nonrenewal except after notice in writing by Lessee shall
have been sent to Authority not less than thirty (30) days prior to the effective date of
cancellation, nonrenewal, amendment or reduction in coverages (except in the case of
cancellation for nonpayment of premium in which case cancellation shall not take effect until at
least ten (10) days' written notice has been given to each additional insured).

9.2.8 Premiums. Lessee agrees to pay all premiums timely for all insurance
required by this Article 9 and, at its sole cost and expense, to comply and secure compliance with
all insurance requirements necessary for the maintenance of such insurance.

9.2.9 Blanket Policies. The insurance described in this Article 9 may be carried
under a blanket policy or policies covering other liabilities and locations of Lessee, in form,
amount and content reasonably satisfactory to the Authority, provided such coverage provides
the same protection as if the insurance had been procured on an individual location basis.

9.2.10 Waiver of Subrogation. Lessee agrees to release the Authority
Indemnified Parties and waive its rights of recovery against the Authority Indemnified Parties
under the insurance policies specified in this Lease. Lessee shall ensure that each policy of
property insurance includes a waiver of subrogation against the Authority Indemnified Parties.

9.2.11 Notice. Lessee shall send all required insurance information to Authority
at the address set forth in Section 15.10 with a copy to the CRA at 1200 W. 7™ Street, Los
Angeles, California 90017 (Attention: Risk Manager) and to the County at 500 W. Temple
Street, Room 713, Los Angeles, California 90012 (Attention: Chief Administrative Officer).

9.2.12 Self-Insured Retentions (SIR) or Deductibles. Lessee shall identify any
SIR or deductibles that exceed $25,000. Authority retains the right to require Lessee to provide a
bond or other security to guarantee payment of all such retained losses and cost attributable to
Lessee’s SIR or deductible.

9.3 Disbursement of Proceeds. Upon the occurrence of any loss, the property
insurance proceeds shall be held by Authority in trust for the named insureds as their interests
appear, and shall be disbursed by Authority on a monthly basis to pay for work completed in
accordance with then-prevailing industry custom and practice. In the event of such loss Lessee
shall be obligated to rebuild or replace the destroyed or damaged buildings, structures,

[325164_11/4282.004] 43



equipment, and Improvements, in accordance with the procedures set forth hereinabove for the
initial construction, except as otherwise provided in Article 10 hereof. Any surplus or proceeds
after said rebuilding or replacement shall be distributed to Lessee. Notwithstanding anything to
the contrary set forth in this Section 9.3, the Authority acknowledges that the first-priority
leasehold Mortgagee that is an Institutional Lender may request the right to hold the insurance
proceeds in trust and disburse such proceeds pursuant to the terms of its Mortgage, and the
Authority agrees not to unreasonably withhold its consent to such a request, if such Mortgagee,
in the reasonable judgment of the Authority, has the necessary qualifications and experience to
competently serve in such capacity. The Authority hereby approves Citibank, N.A. as a
Mortgagee satisfying the conditions set forth in the foregoing sentence.

9.4  Failure to Maintain Coverage. Failure of Lessee to procure, maintain or renew
the herein required insurance shall, if not cured within ten (10) business days after written notice
from Authority, constitute a default hereunder. In the event of such failure, in addition to the
other rights and remedies provided hereunder, Authority may, at its discretion, procure or renew
such insurance and pay any and all premiums in connection therewith. Authority shall be
entitled to reimbursement for all actual costs incurred by the Authority in the procurement or
renewal of such insurance, with interest thereon at the Applicable Rate, within five (5) business
days after written demand by Authority.

10. MAINTENANCE AND REPAIR; DAMAGE AND DESTRUCTION.

10.1 Lessee’s Maintenance and Repair Obligations. Lessee shall maintain the
Premises, including paved or unpaved ground surfaces, plazas, walkways, pedestrian and
vehicular access areas, and Improvements thereon, and the Offsite Publicly Owned
Improvements, in conformance with such reasonable rules and regulations regarding the use and
occupancy of commercial projects in downtown Los Angeles (such as the Premises) as may be
promulgated by Authority and/or County and/or CRA and/or City from time to time for general
applicability on a non-discriminatory basis, as revised from time to time. Without limiting the
foregoing, at Lessee’s sole cost and expense, but subject to the terms and conditions of this
Lease, Lessee shall keep and maintain, or cause to be kept and maintained, the Premises and all
equipment, Improvements or physical structures of any kind which may exist or be erected,
installed or made on the Premises and the Offsite Publicly Owned Improvements in good and
substantial repair and condition, including without limitation capital improvements and structural
and roof repairs and replacements, and shall make all necessary repairs and alterations and
replacements thereto, except as otherwise provided in this Article 10. Lessee shall undertake
such repairs, alterations or replacements in compliance with applicable Laws, and in compliance
with the provisions of Article 5, to the extent applicable. Lessee shall maintain all Improvements
on the Premises and the Offsite Publicly Owned Improvements in a safe, clean, wholesome and
sanitary condition, to the reasonable satisfaction of Director and in compliance with all
applicable Laws. Lessee shall, at its own cost and expense, install, maintain and replace
landscaping between the streets abutting the Premises and the building footprints on the Premises
as is reasonably necessary to create a pleasing development to the reasonable satisfaction of
Director. Lessee specifically agrees to provide proper containers for trash and garbage which are
screened from public view, to keep the Premises free and clear of rubbish and litter. Authority in
its proprietary capacity shall have the right to enter upon and inspect the Premises at any
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reasonable time for cleanliness, safety and compliance with this Section 10.1, as long as such
entrance is not done in a manner which would unreasonably interfere with the operation of the
Premises. CRA hereby grants to Lessee the ongoing right to access the Offsite Publicly Owned
Improvements, subsequent to their completion, for the limited purpose of fulfilling Lessee’s
maintenance and repair obligations hereunder. Lessee’s obligation to maintain and restore is
absolute, and is not in any way dependent upon the existence or availability of insurance
proceeds, except as otherwise provided in this Article 10. Restoration shall take place in
accordance with the provisions of Article 5.

10.2 Maintenance Deficiencies. If Authority provides written notice to Lessee of a
deficiency or other breach in the performance by Lessee of the maintenance and repair
obligations of Lessee under Section 10.1 above, then Lessee shall promptly commence the cure
thereof and shall complete such cure within the time period for such cure set forth in the
Authority’s deficiency notice, which cure period shall not be less than thirty (30) days except if
the deficiency pertains to a condition that is a threat to health or safety or otherwise constitutes
an emergency situation, in which case Authority shall have the right to immediately require
Lessee to take all appropriate steps to avoid damage or injury. If Lessee fails to cure any such
deficiency within the cure period set forth in Authority’s deficiency notice (which cure period
shall comply with the requirements of the immediately preceding sentence of this Section 10.2),
then in addition to, and not in lieu of, any rights or remedies that Authority may have under
Avrticle 13 of this Lease for defaults not cured within the applicable notice and cure periods set
forth therein, Lessee shall pay to Authority an amount equal to Five Hundred Dollars ($500.00)
per day per item of deficiency for each day after such cure period that the deficiency item
remains uncured; provided, however, if the nature of the deficiency is such that it is not capable
of cure within the cure period specified in Authority’s notice (for example, as a result of
permitting requirements or construction material procurement delays beyond the control of
Lessee), then as long as during the specified cure period Lessee commences the cure of the
deficiency and thereafter continues the prosecution of the completion of such cure in a manner
and with such diligence that will effectuate the cure in as short a period as reasonably possible,
then the cure period specified in Authority’s deficiency notice shall be extended for such
additional time as necessary to complete the cure in as short a period as reasonably possible.

For purposes of determining the number of items of deficiency set forth in a deficiency notice
received from the Authority, Authority shall reasonably identify the separate deficiencies so as
not to unfairly increase the daily amount payable under this Section 10.2 by separating the work
into unreasonably particularized items (e.g., the requirement to paint the exterior of a building
shall not be split into individual deficiency items for the painting of each individual door,
window or other component of such building). If a cited deficiency is not health or safety related
and does not otherwise constitute an emergency, and if in the reasonable and good faith business
judgment of Lessee the deficiency notice was erroneously issued by Authority, then Lessee shall
have the right to contest such deficiency notice by written notice to Director within five (5)
business days after the date the deficiency notice is received by Lessee. If Lessee files any such
contest with Director, then Director shall have the right, in the exercise of Director’s discretion,
to consider such contest. If Lessee’s contest is made on a reasonable and good faith basis, then
the cure period for the deficiency notice shall be tolled during the period between the date
Director receives written notice of such contest and continuing until Director notifies Lessee in
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writing that either Director denies Lessee’s contest or that Director has determined not to
consider such contest. The Five Hundred Dollars ($500.00) per diem amount set forth in this
Section 10.2 shall be adjusted every three (3) years during the remaining Lease Term on each
third (3") anniversary of the Commencement Date to reflect any change in the CPI over the three
(3) year period immediately preceding each such adjustment.

10.3 Option to Terminate Under Certain Circumstances. In the event of any
damage to or destruction of the Premises, or any Improvements located thereon, Lessee shall,
except as otherwise expressly provided in this Section 10.3, promptly (taking into consideration
the necessity of obtaining approvals and permits for such reconstruction) repair and/or restore
such Improvements to their condition existing prior to the damage or destruction. Except as
otherwise expressly provided in this Section 10.3, such obligation to repair and restore is
absolute, and is in no way dependent upon the existence or availability of insurance proceeds.
Repair and restoration of any damage or destruction shall take place in accordance with the
provisions of Article 5.

Notwithstanding the foregoing, provided that Lessee complies with all of the provisions of
Subsections 10.3.1 through 10.3.4 below, Lessee shall have the option, subject to Section 12.5, to
terminate this Lease and be relieved of the obligation to restore the Improvements on the
Premises if (i) all or substantially all of the Improvements on the Premises are substantially
damaged or destroyed and such damage or destruction resulted from a cause not insured against
by Lessee and not required to be insured against by Lessee under this Lease (an “Uninsured
Loss™), or (ii) during the last five (5) years of the Term the Improvements on the Premises are
damaged or destroyed and the cost of repair and restoration exceeds twenty-five percent (25%)
of the total replacement cost of all of the Improvements on the Premises immediately prior to the
damage or destruction. The following shall be conditions precedent to Lessee’s right to
terminate this Lease and be relieved of the obligation to restore the Improvements on the
Premises pursuant to this paragraph:

10.3.1 No more than one hundred (100) days following the date of the damage or
destruction Lessee shall notify Authority of its election to terminate this Lease; to be effective,
this notice must include both a copy of Lessee’s notification to each Mortgagee and Investor, if
any, of Lessee’s intention to exercise this option to terminate and Lessee’s certification under
penalty of perjury that Lessee has delivered or mailed such notification to the Mortgagee and
Investor in accordance with this Subsection 10.3.1. Authority shall be entitled to rely upon the
foregoing notice and certification as conclusive evidence that Lessee has notified the Mortgagee
and Investor regarding Lessee’s desire to terminate this Lease.

10.3.2 Subject to the rights of any Mortgagee (in order of priority) under its
Mortgage, upon a termination in accordance with Subsection 10.3.1, Lessee shall assign to
Authority and Authority shall be entitled to retain all insurance proceeds payable in connection
with the event of damage or destruction, and, if requested by Authority Lessee shall, no more
than sixty (60) days following the giving of the notice required by Subsection 10.3.1 or such
longer time as may be reasonable under the circumstances, remove all debris and other rubble
from the Premises; secure the Premises against trespassers, and, at Authority’s election, remove
all remaining Improvements from the Premises so that the Premises are surrendered to Authority
in the condition required under this Lease on the expiration or earlier termination thereof. If
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Authority shall require Lessee to demolish and remove from the Premises the remaining
Improvements, Authority shall make available to Lessee any insurance proceeds received from
Lessee’s insurance necessary to pay for the cost of such demolition and removal, but no shortfall
in the amount of such insurance proceeds shall relieve Lessee of its obligations under this
Subsection 10.3.2. Notwithstanding anything to the contrary set forth in this Subsection 10.3.2,
the Authority acknowledges that the first-priority leasehold Mortgagee that is an Institutional
Lender may request the right to hold the insurance proceeds in trust and disburse such proceeds
pursuant to the terms of its Mortgage, and the Authority agrees not to unreasonably withhold its
consent to such a request, if such Mortgagee, in the reasonable judgment of the Authority, has
the necessary qualifications and experience to competently serve as in such capacity.

10.3.3 If within ten (10) days following Authority’s receipt of the notice referred
to in Subsection 10.3.1, Authority has not received a written notice from the Mortgagee or the
Investor, if any, objecting to the termination of this Lease or an agreement containing an
effective assignment of Lessee’s interest in this Lease to such Mortgagee whereby such
Mortgagee expressly assumes and agrees to be bound by and perform all of Lessee’s obligations
under this Lease, Lessee shall deliver to Authority a quitclaim deed to the Phase 1B
Improvements in recordable form, in form and content satisfactory to Authority and/or with such
other documentation as may be reasonably requested by Authority or any title company on
behalf of Authority, terminating Lessee’s interest in the Premises and reconveying such interest
to Authority free and clear of any and all Mortgages and Subleases.

10.4 No Option to Terminate for Other Casualty. Except as expressly provided in
Section 10.3 above, Lessee shall have no option to terminate this Lease or otherwise be relieved
of its obligation to restore the Improvements on the Premises in the case of any damage to or
destruction of the Premises or the Improvements located thereon.

10.5 No Authority Obligation to Make Repairs. Authority shall have no obligation
whatsoever to make any repairs or perform any maintenance on the Premises.

10.6  Repairs Not Performed by Lessee. If Lessee fails to make any repairs or
replacements as required, Director may notify Lessee of said failure in writing, and should
Lessee fail to cure said failure and make repairs or replacements within a reasonable time as
established by Director, Authority may make such repairs or replacements and the cost thereof,
including, but not limited to, the cost of labor, overhead, materials and equipment, shall be
charged against Lessee as provided in Section 13.5.

10.7  Other Repairs. Although having no obligation to do so, Authority may, at its
own cost and at its sole discretion, perform or permit others to perform any necessary filling,
grading or repair of utility systems, sewer facilities, roads, or other public facilities on or about
the Premises.

10.8 Notice of Damage. Lessee shall give prompt notice to Authority of any fire or
damage affecting the Premises from any cause whatsoever.

10.9 Waiver of Civil Code Sections. The parties’ rights shall be governed by this
Lease in the event of damage or destruction. The parties hereby waive the provisions of
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California Civil Code Section 1932 and any other provisions of law which provide for contrary
or additional rights.

10.10 No Refund of Leasehold Acquisition Fee. Lessee shall not be entitled to any
refund of any portion of the Leasehold Acquisition Fee under any circumstances, regardless of
any termination of this Lease.

11. TRANSFERS.

11.1  Transfer Restrictions and Procedures.

11.1.1 Rationale. Lessee represents that it is entering into this Lease for the
purposes of the redevelopment of the Premises in accordance with the DDA and not for
speculation in land holding. Lessee further recognizes that, in view of the importance of the
redevelopment of the Premises to the general welfare of the community, the qualifications and
identity of Lessee, and its respective principals and personnel, are of particular concern to
Authority. Therefore, no voluntary or involuntary successor-in-interest of Lessee shall acquire
any rights or powers under this Lease or in the Premises except as specifically set forth herein.

11.1.2 Prohibition on Transfers.

1) Prior to the issuance of a Certificate of Completion for the Phase
1B Improvements and except as specifically permitted herein, Lessee shall not cause or permit
any sale, transfer, conveyance, assignment, lease, sublease, hypothecation, mortgage or pledge
(each of the foregoing being referred to in this Lease as a "Transfer™) of the Improvements or of
the Premises or Phase 11B Improvements or any interest therein, or of any interest in this Lease,
or of any ownership interest in Lessee relating to Phase 1B, without the prior written consent of
Authority, which consent may be granted or withheld in Authority’s sole discretion. After the
issuance of a Certificate of Completion for the Phase I1B Improvements and except as
specifically permitted herein, any Transfer of this Lease or of the Premises or the Phase 11B
Improvements, or any interest therein, shall be subject to the requirements of Section 11.3.
Lessee acknowledges that the consent to a Transfer by Authority shall be subject to Authority
obtaining the prior consent to such Transfer by the County and the CRA.

2) The term “Transfer” shall include (i) with respect to a partnership
or limited liability company, the withdrawal or change, voluntary, involuntary or by operation of
law, of twenty-five percent (25%) or more of the partners or members, or transfer of twenty-five
percent or more of partnership or membership interests, within a twelve (12)-month period, or
the dissolution of the partnership or limited liability company without immediate reconstitution
thereof, and (ii) with respect to a closely held corporation (i.e., whose stock is not publicly held
and not traded through an exchange or over the counter), (A) the dissolution, merger,
consolidation or other reorganization of such corporation or, (B) the sale or other transfer of
more than an aggregate of twenty-five percent (25%) of the voting shares of the corporation
(including to immediate family members by reason of gift or death) within a twelve (12)-month
period, or (C) the sale, mortgage, hypothecation or pledge of more than an aggregate of twenty-
five percent (25%) of the value of the unencumbered assets of the corporation within a twelve
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(12)-month period. The term “Transfer” shall also include a change in Control (as defined in
Section 1.2 above) of the subject entity.

11.1.3 Permitted Transfers.

Notwithstanding Section 11.1.2, the following Transfers shall be permitted (both
before and after issuance of a Certificate of Completion) without Authority's consent on the
terms and conditions hereafter set forth:

1) Space Leases in the Ordinary Course of Business. The leasing of
space within the Premises to Sublessees in the ordinary course of business, including, but not
limited to, leases of individual residential units and lease of the Retail Improvements. Long term
ground leases or other leases or contracts which in effect serve to Transfer to the transferee
Lessee’s economic interest in the Premises or a substantial portion thereof shall not be deemed to
be "in the ordinary course of business™; and

2 Transfer Pursuant to Purchase Option. The Transfer of Lessee’s
interest in the Premises pursuant to the terms of a purchase option or right of first refusal
executed in connection with the admission of the Investor to Lessee pursuant to which (a)
Investor’s interest in Lessee is transferred to an Affiliate of Lessee or (b) Lessee’s rights under
the Lease and fee title ownership interest in the Phase 11B Improvements are transferred to an
entity controlled by Related California Urban Housing, LLC; provided, however, that
notwithstanding the first sentence of this Section 11.1.3, any Transfer pursuant to the foregoing
clause (b) shall be subject to the satisfaction of each of the conditions set forth in Sections
11.3.2(3) and 11.3.2(4).

3) Permanent or Construction Loans from Institutional Lenders. The
granting of a Mortgage to an Institutional Lender to secure construction or permanent financing
for Phase 11B and any refinancing loan which refinances a permitted financing, and the exercise
of remedies under such Mortgage as permitted under this Lease. All other Mortgages shall be
subject to approval in accordance with Section 12.1.

4) Pledge of Managing Member Interests. The pledge of
Related/Parcel M’s interest in Lessee to [Citibank, N.A. and/or STRS] pursuant to that certain
[Pledge Agreements to be expressly identified] and exercise of the pledgee’s rights under such
pledge agreements.

(5) Foreclosure Transfers. Foreclosure Transfers for which
Authority’s consent is not required pursuant to Section 12.2.2.

If Authority consents to a Transfer, (i) the terms and conditions of this Lease shall
in no way be deemed to have been waived or modified and (ii) such consent shall not be deemed
consent to any further Transfer by either Lessee or a transferee. Except as specifically provided
herein, without the specific written agreement of Authority, no Transfer permitted hereunder or
approved by Authority shall operate to release or excuse Lessee from any obligations or liability
under or in connection with this Lease or any other Project Document.

11.1.4 Transfer Procedures.
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At least sixty (60) days prior to any proposed Transfer pursuant to this Article 11,
Lessee shall furnish Authority with (i) a written notice of such proposed Transfer, (ii) such
evidence as Authority may request in its commercially reasonable discretion demonstrating that
the proposed Transfer and transferee satisfy the criteria set forth herein applicable to such
Transfer and transferee (including certified financial statements and other information
concerning the proposed transferee or joint venture partner and, in the case of a Transfer to a
qualified joint venture, a copy of the proposed joint venture agreement, provided that truly
confidential information in such joint venture agreement that is not required by the Authority or
the CRA in order to make an informed decision about such transferee may be redacted), and (iii)
a copy of a proposed assignment or transfer document reasonably satisfactory to Authority
pursuant to which the transferee assumes, for the benefit of Authority, the obligations of Lessee
arising from and after the date of Transfer applicable to the interest transferred, including the
obligations of Lessee under this Lease and the Project Documents. Authority's approval over
any such Transfer shall verify that the proposed Transfer and transferee satisfy the applicable
requirements set forth herein and its approval of the proposed assignment and assumption
instrument to be entered into by the transferee. No Transfer by Lessee shall release Lessee from
its obligations under the Phase I1B REA with respect to those portions of the Premises being
transferred to the extent such obligations arose prior to the date of such Transfer. Whether or not
the Authority consents to any proposed Transfer, Lessee shall pay the Authority’s review and
processing fees, as well as any reasonable legal fees incurred by the Authority, within thirty (30)
days after written request by the Authority.

11.2  Transfers of Interests in Lessee; Replacement of Related Key Personnel.

11.2.1 Lessee’s Operating Agreement. Lessee acknowledges that Authority has
relied on the Lessee’s Amended and Restated Operating Agreement dated [ ,
2012] (“Lessee’s Operating Agreement”) and on the management structure of Lessee
previously provided to Authority by Lessee, in entering into this Lease. Lessee represents and
warrants that at all times during the Term Related/Parcel M shall be the sole managing member
of Lessee (except as hereinafter provided in this Section 11.2), and, except as permitted by
Section 11.1.3, that Investor shall be the only other member of Lessee. Throughout the Term
(until Lessee’s interest under this Lease has been assigned as provided for herein), Lessee’s
Operating Agreement shall provide, unless consented to in writing by Authority (which consent
may be withheld in Authority’s sole discretion) that: (i) Investor’s consent is required to any
proposed Transfer by Related/Parcel M of its interest in Lessee other than Transfers to Affiliates
of Related or STRS, (ii) any direct or indirect Transfer of Related/Parcel M’s interest in Lessee
that is approved by Authority under Section 11.1.4 will also require Authority’s prior approval of
a replacement developer and replacement of the Related Key Personnel, in Authority’s sole
discretion (subject to the provisions discussed below governing the removal of Related/Parcel M
as the Lessee Managing Member under certain specified limited circumstances), (iii) the
prohibition on Transfers of interests in Lessee shall not restrict transfers or pledges of interests in
Investor, (iv) Related/Parcel M shall be the Lessee Managing Member at all times, except as
permitted below, with day to day control over the development and construction of the
Improvements, (v) certain material decisions or actions as specified in Lessee’s Operating
Agreement (each, a “Major Decision”), are subject to the joint approval of Investor and
Related/Parcel M (such Major Decisions include sale or refinancing of the Phase 11B
Improvements, modifications or termination of this Lease or the DDA or any amendments
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thereto, and similar material matters), (vi) the Related Key Personnel will continue to be the
executives in charge of Phase 11B for Lessee with a substantial financial interest in the Phase 1B
Improvements, unless and until the Authority approves a change in any such Related Key
Personnel in its sole discretion or as otherwise provided herein, and (vii) the Related Key
Personnel must devote significant time and commitment to Phase 11B. Notwithstanding anything
to the contrary herein, a Transfer of Investor’s direct or indirect membership interest in Lessee
shall not require Authority’s consent provided that in each instance: (A) such transfer does not
affect the timing and amount of the capital contributions provided for in and subject to the terms
of the Lessee’s Operating Agreement as approved by the Authority; (B) such transfer is to either
(i) an entity Controlled (as such term is defined in Section 1.2) by the Investor or under common
Control with the original partners of Investor retains a managing membership interest or general
partner interest in the successor Investor, or (ii) Investor or under common Control with the
original partners of Investor retains a managing membership interest or general partner interest in
the successor Investor or (ii) a national bank, banking corporation, banking association or other
banking institution, or an insurance company subject to supervision by the insurance
commissioner or similar regulatory agency, or an investment company registered under the
Investment Company Act of 1940, or a publicly-held corporation rated by Standard & Poor’s or
Moody’s Investor Service, Inc., or any subsidiary or syndicator of the foregoing; and (C)
following such transfer the Investor or such successor remains liable for all unpaid capital
contributions to the Lessee.

11.2.2 Removal of Related/Parcel M as Lessee Managing Member. It is of
critical importance to Authority that Related/Parcel M be in control of the development of the
Phase 11B Improvements until the issuance of a Certificate of Completion with respect to thereto.
However, the Authority recognizes that under certain circumstances it may be necessary for
Investor to remove Related/Parcel M as the Lessee Managing Member and/or to terminate
Related/Parcel M’s membership interest in Lessee prior to the issuance of a Certificate of
Completion for the Phase 11B Improvements. The only events that will permit such removal of
Related/Parcel M as Lessee Managing Member or as a member of Lessee prior to the issuance of
a Certificate of Completion for the Phase 1B Improvements, without the consent of Authority,
are:

1) Gross negligence, fraud, willful misconduct or a material
misrepresentation by Related/Parcel M in respect of Lessee’s Operating Agreement or Phase 11B;

(2)  Any of the Related Key Personnel is indicted for a crime that
constitutes a felony, unless such individual is immediately removed any direct or indirect
ownership interest in or control of Related/Parcel M and from any responsibilities in respect of
Phase 11B and the DDA, and such individual is replaced with a person acceptable to the
Authority within thirty (30) days after such indictment;

3 A Bankruptcy/Dissolution Event occurs as to Related/Parcel M;

(4) A default by Related/Parcel M under the Lessee Operating
Agreement which permits the Investor to remove Related/Parcel M as the managing member
pursuant to the terms of the Lessee Operating Agreement; or
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5) The occurrence of any breach or default by or of Lessee under any
Mortgage (or any other loan documents governing, evidencing or securing the loan that is
secured pursuant to any such Mortgage, this Lease or the DDA), subject to applicable notice and
cure periods, as the result of any act or omission of Related/Parcel M or its direct or indirect
constituents or their employees (but only if Lessee has provided Related/Parcel M with the
resources and authority necessary to avoid such breach or default), which breach or default may,
with the giving of notice or passage of time, provide the Mortgagee with the right to accelerate
the loan secured by the Mortgage or commence foreclosure proceedings involving any of
Lessee’s assets or terminate the DDA with respect to Phase I1B or this Lease.

If Related/Parcel M is removed as the Lessee Managing Member for any of the
foregoing reasons, (i) the Investor shall promptly present to Authority a proposed substitute
developer to replace Related/Parcel M as the Lessee Managing Member, and (ii) pending the
approval of such substitute developer by Authority, the Investor will have the temporary
authority to take steps on behalf of Lessee to continue, protect and preserve Phase IIB. Such
substitute developer must have at least ten (10) years of experience in the development and
operation of projects similar in scope and scale to the Project (or, after the completion of the
Market Rate Transfer, the Affordable Housing Rental Improvements) and affordable housing
projects, a net worth of at least $200,000,000, and have no record of material litigation involving
the Authority, County, City, or the CRA (a “Qualified Phase 1B Developer”). If the Investor
presents a Qualified Phase 1B Developer to Authority, Authority will determine, within thirty
(30) days after such submission, if such proposed developer is acceptable to Authority, such
consent not to be unreasonably conditioned, withheld, or delayed. If Authority disapproves a
proposed developer, the Investor will use its commercially reasonable efforts to find and present
to Auth