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AMENDMENT NO. 10 TO LEASE NO. 7580

Parcel No. 18R - Marina del Rey

This AMENDMENT NO. 10 TO LEASE NO. 7580 (the "10th
Amendment") is made and entered into as of this a day of

~...,:JJ"",,- , 1992 (the "Effective Date"), by and between the
County of Los Angeles ("County"), and Dolphin Marina, Ltd., a
California Limited Partnership ("Lessee").

WHEREAS, Lessee and County previously entered into
Lease No. 7580, dated as of October 25, 1963, pursuant to the
terms of which County leased to Lessee that certain real property
located in the Marina del Rey Small Craft Harbor, County of Los

Angeles, State of California, now commonly known as Parcel 18R,
which leasehold premises (the "Premises") are more particularly
and legally described in Exhibit "A", attached to and incor-
porated in such Lease (such Lease and all prior amendments
thereto are collectively referred to herein as the "Lease")i and

WHEREAS, Lessee and County desire, among other things,
(i) to provide Lessee with the option to extend the term of the
Lease, in consideration of the payments provided hereinafter and
Lessee's agreement to renovate and improve the quality of exist-

ing improvements on the Premises, as well as to cause new

improvements to be made to the Premises, and (ii) to provide
certain modifications to the provisions of the Lease with respect
to the payment of rent thereunder.

NOW, THEREFORE, in consideration of the mutual agree-
ments, covenants and conditions contained herein, the parties
agree to amend the Lease and to grant Lessee an option to extend
the term of the Lease as follows:
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ARTICLE 1 CERTAIN DEFINITIONS.

Any capitalized word or term used but not defined in
this 10th Amendment shall have the meaning assigned to such term
in the Lease. For purposes of this lOth Amendment, unless the
context otherwise requires the following words and terms shall
have the meaning indicated:

1.1 Affiliate: any person or entity Controlling,
Controlled by, or under common Control with the specified person
or entity.

1.2 Construction Financing Cost: the sum of: (al
the amount of interest incurred or accrued and actually paid by
Lessee to unrelated third parties (other than Affiliates of
Lessee) with respect to Financing obtained in connection with the
construction of any Phase of the New Construction (the amount of
which Financing shall not be greater than the cumulative amount
of Hard Costs and Soft Costs from time to time with respect to
such Improvements, or such applicable portion thereof), to the
extent that such interest is capitalized by Lessee in accordance
with generally accepted accounting principles, consistently
applied, calculated from the respective date each portion of such
Hard Costs or Soft Costs is paid by Lessee, to the earlier to
occur of (i) the date which is the first anniversary of the
issuance of a certificate of occupancy for the applicable Phase
of the New Construction, or (ii) that point in time when 75% or
more of the number of units in the applicable Phase of the New
Construction have been leased by Lessee; (bl a deemed interest
accrual, at a per annum rate equal to the Index Rate plus one
percent, on all cash expended by Lessee or any Equity Partner of
Lessee (other than proceeds of any Financing) to pay Hard Costs
or Soft Costs incurred with respect to any particular Phase of
the New Construction, calculated from the date on which such

-2-



,

-3-

equity or other funds are actually paid for such Hard Costs or
Soft Costs for such Phase of the New Construction to the earlier
to occur of (i) the date which is the first anniversary of the
issuance of a certificate of occupancy for the applicable Phase
of the New Construction, or (ii) that point in time when 75% or
more of the number of units in the applicable Phase of the New
Construction have been leased by Lessee; plus (c) fees, if any,
paid by Lessee to unrelated third parties (other than Affiliates
of Lessee) in connection with raising debt and/or equity capital
for the Redevelopment (including, without limitation, the
Renovation) / to the extent that (i) such fees for funds raised
from lenders or otherwise raised as debt do not exceed two
percent of the aggregate amount of the debt so raised, and (ii)
such fees for funds invested as equity do not exceed five percent
of the aggregate amount of equity so raised; plus (d) an amount
equal to 7.5% of the Hard Costs and Soft Costs of the Renovation.
Notwithstanding anything to the contrary contained herein, the
total of all Construction Financing Costs described in the
foregoing Subsections 1.2 (a), (b) and (d) and incurred with
respect to any particular Phase of the Redevelopment (including
without limitation the Renovation, and whether incurred in
connection with any Financing and/or any equity and other non-
financing funds expended by Lessee or any Equity Partner of
Lessee) shall be calculated with reference to a sum which shall
not exceed 80% of the cumulative amount of Hard Costs and Soft
Costs incurred and actually paid by Lessee with respect to such
Phase of the Redevelopment (including without limitation the
Renovation) .

1.3 Construction Mortgage: the Leasehold Mortgage
or Leasehold Mortgages securing the repayment of the initial
loan, secured by any interest in the Lease, or in any of the
Improvements, or any portion thereof, obtained and actually used
by Lessee to finance the construction of the Redevelopment.
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1.4 Control: the possession, whether direct or
indirect, of the power to direct or cause the direction of the
management and policies of the controlled person or entity. The
ownership, directly or indirectly, of at least 51% of the voting
interest of, or the possession of the right to vote or direct the
vote of at least 51% of the voting interest in, any person or
entity shall be presumed to constitute Control.

1.5 Deductible Expenses: customary and usual
expenses, in reasonable amounts, actually paid by Lessee to third
parties (other than Affiliates of Lessee) in connection with a
Sale or Financing, including without limitation sale or mortgage
brokerage commissions, legal fees, title insurance and survey
fees, escrow fees, transfer and recording taxes and fees, loan
commitment fees, points or prepayment penalties; provided,
however, that with respect to any given Sale or Financing,
Deductible Expenses shall not exceed six percent of the Gross
Sales Price or Financing Proceeds generated by such Sale or
Financing.

1.6 Design Control Board: the board appointed by
the Board of Supervisors for the County to review and approve the
architectural design and arrangement of facilities constructed at
Marina del Rey.

1.7 Director: the Director of Department of Beaches
and Harbors of the County of Los Angeles or any successor County
officer designated by County ordinance to be responsible for the
administration of the Lease, as amended hereby.

1.8 Entitlements: all discretionary entitlements,
agreements, certificates, permits, variances, permissions,
licenses and reviews (including without limitation any which may
be required from the California Coastal Commission and/or the



•.•.~~~==~~-------------------~-~~- -_.._~-

-5-

United States Army Corps of Engineers) required from any
governmental or quasi-governmental authority having jurisdiction
with respect to the development and use of all or any portion of
the Premises in accordance with the terms of the Lease and the
terms hereof.

1.9 Equity Partner: any individual or entity
holding a direct or indirect equity interest (whether a general
or limited partnership interest, stock interest or any other type
of equity interest) in Lessee.

1.10 Excess Proceeds: (a) with respect to any Sale,
an amount equal to (i) the Gross Sales Price less (ii) the sum of
(xx) Deductible Expenses relating to such Sale, plus (yy) Total
Project Cost (provided, however, that in determining the amount
of Excess Proceeds attributable to any Sale consisting of the
transfer of all or any part of an Equity Partner's interest in
Lessee, the amount of the Total Project Cost to be used in the
formula provided above shall be equitably prorated as provided in
the definition of Total Project Cost); and (b) with respect to
any Financing, an amount equal to (i) Financing Proceeds less
(ii) the sum of (xx) Deductible Expenses relating to such

Financing, plus (yy) Total Project Costs, plus (zz) the amount of
any Excess Proceeds with respect to which Lessee has previously
paid County Participation Rent hereunder.

1.11 Existing Apartments: 204 existing residential
apartments units located in three two story buildings on the
Premises.

1.12 Existing Marina: the 492 slip marina which
currently exists on the Premises.
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1.13 Extension Exercise Date: the date County exe-
cutes and acknowledges the Extension Exercise Notice, to be
delivered by County to Lessee pursuant to Subsection 2.5 below,
provided that if County provides Lessee with any Entitlement
Default Notice, the date on which all default(s) described
therein are either cured or Lessee prevails in challenging all
such described default(s) which are not cured, all in accordance
with Section 2.1.B.

1.14 Financing: any act or process, other than a
Sale, by which Lessee, any Equity Partner therein or any other
person or entity borrows any funds, credit or allowance, repay-
ment or reimbursement of which is secured in whole or in part by
Lessee's interest in the Improvements or in the Lease, or by any
direct or indirect interest in Lessee (regardless of whether such
security interest is a matter of public record); excluding,
however, any sublease permitted pursuant to Section 22 of the
Lease, provided that such sublease is entered into in good faith
and not for the purpose of circumventing any prohibition in the
Lease, or Lessee's obligation to pay Participation Rent.

1.15 Financing Proceeds: any and all proceeds,
credits, offsets and allowances directly or indirectly received
by or allowed to Lessee, any Equity Partner therein, any
Affiliate of Lessee or any other person or entity having any
direct or indirect beneficial interest in Lessee, from or by any
source in any way, manner or respect relating to any Financing.

1.16 Gross Sales Price: any and all proceeds,
credits, offsets, allowances or other consideration directly or
indirectly received by or allowed to Lessee, or any Equity
Partner therein, any Affiliate of Lessee or any other person or
entity having any direct or indirect beneficial interest in
Lessee, from or by any source in any way, manner or respect
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relating to any Sale (including without limitation any
Convertible Mortgage), including without limitation any indebted-
ness which is assumed by the transferee or to which the interest
being transferred remains subject after the Sale (whether
recourse or non-recourse), the proceeds of any purchase money
financing provided by Lessee, any title insurance proceeds
received by Lessee in respect of the Premises or Lessee's
interest therein, and the fair market value of any real estate,
right, option or other property or consideration of any nature
whatsoever, given in exchange for any interest being transferred.

1.17 Hard Cost: all direct costs, in reasonable
amounts, actually paid by or on behalf of Lessee for goods,
materials and direct labor (whether performed or stored on or off
of the Premises) in the construction and development of the
Improvements, the demolition and removal of existing improve-
ments, and the grading, site preparation and remodeling performed
in connection with the Redevelopment, or any specified portion
thereof, which either: (a) (i) are properly categorized as capi-
tal expenditures in accordance with generally accepted accounting
principles, consistently applied, (ii) are not included in Soft
Costs or Construction Financing Costs, (iii) are not reimbursed
or reimbursable by others (including without limitation reim-
bursements from subtenants, licensees and/or concessionaires, or
insurance or condemnation proceeds), and (iv) either (yy) if
Lessee has a Construction Lender which has approved the
Construction Budget, in writing, then such costs as are included
under the heading "Hard Costs" in such Construction Budget, or
(zz) if there is no Construction Lender or Construction Lender
does not approve the Construction Budget, such costs as may be
reasonably and customarily characterized as hard costs; or (b)
which Lessee otherwise demonstrates to County's reasonable
satisfaction would normally be considered to be "hard costs" for
the construction (as used in this Subsection (b), the term
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"construction" shall include without limitation, demolition and
removal of existing improvements, grading, site preparation and
remodeling performed in connection with the Redevelopment) of the
Improvements, or any specified portion thereof. Subject to the
foregoing, Hard Costs shall include, without limitation, all
direct costs for labor, materials and subcontract performance
that are used in the construction of or thereafter incorporated
into Improvements, or any specified portion thereof, actual
construction costs, unreimbursable subtenant improvements cost
(amortized on a straight line basis over the term of the
applicable sublease), and equipment costs. Hard Costs may also
include a contractor's fee not to exceed (i) three percent of the
other Hard Costs attributable to any particular Phase of the
Redevelopment, if Lessee or any Affiliate of Lessee performs the
tasks usually performed by a general contractor with respect to
such Phase, or (ii) a reasonable amount, if a third party (other
than an Affiliate) performs the tasks usually performed by a
general contractor with respect to such Phase. Hard Costs shall
not include any cost or expense incurred by Lessee from and after
the Effective Date for routine maintenance, repair or replacement
of worn equipment (even if such equipment is upgraded in the
process), or other upkeep of all or any portion of the Premises
(including without limitation the Improvements) which Lessee
would have been likely to incur with or without the
Redevelopment; provided, however, that Lessee may include costs
or expenses incurred for the replacements or upgrading of
particular appliances or equipment in the Existing Apartments to
the extent that such costs and expenses are incurred for similar
appliances or equipment in all or a substantial portion of the
Existing Apartments, in connection with the Renovation thereof.
To the extent that any Hard Cost represents payment made to
Lessee or any Equity Partner or Affiliate of Lessee, the amount
of such payment must not exceed the amount which would have
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reasonably been paid to a non-affiliated entity in an arms'
length transaction.

1.18 Improvements: any and all buildings, structures
and other improvements which may at any time be erected or
located on the Premises during the term of this Lease, including
without limitation the Existing Apartments, Proposed Apartments
and Proposed Care Units, as well as any improvements to the
Existing Marina located on the Premises, together with all
machinery, equipment and fixtures attached to any such building
or structure. The term "Improvements" includes, but is not
limited to, all buildings on the Premises; all foundations,
piping, sewers, retaining walls, landscaping, streets and
infrastructure, which are now or hereafter located upon or within
the Premises, or any part of the buildings now or hereafter
constructed or redeveloped thereon or therein; all fixtures,
appliances, machinery, equipment and apparatus now or hereafter
affixed or attached to any of such buildings; refrigerators and
other appliances which are customarily included by Lessee in its
leasing of apartments to tenants, whether or not such appliances
constitute fixtures; and all components of the heating, ventilat-
ing, air conditioning, plumbing, lighting, refrigeration, clean-
ing, security and electrical systems of such buildings; and all
boat slips, anchorages, moorings, walks, fingers, flotations,
pilings and other facilities constituting a portion of the
Existing Marina. The term "Improvements" excludes all movable
personal property, furniture, furnishings, interior signs, works
of art, business equipment and trade fixtures of Lessee, except
as otherwise provided in the preceding sentence.

1.19 Index: the residential rent index of the
housing component of the Consumer Price Index -- All Items (1982-
1984=100) -- All Urban Consumers (CPI-U) -- Los Angeles-Anaheim-
Riverside, California, as published by the United States



Department of Labor, Bureau of Labor Statistics. Should the
United States Department of Labor, Bureau of Labor Statistics
discontinue publication of the Index, or pUblish the same less
frequently, or alter the same in some other manner, then County
shall adopt a substitute index or substitute procedure which
reasonably reflects changes in residential rental prices.

1.20 Index Rate: that rate of interest announced
from time to time by Bank of America, N.T. & S.A, at its main
office in San Francisco, California, as being its prime rate (or,
in the event it does not announce a prime rate, its reference
rate), whether or not the prime (or reference) rate as announced
is actually the rate available to the most credit worthy
customers for short-term borrowings at Bank of America, N.T. &

S.A. The Index Rate shall adjust on the same day on which the
prime (or reference) rate announced by Bank of America, N.T. &
S.A changes. If the publishing of such prime (or reference) rate
by Bank of America, N.T. & S.A is ever discontinued, then the
Index Rate shall be based upon that index which in County's
reasonable determination most nearly corresponds to such cost of
funds.

1.21 Institutional Lender: (i) a foreign or domestic
savings and loan association, a savings bank, a commercial bank
or trust company, an insurance company, a state, municipal or
private employees' welfare, pension or retirement fund or system,
an investment banking firm, real estate investment trust,
college, university or other educational or eleemosynary institu-
tion, provided in each case that such entity is subject to or
submits to service of process within the State of California and
has, as of the date such Institutional Lender issues a commitment
to make a loan secured by a Leasehold Mortgage, total assets of
at least $200,000,000 and a net worth of at least $100,000,000,
and which is determined to the reasonable satisfaction of County

-10-



to generally make commercial loans; or (ii) any other lender
approved by County, provided that County's approval shall not be
unreasonably withheld.

1.22 Insurance Requirements: insurance requirements
under this Lease and all present or future requirements of any
insurer of the Premises or any part thereof pursuant to insurance
policies which Lessee is required to maintain under the Lease,
and the rules, order, regulations or requirements of the national
and local Board of Fire Underwriters or any other similar body
having jurisdiction over the Premises, and those of any
appropriate agency, office, department, board or commission
thereof.

1.23 Leasehold Mortgage: any mortgage, deed of
trust, pledge, encumbrance or other security interest granted to
an Institutional Lender or Institutional Lenders from time to
time (as supplemented, increased, consolidated, extended,
modified, replaced or renewed) encumbering all or any part of
Lessee's interest in the Lease, or in the Improvements or any
portion thereof.

1.24 Leasehold Mortgagee: the holder(s) of any
Leasehold Mortgage.

1.25 Legal Requirements: all laws, statutes, ordi-
nances, regulations, building codes, zoning codes and regulations
and the orders, judgments, rules, standards, policies, regula-
tions and requirements formally adopted by any federal, state,
local or municipal government, and the appropriate agencies,
officers, departments, boards, commissions and courts thereof,
whether now or hereafter in effect, and all covenants, conditions
and restrictions of record, which are or may be or become
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applicable to the Premises or any part thereof or to the use or
manner of use of all or any part of the Premises.

1.26 Limited Interests: an Equity Partner that meets
all of the following requirements: (1) such Equity Partner holds
only a limited partnership interest in Lessee; (2) such partner's
(and all of such partner's Affiliate's) percentage interest in
Lessee does not exceed 3% in the aggregate; and (3) such partner
has no material right to Control Lessee.

1.27 Marina Specific Plan: Sections 22.46.1000
et.seq., of Part 3, Chapter 22.46, Division 1, Title 22 of the
Los Angeles County Code, as it may be amended or superseded from
time to time.

1.28 New Construction: the Proposed Apartments and
the Proposed Care Units, or that portion of each (if any) for
which the Lessee has received Entitlements allowing the
construction, use and occupation thereof, in accordance with the
terms and conditions hereof.

1.29 Proposed Apartments: no fewer than 68 new
dwelling units (in addition to the Existing Apartments and the
Proposed Care Units), which Lessee proposes to construct or cause
to be constructed on the Premises.

1.30 Proposed Care Units: no fewer than 75 new
dwelling units (in addition to the Existing Apartments and the
Proposed Apartments) to be occupied primarily by senior citizens,
and in which residential day care shall be available for the
residents thereof, which Lessee proposes to construct or cause to
be constructed on Premises. The Proposed Care Units shall not
include complete individual facilities for the storage, prepara-
tion and cooking of meals, but shall, instead, provide common
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dining facilities, in which meals will be primarily provided to
the residents of the Proposed Care Units.

1.31 Public Works Director: the Director of Public
Works Department of the County of Los Angeles.

1.32
Construction.

Redevelopment: the Renovation and the New

1.33 Renovation: the demolition, removal, construc-
tion and all other work required in connection with the remodel-
ing, renovation and reconstruction of the Existing Apartments and
the Existing Marina, as described in Subsection 4.2 hereof.

1.34 Sale: any (i) voluntary or involuntary
assignment, sale or other transfer (including without limitation
any transfer by reason of any Taking) of all or any part of the
Improvements or Lessee's interest in the Lease (in each case
whether by an instrument of transfer or by an agreement pursuant
to which Lessee purports or directly or indirectly attempts to
grant or transfer to, or to create in, any other person or entity
any interest in the Lease or the Premises, or a portion thereof,
or any right to use or occupy the Premises, or any portion
thereof, or any right or power to direct or cause the direction
of operation or management of the Premises or any portion
thereof), or (ii) direct or indirect transfer of any interest in
Lessee or any Equity Partner therein, including any transfer of
Limited Interests, or (iii) Financing transaction which includes
receipt by any Leasehold Mortgagee or any of its Affiliates, in
connection with any Leasehold Mortgage, of any option or right to
acquire, directly or indirectly, any interest in or portion of
Lessee's interest in the Lease or the Premises, or the
Improvements or any portion thereof in lieu of repayment
(referred to herein as a "Convertible Mortgage") .

-13-



-14-

Notwithstanding the foregoing, the following shall not constitute
a Sale: any sublease permitted pursuant to the terms of the
Leasej any Financing, provided that (i) such Financing is entered
into in good faith and not for the purpose of circumventing any
prohibition in this Lease or Lessee's obligation to pay
Participation Rent, and (ii) such Financing is not of the type
described in Subsection (iii) of the preceding sentencej any
transfer in trust for the benefit of Lessee, any Equity Partner
of Lessee, the shareholders of any such Equity Partner, or the
"IrrunediateFamily Members" of any such Equity Partner or
shareholder (as used herein, "IrrunediateFamily Members" shall
mean the spouse, grandparents, parents, children and/or
grandchildren of such partners)j any transfer (including without
limitation any transfer to a spouse) ordered by a court of law in
connection with, or as a result of any divorce proceeding
involving any Equity Partner, or any shareholder thereofj any
transfer resulting from public trading in the stock or securities
of a corporation whose stock is traded publicly on a national
stock exchange or is traded on the over-the-counter market and
whose price is regularly quoted in recognized national quotation
services, provided, however, (i) that this exemption shall not
apply to any transfer of stock that results (either individually
or in the aggregate) in a change in control of Lessee or any
Equity Partner therein, and provided further that the value of
Lessee' interest in the Lease must constitute not more than 20%
of the value of all assets of the entity issuing such stock or
securities.

1.35 Soft Costs: all indirect costs, in reasonable
amounts, actually paid by or on behalf of Lessee for construction
and development of the Improvements, or any specified portion
thereof, which either: (a) (i) are not reimbursed or reimbursable
by others, (ii) are properly categorized as capital expenditures
in accordance with generally accepted accounting principles,



consistency applied, (iii) are not included in Hard Costs or
Construction Financing Costs, and (iv) either (yy) if Lessee has
a Construction Lender which has approved the Construction Budget,
in writing, then such costs as are included under the heading of
"Soft Costs" in such Construction Budget, or (zz) if there is no
Construction Lender or Construction Lender does not approve the
Construction Budget, such costs as may be reasonably and
customarily characterized as soft costs; or (b) Lessee otherwise
demonstrates to County's reasonable satisfaction would normally
be considered to be "soft costs" for the construction (as used in
this Subsection (b), the term "construction" shall include with-
out limitation, demolition and removal of existing improvements,
grading, site preparation and remodeling performed in connection
with the Redevelopment) of the Improvements, or any specified
portion thereof. Subject to the foregoing, Soft Costs shall
include, without limitation, fees paid to attorneys, architects,
engineers, accountants, consultants and other professionals, and
employee salaries for employees at the construction site or
employed by Lessee solely to work on the construction of the
Improvements, or any specified portion thereof (but not including
salaries of any employee of Lessee who works part time on the
construction of such Improvements or specified part thereof, and
part time on other projects of Lessee, unless Lessee demonstrates
to County's reasonable satisfaction that the allocation of such
employee's salary between the construction of the Improvements
(or specified portion thereof) and such other projects as
reasonable). Soft Costs shall also include a developer fee to
Lessee, not to exceed eight percent of Hard Costs attributable to
the New Construction, and ten percent of Hard Costs attributable
to the Renovation. To the extent that any Soft Cost represents
payment made to Lessee or any Equity Partner or Affiliate of
Lessee, the amount of such payment must not exceed the amount
which would have reasonably been paid to an unrelated third party
in an arms' length transaction. Soft Costs shall not include any
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cost or expense incurred by Lessee from and after the Effective
Date for or in connection with routine maintenance, repair or
replacement of worn equipment (even if such equipment is upgraded
in the process), or other upkeep of all or any portion of the
Premises (including without limitation the Improvements) which
Lessee would have been likely to incur with or without the
Redevelopment; provided, however, that Lessee may include costs
or expenses incurred for or in connection with the replacement or
upgrading of particular appliances or equipment in the Existing
Apartments to the extent that such costs and expenses are
incurred for similar appliances or equipment in all or a
substantial portion of the Existing Apartments, in connection
with the Renovation thereof.
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1.36 Taking: the taking of all or any part of the
Premises, or any interest therein, as a result of the exercise of
the power of eminent domain or inverse condemnation, whether by
condemnation proceedings or otherwise, or any transfer of any
part of the Premises or any interest therein made in lieu
thereof.

1.37 Total Project Cost: (a) if the property which
is the subject of the applicable Sale or Financing has not
previously been the subject of any Sale by which title to such
property is actually transferred after the Effective Date, an
amount equal to the sum of (i) $36,000,000, plus (ii) the total
of amounts demonstrated by Lessee to County's reasonable satis-
faction as having been expended or paid by or for the account of
Lessee for Hard Costs, Soft Costs and Construction Financing
Costs incurred in connection with Improvements, including without
limitation the Redevelopment, made or constructed after the
Effective Date; or (b) if the property which is the subject of
the applicable Sale or Financing has previously been the subject
of any Sale by which title to such property is actually



transferred after the Extension Exercise Date, or if the property
which is the subject of the applicable Sale or Financing was the
subject of a Sale by which title to such property is actually
transferred after the Effective Date, but before the Extension
Exercise Date, and County receives Participation Rent as a result
thereof in accordance with the second sentence of Section 3.2.A.,
an amount equal to the sum of (i) the Gross Sales Price
attributable to the Sale by which the selling or borrowing person
or entity acquired its interest in the property which is the
subject of the applicable Sale or Financing (if such person or
entity acquired its interest in the subject property in a prior
Sale involving 100% of such subject property) or the sum of the
Gross Sales Prices attributable to the Sales by which the selling
or borrowing person or entity acquired its interest in the
property which is the subject of the applicable Sale or Financing
(if such person or entity acquired its interest in the subject
property in two or more prior Sales), plus (ii) the total of
amounts demonstrated to County's reasonable satisfaction as
having been expended or paid, for capital Improvements approved
by County, by or for the account of such selling or borrowing
person or entity for Hard Costs, Soft Costs and Construction
Financing Costs after the date that such selling or borrowing
person or entity acquired its interest in the property which is
the subject of the applicable Sale or Financing. If the property
which is the subject of the applicable Sale or Financing has
previously been the subject of any Sale, then the Total Project
Cost shall be reduced by the amount, if any, of any Excess
Proceeds from any prior Sale(s) with respect to which
Participation Rent was due to County but was not paid. With
respect to any Sale or Financing for which Participation Rent is
to be paid to County pursuant to the terms of this 10th
Amendment, which Sale or Financing involves the transfer (whether
direct or indirect) of less than a 100% interest in Lessee, the
Lease and/or the Improvements, then the Total Project Cost for
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such interest shall be equitably prorated to reflect the true
beneficial ownership interest which is the subject of such Sale
or Financing.

ARTICLE 2 EXTENSION OPTION.

2.1 Option to Extend Term. Provided that County has
not notified Lessee of the occurrence of any event of default
under the Lease or hereunder which exists and remains uncured at
the time Lessee exercises the option to extend provided herein,
and provided further that the Lease has not been terminated
pursuant to its terms at any time prior to such exercise by
Lessee, then Lessee shall have the option (the "Extension
Option") to extend the term of the Lease for the additional
period (referred to herein as the "Extended Term") described in
Section 2.5 hereof, subject to all of the following terms and
conditions:

A. The Extension Option must be exercised, if
at all, by irrevocable written notice in the form of Exhibit "A"
attached hereto (an "Extension Exercise Notice") from Lessee
delivered to County, at least 30 days prior to the expiration of
the "Extension Notice Period" (defined below) .

B. Lessee shall have the right to exercise the
Extension Option if and only if Lessee shall have previously
obtained all of the Entitlements necessary to commence construc-
tion of the Proposed Care Units and the Proposed Apartments, in
accordance with all of the terms and conditions hereof. If
Lessee desires to exercise the Extension Option but has not
obtained required Entitlements at the end of the Extension Notice
Period and does not meet the requirements in the next sentence,
Lessee shall exercise such right(s) to extend the Extension
Notice Period as may be necessary and available pursuant to this
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10th Amendment to obtain such Entitlements. However, Lessee
shall have the right to exercise the Extension Option if Lessee
demonstrates to the reasonable satisfaction of County that Lessee
has satisfied all of the following conditions: (i) Lessee
applied for Entitlements for all 75 of the Proposed Care Units
and all 68 of the Proposed Apartments in accordance herewith, and
prosecuted such applications using "Appropriate Efforts" (defined
in Subsection 4.1.A, below), and (ii) either (x) Entitlements
were granted for less than all of the 75 Proposed Care Units
and/or for less than all of the 68 Proposed Care Units, and
Lessee could not, despite using Appropriate Efforts, obtain any
of the denied Entitlements (whether by revising or modifying
Lessee's proposals for the New Construction for which
Entitlements were denied or otherwise taking actions regarding
such proposals provided that in any event Lessee shall not be
obligated to expend greater than Appropriate Efforts), or (y)
Lessee has extended the Extension Notice Period to the maximum
length available pursuant to this lOth Amendment, Lessee is then
at the end of the Extension Notice Period, as extended, and
Lessee has not obtained Entitlements and could not obtain,
despite using Appropriate Efforts, any of such Entitlements prior
to the end of the maximum available Extension Notice Period.
Additionally, if at any time after three years from the Effective
Date Lessee does not meet the Appropriate Efforts standard solely
because Lessee is required to prosecute to conclusion certain
commercially reasonable judicial appeals, then Lessee may
nonetheless exercise the Extension Option if Lessee thereafter
diligently prosecutes all such commercially reasonable appeals as
required to meet the Appropriate Efforts standard.

(i) If County believes that Lessee has not
applied for Entitlements for all of the Proposed Care Units and
all of the Proposed Apartments in accordance with the terms
hereof, or has not used Appropriate Efforts in seeking to obtain



such Entitlements, or has otherwise not satisfied its obligations
contained in Section 2.1, then on or before 20 business days
following County's receipt of the Extension Exercise Notice (the
"Extension Challenge Date") County shall provide Lessee with
written notice (the "Entitlement Default Notice") of Lessee's
defaults under Subsection 2.1.B, specifying with reasonable
specificity all such defaults and, if such defaults are curable,
the action(s) which the County desires Lessee to undertake in
order to cure such defaults. If County has not given Lessee an
Entitlement Default Notice by the Extension Challenge Date, and
if the Lessee has otherwise complied with all of the terms and
conditions to Lessee's exercise of the Extension Option, then
Lessee shall be deemed to have validly exercised the Extension
Option. If County provides Lessee with an Entitlement Default
Notice on or before the Extension Challenge Date, then Lessee
shall elect, by written notice (the "Challenge Election Notice")
delivered to County within 20 business days following Lessee's
receipt of the Entitlement Default Notice, either to (i) correct
the alleged defaults specified in the Entitlement Default Notice
to County's satisfaction, without challenging the occurrence or
existence of the defaults alleged in the Entitlement Default
Notice (in such event Lessee shall undertake and diligently
prosecute to completion the action(s) necessary to correct such
defaults as promptly as possible; to the extent that such
action(s) involve the application or further application for any
Entitlements, or the application for review or further review of
the denial of any Entitlements, then substantially concurrent
with the delivery of the Challenge Election Notice, Lessee shall
take such action as is required to commence each such application
or review process), or (ii) challenge the occurrence or existence
of the defaults alleged in the Entitlement Default Notice pursu-
ant to the alternative dispute resolution procedure set forth in
Article 13 hereof, or (iii) take the actions specified in
Subsection (i), above, with respect to certain defaults alleged
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in the Entitlement Default Notice and take the actions specified
in Subsection (ii), above, with respect to other alleged
defaults. If Lessee fails to timely provide County with the
Challenge Election Notice, then Lessee will be deemed to have
elected to correct the defaults specified in the Entitlement
Default Notice to County's satisfaction, without challenging the

occurrence or existence of the defaults described in the

Entitlement Default Notice.

(a) If Lessee elects to correct some
or all of the alleged defaults specified in the Entitlement
Default Notice (regardless of whether Lessee is also challenging

the occurrence or existence of some of the defaults described in
the Entitlement Default Notice), and if Lessee cannot, in
Lessee's reasonable judgment, correct such defaults within the
then remaining Extension Notice Period, then at the same time as

Lessee delivers County the Challenge Election Notice, Lessee
shall notify County, in writing, of Lessee's election to extend
the Extension Notice Period pursuant to the terms of Subsection
2.1.B(i) (c), below. On or before 30 days following the date on

which Lessee believes that it has corrected the defaults
specified in the Entitlements Default Notice and if Lessee still
wishes to exercise the Extension Option, Lessee shall once again
provide County with the Extension Exercise Notice, and the terms
of this Subsection 2.1.B shall once again apply.

(b) If Lessee timely elects in good
faith to challenge all of the defaults described in the
Entitlement Default Notice pursuant to Article 13 hereof, then
the Extension Notice Period shall be automatically extended until
30 days following the earlier to occur of (i) the date on which
the referee renders its decision in such dispute, in writing,
pursuant to such Article 13, or (ii) the date on which Lessee and
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County reach agreement with respect to such dispute (the
"Decision Daten), and:

(1) If Lessee prevails in such
challenge and is determined by the referee not to have been in
default of any of its obligations as described in the Entitlement
Default Notice (except defaults which Lessee elects to, and has,
cured), then Lessee shall once again provide County with the
Extension Exercise Notice, County shall be estopped from further
alleging the Lessee's default of the obligations which were the
subject of jUdicial reference, and if the Lessee has otherwise
complied with all of the terms and conditions to Lessee's exer-
cise of the Extension Option, Lessee shall be deemed to have
validly exercised the Extension Option.

(2) If Lessee is determined by
the referee to have been in default of any of its obligations as
described in the Entitlement Default Notice, and if the Extension
Notice Period must be extended in order for Lessee to correct
such defaults, then, if Lessee still wishes to elect to exercise
the Extension Option, on or before 30 days following the Decision
Date Lessee shall notify County, in writing, of Lessee's election
to extend the Extension Notice Period pursuant to the terms of
Subsection 2.1.B(i) (c), below. On or before 30 days following
the date on which Lessee believes that it has corrected the
defaults specified in the Entitlements Default Notice which it
had challenged and of which it was determined by the referee to
be in default, Lessee shall once again provide County with the
Extension Exercise Notice, and the terms of this Subsection 2.1.B
shall once again apply. County shall be estopped from further
alleging the Lessee's default of the Obligations, if any, to the
extent the referee has determined that Lessee is not in default
thereof.
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(c) If Lessee elects to extend the
Extension Notice Period pursuant to any right granted in
Subsections 2.l.B(i) (a) or 2.l.B(i) (b)(2), then: (i) if Lessee
has any remaining right to extend the Extension Notice Period
pursuant to Subsection 2.2 hereof, Lessee shall extend the
Extension Notice Period in accordance with the terms and
conditions of such Subsection, including without limitation the
payment for such extension; or (ii) if Lessee has no further
right to extend the Extension Notice Period pursuant to
Subsection 2.2 hereof, Lessee may nonetheless elect to further
extend the Extension Notice Period, for up to two additional
periods of one year each, subject to all of the following condi-
tions: the Lease has not previously been terminated pursuant to
its terms; County has not notified Lessee of the occurrence of
any default under the Lease or hereunder which exists and which
remains uncured at the time Lessee elects to further extend the
Extension Notice Period; each of the two one-year options to
extend the Extension Notice Period described herein must be
exercised separately, if at all; Lessee may exercise the second
such option only if it has previously exercised the first such
option, and such second option must be exercised no less than 30,
and no more than 60 days prior to the expiration of the Extension
Notice Period (as extended); in the case of an extension by
Lessee pursuant to Subsections 2.1.B(i) (a) or 2.1.B(i) (b)(2)
only, Lessee's notice of its election to so extend the Extension
Notice Period, if any, shall be accompanied by delivery to County
of a non-refundable fee, in Cash Equivalent, in the amount of
$600,000 (the "Additional Extension Notice Period Fee") for each
such one-year extension of the Extension Notice Period; and
Lessee may exercise the second such option only if the first
option period was insufficient for Lessee, using reasonable
diligence, to cure the defaults described in the Entitlement
Default Notice.

-23-



-24-

C. In consideration of the grant by County of
the Extension Option, Lessee shall pay to County the following:

(i) A non-refundable application fee (the
"Application Fee"), in the amount of $50,000.00. The Application
Fee shall be paid by Lessee to County upon the Effective Date, in
cash or cash equivalent (including without limitation cashier's
check, money order or federal wire transfer, of immediately

available funds) (referred to herein as "Cash Equivalent"). The
Application Fee shall not be refunded, regardless of whether or
not Lessee ultimately elects to exercise the Extension Option,
and the Application Fee shall not be applied as a credit against

any other fee or cost which Lessee may incur pursuant to any of
the terms of this 10th Amendment, including without limitation

the Option Fee or the Extension Fee.

(ii) A non-refundable fee (the "Option

Fee") in the amount of $700,000. The Option Fee shall be paid by
Lessee regardless of whether or not Lessee ultimately elects to
exercise the Extension Option, and the Option Fee shall not be

applied as a credit against any other fee or cost which Lessee
may incur pursuant to any of the terms of this 10th Amendment,
including without limitation the Application Fee or the Extension
Fee. The Option Fee shall be paid by Lessee to County as
follows:

(a) on the Effective Date, Lessee
shall deliver to County, by Cash Equivalent, the sum of
$233,333.34;

(b) on the first anniversary of the
Effective Date, Lessee shall deliver to County, by Cash
Equivalent, the additional sum of $233,333.33, plus any accrued
but unpaid Option Fee Interest (defined below);
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(c) on the second anniversary of the
Effective Date, Lessee shall deliver to County, by Cash
Equivalent, the further additional sum of $233,333.33, plus any
accrued but unpaid Option Fee Interest.

As used herein, "Option Fee Interest" shall mean simple interest,
calculated on the outstanding unpaid principal balance of the
Option Fee, as it may vary from time to time, at the lower of
(i) 7.75% per annum, or (ii) the maximum interest rate allowed by
law, from the Effective Date until each respective part of the
Option Fee is paid. Notwithstanding the foregoing, any Option
Fee Interest which is not paid when due shall be added to the
then outstanding principal balance of the Option Fee, and shall
thereafter bear interest, until paid, at the applicable Option
Fee Interest rate. No payment of Option Fee Interest by Lessee
shall be credited against Lessee's obligation to pay any other
amount, including without limitation the Option Fee, hereunder.

(iii) If Lessee elects to exercise the
Extension Option, Lessee shall pay to County the further
additional sum of $3,300,000 (the "Extension Fee"), as follows:

(a) upon delivery to County of the
Extension Exercise Notice, Lessee shall pay to County the sum of
$412,500, in Cash Equivalent (provided, however, that if County
gives Lessee an Entitlement Default Notice by the Extension
Challenge Date, then County shall return such $412,500 to Lessee
as promptly as possible following the date of the Entitlement
Default Notice. If County returns such $412,500 to Lessee pur-
suant hereto, then Lessee shall once again pay such $412,500 to
County on the date on which Lessee delivers County a further
Extension Exercise Notice, and in such event the terms and condi-
tions of Subsections 2.1.B and this 2.1.C(iii) (a) shall once
again apply) ;
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•
(b) on the first anniversary of the

Extension Exercise Date, Lessee shall pay to County the
additional sum of $412,500, plus any accrued but unpaid Extension

Fee Interest (defined below), in Cash Equivalent;

(c) on the second anniversary of the

Extension Exercise Date, Lessee shall pay to County the further
additional sum of $412,500, plus any accrued but unpaid Extension

Fee Interest, in Cash Equivalent;

(d) on the third anniversary of the
Extension Exercise Date, Lessee shall pay to County the further
additional sum of $412,500, plus any accrued but unpaid Extension
Fee Interest, in Cash Equivalent;

(e) on the fourth anniversary of the
Extension Exercise Date, Lessee shall pay to County the further

additional sum of $412,500, plus any accrued but unpaid Extension
Fee Interest, in Cash Equivalent;

(f) on the fifth anniversary of the
Extension Exercise Date, Lessee shall pay to County the further
additional sum of $412,500, plus any accrued but unpaid Extension
Fee Interest, in Cash Equivalent;

(g) on the sixth anniversary of the
Extension Exercise Date, Lessee shall pay to County the further

additional sum of $412,500, plus any accrued but unpaid Extension
Fee Interest, in Cash Equivalent; and

(h) on the seventh anniversary of the
Extension Exercise Date, Lessee shall pay to County the further
additional sum of $412,500, plus any accrued but unpaid Extension
Fee Interest, in Cash Equivalent.



-27-

As used herein, "Extension Fee Interest" shall mean simple
interest, calculated on the outstanding unpaid principal balance
of the Extension Fee, as it may vary from time to time, from the
date of the Extension Exercise Notice until each respective
portion of the Extension Fee is paid, at the lower of (i) the
maximum interest rate allowed by law, or (ii) 7% per annum, with
respect to the payments described in Subsection 2.1.C(iii) (b)
through (e), inclusive, above, and 7.5% per annum, with respect
to the remaining payments of the Extension Fee. Notwithstanding
anything to the contrary contained herein, any Extension Fee
Interest which is not paid when due shall be added to the then
outstanding principal balance of the Extension Fee, and shall
thereafter bear interest, until paid, at the then applicable
Extension Fee Interest rate. No payment of Extension Fee
Interest by Lessee shall be credited against Lessee's obligation
to pay any other amount, including without limitation the
Extension Fee, hereunder.

2.2 Extension Notice Period. The Extension Notice
Period shall commence on the Effective Date, and terminate on the
day which is one day prior to the third anniversary of the
Effective Date. Notwithstanding the foregoing, provided that
County has not notified Lessee of the occurrence of any default
under the Lease or hereunder which exists and which remains
uncured at the time Lessee exercises the option to extend the
Extension Notice Period, and provided further that the Lease has
not been terminated pursuant to its terms at any time prior to
Lessee's exercise of such option to extend, then Lessee may elect
to extend the Extension Notice Period, for three periods of one
year each, by delivering written notice of such election to
County at least 30 days prior to then current expiration of the
Extension Notice Period. Each of the three one-year options to
extend the Extension Notice Period described herein must be
exercised separately, if at all. Lessee may exercise the second
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•
and third such option only if it has previously exercised the
prior such options in accordance with all of the terms and
conditions hereof. Lessee's notice of such election to County,
if any, shall be accompanied by delivery to County of a
nonrefundable fee, in Cash Equivalent, in the amount of (i)
$200,000 for each of the first two one-year options to extend the
Extension Notice Period, and (ii) $300,000 for the third one-year
option to so extend. No payment of any such fees shall be
credited against Lessee's obligation to pay any other amount,
including without limitation the Extension Fee, hereunder.

2.3 Guarantee. As a condition precedent to the
enforcement against County of the terms of this 10th Amendment,
Mr. Jona Goldrich (or if he is deceased or permanently disabled,
a person or entity which is, in the County's reasonable judgment,
as financially responsible as Jona Goldrich, with a net worth and
liquid assets comparable to those of Jona Goldrich as of the
Effective Date) shall personally guarantee payment of the entire
Option Fee, effective as of the Effective Date, pursuant to the
terms of a guarantee in the form and substance of the guarantee
attached hereto as Exhibit "B". Such guarantee shall be executed
and delivered to County and be in full force and binding ,·)nthe
named guarantor upon the Effective Date.

2.4 Extension Option Personal. The Extension Option
granted pursuant to this Article 2 is personal to Dolphin Marina,
Ltd., and notwithstanding anything to the contrary contained in
the Lease or herein (including without limitation the terms and
conditions of Section 22 of the Lease) such Extension Option may
not be assigned, hypothecated or otherwise transferred to any
other person or entity, and upon any Sale of Equity Partner
interests in Lessee that results in a change of Control of Lessee
the Extension Option shall automatically terminate; provided,
however, that in the event of death or permanent disability of



•
Mr. Jona Goldrich or Mr. Sol Kest, general partners of Dolphin
Marina, Ltd., then such deceased or disabled general partner, or
his estate, shall have the one-time right to assign all of such
general partner's interest in Lessee (including, without
limitation, such general partner's interest in the Lessee's
Extension Option), and such assignment shall not violate the
terms of the Lease as amended herein (including without
limitation Section 22 thereof) and the assignment of such general
partner's interest in the Lessee's Extension Option shall be
valid under the Lease as amended under the following
circumstances:

A. Such general partner, or his estate (in the
event of death) or representative (in the event of disability)
shall notify County of the identity of the proposed assignee of
such general partner's interest in Lessee, and any other related
terms which County may reasonably request.

B. Prior to any such assignment County shall
approve the identity of such proposed assignee. Such approval
shall not be unreasonably withheld; provided, however, that it
shall not be unreasonable for County to consider the following in
determining whether to grant or withhold such consent: the
financial condition of the proposed assignee; the financial terms
of such assignment, to the extent, if any, that such terms may
affect the efficient operation or management of the Premises; any
adverse impact on the Marina del Rey area that may result from
the reputation of the proposed assignee for illegal, immoral or
otherwise disreputable business conduct; and/or whether such
assignment shall otherwise comply with the terms and conditions
of any and all ordinances, policies and/or other statements of
objectives which are formally adopted by County and/or the
Department of Beaches and Harbors of the County of Los Angeles
(or any successor County department responsible for the
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administration of the Lease), which by their terms are intended
to be uniformly applicable to persons or entities with rights of
occupancy in any portion of Marina del Rey.

C. Lessee shall reimburse County on demand for
any reasonable costs and overhead that may be incurred and sub-
stantiated by County in connection with said assignment, includ-
ing without limitation the cost of making investigations as to
the acceptability of the proposed assignee, and reasonable legal
costs incurred in connection with the granting or withholding or
any requested consent. Without limiting the generality of the
foregoing, it shall be deemed reasonable for County to require
such reimbursement in the amount of (i) $5,000, multiplied by a
fraction, the numerator of which is the Index for the month which
is four months prior to the date on which County seeks such
reimbursement, and the denominator of which is the Index for the
month which is four months prior to the Effective Date, plus (ii)
all reasonable fees and/or expenses incurred by County for the
services of any unrelated third party or third parties.

D. Upon the occurrence of any such assignment,
Lessee shall pay to County a Transfer Fee, pursuant to Subsection
3.2.A hereof.

2.5 Effect of Extension. Provided that Lessee has
timely delivered the Extension Exercise Notice and has otherwise
satisfied the terms and conditions of Subsection 2.1.B, has paid
any and all fees and costs due County hereunder, County has
received the guarantee described in Subsection 2.3 hereof (or
full payment of the Option Fee), and Lessee has otherwise satis-
fied, and is in full compliance with, all of the terms and
conditions of the Lease and this 10th Amendment, then (i) County
shall promptly return to Lessee a copy of the Extension Exercise
Notice, as originally executed by, and acknowledged on behalf of,
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the County, at which point the Extension Option shall be
conclusively deemed to have been validly exercised by Lessee, and
Lessee shall be entitled to have such fully executed Extension
Exercise Notice recorded in the official records of the County
Recorder of the County of Los Angeles, (ii) effective as of the
delivery of the Extension Exercise Notice by County to Lessee,
the term of the Lease shall be extended for the period commencing
on the day following the date on which the Lease would otherwise
expire (but for this 10th Amendment), and terminating on June 30,
2062, with the same force and effect as if such period had
originally been included in the term of the Lease, and (iii) the
Lease, as extended, shall be upon all of the terms, covenants and
conditions contained in the Lease and applicable to the original
term thereof, as amended herein. Notwithstanding anything to the
contrary contained herein, the total term of the Lease, including
without limitation the Extended Term, shall not under any
circumstances exceed 99 years in length, and if such term would
otherwise exceed 99 years then the Extended Term shall expire on
the day before the 99th anniversary of the date on which the ,term
of the Lease commenced.

2.6 Adjustment of Base Rental. Notwithstanding
anything to the contrary contained anywhere in the Lease (includ-
ing without limitation the terms and conditions of Section 15
thereof), upon the first July 1 to occur after the Extension
Exercise Date, and every third July 1 thereafter, the "annual
square foot rental" (as such term is used in Section 12 of the
Lease, and referred to herein as "Base Rent") for the Premises
shall be adjusted to an annual amount equal to 75% of the average
annual rental (including, but not limited to, Base Rent and the
rental due pursuant to Section 13 of the Lease, as amended
("Percentage Rent"), but excluding (i) any Extension Fee Credit
which Lessee may have received or for which Lessee may be
eligible pursuant hereto, and (ii) Participation Rent, if any,
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paid to County) which Lessee became obligated to pay to County
for the Premises in each of the three one-year periods immedi-
ately prior to such adjustment. Percentage Rent paid shall be
credited against Base Rent with respect to the annual period for
which the Percentage Rent was paid. Notwithstanding anything to
the contrary herein, such adjusted Base Rent shall never be less
than the amount of the Base Rent payable by Lessee to County
immediately prior to such adjustment.

2.7 Effect of Lease Termination. Except as
expressly contained herein to the contrary, or as permitted under
the Lease (as amended hereby) with respect to a transfer of all
or part of Lessee's interest in the Lease, any termination,
cancellation or surrender of Lessee's interest in the Lease
during the term of the Lease, as it may be extended, whether by
operation of law or otherwise, shall terminate all of Lessee's
rights provided in this Article 2 further to extend the term of
this Lease after any such termination, cancellation or surrender.

2.8 Failure to Timely Notify. The following shall
automatically terminate, and shall be deemed to be a waiver by
Lessee of, all of Lessee's rights provided in this Article 2 to
extend the term of the Lease, time being of the essence: (i)
Lessee's failure to deliver the Extension Exercise Notice to
County in accordance with all of the terms and conditions hereof;
(ii) Lessee's failure to pay any fee or other cost (however

denominated) in accordance with the terms and conditions of the
Lease, as amended hereby, provided that any such failure is not
cured within ten days of Lessee's receipt of written notice
thereof; or (iii) expiration or other termination of the Lease
pursuant to its terms.
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ARTICLE 3 PARTICIPATION RENT.

3.1 Event Triggering Participation Rent. If Lessee
elects to exercise the Extension Option, then in the event of any
Sale or Financing which closes after the Extension Exercise Date,
in addition to any other sum which Lessee is obligated to pay to
County hereunder or under the Lease, Lessee shall pay to County
the sums described in this Article 3 (the "Participation Rent");
provided, however, that Lessee shall not be required to pay any
such Participation Rent to County as a result of, or in connec-
tion with, any Financing(s} obtained by Lessee in order to fund
the construction of the Redevelopment (or any portion or Phase
thereof), except to the extent that the proceeds of such
Financing(s} exceed the sum of the Total Project Cost for such
Redevelopment (or portion of Phase thereof) and the Deductible
Expenses attributable to such Financing(s}. Any Participation
Rent which Lessee may become obligated to pay to County in the
event of any Sale or Financing, shall be paid upon the close of
such Sale or Financing, directly through the escrow or escrows
established in connection with, or related to, such Sale or
Financing transaction; provided, however, that (i) in the event
of any Financing which is obtained and actually used by Lessee to
finance the construction of all or any part of any Phase of the
Redevelopment, then Lessee shall pay Participation Rent related
to such Financing pursuant to the terms of Subsection 3.5.A(i}
hereof, rather than pursuant to this Section 3.1, and (ii) in the
event of any Financing the proceeds of which are not made avail-
able to Lessee except upon satisfaction of stated conditions or
other contingencies, then Lessee shall pay Participation Rent
related to such Financing pursuant to the terms of Subsection
3.5.A(ii} hereof, rather than pursuant to this Section 3.1.
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3.2 Amount of participation Rent.

A. In the event of any Sale for which
Participation Rent is due under Section 3.1 hereof, Lessee shall
pay to County, as Participation Rent, an amount equal to the
greater of (i) 5% of the Gross Sales Price from such Sale, or
(ii) 20% percent of the Excess Proceeds, if any, from such Sale
(the "Transfer Fee"). Notwithstanding the first sentence of
Section 3.1 or the preceding sentence in this Section 3.2.A, in
the event of any assignment in accordance with Section 2.4 hereof
at any time prior to Lessee's exercise of the Extension Option as
a result of the death or permanent disability of Mr. Jona
Goldrich or Mr. Sol Kest, then Lessee shall pay to County, as
Participation Rent, an amount equal to 20% of the Excess
Proceeds, if any, from the Sale resulting from such assignment,
and for purposes of such assignment transaction such payment
shall constitute the Transfer Fee described herein; provided,
however, that if such assignment is made to one or more of the
Immediate Family Members of such general partner, then Lessee
shall not be required to pay County the Transfer Fee described in
this Subsection.

B. In the event of any Financing for which
Participation Rent is due under Section 3.1 hereof, Lessee shall
pay to County, as Participation Rent, an amount equal to 18.5% of
the Excess Proceeds from such Financing (the "Financing Fee").

3.3 Records. Lessee shall keep full and accurate
accounts, books and records (in form suitable for the auditing of
such records in accordance with this Lease) of all items
constituting Hard Costs, Soft Costs, Construction Financing
Costs, Total Project Costs, Deductible Expenses, and any other
information necessary or pertinent to determine the amount of
Participation Rent, in accordance with generally accepted



accounting principles, consistently applied, including, but not
limited to, executed originals or counterparts of all ledgers,
concessions or license agreements, construction contracts and
invoices, cash receipt and disbursement journals, bank deposit
slips, bank books, and records prepared for electronic data
processing and all records prepared as a result of such process-
ing. Lessee shall make all such records available to County at
Lessee's main business office upon not less than five days prior
written notice, and shall keep all such records at Lessee's main
business office or at the Premises for at least ten years after
the applicable Sale or Financing, with respect to information
relevant to the determination of Participation Rent.

3.4 TPC Estoppel.

A. No fewer than 75 days prior to the closing
of any Sale or Financing, Lessee shall deliver a notice to the
County, requesting an estoppel certificate from the County (the
"TPC Estoppel"). In any such request for a TPC Estoppel, Lessee
shall (i) set forth the amounts necessary to calculate Participa-
tion Rent, (ii) state whether it is Lessee's first or second
request for the TPC Estoppel, and (iii) expressly state that the
County has an affirmative obligation to respond to such informa-
tion within 60 days from the first request, and within 30 days
from the second request, or the County shall be estopped from
later asserting that the information contained in such request is

incorrect. County's TPC Estoppel shall: (i) confirm to the best
of its knowledge (or state its specific objections to) the infor-
mation necessary to calculate Participation Rent as set forth in

the most recent Completion of Construction Certificate (defined
in Subsection 4.9.B, below) received from Lessee, if any (or, in
the event that any Sale or Financing shall have occurred since
the delivery of the most recent Completion of Construction
Certificate, the information set forth in the Participation Rent
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Certificate (defined in Subsection 3.5.A, below) relating to the
most recent Sale or Financing); (ii) state the amount of any
delinquent rent (including, without limitation, Base Rent,
Percentage Rent (if known) and/or Participation Rent (if known)),
or the existence of any other default or event then actually
known to County which, with the giving of notice or the passage
of time shall become a default, under the Lease or hereunder, as
of the date of such TPC Estoppel, and (iii) if included in
Lessee's request, either (a) confirm that the copy of the
Completion of Construction Certificate attached to such request
is a true and correct copy thereof, and that such Completion of
Construction Certificate was duly executed and delivered by
County and is in full force and effect, or (b) state its
objections thereto. If County has not responded to Lessee's
first request for such TPC Estoppel on or before 30 days follow-
ing Lessee's request therefor, Lessee may deliver a second notice
to the County, containing all of the same information, requesting
such TPC Estoppel. County shall use reasonable efforts to
deliver such TPC Estoppel to Lessee within 30 days after the
County's receipt of any request therefor from Lessee; provided,
however, that if County fails to deliver such TPC Estoppel on or
before the later of (i) 60 days following County's receipt of the
first request for such TPC Estoppel, or (ii) 30 days following
County's receipt of the second request for such TPC Estoppel,
then County shall be estopped from later asserting (aa) the
inaccuracy of the amount of Total Project Costs, as set forth in
Lessee's request for the TPC Estoppel, to the extent such amount
conforms to the Total Project Costs as set forth in the most
recent Completion of Construction Certificate (defined in
Subsection 4.9.B, below) received from Lessee, if any (or, in the
event that any Sale or Financing shall have occurred since the
delivery of the most recent Completion of Construction
Certificate, the information set forth in the Participation Rent
Certificate (defined in Subsection 3.5.A, below) relating to the



most recent Sale or Financing), or (bb) that there is delinquent
rent (including without limitation Base Rent, Percentage Rent
and/or Participation Rent) due and owing under the Lease as of
the date of Lessee's first request for such TPC Estoppel.
County's failure to respond to Lessee's request for a TPC
Estoppel shall not preclude County from later contesting any
information of any type other than the information described in
clauses (aa) and (bb) of the preceding sentence, regardless of
what Lessee may seek in Lessee's request for any such TPC
Estoppel. If the County, having used commercially reasonable
efforts, is unable, for any reason whatsoever (other than failing
to use commercially reasonable efforts), to confirm any of the
information or amounts set forth in Lessee's request for any TPC
Estoppel, then County shall provide Lessee with the requested TPC
Estoppel to the extent of the information then available to
County, and may merely advise Lessee of County's inability to
confirm further information; in such event, the County shall
inform Lessee of the information that County is unable to
confirm, and of the items or information that, to the best of
County's knowledge, County would require in order to confirm such
information. For a period of 10 days following Lessee's receipt
of such information from County, Lessee may provide County with
(i) the items and/or information identified by County as

necessary to provide the TPC Estoppel, in the form requested by
Lessee, along with (ii) an additional request for a TPC Estoppel,
which request shall be governed in the same manner as Lessee's
second request for the TPC Estoppel hereunder. The parties agree
that the County shall have satisfied its obligations hereunder,
and that the information set forth in Lessee's request for the
TPC Estoppel shall not be deemed to be correct to the extent the
County, having used commercially reasonable efforts, is unable
(even after being provided with supplementary items and/or

information by Lessee, pursuant to the terms of the foregoing
sentence), to confirm such information, nor shall County be
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estopped from later asserting that such unconfirmed information
is incorrect. If County disagrees with any information or
statement set forth in Lessee's request for a TPC Estoppel which
is within the scope of the information which County is obligated
to confirm pursuant to the third sentence of Section 3.4.A.,
County shall set forth, to its knowledge, the basis for and scope
of its disagreement with Lessee's position, and County shall also
state, to its knowledge, its opinion (if any) of the correct
information or statement (~., if Lessee states in its request
for a TPC Estoppel that it has paid rent through June of a year,
and County believes that Lessee has paid rent only through May of
that year, County shall so state in its TPC Estoppel). If the
closing date of the applicable Sale or Financing is more than 90
days after the date of the TPC Estoppel, Lessee shall obtain an
updated TPC Estoppel prior to the closing of such Sale or
Financing.

B. Notwithstanding the foregoing, regardless
of whether County actually delivers a TPC Estoppel or fails to
deliver such TPC Estoppel and, as a result of Lessee's two
notices to County, is estopped from asserting the inaccuracy of
the matters set forth above, if at the time of the delivery (or
deemed delivery) of such TPC Estoppel by County, County holds a
right to perform the "County's Audit", as hereinafter defined,
with respect to the Completion of Construction Certificate, a
Participation Rent Certificate, Participation Rent, or Percentage
Rent due to County hereunder, but has not yet exercised such
right, then in no event shall County's response to a TPC Estoppel
limit County's right to engage in such audit or to require Lessee
to pay sums due from Lessee to County pursuant to this Lease as a
result of such audit. If Lessee reasonably expects a Sale or
Financing to occur which will result in the payment of
Participation Rent to County, then Lessee may limit County's
right to audit pursuant to this Section 3.4.B as follows: to so
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limit County, Lessee shall send written notice to County, stating
that (i) Lessee reasonably anticipates that a Sale or Financing
will occur, (ii) Lessee shall reimburse County for the costs of a
County Audit to be conducted by an independent certified public
accountant acceptable to County in its sole discretion, and (iii)

if, within six months of the date of such notice, County fails to
exercise its right to audit the information regarding Total
Project Costs set forth in the Completion of Construction
Certificate, or the information set forth in the then most recent

Participation Rent Certificate delivered by Lessee to County
pursuant to the Lease, then County shall be bound by the infor-
mation or data set forth in such certificates and shall forfeit
the right to audit such information. County shall have a period

of six (6) months from and after receipt of such notice within

which to cause an independent certified public accountant
acceptable to County in its sole discretion to audit the
information set forth in such Completion of Construction

Certificate or Participation Rent Certificate. If County fails
to exercise such right, then County shall not thereafter have the
right to audit the information set forth in such Completion of
Construction Certificate or Participation Rent Certificate, and
County shall not be entitled to reserve its right to audit as set

forth in the first sentence of this Section 3.4.B. If County

exercises such right, Lessee shall reimburse to County all fees
and costs incurred by County for such County Audit within ten

(10) days after Lessee's receipt of County's written invoice.

3.5 Participation Rent Certificate.

A. Lessee, at its own cost and expense, shall
deliver or cause to be delivered to County upon the closing of
any Sale or Financing an original certificate ("Participation
Rent Certificate") with respect to such Sale or Financing. Each

Participation Rent Certificate shall be prepared by an
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independent Certified Public Accountant reasonably acceptable to
County and certified as true and correct by such accountant and
Lessee's managing partner, and shall contain (i) a reasonably
detailed statement of all information necessary or appropriate to
enable County to calculate or verify the Participation Rent due
to County in connection with such Sale or Financing, and (ii) a
statement of the Participation Rent due to County in connection
with such Sale or Financing, calculated in accordance with the
information set forth in the TPC Estoppel and the other
provisions of this Lease. Each Participation Rent Certificate
shall be prepared in accordance with generally accepted
accounting principles, consistently applied. In addition to the
foregoing:

(i) If any Financing is obtained and
actually used by Lessee to finance the construction of any parti-
cular Phase of the Redevelopment, then substantially concurrent
with (but in no event more than five business days following)
each disbursement to Lessee of all or any portion of the proceeds
of such Financing, Lessee, at its own cost and expense, shall
deliver or cause to be delivered to County (i) an original certi-
ficate in which Lessee reasonably estimates (aa) the Total
Project Costs (including without limitation the Hard Costs, Soft
Costs and Construction Financing Costs) which Lessee anticipates
will be incurred with respect to the construction of such Phase,
and all other amounts necessary to calculate Participation Rent,
(bb) the aggregate amount of Excess Proceeds (if any) and the

aggregate amount of Participation Rent (if any) which Lessee
anticipates will exist with respect to such Financing, and
(cc) the amount of Excess Proceeds (if any) then being disbursed

to Lessee, and (ii) the amount of Participation Rent (if any)
which is due and payable to County in connection with such
disbursement, each as reasonably calculated in accordance with
the provisions hereof. The amount of Participation Rent due and
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payable to County in connection with any such disbursement shall
be equal to 18.5% of the amount of Excess Proceeds then being
disbursed to Lessee, as reasonably estimated by Lessee in such
certificate. Any certificate prepared pursuant to this
Subsection shall be prepared by an independent Certified Public
Accountant reasonably acceptable to County, in accordance with
generally accepted accounting principles, consistently applied,
and shall be certified by Lessee's managing partner as being the
Lessee's best reasonable estimate of the information set forth in
such certificate. For purposes of this 10th Amendment, such
certificate (if any) shall constitute the Lessee's Participation
Rent Certificate with respect to any such Financing. Neither the
County nor Lessee shall be bound by the information contained in
any such certificate, and the amount of Excess Proceeds (if any)
and Participation Rent (if any) actually due with respect to any
such Financing shall ultimately be determined pursuant to the
terms of Paragraph 4.9 hereof. If it is ultimately determined
that the actual amount of participation Rent which Lessee is
required to pay County with respect to any Financing described in
this Subsection (i) is greater or less than the aggregate esti-
mated amounts of participation Rent paid by Lessee to County with
respect to such Financing, then: if Lessee's aggregated payments
of estimated Participation Rent exceeded the actual amount of
participation Rent which Lessee is obligated to pay County,
Lessee may thereafter offset the amount of such overpayment
against the rent (including without limitation the Base Rent
and/or Percentage Rent) next coming due pursuant to the terms of
the Lease, as amended (provided, however, that if the term of the
Lease expires prior to Lessee receiving full credit for the
amount of such overpayment, County shall reimburse Lessee for the
uncredited balance of such overpayment); and if Lessee's aggre-
gated payments of estimated Participation Rent are less than the
actual amount of Participation Rent which Lessee is obligated to
pay County, then upon delivery to County of the Completion of
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construction Certificate prepared with respect to the construc-
tion financed by such Financing, Lessee shall pay County the
amount of such underpayment.

(ii) If any Financing is obtained by
Lessee, and some or all of the proceeds of such Financing are not
made available to Lessee except upon satisfaction of stated
conditions or other contingencies, then upon the execution by
Lessee of the promissory note evidencing such Financing Lessee
shall deliver or cause to be delivered to County (i) a Partici-
pation Rent Certificate with respect to any portion of the
proceeds of such Financing which have been or are then being
disbursed to Lessee, (ii) a copy of each of the written
instruments and/or documents setting forth the conditions and
contingencies to further disbursement(s) to Lessee of proceeds
from such Financing, (iii) a written certificate in which each
person or entity providing such Financing covenants, for the
benefit of the County, to provide County with no less than five
days advance written notice of such lender's intent to disburse
proceeds from any such Financing, and (iv) the amount of
participation Rent (if any) which may be due and payable to
County in connection with any portion of the proceeds of such
Financing which are then being disbursed to Lessee. Substan-
tially concurrent with (but in no event more than five business
days following) each subsequent disbursement to Lessee of all or
any portion of the proceeds from any such Financing, Lessee, at
its own cost and expense, shall deliver or cause to be delivered
to County (i) a Participation Rent Certificate prepared with
respect to such disbursement, and (ii) the amount of
participation Rent (if any) which may be due and payable to
County in connection with such disbursement.

B. County shall have the right to audit or
cause an audit to be made of all accounts, books and records of
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Lessee, which Lessee is required to maintain pursuant to
Subsection 3.3 hereof, in connection with any Participation Rent
Certificate, and such audit, if any, shall constitute "County's
Audit", as such term is used in Subsection 4.9.C hereof. Any
such audit by County shall be SUbject to all of the applicable
terms and conditions of Subsections 4.9.C, D, E and F, inclusive.

ARTICLE 4 REDEVELOPMENT.

4.1 Entitlements/Phased Construction.

A. Commencing no later than the Effective
Date, Lessee shall use Appropriate Efforts (as hereinafter
defined) to secure all Entitlements which may be required in
connection with the Proposed Care Units, the Proposed Apartments
and the Renovation, and each part thereof. For purposes hereof,
"Appropriate Efforts" shall mean best efforts to file and prose-
cute applications, respond to inquiries, and to take all other
actions necessary or appropriate to obtain Entitlements for the
Proposed Care Units, the Proposed Apartmencs and the Renovation,
and each part thereof. However, notwithstanding the foregoing,
to the extent that any regulatory agency having jurisdiction
grants or proposes to grant such Entitlements subject to various
conditions or requirements, Lessee shall only be obligated to
accept and perform such conditions or requirements to the extent
that it is commercially reasonable to do so. Additionally,
"Appropriate Efforts" shall mean that, to the extent that
Lessee's applications for such Entitlements are denied or
otherwise qualified or conditioned, Lessee shall be required to
prosecute judicial appeals thereof only to the extent that it is
commercially reasonable to do so. Any dispute between Lessee and
County regarding satisfaction by Lessee of its obligation to use
Appropriate Efforts to obtain all Entitlements shall be subject
to the dispute resolution procedure set forth in Article 13
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hereof. If, having exercised Appropriate Efforts, Lessee obtains
Entitlements for less than all of the Proposed Care Units and the
Proposed Apartments, upon exercise of the Extension Option Lessee
shall be obligated to construct the Proposed Care Units and/or
Proposed Apartments in accordance with the terms hereof only to
the extent permitted by such Entitlements. Lessee may request
the County to cooperate in its proprietary capacity with Lessee
(at Lessee's sole expense, risk and liability) to obtain such

Entitlements, and County agrees to cooperate with Lessee in such
endeavor in County's proprietary capacity, provided that: Lessee
acknowledges that the County's powers and rights in its govern-
mental capacity shall not be affected thereby; and if County
intends to employ legal counsel (whether in-house or independent
counsel) or other consultants in connection with cooperating with
Lessee to obtain such Entitlements, and desires to be reimbursed
for the cost thereof, County shall notify Lessee of such fact and
of the names of such counsel and consultants, and for a period of
5 days following receipt of such notice Lessee may elect to
terminate its request for County's cooperation in connection with
obtaining such Entitlements. If Lessee does not so terminate its
request for County's cooperation, then promptly following receipt
of written request Lessee shall reimburse County for all fees and
costs incurred by County in connection with such cooperation.
Lessee's efforts to obtain such Entitlements, and to secure any
and all studies, tests, proposals or other background information
which it reasonably deems to be necessary or convenient in
connection therewith (including without limitation any and all
environmental assessments, impact reports or other similar
studies), shall all be at Lessee's sole cost, risk and expense.
Notwithstanding anything to the contrary contained herein, all
environmental tests, studies, proposals, assessments, impact
reports and other similar documents and items required in
connection with securing such Entitlements shall be performed
and/or prepared by environmental consultants selected by Lessee
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subject to approval of County; provided that, to the extent
required by the California Environmental Quality Act or other
applicable law, such consultants shall be selected by the
applicable lead agency.

B. After consultation with County, Lessee at
its option may elect to carry out the New Construction in two
Phases, one for each of (i) the Proposed Care Units and (ii) the
Proposed Apartments, and may elect to carry out the Renovation in
an additional construction Phase. Lessee may exercise such
option by delivering to County a schedule showing the estimated
schedule for performance of the phased New Construction and/or
the Renovation. Such respective phases of the New Construction
and/or the Renovation are referred to herein individually as a
"Phase", and collectively as the "Phases", of the Redevelopment.
Lessee's election to phase certain of its construction obliga-
tions relative to each other shall not in any way modify, alter
or otherwise affect Lessee's obligation with respect to the
payment of the Threshold Amount, or the schedule applicable to
such obligation, as more particularly described in Subsection 5.3
hereof.

4.2 Renovation. If Lessee elects to exercise the
Extension Option, then all of the following terms and conditions
of Subsections 4.2 through and including 4.9, 4.11 and 4.12
hereof shall apply.

A. Lessee shall renovate, reconstruct and
otherwise improve, the Existing Apartments, or cause the same to
occur, pursuant to the terms and conditions hereof. Such
renovation, reconstruction and improvement shall be performed so
that the Existing Apartments (including at a minimum and without
limitation the bathroom, kitchen and balcony of each of the
Existing Apartments, and the common area landscaping in and
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around the Existing Apartments) are refurbished and modernized to
a level which is comparable to and consistent with the quality
level of the average luxury apartment in the general area of the
Premises (such area to include, without limitation, the Playa
Vista area) at the time the Renovation of the Existing Apartments
is commenced (the "Apartment Renovation Standard"). The
Renovation of the Existing Apartments shall cost not less than
$30,000 per dwelling unit (provided that such cost may include
Renovation work to be performed on any portion of the buildings
in which the Existing Apartments are located, or to the land-
scaping or other public areas adjacent to and forming a part of
such buildings). To the extent that Lessee incurs costs and
expenses following the Extension Exercise Date but prior to the
Commencement of Construction of the Renovation, which costs
and/or expenses are reasonably includable in the costs of the
Renovation of the Existing Apartments (and which are not expended
in the routine maintenance of the Existing Apartments, as more
particularly described in Subsection 1.17 hereof), then upon
receipt of prior written approval from the Director Lessee may
offset the amount of such costs and expenses against the sums
which Lessee is obligated to expend in connection with the
Renovation of the Existing Apartments. Subject to Subsections
5.3 (payment of the Threshold Amount) and 4.1.B (limiting
construction of the Redevelopment to no more than three Phases,
one for each of the Proposed Care Units, the Proposed Apartments,
and the Existing Apartments), the Renovation of the Existing
Apartments shall be accomplished in such manner as Lessee may
select to avoid disruption and minimize loss of revenue to Lessee
and County.

B. No more than 180 days prior to the
Commencement of Construction of the Renovation of the Existing
Apartments, Lessee shall cause an expert selected by Lessee and
reasonably approved by County to prepare and deliver to County,
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at Lessee's sole cost and expense, a written report of the
results of an audit (the "Deferred Maintenance Audit"), describ-
ing in reasonable detail, without limitation, (i) all of the
tasks, equipment, fixtures, improvements and other work or items
of any kind whatsoever which would be required to be constructed,
installed or otherwise performed in and around the Existing
Apartments in order for the Existing Apartments to achieve a
level of maintenance and improvements comparable to other non-
high rise apartment units, located in Marina del Rey, completed
within 12 years of the date on which the Existing Apartments were
completed, having average rents for similarly configured dwelling
units equal to or greater than 65% of the average rent for
apartments in Marina del Rey, and (ii) the estimated total costs
and expenses that could reasonably be expected to be incurred in
connection with causing the Existing Apartments to achieve such
level of maintenance and improvements.

(i) County shall have the right, which
must be exercised, if at all, within 60 days of its receipt of
the Deferred Maintenance Audit (if not so exercised, such right
shall be waived), to audit or cause an audit (the "County's
Maintenance Audit") to be made of the Existing Apartments for the
purpose of determining the accuracy of the information set forth
in the Deferred Maintenance Audit. Without limiting the general-
ity of the foregoing, County may employ such contractors or other
experts as County may, in its sole discretion, deem necessary or
desirable in connection with the County's Maintenance Audit.
Lessee shall cooperate with and assist in such audit and, to the
extent it does not conflict with any right of occupancy granted
by Lessee to any tenant of the Existing Apartments, shall make
all of the Premises available to County, upon reasonable advance
notice, for inspection in accordance herewith. County agrees to
cooperate with Lessee in scheduling and conducting County's
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Maintenance Audit, if any, so as not unreasonably to interfere
with Lessee's business operation.

(ii) Lessee shall pay the reasonable cost
and expense of County's Maintenance Audit if County's Maintenance
Audit discloses that the Deferred Maintenance Audit understated
by more than three percent the estimated total costs and expenses
that could reasonably be expected to be incurred in connection
with causing the Existing Apartments to achieve the threshold
level of maintenance and improvements described in Section 4.2.B.
In all other cases County shall be solely responsible for the
cost and expense of County's Maintenance Audit.

(iii) Lessee shall have the right to
contest, at Lessee's sole cost and expense, the accuracy of
County's Maintenance Audit. If Lessee in its reasonable discre-
tion determines to contest County's Maintenance Audit, Lessee
must deliver to County written notice of its intent to contest
within 20 business days after County notifies Lessee of the
results of the County's Maintenance Audit. If Lessee fails to
deliver such contest notice to County within such 20 business day
period, then Lessee shall be deemed to have waived its right to
contest the County's Maintenance Audit. If Lessee timely
delivers such contest notice to County, then the issue of the
amount and accuracy of County's Maintenance Audit shall be
submitted to an independent third party expert, mutually
acceptable to County and Lessee, with reasonable experience in
audits similar to County's Maintenance Audit in scope, complexity
and subject matter, and the finding of such expert shall be
final. If Lessee prevails in such determination, then County
shall promptly reimburse Lessee for any cost or expense incurred
by Lessee in connection with or as a result of the submission of
such contest to such expert.
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C. Lessee shall renovate, reconstruct and
otherwise improve the Existing Marina, or cause the same to
occur. Such renovation, reconstruction and improvement shall be
performed so that the Existing Marina is refurbished and modern-
ized to a level which is comparable to and consistent with the
quality level of other modern marinas in Southern California
which are open to the general public (as opposed to privately
owned marinas or yacht clubs), provided that (i) the renovated,
reconstructed and improved Existing Marina shall meet or exceed
the "County Marina Specifications" (defined below) which are in
effect on the date on which the Marina Improvement Plan (defined
below) is approved by County, and (ii) such renovation, replace-
ment and/or improvement shall include replacing a portion of the
current slips with larger slips. The exact number and size of
such slips shall be agreed to between Lessee and the Director, on
a commercially reasonable basis. As used herein, the "County
Marina Specifications" shall mean the requirements set forth in
the Specifications and Minimum Standards of Architectural
Treatment and Construction for the Marina del Rey, as established
from time to time by the Board of Supervisors of the County of
Los Angeles or the Los Angeles County Department of Beaches and
Harbors, including without limitation any amendments, restate-
ments or other modifications thereto which by their terms are
intended to be uniformly applicable to all Marina construction at
Marina Del Rey (should promulgation and publication of such
Specifications and Minimum Standards of Architectural Treatment
and Construction be discontinued, then any other formally adopted
standard which is intended to be uniformly applicable to marina
construction in Marina del Rey may be substituted in place
thereof). On or before two (2) years after the Effective Date,
Lessee shall provide the Director with a plan, describing the
Renovation of the Existing Marina which Lessee proposes to
perform, or cause to be performed, pursuant to this
Subsection 4.2.C, and describing the number and size of boat
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slips to be replaced by Lessee pursuant to this 10th Amendment
(the "Lessee Marina Improvement Plan"). County shall promptly
review the Lessee Marina Improvement Plan when delivered by
Lessee, and communicate any desired changes to Lessee. Lessee
shall revise the Lessee Marina Improvement Plan as the Director
may require on a commercially reasonable basis. Lessee shall
obtain the Director's approval of the Lessee Marina Improvement
Plan no later than three (3) years after the Effective Date, and
upon approval by the Director, the improvement plan so approved
shall be referred to the "Marina Improvement Plan. II If Lessee
fails to deliver to County the Lessee Marina Improvement Plan on
or before two (2) years after the Effective Date, then
notwithstanding the terms of paragraph 7.1 of this 10th
Amendment, Lessee shall pay to County as Percentage Rent 32% of
all Boat Slip Rentals commencing two (2) years after the
Effective Date, and continuing until the date on which Lessee
actually delivers the Lessee Marina Improvement Plan to County.
Similarly, if Lessee fails to obtain the Director's approval of
the Lessee Marina Improvement Plan or prior to three (3) years
after the Effective Date, then notwithstanding the terms of
paragraph 7.1 of this 10th Amendment, Lessee shall pay to County
as Percentage Rent 32% of all Boat Slip Rentals commencing three
(3) years after the Effective Date, and continuing until the date
on which Lessee actually obtains the Director's approval of the
Lessee Marina Improvement Plan. Further, in the event that
Lessee has not completed those portions of the renovation,
reconstruction and improvement of the Existing Marina pursuant to
the terms hereof on or before the deadlines therefor set forth in
Section 4.8.C, without limitation to any of County's other rights
as a result thereof, then Lessee shall pay County the Marina
Default Rent with respect to those portions of the Existing
Marina which are required to be complete but which are not yet
complete, until such time as the renovation, reconstruction and
improvement thereof is completed in accordance with the terms of
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this Amendment. "Marina Default Rent", as used herein, shall
mean the average rent per lineal foot of boat slip obtained by
Lessee from the Renovated portion of the Existing Marina (or, if
no material Renovation has occurred, the average rent per lineal
foot of boat slip obtained by all County lessees in Marina del
Rey), multiplied by (y) the total lineal feet of boat slips which
Lessee has not yet completed, as depicted in the Marina
Improvement Plan, multiplied by (z) the Percentage Rent rate
which is applicable to Boat Slip Rentals (defined below) at the
time of such calculation pursuant to the terms of this Lease, as
amended, plus 2%. Marina Default Rent shall be paid in lieu of
the Percentage Rent payable by Lessee as Boat Slip Rental for
such uncompleted slips.

4.3 New Construction. Lessee shall construct, or
cause to be constructed, the Proposed Care Units and the Proposed
Apartments for which Lessee has received Entitlements in
accordance herewith.

4.4 Plan Submittal Schedule; County Approval. With
respect to any construction which Lessee may become obligated to
perform hereunder, Lessee agrees to file, in accordance with the
following, plans, specifications, construction schedules, and
construction cost estimates with the Director and Design Control
Board for their review and approval. If any submittal required
herein fails to achieve approval upon the initial submittal, then
the Director and/or Design Control Board shall specify the
reasons for such failure in writing. Lessee will have the right
to resubmit the matter. Any plans and specifications shall
conform to the standards generally accepted in the architectural
and engineering professions for such documents and shall conform
to applicable provisions of the County Marina Specifications.



•A. Lessee shall submit to the Director six
sets of schematic plans together with a narrative description and
construction cost estimate summary clearly delineating the
nature, size, conformation, and arrangement of all improvements
proposed to be constructed on the Premises as part of the
Redevelopment, not later than 60 days after the Extension
Exercise Date. Such plans shall also clearly describe or show
the architectural theme or motif of the proposed construction and
shall show and identify the boundaries of the Premises and all
rights-of-way or other areas reserved to County which are located
therein.

B. Lessee shall submit six sets of preliminary
plans, outline specifications and construction cost estimates for
the improvements set forth in the approved schematic plans within
90 days after final approval by the Director and the Design
Control Board of the schematic plans and other items referred to
in Subsection 4.4.A. The preliminary plans, outline specifica-
tions and construction cost estimate summary shall conform to and
expand on the description of the proposed improvements as delin-
eated in the schematic plans approved by County. Any significant
difference in the scope, size, conformation, arrangement, or
architectural theme or motif of the proposed development from
that depicted on such approved schematic plans shall be described
in reasonable detail, and justified to the satisfaction of the
Director and Design Control Board which shall have the right to
approve or reject said preliminary plans on the groundS, among
others, that they differ from the approved schematic plans.

C. Lessee shall file six sets of complete
final plans, detailed specifications and construction cost
estimates for all improvements to be constructed together with
one set of appropriate structural computations, identical to
those required by the Public Works Director incident to issuance

-52-



-53-

of building permits under provisions of the Los Angeles County
Uniform Building Code, all within 90 days after final approval by
the Director and the Design Control Board of the preliminary
plans, outline specifications and construction cost estimates
described in Subsection 4.4.B. The final plans and detailed

specifications shall be subject to County approval as described
in Section 4.6.A below. Lessee shall file duplicate copies of
the final plans, detailed specifications and construction cost
estimates required by this Subsection with the Public Works
Director, together with the necessary applications for building

permits.

4.5 Financing. Lessee anticipates that it will be
necessary to obtain financing to pay for all or a portion of the
costs of the Redevelopment which Lessee may become obligated to
perform hereunder. Lessee agrees to keep County informed of any
material developments in connection with its efforts to obtain
such financing and shall, from time to time, promptly respond in
writing to any reasonable written request by County for a status

report regarding Lessee's financing efforts.

A. On or before 60 days prior to commencing
construction of any Phase of the Redevelopment, Lessee shall
deliver to County a copy of a financing commitment (the

"Financing Commitment") from an Institutional Lender (the
"Construction Lenderll), which together with equity funds avail-
able and committed to such Phase of the Redevelopment project,
demonstrate to the reasonable satisfaction of the County the
availability of funds to Lessee for the construction and

completion of such Phase of the Redevelopment.

B. Together with the Financing Commitment,
Lessee shall deliver to County a copy of the final budget for the

construction of the applicable Phase of the Redevelopment,
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including all financing costs therefor and a reasonable contin-
gency for cost increases, if any, as approved by the Construction
Lender (the "Construction Budget"); provided, however, that if
there is no Construction Lender, or if the Construction Lender
does not require the submission of a construction budget, then
the County shall have the right to review and approve or disap-
prove of the Lessee's proposed final budget for the construction
of the applicable Phase of the Redevelopment, but only for the
limited purpose of determining if such budget is consistent with
Lessee's commitment to perform its construction obligations
pursuant to the terms of this 10th Amendment, and if the costs
described therein as Hard Costs and Soft Costs are appropriately
characterized, pursuant to the definition of such terms in this
10th Amendment, or are otherwise reasonably and customarily
characterized as hard costs and soft costs, respectively. In
such event the budget as approved by County (if any) shall be
deemed to be the Construction Budget. At the same time as Lessee
delivers its final proposed construction budget to County, Lessee
shall additionally deliver to County evidence that the proceeds
of the loan described in the Financing Commitment, and any other
equity contributions, loans or other funds available from Lessee,
are sufficient to pay the total project costs for the Phase of
the Redevelopment described in the Construction Budget. County
shall have the right to approve any change proposed by Lessee to
the Construction Budget; provided, however, that Lessee may,
without the approval of the County, increase or decrease any line
item in the Construction Budget by an amount up to 20% of the
cost of the line item as specified in the Construction Budget,
provided that any such line item increase or decrease, when
aggregated with all preceding line item increases and decreases,
will not cause an increase or decrease in excess of 10% in the
total Construction Budget. County shall not unreasonably
disapprove changes to the Construction Budget in the event that,
in the case of increases in the Construction Budget, Lessee
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reasonably demonstrates sources of available funds (including,
without limitation, proceeds from financing or contributions by
Lessee) to pay all of such increases.

C. Prior to commencement of construction of
any Phase of the Redevelopment, Lessee and the Construction
Lender shall have executed construction loan documents, which
documents shall be in full force and effect, and all conditions
precedent to the Construction Lender's obligation to fund the
Loan (other than those conditions requiring construction to be at
various stages of completion) shall have occurred or been waived
unless County shall consent otherwise. County shall have
received an estoppel certificate from Construction Lender
confirming that, to such Construction Lender's knowledge, no
event or condition shall have occurred and be continuing which
would relieve the Construction Lender of its obligation to make
the loan contemplated by such construction loan documents. Upon
request, Lessee shall promptly deliver to County a complete set
of such construction loan documents.

4.6 Conditions Precedent to Commencement of
Construction. No construction which Lessee may become obligated
to perform hereunder shall begin until each and everyone of the
following conditions precedent has been either satisfied or
waived in writing by County:

A. Final plans and specifications for each
Phase of the Redevelopment have been prepared by Lessee, to the
extent necessary to commence construction, and have been approved
by the Director and the Design Control Board (the "Approved Final
Plans and Specifications"), which approvals shall not unreason-
ably be withheld provided that the final plans and specifications
are in substantial conformity with the approved preliminary plans
and specifications. No modification shall be made to the
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Approved Final Plans and Specifications, or the work described
therein (including without limitation any change order affecting
such work), without the prior consent of the Director and the
Design Control Board (which consent shall not be unreasonably
withheld); provided, however, that the consent of the Director
and the Design Control Board will not be required with respect to
any such proposed modification which is not structural in nature,
does not affect the exterior of any of the Improvements
constituting the Redevelopment and is not otherwise visible from
the exterior of any such Improvements, and does not materially
alter the size, layout or quality of the proposed Improvements
constituting the Redevelopment. Lessee shall notify Director in
writing of any modifications made for which consent was not
required at least monthly.

B. Lessee shall have received and furnished
County with copies of all documents evidencing the issuance of
the Entitlements necessary to commence such construction.

C. If Lessee intends to employ a general
contractor or contractors for the construction of any particular
Phase of the Redevelopment, Lessee shall have furnished County
with a complete copy of any contract(s) entered into for such
construction.

D. Lessee shall at its own cost and expense
have furnished County with the following separate corporate
surety bonds not less than ten (10) days prior to the
Construction Commencement Date (defined below) for any particular
Phase of the Redevelopment, which bonds must be in all respects
satisfactory to the County:

(i) A corporate surety performance bond
("Performance Bond"), issued by a surety company licensed to
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transact business in the State of California, in an amount at
least equal to the amount of all Hard Costs reflected in the
Construction Budget for the applicable Phase of the Redevelop-
ment, said bond and said company to be in all respects, including
amount thereof, satisfactory to County, naming Lessee as prin-
cipal and said company as surety, and County and any Leasehold
Mortgagee as obligees, assuring full and satisfactory performance
by Lessee of Lessee's obligation herein to build, construct, and
otherwise perform such Phase of the Redevelopment.

(ii) A corporate surety bond (the "Payment
Bond"), issued by a surety company licensed to transact business
in the State of California, naming Lessee as principal, said
company as surety, and County and any Leasehold Mortgagee as
obligees, in a sum at least equal to the amount of all Hard Costs
reflected in the Construction Budget for the applicable Phase of
the Redevelopment, said bond and said company to be in all
respects, including amount thereof, satisfactory to County,
assuring payment for all materials, provisions, supplies and
equipment, used in, upon, for or about the Premises, or otherwise
in connection with, or in furtherance of such Phase of the
Redevelopment, or for labor done thereon of any kind whatsoever
and protecting County from any and all liability, loss or damages
arising from failure to make such payment.

(iii) In lieu of the Performance Bond
required herein, Lessee shall have the option (a) to provide
County with a completion guarantee, in form and substance
reasonably acceptable to County, in an amount at least equal to
the amount of all Hard Costs reflected in the Construction Budget
for the applicable Phase of the Redevelopment, made by an
individual or entity with a sufficient net worth and liquidity,
in the sole discretion of the Director, to comply with the terms
of such guarantee in view of the potential financial
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responsibility involved, or (b) to deposit with the County a
standby letter of credit, cash or United States government
securities, in an amount at least equal to the amount of all Hard
Costs reflected in the Construction Budget for the applicable
Phase of the Redevelopment, and in all other respects satisfac-
tory to the County. If Lessee elects to deposit a guarantee,
letter of credit, cash or United States government securities
pursuant to the foregoing, said guarantee, letter of credit, cash
or securities shall be deemed deposited with the County for all
the purposes enumerated in this Subsection 4.6.D, and shall be so
deposited for the benefit of the County and any Leasehold
Mortgagee under the same terms and conditions as set forth herein
with respect to corporate surety bonds; provided, however, that
any interest earned with respect to such cash or securities shall
likewise serve as security.

(iv) The Director shall have the authority,
in his sole discretion, to modify, waive or reduce the amount of
any bonds required hereunder.

E. Lessee shall have obtained Financing
Commitments from Institutional Lenders satisfactory to the County
for all Financing to be obtained in connection with the construc-
tion of such Phase of the Redevelopment, and Lessee shall have
demonstrated to the County's reasonable satisfaction that such
Financing Commitments, together with any equity that Lessee has
committed to the development of such Phase of the Redevelopment,
are sufficient in amount to complete the construction of such
Phase of the Redevelopment.

F. Lessee shall have provided County with a
construction schedule which will insure the occurrence of the
Completion of Construction for the New Construction and the
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Renovation on or before the deadline for such completion, as set
forth in Subsection 4.8.C hereof.

4.7 Construction Commencement Date. For the pur-
poses of construing the provisions of this Lease, the date upon
which construction of any Phase of the Redevelopment has
commenced (each, a "Construction Commencement Date") shall be set
forth in a written notice delivered to County by Lessee no later
than 10 days after the first day on which all of the events in
the above Subsection 4.6 have occurred with respect to any Phase,
and the actual construction of such Phase of the Redevelopment
shall have begun, and the County shall have acknowledged and
approved in writing such proposed date as the Construction
Commencement Date for such Phase (which acknowledgement and
approval shall not be unreasonably withheld) .

4.8 Performance of Construction Work. The following
shall apply with respect to the construction of all or any
portion of the Redevelopment which Lessee may become obligated to
perform hereunder:

A. County and its architects, engineers and
other representatives may from time to time, during reasonable
business hours, in a manner which will not unreasonably interfere
with construction work in progress, at County's sole cost and
expense, inspect the Redevelopment and the construction thereof
and shall be furnished, if requested by any of them, with copies
of all plans, shop drawings and specifications relating to the
Redevelopment to determine whether or not such Redevelopment is
being constructed in accordance with the provisions of this
Lease. County shall provide reasonable advance notice to Lessee
of any such inspection together with the name of the represen-
tative(s) of County who will conduct such inspection. Any
inspection hereunder shall be commenced only after such



•
designated representatives provide personal identification at the
job office on the Premises. A representative of Lessee may
accompany such representative(s) of County throughout the
inspection. Nothing contained in this Section or elsewhere in
this Lease shall restrict in any way the County's right or
ability to conduct any inspections of the Redevelopment at any
time in the County's governmental capacity under any applicable
building codes or regulations.

B. All work shall be performed in a manner so
as not unreasonably to impair or interfere with the use,
occupancy or enjoyment of, or with any business conducted on, any
property adjacent to the Premises.

C. Lessee shall cause any and all construction
work to be performed diligently, in conformity with all Legal
Requirements, all Insurance Requirements, the Approved Final
Plans and Specifications, the Construction Budget and this Lease,
in a good and workmanlike manner. Once Lessee commences con-
struction of the Redevelopment, Lessee will diligently prosecute
such construction to completion. Lessee shall achi~ve Completion
of Construction (as defined below) of (i) the Proposed Care Units
and the Proposed Apartments on or before the 8th anniversary of
the Effective Date, (ii) Renovation of 60% of the Existing
Apartments and 60% of the improvements depicted on the Marina
Improvement Plan on or before the 8th anniversary of the Effec-
tive Date, and (iii) the entire Redevelopment on or before the
11th anniversary of the Effective Date. The deadlines set forth
in the preceding sentence may be extended only as a result of
(x) Force Majeure, provided that Lessee shall notify County of
each such delay promptly after the occurrence thereof, and
provided further that for the purposes of this Subsection, in no
event shall such Force Majeure delays in the aggregate continue
for a period of more than two years, and (y) any breach by County
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of an obligation to Lessee set forth in the Lease, if and to the
extent such breach causes material delay in completion of all or
any material part of the Renovation, and then only if such breach
continues for more than thirty (30) days after written notice
thereof from Lessee to County. In either such event the
deadlines set forth above shall be extended to the extent
reasonably necessary as a result of such Force Majeure or County
breach.

4.9 Completion of Construction.

A. Lessee, at its own cost and expense, shall
obtain certificate(s) of occupancy as may then be required under
applicable laws before allowing occupancy or use of the Proposed
Care Units or the Proposed Apartments. Lessee, at its own cost
and expense, shall obtain final certificate(s) / permit(s) /
approval(s) or other authorization(s), issued by the governmental
or quasi-governmental entity or entities having jurisdiction, as
may be required before allowing the use, leasing or occupancy of
the Renovation of the Existing Apartments or of the Existing
Marina. For purposes hereof, all of such certificate(s) /
permit(s) / approval(s) and/or authorization(s) are collectively
referred to herein as the "Certificates of Occupancy". Lessee
shall deliver to County a copy or copies of each such Certificate
of Occupancy. Construction shall be deemed to be completed as to
each Phase of the Redevelopment (each, the "Completion of
Construction") for purposes of this Lease on the date of issuance
of the Certificate of Occupancy for such Phase of the Redevelop-
ment (including the Renovation and the New Construction) .
Following Lessee's Completion of Construction for any particular
Phase of the Redevelopment in accordance with all of the terms
and conditions hereof, and delivery to County of the Certificate
of Occupancy therefor, Lessee may request the County to provide
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Lessee with a certificate (the "County's Certificate of
Completion"), substantially in the form attached hereto as
Exhibit "C". Such County's Certificate of Completion shall be
issued, if at all, upon County's determination that Lessee has
achieved Completion of Construction and otherwise complied with
the requirements of this Lease with respect to the construction
of such Phase. Lessee shall cooperate reasonably with County in
order to facilitate any activity or task which County deems
reasonably necessary or convenient to determine whether to issue
the County's Certificate of Completion. If County refuses or
fails to furnish Lessee with the County's Certificate of
Completion with respect to any Phase of the Redevelopment, then
within 30 days following written request therefor County shall
provide Lessee with a written statement of the reasons for such
refusal or failure. If Lessee subsequently cures the deficien-
cies alleged in County's written statement, then County shall,
upon Lessee's request, promptly furnish Lessee with the County's
Certificate of Completion. Any disputes between County and
Lessee regarding Completion of Construction or County's failure
or refusal to issue County's Certificate of Completion may, at
the election of either party, be resolved by the alternative
dispute resolution procedure set forth in Article 13 hereof.
Notwithstanding anything to the contrary in the foregoing or in
any County's Certificate of Completion, County shall not, as a
result of providing Lessee with any such County's Certificate of
Completion, make or be deemed to have made any determination,
representation, warranty or other assurance whatsoever, either to
Lessee or to any other person or entity whomsoever, respecting
(i) the compliance of the Improvements constituting any Phase of
the Redevelopment (including without limitation the Proposed Care
Units, the Proposed Apartments, the Existing Marina and/or the
Existing Apartments) with any or all applicable laws,
regulations, requirements, codes (including without limitation
building or zoning codes and other related requirements), or any
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other fact or matter applicable to the Lessee, the Premises, the
Improvements and/or the construction of all or any part thereof,
or (ii) compliance with or satisfaction of any obligation of
Lessee to any person or entity whomsoever, other than Lessee's
obligation to County as specifically set forth in County's
Certificate of Completion.

B. Lessee, at its own cost and expense, shall
deliver or cause to be delivered to County on or before six
months following the Completion of Construction of each Phase of
the Redevelopment an original certificate (each, a "Completion of
Construction Certificate"), prepared by an independent Certified
Public Accountant reasonably acceptable to County and certified
as true and correct by such accountant and Lessee's managing
partner (or a financial officer of Lessee), containing a
reasonably detailed statement of the Total Project Costs
(including all Hard Costs, Soft Costs, and Construction Financing
Costs) for such Phase. Such Completion of Construction
Certificate shall be prepared in accordance with generally
accepted accounting principles, consistently applied.

C. County shall have the right to audit or
cause an audit to be made of all accounts, books and records of
Lessee, which Lessee is required to maintain pursuant to
Subsection 3.3 hereof ("County's Audit"). Without limitation, as
part of County's Audit, County may review or cause to be reviewed
all data and other information reflected in the statements set
forth in the Completion of Construction Certificate (i) in order
to determine that any and all of the figures and/or information
disclosed therein are consistent with Lessee's commitment to
perform its construction obligations pursuant to the terms of
this 10th Amendment, (ii) if there is no Construction Lender, or
if the Construction Lender for any reason does not approve the
Construction Budget, in order to determine if the amount
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characterized as Total Project Costs (including without limita-
tion Hard Costs, Soft Costs and Construction Financing Costs) in
the Completion of Construction Certificate was calculated in
compliance with all of the terms and conditions of this lOth
Amendment, and (iii) in order to determine and verify that the
amounts characterized as Total Project Costs (including without
limitation Hard Costs, Soft Costs and Construction Financing
Costs) in the Completion of Construction Certificate were
actually spent by Lessee in order to achieve, or cause to be
achieved, the Completion of Construction of the applicable Phase
of the Redevelopment. Lessee shall cooperate with and assist in
such audit, and make all of its accounts, books and records
available to County or its auditor for inspection and copying in
accordance herewith. County agrees to cooperate with Lessee in
scheduling and conducting County's Audit, if any, so as not
unreasonably to interfere with Lessee's business operation.

D. Lessee shall pay the reasonable cost and
expense of County's Audit if County's Audit discloses that the
Total Project Costs for any Phase of the Redevelopment, as
certified by Lessee, were overstated by more than three percent
of the actual amount of such Total Project Costs, as disclosed in
County's Audit. In all other cases County shall be solely
responsible for the cost and expense of County's Audit.

E. Lessee shall have the right to contest, at
Lessee's sole cost and expense, the accuracy of County's Audit.
If Lessee in its reasonable discretion determines to contest
County's Audit, Lessee must deliver to County written notice of
its intent to contest within 20 business days after County
notifies Lessee of the results of the County's Audit. If Lessee
fails to deliver such contest notice to County within such
20 business day period, then Lessee shall be deemed to have
waived its right to contest the County's Audit. If Lessee timely
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delivers such contest notice to County, then the issue of the
amount and accuracy of County's Audit shall be submitted to an
independent certified public accountant mutually acceptable to
County and Lessee, with reasonable experience in audits similar
to County's Audit in scope, complexity and subject matter, and
the finding of such accountant shall be final. If Lessee
prevails in such determination, then County shall promptly
reimburse Lessee for any cost or expense incurred by Lessee in
connection with or as a result of the submission of such contest
to a certified public accountant.

F. If County's Audit discloses (or, in the
event that Lessee contests the County's Audit, if the independent
certified public accountant determines) that Lessee has overpaid
or underpaid Participation Rent, County shall promptly notify
Lessee of such fact. If Lessee has overpaid Participation Rent,
Lessee may offset the amount of such overpayment against the rent
(including without limitation the Participation Rent, Base Rent

and/or Percentage Rent) next coming due pursuant to the terms of
the Lease, as amended; provided, however, that if the term of the
Lease expires prior to Lessee receiving full credit for the
amount of such overpayment, County shall promptly reimburse
Lessee for the uncredited balance of such overpayment. If Lessee
has underpaid Participation Rent, Lessee shall promptly (but in
no event in more than 10 days) pay County the amount of such
underpayment.

4.10 No Lien on County's Interest. Under no circum-
stances whatsoever shall any lien, including any Leasehold
Mortgage or mechanics' lien, materialman's lien, or any lien for
goods, labor, materials, services or work delivered to or per-
formed on the Premises attach to or encumber the County's fee or
reversionary interest in the Premises. All contractors, subcon-
tractors, and providers of goods, labor, materials, services or
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work, to or for the benefit or improvement of the Premises, are
hereby put on notice of this provision and restriction and that
they will not have a lien therefor on the County's interest in
the Premises. County shall have the right to post on the
Premises any and all notices of non- responsibility which the
County in its sole and absolute discretion deems appropriate.
The filing of any lien against the County's interest in the
Premises in contravention of this provision, however, shall not
be deemed to be a default of Lessee under the Lease if Lessee
diligently and in good faith discharges or contests the lien, as
provided herein.

4.11 Compliance with Marina Specific Plan. The
Redevelopment, and each portion thereof, will provide public
access across the Premises in accordance with the standards and
guidelines promulgated pursuant to the Marina Specific Plan;
provided, however, that if the Premises are determined to be in
violation of such standards and guidelines, Lessee shall not be
in default under the Lease for so long as Lessee is diligently
pursuing to conclusion any right of appeal or other review which
is then available to Lessee with respect to such determination.

4.12 county's Inducement. Lessee acknowledges that
the principal inducement to County for entering into this 10th
Amendment is the improvement of the Premises with the
Improvements constituting the Redevelopment, and that the County
would not have entered into this 10th Amendment without Lessee's
agreement to construct such Improvements as set forth above.
Lessee further agrees that the breach of its obligations to
construct such Improvements in accordance with the terms hereof
will result in damage to County due to the deprivation of
business opportunities that would have been available to County
but for the County's execution of this 10th Amendment. There-
fore, Lessee expressly agrees that (il Lessee shall be in breach
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of its obligations hereunder (and that an event of default as
defined in Section 21 of the Lease shall be deemed to have
occurred) 1 (ii) except as may be expressly set forth in this 10th
Amendment 1 Lessee shall not have any right to notice nor any cure
period otherwise applicable to events of defaults pursuant to
Section 21 of the Leasel and (iii) County shall have all of the
remedies available to County in the event of Lessee/s defaultl if
the Completion of Construction of each Phase of the Redevelopment
shall not have occurred in accordance with the terms and condi-
tions of Subsection 4.8.C hereof. Notwithstanding the foregoing 1

so long as Lessee has validly exercised the Extension Option in
accordance with the terms of this Amendment (including without
limitation Subsection 2.1.B hereof) 1 then Lessee shall not be in
breach of its obligations hereunder merely by virtue of failing
to construct any of the Proposed Care Units or Proposed
Apartments for which Lessee did not receive Entitlements.

4.13 Imputed Rent. Without in any way limiting
County/s rights or remedies upon the occurrence of any event of
default by Lessee under the Leasel as amended hereby 1 if
Completion of Construction of all of the Existing Apartments
shall not have occurred on or before the 8th anniversary of the
Effective Datel then commencing as of the 8th anniversary of the
Effective Datel in addition to any other sum which Lessee is
obligated to pay to County pursuant to the terms of the Leasel as
amended, together with each payment of Base Rent Lessee shall pay
County "Imputed Rent". The amount of such Imputed Rent due each
month shall be equal to the number of units in the Existing
Apartments at the beginning of such month with respect to which
the Completion of Construction shall not have occurred 1 multi-
plied by (i) $187.50 [$2/250 per year divided by 12] 1 and (ii)
the Percentage Rent rate which is applicable to each such unit at
the time of such calculation pursuant to the terms of the Leasel

as amended. Such Imputed Rent is intended to partially
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compensate County for the losses which County is likely to incur
in the event that the Completion of Construction of the Existing
Apartments shall not have occurred on or before the 8th anniver-
sary of the Effective Date, and is not intended to be, nor shall
under any circumstance whatsoever be construed as, a penalty.

ARTICLE 5 EXTENSION FEE CREDIT/ADDITIONAL PERIOD FEE
CREDIT.

Lessee may qualify for a refund of a portion of the
Extension Fee paid by Lessee to County (the "Extension Fee
Credit"), and/or the Additional Extension Notice Period Fee (the
"Additional Period Fee Credit") upon the following terms and
conditions:

5.1 Maximum Amount. The maximum amount of the
Extension Fee Credit shall be the lesser of (i) 50% of the actual
Hard Costs, Soft Costs and Construction Financing Costs incurred
in connection with, or as a result of, the Redevelopment, or (ii)
50% of the amount of the actual Extension Fee paid to County by
Lessee. The maximum amount of the Additional Period Fee Credit
shall be the lesser of (i) 50% of the actual Hard Costs, Soft
Costs and Construction Financing Costs incurred in connection
with, or as a result of, the Redevelopment, or (ii) 50% of the
Additional Extension Notice Period Fee paid to County by Lessee.
Notwithstanding anything to the contrary set forth above, in no
event shall the aggregate of the Extension Fee Credit and the
Additional Period Fee Credit allowed to be taken at any point in
time exceed the lesser of (i) 50% of the actual Hard Costs, Soft
Costs and Construction Financing Costs incurred at such point in
time in connection with, or as a result of, the Redevelopment, or
(ii) 50% of the aggregate amount of the Extension Fee and
Additional Extension Notice Period Fee actually paid to County by
Lessee at such point in time.
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5.2 Offset. Subject to Subsection 5.3, below,
Lessee may offset the Extension Fee Credit and/or the Additional
Period Fee Credit against the Base Rent and/or Percentage Rent
which Lessee would otherwise be obligated to pay to County,
beginning with the first payment of Base Rent and/or Percentage
Rent which Lessee is obligated to make to County following
Completion of Construction of the Redevelopment; provided,
however, that (i) the Extension Fee Credit and the Additional
Period Fee Credit offset against Base Rent and/or Percentage Rent
during any calendar year shall not exceed 50% of the amount which
Lessee would be obligated to pay to County as Percentage Rent
(a) prior to offsetting or deducting from such Percentage Rent
the amount of Base Rent payable by Lessee, and (b) without regard
for the amount of the Extension Fee Credit and/or the Additional
Period Fee Credit which may be offset against such Percentage
Rent hereunder, and (ii) the aggregate total amount of the Exten-
sion Fee Credit and the Additional Period Fee Credit offset
against Base Rent and/or Percentage Rent by Lessee, calculated
from time to time, shall not exceed 50% of the cumulative princi-
pal amount of the Extension Fee and the Additional Extension
Notice Period Fee then paid by Lessee to County.

5.3 Achievement of Threshold Amount.

A. Subject to the following Subsection 5.3.B
(that is, if Subsection 5.3.B applies, then Subsection 5.3.A
shall not apply), if the Base Rent and Percentage Rent actually
paid by Lessee for the Premises does not equal or exceed the
"Threshold Amount" (defined below) during the 12-month period
immediately preceding the "Stabilization Date" (defined below) ,
then Lessee shall, at Lessee's election, either (i) pay Base Rent
equivalent to the Threshold Amount to County during the term of
the Lease, as extended, until such time as the Base Rent, as
otherwise adjusted pursuant to the Lease, as amended hereby,
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would exceed such Threshold Amount, or (ii) repay County the
amount of the Extension Fee Credit which Lessee has previously
offset against Base Rent and/or Percentage Rent, plus Extension
Fee Credit Interest (defined below), in Cash Equivalent. Any
payment made by Lessee pursuant to Subsection 5.3.A(i), above,
shall be made from time to time as Base Rent is due to County in
accordance with the Lease, as amended hereby, from and after the
Stabilization Date, for the balance of the term of the Lease, as
it may be extended, and any payment made by Lessee pursuant to
Subsection 5.3.A(ii), above, shall be made on the Stabilization
Date.

(i) The "Stabilization Date", as such term
is used herein, shall mean the third anniversary of the earlier
to occur of (i) the Completion of Construction of all Phases of
the Redevelopment, or (ii) date which is the 11th anniversary of
the Effective Date.

(ii) The "Threshold Amount", as such term
is used herein, shall mean an amount equal to 130% of the greater
of (i) "Adjusted Rent" (defined, for purposes of this Subsection
5.3.A, in Subsection 5.3.A(iii), below) payable by Lessee to
County for the Premises for the last full calendar year prior to
the First Construction Commencement Date (defined below), or (ii)
the average of the amount of Adjusted Rent payable by Lessee to
County for the Premises for each of the three last full calendar
years prior to the First Construction Commencement Date. The
term "First Construction Commencement Date" shall mean the
Construction Commencement Date respecting that Phase of the
Redevelopment for which construction (including, without
limitation, demolition and removal of existing improvements, site
preparation and remodeling performed in connection with the
Redevelopment) is first actually commenced in accordance
herewith.
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(iii) The "Adjusted Rent", as such term is
used in this Subsection 5.3.A shall mean (a) the aggregate amount
of Base Rent and Percentage Rent payable in accordance with the
terms of the Lease during the applicable period, multiplied by
(b) a fraction, the numerator of which is the Index for the month
which is 32 months after the earlier of (xx) the date of
Completion of Construction of all Phases of the Redevelopment, or
(yy) the date which is the 11th anniversary of the Effective
Date, and the denominator of which is the Index for the month
which is four months prior to the First Construction Commencement
Date.

(iv) The "Extension Fee Credit Interest",
as such term is used herein, shall mean simple interest,
calculated on the aggregate amount of the Extension Fee Credit
from time to time offset by Lessee against Base Rent and/or
Percentage Rent, at the lower of (i) the maximum interest rate
allowed by law, or (ii) 7.5% per annum. Notwithstanding the
foregoing, any Extension Fee Credit Interest which is not paid
when due shall be added to the then outstanding principal balance
of the Extension Fee Credit which Lessee must repay to County,
and shall thereafter bear interest, until paid, at the applicable
Extension Fee Credit Interest rate.

B. If Lessee pays County the Additional
Extension Notice Period Fee for one or more years (pursuant to
Subsection 2.1.B(i) (c), above), and if the Base Rent and
Percentage Rent actually paid by Lessee for the Premises does not
equal or exceed (i) the "First Threshold Amount" (defined below)
during the 12-month period immediately preceding the "First
Stabilization Date" (defined below), (ii) the "Second Threshold
Amount" (defined below) during the 12-month period immediately
preceding the "Second Stabilization Date" (defined below), and
(iii) the "Third Threshold Amount" (defined below) during the
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12-month period immediately preceding the "Third Stabilization
Date" (defined below), then Lessee shall, at Lessee's election,
either (a) (xx) pay Base Rent equivalent to the First Threshold
Amount during the period beginning on the First Stabilization
Date through and including the date which is one day prior to the
Second Stabilization Date, and (yy) pay Base Rent equivalent to
the Second Threshold Amount during the period beginning on the

Second Stabilization Date through and including the date which is
one day prior to the Third Stabilization Date, and (zz) pay Base
Rent equivalent to the Third Threshold Amount during the
remainder of the term of the Lease, as extended, until such time
as the Base Rent, as otherwise adjusted pursuant to the Lease, as
amended hereby, would exceed such Third Threshold Amount, or (b)

repay County the amount of the Extension Fee Credit and the
Additional Period Fee Credit which Lessee has previously offset

against Base Rent and/or Percentage Rent, plus Extension Fee
Credit Interest and Additional Period Fee Credit Interest
(defined below), in Cash Equivalent. Any payment made by Lessee

pursuant to Subsection 5.3.B(a), above, shall be made from time
to time in accordance with the Lease, as amended hereby, from and
after the earlier to occur of the First Stabilization Date,
Second Stabilization Date or the Third Stabilization Date, as the
case may be, on which Lessee first fails to meet the above-stated
First Threshold Amount, Second Threshold Amount or Third
Threshold Amount, respectively, for the balance of the term of
the Lease, as it may be extended, and any payment made by Lessee

pursuant to Subsection 5.3.B(b), above, shall be made on the date

on which Lessee first fails to meet the above-stated Threshold
Amount requirements.

(i) The "First Stabilization Date", as

such term is used herein, shall mean the first anniversary of the
earlier to occur of (a) the Completion of Construction of all
Phases of the Redevelopment, or (b) date which is the 11th
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anniversary of the Effective Date. The "Second Stabilization
Date", as such term is used herein, shall mean the first anniver-

sary of the First Stabilization Date. The "Third Stabilization

Date", as such term is used herein, shall mean the second
anniversary of First Stabilization Date.

(ii) The "First Threshold Amount", the

"Second Threshold Amount" and the "Third Threshold Amount", as
such terms are used herein, shall mean an amount equal to 110%,
120% and 130%, respectively, of the greater of (a) "Adjusted
Rent" (defined, for purposes of this Subsection 5.3.B, in
Subsection 5.3.B(iii), below) payable by Lessee to County for the

Premises for the last full calendar year prior to the First
Construction Commencement Date, or (b) the average of the amount
of Adjusted Rent payable by Lessee to County for the Premises for
each of the three last full calendar years prior to the First

Construction Commencement Date.

(iii) The "Adjusted Rent", as such term is
used in this Subsection 5.3.B, shall mean (a) the aggregate

amount of Base Rent and Percentage Rent payable in accordance
with the terms of the Lease during the applicable period, multi-
plied by (b) a fraction, the numerator of which is the Index for

the month which is 8 months (in the case of the First Threshold
Amount), 20 months (in the case of the Second Threshold Amount),
and 32 months (in the case of the Third Threshold Amount) after

the earlier of (xx) the date of Completion of Construction of all

Phases of the Redevelopment, or (yy) the date which is the 11th
anniversary of the Effective Date, and the denominator of which
is the Index for the month which is four months prior to the
First Construction Commencement Date.

(iv) The "Additional Period Fee Credit
Interest", as such term is used herein, shall mean simple

-73-



• •
interest, calculated on the aggregate amount of the Additional
Period Fee Credit from time to time offset by Lessee against Base
Rent and/or Percentage Rent, at the lower of (a) the maximum
interest rate allowed by law, or (b) 7.5% per annum. Notwith-
standing the foregoing, any Additional Period Fee Credit Interest
which is not paid when due shall be added to the then outstanding
principal balance of the Additional Period Fee Credit which
Lessee must repay to County, and shall thereafter bear interest,
until paid, at the applicable Additional Period Fee Credit
Interest rate.

ARTICLE 6 SECURITY DEPOSIT.

6.1 Additional Deposit. Upon execution of this lOth
Amendment Lessee shall deposit with County a sum which is equal
to 10% of the aggregate Base Rent and Percentage Rent due and
payable by Lessee to County during the 12 month period from
July 1, 1990 to June 30, 1991.

6.2 Security Deposit. The first paragraph of
Section 7 (Security Deposit) of the Lease is hereby deleted in
its entirety, and the following is substituted in place thereof:

Upon execution of this Amendment, Lessee
shall deposit with County the sum of
$94,139.72, which is equal to 10% of the
aggregate Base Rent and Percentage Rent (as
such term is defined in the lOth Amendment to
this Lease) due and payable by Lessee to
County during the 12 month period from
July 1, 1990 to June 30, 1991. Such sum
shall be recalculated as promptly as possible
after July 1 of each year during the term of
this Lease, as it may be extended, and Lessee
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shall pay to County any additional sum
necessary to have increased such deposit to
an amount equal to 10% of the aggregate Base
Rent and Percentage Rent due and payable by
Lessee to County during the 12 month period
from July 1 of the preceeding year to June 30
of the current year (provided, however, that
under no circumstances shall the amount of
such deposit decrease). Such sum, as it may
be increased from time to time, shall be
retained by County as a security deposit to
cover-delinquent rent and any other financial
obligations of the Lessee under this Lease,
and shall be so applied at the discretion of
County. Such sum may be commingled with
County's general funds. Lessee may provide
the security deposit required hereunder in
the form of a letter of credit, which shall
be unconditional, non-documentary, and
payable in whole or in part upon County's
presentation of sight draft only. The form
and substance of such letter of credit, and
the bank issuing such letter of credit, shall
each be satisfactory to the Director, in the
Director's sole discretion. Such letter of
credit (if any) shall be continuously renewed
for successive periods of 12 months, at least
thirty days prior to its expiration date,
until such time (if any) as Lessee elects to
make the required security deposit in cash.
If no event of default has occurred and
continued beyond any applicable cure period
during the period from and after the
Effective Date through and including the
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tenth anniversary of the Effective Date, then
upon written request of Lessee the Director
shall thereafter promptly elect, by written
notice to Lessee, either to (i) waive the
requirement that Dolphin Marina, Ltd., as
lessee, provide such security deposit, or
(ii) require Lessee to continue to provide

such security deposit. If County elects to
require Lessee to continue to provide such
security deposit, then Lessee may deduct from
rent (including Base Rent and/or Percentage
Rent) the actual costs incurred (or that
would reasonably have been incurred) by
Lessee to obtain a letter of credit in the
amount of the required security deposit.
However, in the event of any assignment or
other transfer of Lessee's interest in the
Lease to an entity other than Dolphin Marina,
Ltd., the assignee or other transferee shall
be obligated to provide the security deposit
described herein, subject to all of the terms
and conditions hereof; provided, however,
that the ten-year period for reviewing such
transferee's default record shall be
calculated from and after the date on which
such transferee first becomes Lessee
hereunder.

ARTICLE 7 PERCENTAGE RENTAL.

7.1 Boat Slip/Apartment/Liveaboard Percentage Rent.
As of the Effective Date, Subsections 13(a), and 13(c) (i) and
(ii) of the Lease shall be deleted, and the following added in

place thereof:
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(a) TWENTY-FIVE percent (25%) during

the period from and after the Effective Date
through and including April 30, 1995 (the
"First Adjustment Period"), TWENTY-EIGHT
percent (28%) during the period from and
after May 1, 1995 through and including June

30, 2004 (the "Second Adjustment Period"),
THIRTY percent (30%) during the period from
and after July 1, 2004 through and including

June 30, 2009 (the "Third Adjustment
Period"), and THIRTY-TWO percent (32%) during

the period from and after July 1, 2009
through and including June 30, 2014 (the
"Fourth Adjustment Period"), of gross
receipts from the rental or other fees
charged for the use of boat slips,
anchorages, moorings, dockside gear lockers,

dockside storage space, and such other
facilities and services ancillary thereto as
are generally provided in common to tenants
(collectively, "Boat Slip Rentals"). The
portion of such gross receipts obtained from
persons who live on their boats which is

equal to the rent charged to persons who do
not live on their boats for the same size
boat slips shall be included as Boat Slip
Rentals. Any percentage rental described in

this Subsection 13(a} is subject to
adjustment pursuant to Subsection 4.2.C of

the lOth Amendment to this Lease.

(c) (i) Except as provided in
Subsection 13(t}, TEN AND ONE-HALF percent

(10.5%) during the First Adjustment Period,
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ELEVEN percent (11%) during the Second
Adjustment Period, TWELVE percent (12%)
during the Third Adjustment Period, and
TWELVE AND ONE-HALF percent (12.5%) during

the Fourth Adjustment Period, of the gross
receipts or other fees charged for the
occupancy of apartments ("Apartment
Rentals");

(ii) SEVEN AND ONE-HALF percent
(7.5%) of gross receipts or other fees
charged for the occupancy of structures and
other facilities other than apartments,
including but not limited to (1) hotel and/or
motel accommodations, (2) house trailers, (3)
meeting rooms, (4) rental of land and/or
water or facilities for activities not
otherwise provided for in this Section such
as but not limited to television and/or
motion pictures, (5) parking fees or charges
except where such parking fees or charges are
collected in conjunction with an activity,
the gross receipts from which are required to
be reported in a percentage category greater
than SEVEN AND ONE-HALF percent (7.5%) and
(6) offices utilized for banking, financial

or investment activities, internal clerical

or administrative activities or business
enterprises, real estate and insurance

brokerage, legal, medical, engineering,

travel agencies, or similar professional
services but not to include, however, stores,
shops or other commercial establishments, the
gross receipts pertaining to which are
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subject to percentage rentals and
specifically required to be reported under
other subsections of this Section;

(iii) SEVEN AND ONE-HALF percent
(7.5%) during the period from and after the
Effective Date through and including June 30,
1994, TWENTY FIVE percent (25%) during the
period from and after July 1, 1994 through

the balance of the First Adjustment Period,
TWENTY-EIGHT percent (28%) during the Second
Adjustment Period, THIRTY percent (30%)

during the Third Adjustment Period, and
THIRTY-TWO percent (32%) during the Fourth

Adjustment Period, of gross receipts obtained
from boat owners who live on their boats

("Liveaboard Charges") .

7.2 Adjustment. The Percentage Rent described in
the foregoing amended Lease Subsections 13(a) and 13. (c)(i)
through (iii) shall be adjusted as set forth in such Subsections,
and not as set forth in Section 15 of the Lease; provided,
however, that as of July 1, 2014, and each successive Rental

Adjustment Date thereafter, such Percentage Rent shall be
adjusted in accordance with Section 15 of the Lease, as amended.
The Percentage Rent described in Section 13(t) below shall adjust
automatically with any adjustment to the rate applicable to

Apartment Rentals and/or Restaurants, as set forth in such

section.

7.3 Congregate Care Percentage Rent. The following

is hereby added as subsection 13(t) of the Lease:



-80-

(t) Effective upon the Extension
Exercise Date, gross receipts and other fees
collected for the occupancy of, and food and
services provided at, the Congregate Care
Units shall be deemed to have been received
as follows: (i) 55% of such receipts and
other fees shall be deemed to have been
received as a result of Apartment Rentals;
provided, however, that the percentage rental
rate applicable thereto shall be 10.5% until
the earlier to occur of (a) January 1, 2000,
or (b) the fifth anniversary of the date of
issuance of the Certificate of Occupancy for
the Congregate Care Units (following such
date, the percentage rental rate applicable
to such 55% shall equal the rate otherwise
applicable to Apartment Rentals); and (ii)
45% of such receipts and other fees shall be
deemed to have been received as a result of
Restaurants; provided, however, that the
percentage rental rate applicable thereto
shall be 4.5% until June 30, 2014
(thereafter, the percentage rental rate
applicable to such 45% shall equal the rate
otherwise applicable to Restaurants) .

ARTICLE 8 ASSIGNMENTS/ENCUMBRANCES.

8.1 Encumbrances. Subsection 22.B ("Encumbrances")
of the Lease is hereby deleted, and substituted in place thereof
is the following:



22.B. Encumbrances. (a) At any time
and from time to time, after obtaining the
County's consent, Lessee may grant a
Leasehold Mortgage encumbering Lessee's
interest in the Improvements and Lessee's
leasehold interest under this Lease, as
amended, to an Institutional Lender upon
terms and conditions satisfactory to the
County. County shall not unreasonably
withhold or delay its consent to any proposed
Leasehold Mortgage provided that:

(i) the amount of indebtedness
secured by such Leasehold Mortgage plus the
amount of indebtedness secured by all other
Leasehold Mortgages, if any, encumbering
Lessee's interest in the demised premises,
shall not exceed 90% of the fair market value
of Lessee's interest in the Improvements and
Lessee's interest in the Lease, as amended,
and Lessee's net operating income derived
therefrom (computed without deduction for
debt service, but deducting all rent payable
under this Lease, as amended, including
without limitation Base Rent and Percentage
Rent (as such term is defined in the 10th
Amendment to this Lease)) each calendar year
during the term of this Lease shall be in
excess of 105% of all debt service (including
all costs and expenses relating thereto)
payable during such calendar year for all
Leasehold Mortgages; provided, however, that
the foregoing debt service ratio shall not
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apply to the indebtedness secured by the
Construction Mortgage;

(ii) such Leasehold Mortgage shall
encumber only Lessee's interest in the
Improvements and Lessee's interest in the
Lease, as amended, and no other property
(unless a default under such Leasehold

Mortgage relating to such other property does
not permit the Leasehold Mortgagee to
foreclose upon or exercise any of its other
remedies with respect to the Premises);

(iii) such Leasehold Mortgage shall not
be cross-defaulted with agreements relating
to other property or transactions, although
Lessee may provide additional security for
the obligations secured by such Leasehold
Mortgage in order to obtain better mortgage
terms;

(iv) such Leasehold Mortgage shall
expressly provide that it shall not be
modified, extended, renewed or otherwise
revised, nor shall such Leasehold Mortgage,
or any interest therein, be further mort-
gaged, pledged, encumbered, hypothecated or
any security interest otherwise granted
therein, in whole or in part without the
prior written consent of County, which
consent shall not be unreasonably withheld;

(v) a duplicate original or certified
or photostatic copy of such Leasehold
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Mortgage, and the note secured thereby, shall
be delivered to County within ten days after
the execution, delivery and recordation
thereof;

(vi) County determines that such
Leasehold Mortgagee does not have interests
which, when aggregated with all other mort-
gages, deeds of trust, pledges, encumbrances
or other security interests granted to such
Leasehold Mortgagee would violate any policy
formally adopted by County restricting the
economic concentration of interests granted
in the Marina del Rey area, which by its
terms is intended to be uniformly applicable
to all Marina Del Rey lessees; and

(vii) such Leasehold Mortgagee shall
expressly agree for the benefit of the County
not to disburse any funds from the loan
secured by such Leasehold Mortgage without
providing at least five days advance written
notice to County describing the date on which
such disbursement is to be made, and shall
agree to cause any participation Rent which
Lessee may owe to County as a result of any
such disbursement to be delivered directly
from such Leasehold Mortgagee to County
(provided, however, that the foregoing shall
not apply with respect to the Construction
Mortgage or any other mortgage or Financing
which was obtained and actually used by
Lessee to finance initial construction of all
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or any part of any Phase of the Redevelop-
ment) .

county's consent to any such Leasehold
Mortgage shall not be deemed to be, nor
construed as, County's consent to any other
Leasehold Mortgage, regardless of whether
such other Leasehold Mortgage is secured in
whole or in part by the same collateral as
the Leasehold Mortgage to which County
consented.

(b) New Lease. In case of termination of
this Lease, as amended, by reason of the
happening of any event of default hereunder,
County shall give notice thereof to each
Leasehold Mortgagee who shall be entitled to
receive notices of any event of default as
provided in Section 21 of this Lease, as
amended, which notice shall be addressed to
each Leasehold Mortgagee at the address last
furnished to County as herein provided. If
any such Leasehold Mortgagee notifies County
in writing, within 20 days after the giving
of such notice of termination by County as
aforesaid, that it desires to enter into a
new lease, County shall execute and deliver a
new lease to the First Leasehold Mortgagee,
provided that it timely requested such a new
lease, or to a Qualified Nominee in respect
to the Premises, for the remainder of the
term of this Lease, as it may be extended, at
the Base Rent, Percentage Rent, Participation
Rent, Imputed Rent and other charges reserved
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in this Lease, as amended, and upon all of
the terms, covenants, conditions, limitations
and agreements contained in this Lease, as
amended, provided that such Leasehold
Mortgagee (i) shall have paid to County all
rent and other charges due under this Lease,
as amended, up to and including the date of
the commencement of the term of such new
lease, together with all reasonable expenses
incurred by County (including without limita-
tion reasonable administrative, financial,
economic, accounting and/or legal costs and
fees (without limiting the generality of the
foregoing, such costs and expenses shall
include the reasonable value of services
provided by in-house counsel, lease
administrators and/or lease auditors)), (ii)
shall have cured or commenced to cure any and
all other defaults under this Lease, as
amended, and (iii) shall have executed and
delivered to County a lease assumption
agreement as would be required of an assignee
of Lessee's interest under this Lease
pursuant to the terms hereof. The Leasehold
Mortgagee shall not be required to cure any
default or event of default under the Lease,
as amended, which is exclusively personal to
Lessee and which no Leasehold Mortgagee has
the power to cure (such as, for example, the
bankruptcy of Lessee), as a prerequisite to
the exercise of the rights to a new lease
granted to such Leasehold Mortgagee. The
term "First Leasehold Mortgagee" as used in
this Lease shall mean that Leasehold
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Mortgagee demonstrated to County's reasonable
satisfaction to be holding the most senior
lien on the interest of Lessee under this
Lease, as amended, or any portion thereof, as
consolidated, renewed, extended, modified or
replaced from time to time. The term
"Qualified Nominee" as used herein shall mean
a nominee for the benefit of the First
Leasehold Mortgagee that routinely holds
legal title for the Leasehold Mortgagee or
for other Institutional Lenders. County
shall have no obligation whatsoever to offer
such lease to Leasehold Mortgagees other than
a First Leasehold Mortgagee, and if for any
reason the First Leasehold Mortgagee fails to
enter into a new lease pursuant to the terms
hereof, County shall have no further
obligations to enter into or offer a new
lease pursuant to this subsection (b).
Nothing herein contained shall be deemed to
impose any obligation on the part of the
County to deliver physical possession of the
Premises or any part thereof to such
Leasehold Mortgagee, provided, however, that,
if County is fully indemnified therefor by
such Leasehold Mortgagee to County's
satisfaction (including without limitation
indemnification for reasonable attorneys'
fees), County shall cooperate with such
Leasehold Mortgagee (by joining as a party in
any appropriate action or proceeding, or
otherwise) at the sole cost and expense of
such Leasehold Mortgagee, and at no cost,
expense, risk or liability to County, for the
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purpose of enabling such Leasehold Mortgagee
to obtain such possession of the Premises.
Any such new lease and the leasehold estate
thereby created are intended to continue to
maintain the same priority as this Lease, as
amended, with regard to any mortgage on the
Premises or any part thereof or any other
lien, charge or encumbrance thereon caused or
made by the County whether or not the same
shall then be in existence; provided, how-
ever, that although the provisions of this
sentence are intended to be self-executing,
County shall not be obligated to expend any
funds or take any other action to accomplish
or obtain such priority for any such new
lease or leasehold estate.

After any Leasehold Mortgagee becomes
the Lessee under a new lease, as provided
herein, County agrees to enter into any
amendments of such new lease as may be rea-
sonably required by such Leasehold Mortgagee
solely for the purpose of confirming that
such Leasehold Mortgagee (as distinguished
from the original Lessee) is the Lessee under
such new lease; provided, however, that the
County shall under no circumstances be
required to enter into any amendment which in

County's reasonable judgment might diminish
any right or increase any obligation of, or
otherwise adversely affect, County or the
Marina del Rey.
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Lessee and each Leasehold Mortgagee
and each Qualified Nominee which shall
succeed to the rights of Lessee under this
Lease, as amended, or which shall enter into
a new lease pursuant to the terms of this
Section, shall be deemed to have agreed to
apply the rents, issues and profits of the
Premises to fulfill Lessee's obligations
under this Lease, as amended, or such new
lease (as the case may be) before applying
the same for any other purpose.

(c) Modifications. If, in connection with
obtaining Financing secured by a Leasehold
Mortgage, the Leasehold Mortgagee shall
request reasonable modifications to this
Lease, as amended, as a condition to
providing such Financing, County agrees to
consider such request in good faith, but
reserves the right to consent or withhold its
consent to any or all such proposed modifi-
cations, in the County's sole discretion.

(d) Transfer to Leasehold Mortgagee. The
County's consent shall not be required for
any transfer of Lessee's rights under this
Lease, as amended, to a Leasehold Mortgagee
or a Qualified Nominee as the result of a
judicial foreclosure, a foreclosure through
the exercise of the power of sale contained
in the applicable Leasehold Mortgage, or a
deed given to Leasehold Mortgagee or a
Qualified Nominee in lieu of foreclosure
(collectively, "Foreclosure").
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Notwithstanding anything to the contrary
contained herein, following the transfer of
Lessee's rights under this Lease, as amended,
to a Leasehold Mortgagee or a Qualified
Nominee by reason of Foreclosure, Leasehold
Mortgagee or a Qualified Nominee may transfer
its rights and obligations under the Lease,
as amended, provided that (i) the transferee
expressly agrees in writing, in form and
substance acceptable to County, to assume and
perform all of the obligations under this
Lease, as amended, (ii) the transferee cures,
remedies or otherwise corrects any default by
Lessee existing at the time of such transfer
in a manner satisfactory to County, and (iii)
all of the other terms and conditions of
Section 22.C are satisfied with respect to
such transfer, or waived by County, in
writing. In the event of any such transfer,
the Leasehold Mortgagee or a Qualified
Nominee shall promptly thereafter deliver to
County (i) a duplicate original document
evidencing the assumption by such transferee
of Lessee's obligations under the Lease, as
amended, pursuant to the foregoing
subparagraph (i), (ii) evidence reasonably
satisfactory to County that all defaults by
Lessee existing at the time of such transfer
have been or will be cured, remedied or
otherwise corrected in a manner satisfactory
to County, (iii) a duplicate original or
certified or photostatic copy of the document
or documents by which such transfer was
effected, and (iv) a notice, in writing,
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identifying the transferee, the transferee's
address, and the effective date of such
transfer.

8.2 Assignments. Subsection 22.C ("Assignments") of
the Lease is hereby deleted, and substituted in place thereof is
the following:

C. Assignments. Except as expressly
otherwise contained in this Lease, as
amended, to the contrary, Lessee may not,
without obtaining County's prior written
consent, either directly or indirectly give,
assign, sublet, hypothecate, encumber, mort-
gage, pledge, license, transfer or otherwise
grant or create in any other person or entity
any interest, any right or privilege in the
Premises or any portion thereof, or in this
Lease, as amended, or enter into any
concession agreement or management agreement
respecting the same, whether by operation of
law or otherwise (any such act or occurrence
is referred to herein as a "Transfer"). A
Transfer shall include, without limitation:
(i) the change in one or more of the Equity
Partners of Lessee including without
limitation a sale or assignment of Limited
Interests (except as expressly provided to
the contrary in Subsection 2.4 of the 10th
Amendment); and (ii) any transfer of an
interest in Lessee or any entity comprising
Lessee, or Control of Lessee (except as
expressly provided to the contrary in
Subsection 2.4 of the 10th Amendment) .
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Lessee represents that it has delivered to
County a list of each of the Partners in
Lessee which, to the best of Lessee's
knowledge, is true and correct as of the
Effective Date.

Prior to entering into any Transfer, Lessee
shall notify County of the identity of the
proposed transferee and provide County with
any other related information describing the
business structure and terms of the proposed
Transfer which County may request in connec-
tion therewith. In the event that the
proposed transferee is a partnership, Lessee
shall deliver to County a list of the part-
ners thereof certified by at least one of the
general partners of such partnership.

County shall not unreasonably withhold or
delay its consent to any proposed Transfer,
provided that in County's reasonable opinion:
(i) County has been furnished with reasonable

proof that the proposed transferee has
sufficient financial worth to meet the
obligations of Lessee as they come due under
the Lease, as amended (a proposed transferee
with a financial net worth and degree of
liquidity as of the proposed date of
Transfer, which are substantially the same as
Jona Goldrich's financial net worth and
degree of liquidity as of the Effective Date,
or as of the proposed date of Transfer
(whichever is greater), shall automatically

meet this test; provided, however, that
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having such a financial worth shall not be a
prerequisite to meeting this test); (ii) the
terms of such Transfer shall not detrimen-
tally affect the efficient operation or
management of the Premises; (iii) there shall
not be any adverse impact on the Marina del
Rey area as a result of the reputation of the
proposed transferee; (iv) the proposed trans-
feree does not have interests which, when
aggregated with all other interests granted
by County to such transferee, would violate
any policy formally adopted by County
restricting the economic concentration of
interests granted in the Marina del Rey area,
which by its terms is intended to be uni-
formly applicable to all Marina del Rey
lessees; (v) the proposed transferee has
significant experience in the operation and
management of improvements similar to the
Improvements; and (vi) such Transfer shall
otherwise comply with the terms and condi-
tions of any and all ordinances, policies
and/or other statements of objectives which
are formally adopted by County and/or the
Department of Beaches and Harbors of the
County of Los Angeles (or any successor
County department responsible for the
administration of the Lease) and which by
their terms are intended to be uniformly
applicable to persons or entities with rights
of occupancy in any portion of Marina del
Rey. Among other things, the County may
require, as a condition to its consent to any
such proposed Transfer, that the proposed

-92-
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transferee shall cure, remedy or otherwise
correct any default by Lessee existing at the
time of Transfer, in a manner satisfactory to
County.

Notwithstanding the foregoing, County shall have no right
to approve a Transfer of a Limited Interest. Lessee
shall send written notice to County when Lessee has
notice of the Transfer of any Limited Interests and shall
pay to County any participation Rent due to County as a
result of such Transfer pursuant to Section 3.2.

Any permitted Transfer shall be in writing,
and shall be executed by the transferee who
shall assume the Lease, as amended, and all
of the obligations of Lessee thereunder from
and after the effective date of such
Transfer. Such assignment and assumption
agreement shall be in recordable form and
otherwise in form and substance reasonably
acceptable to County, and a duplicate
original thereof shall be delivered to County
before the same shall be effective. No
Transfer shall be valid, and no transferee
shall take possession of the Premises or any
part thereof, until an executed counterpart
of the document or documents evidencing such
Transfer have been delivered to County.

Lessee shall not enter into or permit a
Transfer to any tax-exempt entity if the
result of such Transfer would be to exempt
the Premises, the Improvements, or any
portion of either, from the payment of real
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estate taxes or possessory interest taxes,
without the prior written consent of County,
which consent may be withheld in County's
sole and absolute discretion, unless the
proposed transferee agrees in writing, in
form and substance satisfactory to County, to
make equivalent payments to County in lieu of
such real estate or possessory interest
taxes.

Lessee shall reimburse County on demand for
any reasonable out-of-pocket costs and
overhead that may be incurred and substan-
tiated by County in connection with said
Transfer, including without limitation the
cost of making investigations as to the
acceptability of the proposed transferee, as
well as any and all other reasonable adminis-
trative, financial, economic, accounting
and/or legal costs and fees (including
without limitation the value of services
provided by in-house counsel, lease adminis-
trators and/or lease auditors) incurred or
expended in connection with any such proposed
Transfer. Without limiting the foregoing, it
shall be deemed reasonable for County to
require such reimbursement in the amount of
(i) $5,000, multiplied by a fraction, the
numerator of which is the Index for the month
which is four months prior to the date on
which County seeks such reimbursement, and
the denominator of which is the Index for the
month which is four months prior to the
Effective Date, plus (ii) all reasonable
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•
costs or expenses incurred by County for the
services of any unrelated third party or
third parties.

Provided that Lessee owes any Transfer Fee to
County in accordance with the provisions of
Subsection 3.2.A hereof, then upon the
occurrence of any such Transfer, Lessee shall
pay such Transfer Fee to County.

County's consent to any such Transfer shall
not be deemed to be, nor construed as,
County's consent to any other Transfer.

Neither this Lease, as amended, nor any
interest herein, shall be Transferred in
proceedings in attachment, garnishment or
execution against Lessee, or in voluntary or
involuntary proceedings in bankruptcy or
insolvency or receivership taken by or
against Lessee, or by any process of law.

Upon the permitted Transfer of Lessee's
entire interest under this Lease, as amended,
in accordance with the provisions of this
Section 22, Lessee shall be released from all
liability to County arising under the provi-
sions of this Lease, as amended, which are
due to any act, course of conduct, event or
other occurrence which arises after the
effective date of such assignment.

8.3 Pre-Extension Transfers. Notwithstanding any-
thing to the contrary contained in the Lease, as amended hereby,
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Lessee may not take any action which would constitute a Sale or
Financing at any time from and after the Effective Date through
and including the Extension Exercise Date, and County may refuse
to consent, in its sole discretion, to any Sale or Financing
proposed or desired by Lessee during such period.
Notwithstanding the foregoing, Lessee may do the following:

A. Lessee may make any assignment, in the
event of the death or permanent disability of Mr. Jona Goldrich
or Mr. Sol Kest, of such deceased or disabled person's respective
interest in the Lessee, pursuant to Subsection 2.4 of this 10th
Amendment; and/or

B. Lessee may make any Leasehold Mortgage
other than a Convertible Mortgage; provided that the County
reasonably consents, in writing, in advance, to the Leasehold
Mortgagee and to the terms and condition of the Leasehold
Mortgage, all in accordance with the terms of Subsection 8.1
hereof.

ARTICLE 9 LATE FEE.

If Lessee fails to pay any installment of rent (includ-
ing without limitation Base Rent and Percentage Rent) within
three days following receipt of notice from County of such
failure, then Lessee shall pay to County, in addition to the
amount otherwise due, interest equal to the lesser of (i) the
maximum interest rate allowed by law, or (ii) five percent in
excess of the Index Rate, calculated from the date on which such
sums were first due to and including the date on which such sums
are actually paid to County. County and Lessee agree that such
late fee represents a reasonable estimate of the additional costs
and expenses which County is likely to incur as a result of any
such late payment, inclUding without limitation additional
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processing and accounting charges, which additional costs the
parties agree are extremely difficult, if not impossible, to
calculate in advance. County's receipt and acceptance of any
such late fee shall not constitute a waiver of any default by
Lessee under the Lease or hereunder.

ARTICLE 10 FORCE MAJEURE.

In the event that either party hereto is delayed,
hindered in or prevented from the performance of any act required
under this Amendment (except for the payment of money by Lessee
to County) by reason of acts of God, acts of public enemy, fire,
earthquake, flood, explosion, action of the elements, strikes,
lockouts, labor troubles, inability to procure materials,
equipment, labor or supplies in the open market, failure of
power, restrictive governmental laws, regulations or orders which
prevent the development described herein or the performance of
any work or acts required in order to perform, or cause to be
performed, such development, condemnation, requisition, police
power orders of governmental, civil or military entities, riots,
insurrection, war or other reason of a like nature not the fault
of the party delayed in performing work or doing acts required
under the provisions of this Amendment (collectively, "Force
Majeure"), then performance of such act shall be excused for the
period of the delay, and the period for the performance of any
such act shall be extended for a period equivalent to the period
of such delay.

ARTICLE 11 INSURANCE.

Section 26 of the Lease is hereby deleted in its
entirety, and substituted in place thereof is the following:
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26. INDEMNITY CLAUSE AND CASUALTY
INSURANCE.

Lessee shall at all times relieve,
indemnify, protect and save harmless County
and its Boards, officers, agents, and
employees from any and all claims and
liabilities, including expenses incurred in
defending against the same, for the death of
or injury to persons or damage to property,
including the property owned or controlled by
or in the possession of County, any of its
officers, agents or employees, that may in
whole or in part arise from or be caused by
(a) the operations, maintenance, use or
occupation of the herein demised premises, by
Lessee, (b) the acts, omissions or negligence
of Lessee, its agents, officers, employees or
permittees, or (c) the failure of Lessee to
observe and abide by any of the terms or
conditions of this Lease or any applicable
law, ordinance, rule or regulation. Such
obligation of Lessee to so relieve,
indemnify, protect and save harmless County,
and each of its Boards, officers and
employees, shall continue during any periods
of occupancy or of holding over by Lessee,
its agents, officers, employees or
permittees, beyond the expiration or other
termination of this Lease.

Lessee shall maintain in full force
and effect during the term of this Lease:
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(i) Comprehensive General Liability
Insurance, including owner's or contractor's
protective, blanket contractual, excavation,
collapse and underground hazards, broad form
property damage liability, products/completed
operations, independent contractor's and
personal injury, all applicable to bodily
injury, death and property damage with a
combined single limit of not less than
$5,000,000 per occurrence (provided that all
amounts in excess of $1,000,000 may be
carried through umbrella policies so long as
coverage with respect to the Premises is not
reduced as a result), or such greater amount
as may be required by any holder of an
encumbrance on the Premises which has been
approved in accordance with Section 22 of
this Lease. The amounts of liability
insurance required by this Lease shall be
subject to adjustment on each Rental
Adjustment Date to the amount required by
Section 15(A) (ii) of this Lease;

(ii) Worker's Compensation and
Employer's Liability Insurance, in compliance
with applicable state and federal laws;

(iii) Comprehensive Automobile
Liability Insurance including owned, hired
and non-owned automobiles, covering bodily
injury, death and property damage with a
combined single limit of not less than
$1,000,000 per occurrence.
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(iv) In addition, at all such times as
construction is being performed on the
Premises by or on behalf of Lessee, Lessee
shall maintain or cause to be maintained in
full force and effect Builder's All-Risk
Insurance, with completed operations coverage
insuring against physical loss or damage to
machinery, apparatus, materials, temporary
forms, temporary structures (including the
contents thereof), and supplies used in the
construction work being performed. Such a11-
risk insurance shall attach with respect to
items or materials while at the job site and
during installation, until such construction
work is completed. Lessee shall list (or
shall contractually obligate the party or
parties carrying such policy of Builder's
All-Risk Insurance to list) subcontractors of
all tiers working for or supervised by Lessee
and/or its contractor(s) as additional
insureds under such policy of Builder's A11-
Risk Insurance, but only with respect to
physical loss or damage to the respective
work being performed at the Premises or
elsewhere by such subcontractors if actually
at Lessee's risk. Such policy may be subject
to a deductible not to exceed $5,000 for any
one occurrence arising out of all insured
perils, except for (i) earthquake and land
movement, in which case the deductible shall
be no greater than 10% of the insured value,
with a minimum deductible of $25,000, and
(ii) flood damage, in which case the
deductible shall be no greater than 5% of the
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insurable value at the time of loss, with a
minimum deductible of $25,000.

County shall be listed as an
additional insured on the policies of
insurance described in the foregoing
subparagraphs (i),(iii) and (iv).

In addition, Lessee shall keep in
effect during the entire term of this Lease,
as it may be extended, rental interruption
insurance (or, as the case may be, use and
occupancy insurance) and business
interruption insurance in an amount not less
than the total of the sum of the Base Rent
and percentage rentals payable by Lessee to
County for the 12-month period immediately
preceding the Effective Date. The amount of
such insurance shall be adjusted on each
anniversary of the Effective Date during the
term of this Lease, as it may be extended, so
that the amount of such insurance shall at
all times equal the total of Base Rent and
percentage rentals payable by Lessee to
County for the 12-month period immediately
preceding such adjustment. Notwithstanding
anything to the contrary contained herein,
upon written request of Lessee the Director
may, in the Director's sole discretion,
waive, modify or temporarily suspend Lessee's
obligation to carry business interruption
insurance pursuant to this paragraph.



-102-

A duplicate policy or policies
evidencing the insurance coverage required
herein shall be filed with the Director
within 10 days of the execution of this
Amendment by County (or no later than 10 days
prior to the commencement of any construction
on the Premises, in the case of the insurance
described in subparagraph (iv), above), and
said policy or policies shall provide that
such insurance coverage shall not be canceled
or the coverage thereunder reduced without at
least 30 days prior written notice to the
Director. At least 30 days prior to the
expiration or termination of any such policy
of insurance, a replacement policy showing
that such insurance coverage has been renewed
or extended shall be filed with the Director.

In the event Lessee is unable to
obtain the insurance required pursuant to
this Paragraph 26 for reasons beyond the
reasonable control of the Lessee, Lessee
shall notify County of such fact in writing,
and request a renegotiation of applicable
insurance requirements. Thereafter, County
shall have the right, but not the obligation,
to modify such insurance requirements if such
modification is deemed by County to be in the
best interest of County and Lessee.

The amount of insurance coverage
required hereunder shall be subject to
renegotiation at the same time and in the
same manner as the amounts of rent hereunder.
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ARTICLE 12 MAINTENANCE OF PREMISES.

The following is hereby inserted as the final paragraph
of Section 35 (Maintenance of Premises) of the Lease:

In furtherance of the terms and
conditions of this Paragraph 35, Lessee
agrees throughout the term of the Lease (as
it may be extended pursuant to the 10th
Amendment) at all times following Completion
of Construction of the Redevelopment (as
defined in the 10th Amendment to this Lease):
(i) to maintain the Existing Apartments and
the Proposed Apartments (as such terms are
defined in the 10th Amendment to this Lease)
in a condition of repair comparable to other
similarly configured apartments having a rent
equal to or greater than 65% of the average
rent for apartments in Marina del Rey, Playa
Vista and Playa del Rey; (ii) to maintain the
Proposed Care Units (as such term is defined
in the 10th Amendment to this Lease) in a
condition of repair comparable to other
similarly configured congregate care units
having a rent equal to or greater than 65% of
the average rent for congregate care units
located west of La Cienega Boulevard, south
of Sunset Boulevard, and north of Los Angeles
International Airport; and (iii) to maintain
the Existing Marina (as such term is defined
in the 10th Amendment to this Lease) in a
condition of repair comparable to other
modern marinas in Southern California which
are open to the general public, as opposed to
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privately owned marinas or yacht clubs (pro-
vided, however, that such standard of main-
tenance shall in no event be lower than that
established from time to time and generally
applied by County or the County of Los
Angeles Department of Beaches and Harbor (or
any successor County department responsible
for administration of the Lease, as amended)
with respect to the maintenance of marinas in
Marina del Rey). Notwithstanding the
foregoing, if Lessee undertakes any material
reconstruction, redevelopment, refurbishment,
renovation or any other act of improvement
(any such act is referred to herein as the
"Further Renovation") with respect to all or
any portion of: (i) the Existing Apartments
and/or the Proposed Apartments, then such
Further Renovation shall be performed so that
following completion of such Further
Renovation the quality level of the portion
of the Existing Apartments and/or the
Proposed Apartments which are the subject of
such Further Renovation shall equal or exceed
the quality level of other similarly con-
figured apartments having a rent equal to or
greater than 65% of the average rent for
apartments in Marina del Rey, Playa Vista and
Playa del ReYi (ii) the Proposed Care Units,
then such Further Renovation shall be per-
formed so that following completion of such
Further Renovation the quality level of the
Proposed Care Units which are the subject of
such Further Renovation shall equal or exceed
the quality level of other similarly
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configured congregate care units having a
rent equal to or greater than 65% of the
average rent for congregate care units
located west of La Cienega Boulevard, south
of Sunset Boulevard, and north of Los Angeles
International Airport; and (iii) the Existing
Marina, then such Further Renovation shall be
performed so that following completion of
such Further Renovation the portion of the
Existing Marina which is the subject of such
Further Renovation shall meet or exceed the
then applicable requirements set forth in the
County Marina Specifications.

ARTICLE 13 ALTERNATIVE DISPUTE RESOLUTION.

The parties have agreed on the following mechanisms in
order to obtain prompt and expeditious resolution of disputes
regarding Entitlements arising under Subsection 2.1.B, above,
regarding Lessee's use of "Appropriate Efforts" to obtain
Entitlements pursuant to Subsection 4.1.A., above, or regarding
County's Certificate of Completion under Section 4.9, above:

13.1 Reference of Dispute. Any dispute regarding
Entitlements or County's Certificate of Completion arising under
Subsection 2.1.B or Section 4.9, respectively, in which either
Lessee or County seeks damages and/or equitable relief, shall be
heard and determined by a referee pursuant to California Code of
Civil Procedure Section 638, subdivision 1. The venue of any
proceeding hereunder shall be in Los Angeles County, California
(unless changed by order of the referee) .

A. The party seeking to resolve the dispute
shall file in court and serve on the other party a complaint
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describing the matters in dispute. Service of the complaint
shall be as prescribed by law. At any time after service of the
complaint, any party may request the designation of a referee to
try the disputed matter. Thereafter the parties shall use their
best efforts to agree upon the selection of a referee. If the
parties are unable to agree upon a referee within ten days after
a written request to do so by any party, then any party may
petition the presiding judge of the Superior Court to appoint a
referee. The presiding judge shall have the power to assign said
request to such judge of the Superior Court as the presiding
judge deems appropriate. For the guidance of the judge making
the appointment of said referee, the parties agree that the
person so appointed shall be a retired judge or a lawyer
experienced in the subject matter of the dispute. The parties
involved in such controversy or dispute waive their right
pursuant to California Code of Civil Procedure Section 170.6 to
challenge any referee designated by agreement, but otherwise
reserve their rights under such section.

B. Except as expressly otherwise provided for
herein, the provisions of California Code of Civil Procedure,
Sections 640, 642, 643, 644 and 645 shall be applicable to
dispute resolution by a referee hereunder. In an effort to
clarify and amplify the provisions of California Code of Civil
Procedure, Sections 644 and 645, the parties agree that the
referee shall decide issues of fact and law submitted by the
parties for decision in the same manner as required for a trial
by court as set forth in California Code of Civil Procedure,
Sections 631.8 and 632, and California Rules of Court, Rule 232.
The referee shall try and decide the dispute according to all of
the substantive and procedural laws of the State of California,
unless the parties stipulate to the contrary. When the referee
has decided the dispute, the referee shall also cause the
preparation of a written jUdgment based on said decision. The
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judgment is to be entered by the Superior Court, based upon the
decision of the referee, and shall be appealable in the same
manner as if the judge signing the jUdgment had tried the case.

13.2 Cooperation. The parties shall diligently
cooperate with one another and the person appointed to resolve
any dispute according to the provisions of this Article, and
shall perform such acts as may be necessary to obtain a prompt
and expeditious resolution of such dispute. If either party
refuses to diligently cooperate, and the other party, after first
giving 10 days advance written notice of its intent to rely on
the provisions of this Subsection 13.2, incurs additional
expenses or attorneys' fees solely as a result of such failure to
diligently cooperate, the referee or temporary judge may award
such additional expenses and attorneys' fees to the party giving
such notice, even if such party is not the prevailing party in
the dispute.

13.3 Allocation of Costs. The cost of the proceeding
described in this Article 13 shall initially be borne equally by
the parties to the dispute, but the prevailing party in such
proceeding shall be entitled to recover, in addition to reason-
able attorneys' fees and all other costs, its contribution for
the reasonable cost of the referee or temporary judge as an item
of recoverable costs. If either party refuses to pay his, her or
its share of the costs of the proceeding, at the time(s)
required, the other party may do so, in which event that party
will be entitled to recover (or offset) the amount advanced, with
interest at the maximum rate permitted by law, even if that party
is not the prevailing party. The referee or temporary judge
shall include such costs in his judgment or award.



ARTICLE 14

"LESSEE" :

LEASE IN FULL FORCE.

Except as expressly set forth herein to the contrary,
all of the terms, conditions and provisions of the Lease shall be
and continue to remain in full force and effect and are
unmodified, and each of the parties reaffirms and reacknowledges
their respective obligations under the Lease as amended hereby.

IN WITNESS WHEREOF, the parties hereto have entered
into this Agreement as of the day and year first above written.

EST: LARRY J. MONTEILH
ECUTIVE OFFICER _

TH BOA OF~RS

...... ····_.~.._.~uty

APPROVED AS TO FORM
DeWitt W. Clinton
County I
.>

By:
D

By:
Richard J.
Principal

MFK:DS:40:ACI8201L.418

Dolphin Marina, Ltd., a
California Limited Partnership

THE KEST TRUST NO. I,

::~Z=1~"",'-:::..~4_r",:;::::-n..:::.~::...r-,-_
<> Sol Kest, Trustee

\ ..-_/'

"COUNTY" :
COUNTY OF ~ ANGELES

By: &.P~ £l!!!IiI!!!MII!!tr'III!-!IIIII!...._Chairman, Board of
Supervisors

ADOPTED
BOARD OF SUPERVISORS

COiJNTY OF l.C$ ANGELES

70 APR 21 1992

'S<:7'~~
~ i,ARRY J. MONTEILH

bECUTlVE OFFICER
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•e.
State of California
County of Los An~etl§.S ss.

On Maach 11,!c=rqZ- , before me(: \!~'e::. ~ \'PV'laMO f'rwSSflet,
personally appeared CSIroQ Go~~cb ,
personally known to me (or pr~TQd to me on the basis of satio'
factory evidence) to be the person f.s1 whose name f.s1 is/are- sub-
scribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
capacity (-±est-, and that by his/her/thei;; signature{-s+- on the
instrument the personfa+, or the entity upon behalf of which the
person~) acted, executed the within instrument.

WI","SS my ~eal. pi
Slgnature~~ [SEAL]

State of California
County of Los -4)C16\~ ss.

OFFICIAL SEAL
I'RENE CIPRIANO MUSSACK
NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm. expires AUG 29, 1992 ,

------::::;-~:=;....--4

On M etlrch It, 1992-,c-l2ef~e me, \ "'CN\E=.J:~t'pv Iet.n () ~~<:iet,
personally appeared ~LJG:-sT ,
personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person~ whose name+s+ is/~
subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/~er/their authorized
capacity {-i-es1, and that by his/her/their signature-.(.s..)on the
instrument the person~, or the entity upon behalf of which the
person (-s+ acted, executed the within instrument.

[SEAL]

State of California
ss.

OFFICIAL SEAL
I'RENE CIPRIANO MUSSACK
NOTARY PUBLIC - CALIFORNIA

LOS ANGELES OOUNTY
My comm. expires AUG 29, 1992 :

)b",,,,,,,,,,=====,,,,,,?,=~,,",. ;o== ~=;d\
County of

On , before me,
personally appeared ,
personally known to me (or proved to me on the basis of satis-
factory evidence) to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the within instrument.
WITNESS my hand and official seal.
Signature _ [SEAL]

MFK:DS:40:AC18201L.418



This Extension Hot;i<Ze (th~ lINol.:rice") elatedi~ being deliveredput'Bu~nt to thf:1te~ of that
·~!ii~:n-Jiireii\Ji(en.t 1'0 (tneftlUnenatntlrntll} to ~ageNo. 7S80.
Parcel No. 18R~ del ~~Yl dat:adas of
1992; . ..... ... the .County of LOflMgele:s (theftCountylil, as
landlo:li;'d r . and~olphil':1 M.!'trina1 Ltd" a California Limited
Partnarshlp( lILe~see" j I as tenant < The AmendlTlt'1t1tmodifies and
ilmendsthat f;et:tain Lease: No.'75BO. dated as of: October 25, 1963,
betwe~nCounty. EU3 l$lndlord. andLesse~, as tenant (suc.h Lease,
as ~n4ed, is I:eftu:red tQhe:rein as the ftLease·). Any
capiUli~t'td. t;..e:trmu$edbut not de.fined. ne:rElinshall have the
meaning ascribed to Jauch term in the Ame~nt.

Ltlsseeherebyelects to extend the term ¢f the Lease,
rsuant tQ th!ate:rmsandconditiQns of th~ lmiEHldment.
COjl:'~U.nily, L»3SRE!:E!: h~rfi!.lJy certifies to County that Lessee has

otitain*ldmntitlementfJ. neceSsaty tOCOMllEmce con~truct::ton of _
oftDm£>ropo$Jed ..tJtlits and _ of the. Proposed. Apat'tl'ilentS in
accordancl!with the terms ;tUG conditions of the Amendmerlt. If

has obtained such Entitlements for l~ss than '75 of the
Proposed Care Unitf&andlor lell! thaneS of th~ propoaed
Apartmentfl, then:

tll Lessee hereby cert lfi'Ul that: (a) Lessee
applied for Intitlements for all 75 oftne Proposed Care Units
and .all. 6a of tUta ..propoled .J\partmeiJtl lrlaccordancenereiwith,and
prosecutedsuchappl.icatiot1B uelng1%pi'J1:oprlate.Iffort.sf and (b)
eith1;lr (x)l$ntltl1;li'ntmtr; were granted for less than all of the '75
PropOfilCtdCare tinit!! and/or for kess than all of the 6S Proposed
Carf! Unitl t and LeSStl!ill!cottld not f despite using' Appropriate
SHotts. obtain of the denied Bntitlem~nta twneth!.l!rby
rfilvising Qr modi ng tltllsfU'It s proposals for the New Construction
fQr ~hich f'£ntitltlment.s were denied tn aceOrdaltlCe with thetet1t1s
of the Amendmeht or otherwise taking actions regarding such
p 18 providtld that in any event s'hall flot be
obltea to than roptiateBffortsJ for (y)

hilS l)tt~nl.;lion t ice .Pelii:odto th.ll! n'taxirnum
ll.ilgttt ·(l;Vllt¥ L(l;J;J4.~ pursuuntto tnelOth Amendmentf . Lessee is now at

.ofthe B.jGtlit1~lQl:tNotical'etiod. a13 ejGt~t1dedland Lessee
'haEi not QbtainedltJtltl~ment:~ and could not otlt.a:!.:n, daapiteuaing

any of~\!ch Ent.itleJl\ents prior to the end of
I:<'!:tenaion NoticePeri¢d.

(;J!) Attached. afil Scnedulel to this ~fQtice i~ a

t:'taaaonably detailedhiltory of s effott.s obtain
Entitlements for all '7SCJf the fI:oposed Units at10 all 6B of
the ProposflliOApartment$. and all explanation Of the reasons why

than of such Bntitlaments were granted,
Attached afil SchedUle 2 tQthiaNotice is a copy of each

written notice or othfJ!t' document evidend.ng Lessee'srecaiptof
the Rntitlement£l the proposed Apartments and/or thel1roposed
Care Untts,

to pay County the and to
all of the and conditions of the



tx>lphinl>ia.:rinQ,J . Ltd" .1 a
LWtoo. Partn~rahip

By~ 'l'1mOOW~IcaNO .1,
Partru~r

By:

Byt T'H! lt~ST "t"!.tiSTNO.l,
It fJ.GGtler ~•.1 Lta.17tnar

FORM
w.

eo,tnt.y CQun~el

'llordan ~MaKin;zie.
I, Prof.,s.lonal corporation

that!4ase{;l hashas oth£;rwise!Jef1See'SeiCerclse
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to

Opt!.cmF'ee t;rl:tq~r 10th An'Iextdxnet"tt;o
is made and shall bee·ff.ective as of the

1!Hf2jbyM,r, ,Jpn<l (iolp);'ich
count.:yof LomAngelJas (~CounbY"ll

,I;·e'Q~,I:i!LI,B'

Witl!l~EAS 1 DOlphin "t<larina. , l;\ California limited
);l.art.;t1elwsft:Lp("Dolphin"), and C'ounty iO\lslyentered ih!:.Qthat

NCh7580' (l.:heIlOrigi, " " acrie"r,dateda:atlt.
1964. ;lUraUa:t1t.: to the ,te~ ofWh~chC ,It'l&ttllld,to

P,:;~~.~~' J?ro~ert,y l,ocated in the Mar~na ,••del,l~ey ,11 Craft
'll COUtltty ofLO$ , es, StataofCalUOrnia/nQw commonlyaliiJ?:aroel18J'{,wlli ,le{.l,f:feholdpremisesarell'lOre
,palttiC1JllfrJ,j' and legally described in such Orig±fi<.1.l LeaSia;

wtIEREM, , subatantia:l1yconcurrentherewith. Dolli?hin and
Countv have enteredj orwlHentex, into th~t certain Afl1el1dm!'lnt

No ,7SBQ. Pat'CEl,l No. lag • Mittrina. del Rey (thl::)
i\tn,etl<Afi\eal1t;.'i, ,aml:Hlding'the Oriljinal Lea.$~, ,as ame:nded to

andallamendlnentB thereto, includinlj without
Jo.J.llll,t;al;,J.QU th~ \Oth An'Iendment., are collect;i,vl31y referred to

tlte"LealHI ") ;

WltF:RIM. the GoldrichNol iaagJilneral partner
IJOipJ:l;l;rl, and Guarantbr iaa trtlBtee the Goldrich Truat No.

~HEREAS, t.hee.xprefili1t:entlsoftne10thAn'lendment
that. <taa <1:on(lir,1on precedent to!::he enforcement of

of $.luch,10th1\rnen(j.m~tltagainl.lt c{}unty,.Guarantor ia
l;it!quired peraonallj1 to 9tta>rantee payment ()f the {luth:e, Option
(aa defined in 10th Atlllandment) in accordance with t::he tePns
of the 10th Amendm~nt:and

WHS1<:!Ml.aV~1.'antQ:C ,-\l£tI¥j;J\ttl that tn£1hniendtnent be
$~~H~utedby and~nforceable County;

N9~/ ,.,TffnlllF\JRl, in consideration ,of ,the, ~x$cution of
eM It.:H:,hAmenOinent by county.. and in$ati~faGtion of a." ;;:cmc1ition
lireaedellt'. ,1:.0. theenfoX'cerneut a~dmlt.Count;rpf,tbatEltttl$,. of'"liluch
10th Alt\enOOtlantt ,G\:l(tra.ntor h~relOy.parl\fonaXly .aod ,u0ltlonditlonally.
irrElvl;Jcabl,y and.aoaolutellf gJ.taranteeatheJ;Ja.~~ntwh¢n d'Ue ce the
Option Fee togethex> with a:llaccl"Ued but unpaid Qption Fee
Interest, a£'l 3\,3,011UPn b clefined inthte:'l,.OthAmendment), inth~

and at the timespri:T\rided in, andotheI,"WiileinacC:bt'dance
of the l;terttl1il and, couditiousof" the: 10th Amendment. '!'he
tlitlch OpticiUFM andacorued' but ,unpaid interes t

red to hereinaa the "Ol>ligtttion-,
t'ollowt;I;

(i)
t;l.ornpromi!lllia, waiver or
Dolphin for' the paylill;nt

r.enewal, l1let.tlement,
reSIPf!I::.toftheliabil if::yof



(ii) any modifica,tion,alteration, amendmentor
aSSi~l1mentof, oreup:plementto, a.nya~reement .{inc 1udirag,
\il:!.tlle:tutlirnitation,th~L~af$a or the lath lmtentl1JUsIlt)rss acing
t.he liatii1ityofr Dolphin to .the. Obli.gatioIl , ...that
(fruarant:orandloranyentitjlch iacotltrolled . directly
or indirii!!ctlybjlG\larantor ..an.alor .anyXrnrnedfate Family Member (as
l#ucnterm is aefinladin the 10th .\mend.lr\ent) o.f Guatrarlcor is the
general of Dolphin.

(ili) any change inthee~:istence, structure or
oWllsrship of Dolphin, or any insolvency, bLt!lk.ruptcy,

ixationor otnerslmilar proctifeaing affebtHtgDolphinor
in'S a~HlItifts,or anydi$affJ.~nc a truste.s of Dolphin of

any a· illement {includingwit,nCl1it .lon, the Lease Cl:r' the
10th t} respecting the liab lit)t of Dolphin to pay the
Obligati\'Hl;

tivi the existence ofanJt' setoff or other
right which GUaX'1,\tltormay have ata.l1y time Hgainst DolphirL
County I or. any .other~e:t;son ot'. e.ntity; .p:r;ovideo.that .nothll'lg
he 'rfaln shall prevent the zUisertion ofanrs\lch claim 1:)ysepa.rate
suit or COlTI.ptil$orycottnterclaim;

(\flthe invalidity or unenforceabillt:.y .of any
agreement of Dolphin fincludinifi without Ilmitatibn the Lease and
chs liability of Pttllphin to pay the Obltgat.ion as providedthlltre1n),regardlesllf·of Whether any suchinvalidlty or
unenforceability hi the relilult of anjl provision ofa.pplicable law
orregulationpurportingr;o prohihit payment of t.he Obligation by
Oolph:Ln or othJ3:rwlBffl;

(vij any act or omission to actor delay of any
kind hjlDolphio, County or any other peraonor e.lltity, or any
otherelrct,lWltancBS whatsoever which might, hut for the terl'im of
thitil fil<\l:t:'agraphi.cou$tltut.eta legal or equltablediBchax;geof
Guarantor's ohl l<ii4ti6mt nilll'etlndeL~; or

tvii} thedeiH.hofGuaranto:tz',inwhicheventthia
Guarantee and theobligation8 of Guarantor hereunder shall
Contlli'ue in full force and effect and be binding upon estate
of Guarantor.

2.t'1'11s Guaran!;;illeis a.nsolutBj unconditional and
irrl$voca.blill .... In theevtant of 0.) a.llyagt:EH'imentor stipl.11aticm
between County and Oolph~l'lB)(tillllaing the. tlmeofperfm:mance or
ottltat'wise mOdifying. any. of. thets1:tl'U3iC(i)venants .orcondit.ions
con~(iitlEldintht&Leaae app.licabls to the ... nl:of the
Obligation individually and coU*lctively a "'modifJcationlf); or
(ii) aoy1;)y or failureot Cf)Unl::yto enforc::eany of the
termsIQr conditions contained. in the Leas€!· or any of
the ter.11l~, covenants or conditiona contai.ned .lIlany modifications
thereto. (Individually. and. collectively, .a Ilwalver"I,t;uet1,
provided that <iuarantorand/or any entity which is controlled
illither .. ..or illdirectly bjl Guarii\ntorand!orany In1mediate
Family Member sllc.n telin is difinedin thelCithAmendment.) or
{'Jualt4UltOr is the general partuerofi)0lphin, Guarantor shall
nontilthele1!ui continue to be H.aJtile untier th!sGua.rantee accordin.g
co tlH? te'l:'fl1S I CQvenantsand conditions of aut;nmodificatiQn or
waive.r, and the obligation of Gual<anto!" tlhi\'l,11i\'l,11dl'~main in
full t'or<i6 and effect deaplte such modification orwaivex:.

b~reby walvaE; (11 dil igence,
pr~Jltl~ut:m@!nt. dllMndpi\'l,;rm~nt 1lnd protIst:; (iiltherequLrement

providt'l! Gua..1;'jat1.t:/Jrwith any uotic:e(fJ) wha.tsoevEl:t' 1
thatCoun typrovide Guaraultor.' with copies of any

tloticerequired to be glvent.o Dolphin with respect: to pa.yment:
theObl igation; (iii) i\'l,ll aerranoawhatsoever; (Iv) ~U'lysta.tut:e



Guarantor i\1frees th?it thin GttarantSfi\
Ct:>\.ltit.y Guarantor without the tr¢ceas1c'j'

:r:'e~ort to or exhaust 1;\111'

in<;iirfxct) whicnmay av.".·a:····:;;;;;~;iy
obligation ,Gtxar;:ultor e
otherwise have to

pa:{lt\en1:'~•.of ...tlla .:()b
rightS and remedies which tnightblii:

umIat' the r.eatte<witht'0apect to l:>aym~nt.of
Hti} to any ol:herretlledyorenfo:r:ce

lMy anytime be available .to .County,
furt:her agrees nothing herein contained shall

county .Erdm fbrpe:tfol1l\aMo aftttli' oEtha
and co.nditiona otfromlR'Xercislng any ather

.•'ltdi1"'" available to Coun.ty . the Lease (;inc1udlng without
those ..terniil. donditioBfJOr rightS. respecting the
t:ho Op;Ligaeie:ml, and any sUCltMti.on shall not
aor eqtlittlble discharge of GutU:fllttor hereunder.

5. tS\larantor'lmdteratanda that:. the eX.l1!rcise by
County certain ..ri~hts ..i111dremedies ct:lnta~ne4 itl tl1eI,ease may
",fleet or 1$1iminaeeGuarant,or '$ right <.If$\lbt·ogilti.on agaJ;fll.'lt
Ool~h:t11 and that (iuarant;<.Ir therefore. incur partially 0.1:'
totill1y nonreimbursable It. ........ ty hereunder} l'1evertheleas I

(hH'l.rautor agrees that flQtwit.hstanding COl,lnty'tl exercise of ahy
such. rights o:cremedies.cn:a.ny cOlnbtnatiollthereof,Guar:antor
wllall not be re<leaaed,diIHihargeti or otherwise affectedthe1.'eby,
and Guarantor h~r$)b'Yau\.norizeg .ano Otl'pOWta1:S.County to e:xepc:Lse,
in il:SfH')l~diacretlQn, any dghtaor rtamed:l.ea,o;l" any
combination , which may cheube available t:oCotrnty,it
betngGuarantor' siutenl', a,nti purpos~ theobliga,l)lbna
~ermund'llr be absolute , il1dependent and uncolidit:lol1fil under
any and all circull1$tances.

b. Without
ft>t€Hiltdrllj ,Guar.uttor hereby e:x:pr'easly

hyttpplicable law
to Gl,l11:rantor,

Code 2909,

generality
wai:ves, to
extent.

8.11 benefits
, 2819, 284$, and

7. at any time by Dolphin of all
any porti.Ol1 the Obligation is rlaaeinde.d or mU$tbeothtiltwiae
r~:m:l:,or¢d or rtae.urneti to. Dolphin UPOl'J the insolvency,
~atlJtruptcy or reoltganh~tionof W"'",pU4-U or otherwise),
Gu.a:taut;:or's .obllgatloru.l hereunder tQB\.lCn payinE!i11.4
shallbereitu:rtated as thou.ghsuch been due but not

within ten day$!
attorney' g and

Exhibit "8"
Page :I of 4



•
10.

aris infJherHllnder
of California,

anot:l"'Penseswhich!l1a¥ be iMllrred
el1forcingo:c .att¢Hl,pt;iuge,)· .enforce
Dolphin, orpayrnantpy GUarantor in
·thia Guiltrantee.

dut.ies, benefits liutd privilesea
construed according to the laws of the

U.
be sevet,lble,
invalid for
shall not; aflte<::\:

Quaran!:e9 is intended to
hereof is .1110ga.101:

such iHegalityor invalidIty
the remainder of this Guarantee.

for in this
on hehal.£of the
be deemed to be

daysafterlielng
t.he {Jnite.d

CCH.ltity oEhon MiLL'd'"'j,",'"
DepartmMt:; of Harbors
1,3837F1j1 Way
Mariniit, del ReYt GI\90292
At.,t:e11tiOtlr Mr. K, Chris Klinger

Deputy Director

IN WX'I1fESSWHEREOF, GU;;lrantQX ha,s caused this Guara,ntee
to ,be tlxecuted as of the year and date first above written.

By:

before me,

(en- proved to me on the basis of'
to betihe peraonf11) whQs¢Ha;lle($)islal1l3

W,1,".!j,.,1,<, instrumeritand· al,~kn9wledged to mGttI1<it;
eX'!!G\tted mdme.•.in llislherlthefr authorized

r and th<il,t .byltislhar!the:ir aignature.(a} on the
peraon(iil) or cneentity upon behalf cit which the

acted, the wiChilt fMtrumlilnt,

1



completion as
CaHjt01~11i;a CivU Code.

IN WHEREOF.l
to be (axncuced as has caused this

yaaranddate
"COUNTyrt

TO


