13509;mmi

AMENDED AND RESTATED LEASE AGREEMENT

by and between
County of Los Angeles
and
Gold Coast Shopping Center, LLC

(Parcel 97R — Lease No.l 3509

C:Documents and Settings\heintzja\My Documents\#737811 v6 - Restated Lease Parcel 97R.doc



TABLE OF CONTENTS

Page
1. BACKGROUND AND GENERAL .......ccooviiiiiitiiteitcirereenc e enereerensesenes |
1.1 D IMItONS. c.veevereieiteeeeteeeeeteete et eve et e aeneerest st s saesaesaeneestonesaesrnesnesaessesnenes 1
1.2 LLEASE et eeeeeeie e ete et ee s e s st e st e e a e sab bbb s bbb et e s e s a e et s e re e s 8
L.2.0  ASIS ettt b 8
L.2.2 THE ettt e sass s s e na bbb 9
2 TERM ..ottt ettt et ss e e beta s e sae b sttt as b s st sb st s sa s sebaer s ebesasasnnenans 9
2 S = v 1+ F OO OO OO OO TP 9
2.2 Appraisal of Extension of Original Term ........ccoooemieimrorinienniciccinccene 9
2.3 Ownership of Improvements During Term...........ccoeireeiiinenninicieenes 9
2.4 Reversion of IMProvements..........ccoviveeiiiviiiinininrininrcseesecstesre s nesas 9
2.4.1 County’s Election to Receive Improvements ...........ooeeeeriiieienniinieninnns 9
2.4.2 Duty to REMOVE....cocvieiciniiitiiiniintrtintitc et 10
2.4.3 County’s Right to Remove Improvements .........c..ccccovivinicvnennnnnienee. 10
2.4.4 Duty to Remove Equipment, EtC.......ccccoevcnivnvinniorininiininenceenee 11

2.4.5 Title to Certain Improvements Passes to County; Lessee to
IMAINEAIN ...oviiieiienecenieiese et esee st e saes b s sssesses s bar et sensenas b b sabnsraansen 11
3. USE OF PREMISES. ...ttt ettt sisibessssssssseaneses i ss s e sassne s nsnseten 11
3.1  Specific Primary USE .......ccvuiircriiiinieiniinnieiisesssssessisnsnsssssssssaesanessses 11
3.2 Prohibit€d USES.....cccocivirierecininienrciecnrricciie ettt ae s ersses 11
32,1 NUISANCE...coverurereereerereerereesneseeeestesstssteeesenssestsssasistnssesassssessisnsosssssesen 11
3.2.2 Restrictions and Prohibited USES .........cccoueeeriuieviniininniniiciniciccceenes 12
3.3 * Active PUDLIC USE c.coueeviiiriiictieiinin s sctsccsecisssessennessnnsennee 12
34 Days of OPeration ........occvuveuriueieeieiererenisise et 13
3.5  Signs and AWDINES ......cocouiviiriimrccriinniiiis e ietite bbb sse e neasessenan 13
3.6  Compliance with Regulations........ccoeceeeeveiiiiiiiieniiiniicntcrccte s 13
3.7  Rules and Regulations........ccccocecueureerncienmniinineeesiisinceneesinesae s e sesasenes 13
3.8 RESEIVALIONS ..ccuuiereeeverieirecienterireeeretcereeseesaesie s s esarsneeraesbesereennessanserbesranessanasas 13
4. PAYMENTS TO COUNTY ..ooutiiiieriiietisenreineetercsncnestesmsensssssse s saessssasssesassssnsesnns 13
4.1 NEELEASE ..eeeereetieeeeeere ettt sttt ae e sne s s e ea b e e e 13
411 UHHHES.cocsieeiereeeeeeeeeeces et ere s ene st er e oo 14
4.1.2 Taxes and ASSESSIMENLS.....c..coueeeeriereeririneriienirereseeenrr s esieseraessaessraeeres 14

C:\Documents and Settings\heintzja\My Documents\#737811 -

v6 - Restated Lease Parcel 97R.doc




TABLE OF CONTENTS

(continued)
Page
4.2 Rental PAYMENLS. ....ccc.civiiiiieeieieeteiete ettt e e ren 14
4.2.1 = Annual Minimum Rent and Monthly Minimum Rent ...........c.ococo........... 14
4.2.2  Percentage RNt .......ccccveivreeieecriiierereectceeet e ee et esee s s s eere e eresan 15
4.2.3  Adjustments to Annual Minimum Rent............occeovvevemeeeeeeeeeerereeernnn. 18
43 Extension Fee Installment Payments ......ccoooeeeieieieieece e 18
4.4 Renegotiation of Annual Minimum and Percentage Rents...........coeoeeuevmemenennnee. 18
4.4.1 Fair Market Rental Value...........ccccevivereiieeeeiceccereeeeee e 18
4.4.2 Renegotiation PEriod. .......cccovuvevieviicieiierieecee ettt 18
4.4.3 Negotiation of Fair Market Rental Value .............ccocoevvvvveeeeerenersrennnn. 19
4.4.4  ATDITAtION. ..ccoeriiteiiieeeeeeteteerer ettt ettt e s e e s ne s 19
4.4.5  ReETOACHVILY ..coveeuirerrieiiecieececcee ettt eer e e s e eete et ee e e e e ses e snnas 20
4.5  Payment and Late FEES ........cccorvurriririnenrrereineteiene e et e e 20
4.6  Changes of Ownership and Financing EVENtS ..........c.ocoueeueeeeeeeeeveereessreresresssnnns 21
4.6.1 Change of OWNETSHID ..c.cccovrvrrereriierecieeeeccee e re et e eesresenens 21
4.6.2 Excluded Transfers ..........occoeoeieieeieeiereeeeceeceeeree et e s s 21
4.6.3 Aggregate TIaNSTEr .......ccocvvrrieiirieeri et seane 22
4.6.4 Beneficial INtErest ........coccvviviieieieeieeeeeeeeeee e es e 22
4.7 Calculation and PAYMENE ..........ccccovrrvemreenicreeetis e eeseeseesessnssssssssessssases 23
4.7.1 Transfer of Less Than Entire INterest ...........ccocvveervereereveeerereeneeeevensnnns 24
4.7.2 Purchase Money Notes/Stock Consideration..............coeeeveeveveereeeeevrennnns 24
4.7.3  Obligation to Pay Net Proceeds Share and Administrative Charge......... 25
4.8 " Net PIOCEEAS SHAIE co.ccvvvvvvrorrsreereeesssesseeess oo sesrensesessesssesseeeessesss 25
4.8.1 Transaction by Original LeSSEe .........euuvirierenieeneeetrireeeeesiseesereesnsseseenn. 25
4.8.2 Transfer by Lessee’s SUCCESSOT ......ovvivueeieeereereeeeeerereeseerereeereereseeseseseons 25
4.8.3  Transfers of Major Sublessee’s INterest..........ccouuevrrrrrerierreeerecrneicennnnns 26
4.8.4  Other TTanSTErs ...cc.oeveciereeercieeteeeeee ettt es e e e e ee s 26
4.8.5 Net Refinancing Proceeds.......covueueueuirieiiieieieieiiiieeeeeeeeeee oo e serenesns 26
4.8.6 Transfers to which Sections 4.6 through 4.8 Apply........cccooeveerrrrennnece. 27
4.8.7 PAYMENL.......cooiiiitiireee ettt ettt rerann 27
4.8.8  Shareholder, Partner, Member, Trustee and Beneficiary List ................. 27
5. REDEVELOPMENT WORK; ALTERATIONS.........cotiimeeeeeeeeeeeeeeeeeeeeer e, 28
C:\Documents and Settings\heintzja\My Documents\#737811 _i-

v6 - Restated Lease Parcel 97R doc




TABLE OF CONTENTS

(continued)

Page
5.1  Redevelopment WOIK ..ottt 28
5.2 Application of Article 5 to Redevelopment Work.........coouvemieeiieineniinnincns 29
5.3  Plans and Specifications for AIterations ...........coovoveivinreieiiriesnnnenccceineiene 29
5.3.1 Schematics and NAITAtIVE .....c.cecvveeveeeerimenrenieniiiiiiet ettt e 29
5.3.2  Preliminary Plans and Specifications............coccoeeeeeeeririeniermnriniesneeennnns 29
5.3.3 Final Plans and Specifications ..........cccceuiveevcniiiniiinnninieiicneniereinenns 30
5.4  Conditions Precedent to the.Commencement of Construction............eceeeereneene 31
5.4.1 Permits and Other ApprovalS.........cccccecevvininvniiiniiennnincencese e 31
5.4.2 Copiesof CONSEUCHON CONLEACES w.vvvveenrreeneereressssssssessressessesereseeesesessssees 31
5.4.3 Performance and Payment Bonds................ eeretee et et et teaesreaasnes 31
5.4.4 ARErnative SECUTTLY .....ccuvereevcerriienecniirie et sr e enssressssssaans 32
5.4.5 Evidence of FINANCING c.veovevieririieecte ettt et sasenans 32
5.5  Manner of CONSIUCHON ....c.eeueereeiieirieeietittecete et eb e e s e aessessesanens 32
5.5.1 General Construction Standards ........c.ccceevvniniiiininiiicincneenens 32
5.5.2  UHHEY WOTK .c.coirtririeereeeeitiiicenrienscsiscsscst et ebe st ssssassesenens 33
5.5.3 Construction Safeguards........c.ccccovievecrceincinniinn e 33

5.5.4 Compliance with Construction Documents and Laws; Issuance of
: POITIILS ..ovveicvieiecie e rter et e e e et e e srneeseeseesatssae st e et s ntssnbensasas e st e aasees 33
5.5.5 Notice to Director; Damage to County Improvements.........cccoveeueennnne. 33
5.5.6  RiZNES OF ACCESS oovvvvveriveierrsinsiseresesseressesessssssesssssssssssasssiesmsssmsessasesnes 33
5.5.7 Notice of COMPIEHON.....covirieccriiiirceeciiriice et 34
5.6 UseOf Plans ......ccoevevermeerericmnneenniniicnniinnens e sesees 34
5.7  Where Director Approval Not Requlred ....... 34
5.8  Protection Of COUNLY ....ccocceeririieirenrerenriririisrseesitesitsaeesisessse e ssesssnesassassassssses 34
5.8.1 POStING NOLICES ..coveverieieereiiiiiicetitisnesrest et te s s se s senens 35
5.8.2  Prompt Payment.........ccccocviiiiimmiiiiiiniiinineeie sttt 35
5.8.3 Liens; INAEMIILY ...ccveeveiireerieniereerieeeteeeseteeseesesesesesre b s e ssne s 35
5.9  Subsequent RENOVALIONS .........cccveriermmiieeiininiicreeer st 35
5.10  Subsequent Renovations Fund ... 36
6. CONDEMNATION .....coutiiirrereieeietetereeseeseecsesaeneseesresesseststenesssissesessssesssnsnssaessansssssasases 37
6.1 DELINIIONS.....cueeererecerieieeeee e st ebe st sresesestre et be st esesntsaesssba st e benerassesrans 37

C:A\Documents and Settings\heintzjaMy Documents'\#737811 i~
v6 - Restated Lease Parcel 97R.doc




TABLE OF CONTENTS

(continued)
Page
6.1.1  CoNdemMNAtION ....cc.eeueirierrreereerreesieetetreeseeeeseeteseesneseessmssas oo sasssonsenns 37
6.1.2  Date Of TAKINE ..ocoveeeieriiiieieeere ettt ste e sraeenserae et resnesns 37
6.1.3  AWAI....ouiiieeiiieiieicereeresie ettt b 37
0.1.4  CONUEIMNOT......oceeriiireeririreeereeee st eeeeser e sassaessaesrssae et ebneresns 37
6.2  Parties’ Rights and Obligations to be Governed by Lease ..........cccoeevevevnninnnne. 37
6.3 Total TaKINg....ccveuvreeeereeeieeieireeenre ettt ettt asre s arsaes 37
6.4  Effect of Partial TaKiNg.......ccocvveviivirrrernieeneinieiececeete e eseesntestesses e ee s nsenens 37
6.5  Effect of Partial Taking on Rent.......cccooeviveeinninnnns ettt r s e eneane 38
6.6  Waiver of Code of Civil Procedure Section 1265.130 .....ccccocevniniiiiviiininnnnn. 38
6.7  Payment Of AWArd ........oooovviverinniiniiiiiiiic e 38
6.7.1 Partial Taking Without Termination...........cccceccevereenvcnirinincnnenniinienenas 38
6.7.2 Taking For Temporary USE...........ccccovermreercrmmenecnieninseenenssineinenesesssoseees 39
6.7.3 - Total Taking and Partial Taking with Termination ..........ccececorernirerurnenes 39
6.7.4  DISPULES...cceeeieireririirtencert ettt s s b s s s b b e ns 39
7. SECURITY DEPOSIT.......ccctvirirerterenrireeieeesenetsiesteseesestoseosessortssessnssiesessessessessessessoasons 40
7.1 AmOUNt ANA USE .ccviruiiiiiiiiiiitiieiiniiicn e 40
7.2 Replacement..........coeremenirmicnuemiiiiciie et 40
7.3 RENEWAL ..ottt sr ettt e s s on 40
INDEMNITY ..coviiiireiinierietetetsteces e sesseeaseesssessssesees et seessseesnesssssssesasssissssucmesssnssssanas 41
9. INSURANC E ... oottt siesestes st e sttt s sae st s eseeseesssses s sebestensensasssasssssssessones 41
9.1 Property INSUTANCE .........cccevuiiiiiiiiniiniiini it 41
9.2 % FOIM OF POLCY w..oovuecrurmrmrerrivemnscimmnsessinssssssssssssssssssmsnessssssssssssssssssssssnns )
0.3 Liability INSUTANCE ......ccueereerireeeererenece ettt et esesas e cneoes 42
9.4  Worker’s Compensation INSUTANCE.........ccoeeiimieuerinerireennninicneiceennc s 43
0.5  Required PTOVISIOMS .....cocvecieeetrirceneienieeececntctntesseaesmer st saesss s sasases 43
9.6  Failure to Procure INSUTANCE .......cccveeereetiiiiiiciicnescne st sessseneessesnnensean 44
10. MAINTENANCE AND REPAIR; DAMAGE AND DESTRUCTION..................c....... 44
10.1 Lessee’s Maintenance and Repair Obligations.........cccceveeeveereeerercrncrneccenineas 44
10.2  Maintenance DefiCIeNCIes. . ...cccvireeriervirrireeieeeierteee et et 45
10.3  Option to Terminate for Uninsured Casualty.......c.ccoceveeceviviineincniirinnnvnnnineene. 45
104 No Option to Terminate for Insured Casualty .......cccoeeeeireeeivnrienniirererrenees 46
C:\Documents and Settings\heintzja\My Documents#737811 Siv-

v6 - Restated Lease Parcel 97R.doc




TABLE OF CONTENTS

(continued)
Page
10.5 No County Obligation to Make Repairs ........ccccccovvvuinrievinrniniiinncenne 46
10.6  Repairs Not Performed by LESSEe.......cccoevrmiiminiriiininnninieicieeeceeeteene 46
10.7  Other REPAITS ...ceiiieeieciiieieit ittt rae st sas 46
10.8  NoOtiCe OF DAMAZE ....eovveriieerieeiiriercteintectese e tesi e e n s s ess s ssrnsresnen 47
10.9  Waiver of Civil Code SECtIONS ......cocerevrvirieirinineiicccniniec et 47
11.  ASSIGNMENT AND SUBLEASE ...ttt nnbenseas 47
T1.1 SUDBLEASES.....viereii i ceertereeereseereeneeseseerenteseseeenenesea b st er s s e s e st e e srssssnsnebsenessenas 47
T1.1.1 DefiNition .oucevirerveiereiisecenririesissisniiteiesssensresssessinesssssesessssssssssnes 47
11.1.2 Approval Required.........ccccvveiivenimniceiennniiineeseie e 47
11.1.3 Major SUDIEASE........cccererrrririiniiiiiniicirisies et sb et anans 47
11.2  Approval of Assignments and Major SUbl€ases ...........cccevevveuieenieinreninnniennens 48
11.2.1 County’s Use of Discretion and Limitation on Permissible
ASSIZINEES ...ovveeniriiitiineeirir st ss st bbb e e b e s eras 48
11.2.2 Involuntary Transfers Prohibited..........cccocnniinininnniiniiiinnne 48
11.2.3 Procedure .......cocveiecceeeneniiienenenieeeincenncsinses ittt ns s bns 48
11.2.4 County Right to Recapture............coveiiiniiiiiiniiiinicceienne 51
11.2.5 County Credits Toward Purchase Price ......c..cccoevivviiruivienniinniviinnniinnins 52
11.3  Terms Binding Upon Successors, Assigns and Sublessees ..........ccoovevivreenennnee 52
12. ENCUMBRANCES ...ttt ettt sssssssassssess s ss s e b s s nesssasnns 53
' 12.1  Financing EVENtS........cccccureeerieeeenteieeniecentnitesitsnesisseasssesrseresssssssnsnssssnees 53
12.1.1 ENCUMDIANCES ....c.ccvemeremirerreeniieresinretsecsiiicsise st sb s s sssseseens 53
» 12.1.2 Consent Not Required to Transfer Resulting from Foreclosure............... 54
12.1.3 Effect 0f FOTECIOSUTE.........vvvvereeceveesessresesenssesesssseesssssnssssssssssamsssnsessessnnes 4
12.2  Right to Notice and Cure Defaults.........ccccciiiiiiiniiiiiniciens 54
12.3  NO SubOrdination ..........ccoeereereeriierierereeienericereeererire e e ssessr et sssssssrassnessens 54
. 12.4  Delay in Exercising Termination Remedy..........cccoovviiiioiinniiniinniniiiiee. 55
12.4.1 Manner of Curing Default..........cocoeimenininininiiiicencne 55
13, DEFAULT ..ottt ettt n e et sae s s ssa s s b b e se s bbb 56
13.1  Events of Default .........ccovoveveiimiiiieieceeercnt ettt 56
13.1.1 Monetary Defaults ..........ccceveeimniineneninecieicnteienccnerere e ene e 56
13.1.2 Failure to Comply with Construction Obligations...........ceovveceriirnnnnne 56

C:\Documents and Settingstheintzja\My Documents\#737811 V-
v6 - Restated Lease Parcel 97R.doc



TABLE OF CONTENTS

(continued)

Page
13.1.3 Maintenance of Security Deposit.......c.ccocuiviiviirinnininiiineninieeerennens 57
13.1.4 Failure to Perform Other Obligations.........cccocevirmrericrencneerecreninicesinenn 57
13.1.5 Nonuse of PrEMISES.......ccceveerieiieereeriienieeirtiteneseenssessisrssrsessse s esseseons 57
13.2  Limitation on Events of Default .........c..ccocooueveemeiiciinninenniciicninie e 57
13,3 REIMEAIES. .coouiierericierceeererisii e ente st et teeseeseste s b ssbe s b s asabersserassabssanssbaersnesaes 57
13.3.1 Terminate Lease........cccovereerverrirnceeriierreeeeeeeeereeeserosessssseaessssssessennes 57
13.3.2 Keep Lease in Effect........covviiiiiniiiiiicciretena 58
13.3.3 Termination Following Continuance ............ccccceevvvnermininreniniensnesseenen. 58
13.4  DAMAEGES....rueeerreeerererirerniecicessisensins et aebe st se b s e e bbb ss s e bt s e ba s sh st bebaas 58
13.4.1 UNPaid ReNt ...couoviereirieeiiiccricnicsveceeecriststc s essa st er st r s esssnas 58
13.4.2 Post-Termination Rent .......cccecceerviirneiinnininiiicnceiciinsinienseneeneens 58
13.4.3 Other AMOUNES.....ocviiiiereeiee et et st sae s s et eanes 58
13.5 Others’ Right to Cure Lessee’s Default...........ccooiiiiiiiininninniiennns 58
13.6  Default BY COUNLY....c.ovveureeinrritiitiiisinc st re s s sasns 59
14,  ACCOUNTING ....oretererereteerenreteiseeteereesessessesssostasesssaessestsssstostostssssmesesesesssessessssenaes 59
14.1 Maintenance of Records and Accounting Method.........c.ccccvviivnininninneinnnne. 59
142 Cash REZISLETS.....cuoveueeeceeieeirieiiicic ettt ebe et s bbb sae e 59
14.3  Statement; PAymMent .......cccoccceveniiiiicmnniiiiiiinicinns e 60
14.4  Availability of Records for Inspector’s Audit .........cceeeveevemiiniiininciiennenienns 60
14.4.1 Entry By COUNLY ....coviuiiviriiriececiiniiiitcnrcnent b ers s sve s 60
14.5  COSt Of AUGIL..uvivieieeeeerereirreee et siee ettt seesenter st b e e ne e sanssnesnesbenes 60
14.6"  ACCOUNHNE YEAT ....ouvvreerereeremsceessssssiesseesssesesiessnesssessessensessessersessessenssssssssnsess 00
14.7  Annual Financial Statements ..........c.c.cceceviiiiiiniiniinininniiieeeetene s 61
14.8  Accounting Obligations 0f SUbIESSEES.........ccccoueeiiriiiiiiniciniesenteicren s 61
149 Inadequacy of Records.......c.cccoevvueiccncninnnn. e e 61
15, MISCELLANEQUS .......oooovtriiiettrtretiesieeetteeeetes et sesaestesssssessasess b nesesssnssas e snsnssennas 61
15.1  Quiet ENjOYMENt ......ccovviiiiiiintitiiie ettt s 61
152 Time iS OF the ESSENCE ..cvieviuiireuiireiierireetet ettt iossssssssss et e s aeas 61
15.3  County COStS....covreeiremvenirievieriiineneeeeniesiaesresae e ....................................... 61
154 County Disclosure and LesSSee’s WaIVEL ....c..cvvuiiiiiinniineiseiinnennessnsnereises 62
15.4.1 Disclosures and WalVer ...........ccceeerrerreniinieeniessennieesrsesiessesseesssesssiasens 62

C:\Documents and Settingstheintzja\My Documents\#737811 Vi-

v6 - Restated Lease Parcel 97R.doc



TABLE OF CONTENTS

(continued)
Page
15.4.2 Right OF OffSEt ...ecuirverriiiiiiiiciiiiinccirst ettt e 62
15.5  HOIAING OVET ..coeiuireieniieeerriiniicnceree st s ene s sttt senenen 63
15.6 Waiver of Conditions 0Or COVENANLS.........c.coviirriruerinirienineriesteesresiess e st eneaae 63
15.7 Remedies CumulatiVe ..........cceevererireeeineiriiicntinitcene s ss st ssenesnesene 63
15.8  Authorized Right Of EDMIY ...c.coveiiiiiiiiiiiiiiiter e 63
15.9 Place of Payment and Filing .......ccccoeveviveioiiiiviviniicenerres s 64
15.10 Service of Written NOtiCE OF PTOCESS......cccevvvueiriviiniiiiniiiniecisintenresinesresennonasine 64
LS. 11 INEEIESt...ccviuriteceitrerieeireeriesreer et ereeetestrneraseeses s s et ete s ebs bt sbesren s sassassenssaesssnsanassnss 66
1512 CAPLONS . .uvereeirecrririescneiieietiseir e bt eess s s s sbe s s e st sases b snanenenesens s 66
15.13  AttOrNEYS’ FEES ..eeuveuieeriiireeiiiiiiiciiite et 66
15.14 AMENAMENES 1..o.vviveeeiieeereieeertesteesee sttt st s sessebsasrss et ssaenbaas s e b sasessssassssessans 66
15.15 Time For Director APProvals.....c..cocoeeeriieniiniiersriniimnieiirsiesississesisessssssssssesnee 66
15.16 Time FOr COUNty ACHOM ....c.couruerrrerrereinreicniciseeesesissisesissesessenessnnssssenssasssssesoses 67
15.17 EStoppel CertifiCates .........cccrnvriniriniriinsieniiniee ettt sss s cssrensasnenen 67
15.18 Indemnity OBHGAtIONS ....cc.coveviriiviiiiiiiieiieienicecrete et 67
15.19 CONLIOLIEA PIICES. .. cueeereureriierineeeretetree it siseesaese e esessessssebesssbsssasssss s sasnsasssasas 67
16.  ARBITRATION .....ootiieeeeeeieteseeee st esiessreie e siessestsaesaisassessssnssas st ssnensstessarsssssasssasas 67
16.1  Selection Of ArDITALOL ....cceveeeeriererceeeeeieiere ettt ss e 68
16.2  ATDIITALOT.c..ecveiieeeceieeteeee et e bt se st sa et s b et a e b beae st s e seaes 68
16.3  Scope Of ArhItration.......cccueverivveiiniieinieieieiccsss s 68
16,4 TIINUNILY .cooriieriiererierercesirenetes st et bbb b e s sae st sa s e s saesbssenenenes 69
16,57 SECHON 1282.2...0c.cvvevesssereseesssesesssssesrassssssnnesssssssenssssssssrscesassssssssssmssssssssensssisss 69
16.6  Statements Of POSItION......cccicueveeerecrrerrenrirncrrenereereetininrsreertsss st sreesseasstesssesesaes 70
16.7  Written Appraisal EVIdence ..ot 70
16.8  EVIBENICE. c.covirriirirereenereere et ceteseeseerestareeresteasestesisbasssssssas e s s es e be b e s s eba s ennesassans 71
16.9  DISCOVETY cueureveerreereeeenensereriessssesssestsissmtsssissssssssassssneseessessssassssessssasasnessssesanssens 71
16.10 Awards 0f AIDITALOTS ......cvieeeveereenenenintesiencnensestestsr e b s s assse e s sesaesnasnas 71
16.10.1 MONELAry ISSUES .....cevvriuureiciirtiniiticirce sttt e br et 71
16.10.2 Nonmonetary Issues .............................. 72
16.11 POWETS Of AIDITALOT «..cccvireviirereeneeeneensenrinesiesiesnsens s reres st esnn s s sassescsenene 72
16.12  COStS Of ATDITAtION. ...veuvitieieiiereieieet ettt senee e sssb e st ben e 72

C:\Documents and Settings\heintzja\My Documents\#73781 1 Vii-

v6 - Restated Lease Parcel 97R.doc



TABLE OF CONTENTS

(continued)
Page
16.13 Amendment to Implement Judgment..........coccoremieneeenernnininncecereeeeenn 72
16.14 Tmpact of Gross Error Allegations.........ccccceuvcereueeuenveceeneeereecnenniecesnreseneees 72
LO.15 INOICE..ctiectieieiertecee ettt te et s e st e esese e s e e et senbaessneemnassreesransnens 72
17.  DEFINITION OF TERMS; INTERPRETATION ....cccccoeovnimririniniriiensirenieseeeeeceenes 73
17.1 Meanings of Words Not Specifically Defined.........c.ccccoveeiirivnncneninseneceennenne. 73
17.2  Tense; Gender; NUMDEr; PErSOMN ........cccveevvveeeriinrireeiecieeeeieecertreeesnreeeseessaeessanes 73
17.3  BUSINESS DAYS ..cuuverieiieieniieeeteeterteese e st s e sees e see e sseeneessaessassnesateneeneneneens 73
17.4 Parties Represented by Consultants, Counsel..........cccccevveereneireenenneesncennrenenns 73
17.5  GOVEIMINE LaAW ...oornriiiiiiiiieeerreeienence et st estee e eassneesressnessasnseneassnenn 73
17.6 Reasonableness Standard.............cocvvevrecrnninennnreiintntecctecee et sieenens 73
17.7  Compliance With Code......cceveriieiririeiee et sere et ss e sea e v aes 73
17.8  Memorandum 0f LeaSse ........c.ecveruereeenuriiricenerieeeiceeee ettt eesee e sveneene 73
EXHIBIT A LEGAL DESCRIPTION OF PREMISES ........ccccosiinininerieintenieearesneeeeereeenaens A-1
EXHIBIT B RENOVATION PLAN ..ottt sceesescssesssesaesessessesnesesesnens B-1
EXHIBIT C ASSIGNMENT STANDARDS.....c.coirtieetetrirtrieseieeeeeestesesssesessesassssessesens C-1
C:\Documents and Settings\heintzja\My Documents\#737811 _viii-

v6 - Restated Lease Parcel 97R.doc



135V e

AMENDED AND RESTATED LEASE AGREEMENT
PARCEL 97R — MARINA DEL REY

THIS AMENDED AND RESTATED LEASE AGREEMENT (“Lease”) is made and
entered into as of the- Q) day of hl.ﬂ&emltPAL_> 2004 (“Effective Date”), by and between
the COUNTY OF LOS ANGELES (“County™), as lessor, and GOLD COAST SHOPPING
CENTER, LLC, a Delaware limited liability company (together with its permitted successors and
assigns, “Lessee”), as lessee.

WITNESSETH

WHEREAS, County and Interstate Properties, a limited partnership (the “Original
Lessee”), entered into Lease No. 13509 dated June 5, 1968 (as amended prior hereto, the
“Existing Lease”) regarding the lease from County of that certain real property in the Marina del
Rey Small Craft Harbor commonly known as Parcel No. 97R and which is more specifically
described on Exhibit A attached hereto and incorporated herein by this reference (the
“Premises”), the term of which currently extends through May 31, 2028 (the “Existing
Expiration Date”); and

WHEREAS, Lessee has succeeded to the Original Lessee’s right, title and interest as
lessee under the Existing Lease; and

WHEREAS, County and Lessee have entered into that certain Option to Amend Lease
Agreement dated July 8, 2003 (the “Option Agreement”), pursuant to which County has granted
Lessee an option (the “Option™) to amend and restate the Existing Lease in its entirety, upon the
terms and conditions more specifically provided herein, including, without limitation, an
extension of the term of the Existing Lease through May 31, 2048; and

WHEREAS, Lessee has exercised the Option in accordance with the terms and
provisions of the Option Agreement.

NOW, THEREFORE, in reliance on the foregoing and in consideration of the mutual
covenants, agreements and conditions set forth herein, and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
and each of them do agree that the Existing Lease is hereby amended and restated in its entirety,
as follows:

L. BACKGROUND AND GENERAL.

1.1  Definitions. The defined terms in this Lease shall have the following meanings:

1.1.1 “ACCOUNTING YEAR? shall have the meaning set forth in Section
14.7.

1.1.2 “ACTUAL COST” shall mean the reasonable cost and expenses
incurred by County with respect to a particular activity or procedure, including without
limitation (i) expenditures to third party legal counsel, financial consultants and advisors,
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(i1) costs incurred in connection with appraisals, and (iii) County’s appropriate internal
overhead and administrative costs, which include without limitation, the value of services
provided by County’s in-house counsel, lease administrators and/or lease auditors and
other County administrative staff below the level of deputy director (the administrative
level which is two levels below the County department head).

1.13 “ADA” shall have the meaning set forth in Section 1.2.

1.14 “ADJUSTMENT DATES” shall have the meaning set forth in
subsection 4.2.3.

1.L1.5  “ADMINISTRATIVE CHARGE?” shall have the meaning set forth in
Section 4.6.

1.1.6 “AGGREGATE TRANSFER?” shall have the meaning set forth in
subsection 4.6.3.

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

1.1.8  “ANNUAL MINIMUM RENT” shall have the meaning set forth in
subsection 4.2.1.

1.1.9 “APPLICABLE LAWS?” shall have the meaning set forth in subsection
1.2.1.

1.1.10  “APPLICABLE RATE” shall mean an annually compounded rate of
interest equal to the lesser of (a) ten percent (10%) per annum or (b) the Prime Rate, as
defined in subsection 4.4.5, plus three percent (3%) per annum; however, the Applicable
Rate shall in no event exceed the maximum rate of interest which may be charged
pursuant to Applicable Laws. In the event that the Applicable Rate as determined by the
first sentence of this definition exceeds such maximum rate of interest, then the
Applicable Rate shall be deemed the maximum rate permissible under Applicable Laws
notwithstanding the first sentence of this definition.

“ 1111 “ASSIGNMENT STANDARDS” shall have the meaning set forth in
Section 11.2.

1.1.12  “AUDITOR-CONTROLLER” shall mean the Auditor-Controller of the
County of Los Angeles, California.

1.1.13  “AWARD?” shall have the meaning set forth in subsection 6.1.3.
1.1.14  “BASE VALUE?” shall have the meaning set forth in subsection 4.8.1.1.

1.1.15  “BENEFICIAL INTEREST” shall have the meaning set forth in
subsection 4.6.4.
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1.1.16  “BOARD?” shall mean the Board of Supervisors for the County of Los
Angeles.

1.I.17  “BUSINESS DAY” shall have the meaning set forth in Section 17.3.

1.1.18  “CALCULATION NOTICE” shall have the meaning set forth in
Section 4.7.

1.1.19  “CHANGE OF OWNERSHIP” shall have the meaning set forth in
subsection 4.6.1.

1.1.20  “CHANGE OF CONTROL” shall have the meaning set forth in
subsection 4.6.1.

1.1.21  “CITY” shall mean the City of Los Angeles, California.

1.1.22 “CONDEMNATION” shall have the meaning set forth in subsection
6.1.1.

1.1.23  “CONDEMNOR?” shall have the meaning set forth in subsection 6.1.4.

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

1.1.25  “COUNTY?” shall have the meaning set forth in the first paragraph of
this Lease.

1.1.26  “COUNTY OPTION” shall have the meaning set forth in subsection
11.2.4,

1.1.27  “COUNTY OPTION PRICE” shall have the meaning set forth in
subséction 11.2.4,

1.1.28  “COUNTY POOL RATE” shall have the meaning set forth in
subsection 4.4.5 of this Lease.

1.1.29  “DATE OF TAKING” shall have the meaning set forth in subsection
6.1.2.

1.1.30  “DEPARTMENT” shall mean the Department of Beaches and Harbors
of the County of Los Angeles.

1.1.31  “DIRECTOR?” shall mean the Director of the Department of Beaches
and Harbors of the County of Los Angeles or any successor County officer responsible
for the administration of this Lease.
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1.1.32  “DISQUALIFICATION JUDGMENT?” shall have the meaning set forth
in subsection 16.15.1.

1.1.33  “DOCUMENTED TRANSACTION COSTS?” shall have the meaning
set forth in subsection 4.8.1.2.

1.1.34  “EFFECTIVE DATE” shall mean the date set forth in the first preamble
paragraph of this Lease.

1.1.35  “ENCUMBRANCE” shall have the meaning set forth in subsection
12.1.1.

1.1.36  “ENCUMBRANCE HOLDER?” shall have the meaning set forth in
subsection 12.1.1.

1.1.37  “ENR INDEX?” shall mean the Engineering News Record (ENR)
Construction Cost Index for the Los Angeles Area, or such substitute index as the parties
may mutually agree upon if such index is no longer published or otherwise available.

1.1.38  “EVENTS OF DEFAULT” shall have the meaning set forth in Section
13.1.

1.1.39  “EXCLUDED TRANSFERS” shall have the meaning set forth in
subsection 4.6.2.

1.1.40  “EXISTING EXPIRATION DATE” shall have the meaning set forth in
the preamble to this Lease.

1.141 “EXISTING LEASE” shall have the meaning set forth in the preamble
to this Lease.

1.1.42  “EXTENDED TIME” shall have the meaning set forth in Section 15.15.

1.1.43  “FAIR MARKET RENTAL VALUE?” shall have the meaning set forth
in subsection 4.4.1.

1.1.44  “FINAL PLANS AND SPECIFICATIONS” shall have the meaning set
forth in subsection 5.3.3.

1.1.45 “FINANCING EVENT” shall have the meaning set forth in Section
12.1.

1.1.46  “FIRST SUBSEQUENT RENOVATION?” shall have the meaning set
forth in Section 5.9.

1.1.47  “FORCE MAJEURE” shall mean any inability of a party to perform any
non-monetary obligations under this Lease due to fire or other casualty, acts of God, civil

C:\Documents and Settings\heintzja\My Documents\#737811 v6 - Restated Lease Parcel 97R.doc 4



riots, embargo, governmental order, industry wide strikes or other similar causes beyond
the reasonable control of the party required to perform the subject obligation.

1.1.48 “GROSS ERROR?” shall have the meaning set forth in subsection
16.15.4.

1.1.49  “GROSS RECEIPTS” shall have the meaning set forth in subsection
4.2.2.3.

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

1.1.51  “IMPROVEMENT COSTS” shall have the meaning set forth in
subsection 4.8.1.1.

1.1.52 “INCOME APPROACH?” shall have the meaning set forth in Section
6.5.

1.1.53  “INITIATING PARTY” shall have the meaning set forth in the first
paragraph of Article 16.

1.1.54 “INSTITUTIONAL LENDER?” shall have the meaning set forth in
subsection 12.1.3.1

1.1.55  “INSURANCE RENEGOTIATION DATE” shall have the meaning set
forth in Section 9.3.

1.1.56 “LATE FEE” shall have the meaning set forth in Section 4.5.
1.1.57 “LEASE” shall mean this Amended and Restated Lease Agreement.
1.1.58 “LEASE YEAR? shall have the meaning set forth in Section 2.1.

1.1.59  “LESSEE” shall have the meaning set forth in the first paragraph of this

Lease.

1.1.60 “LESSEE SALE PRICE” shall have the meaning set forth in subsection
11.2.4.

1.1.61 “MAJOR SUBLEASE” shall have the meaning set forth in subsection
11.1.1.

1.1.62 “MAJOR SUBLESSEE” shall have the meaning set forth in subsection
11.1.1.

1.1.63 “MONTHLY MINIMUM RENT” shall have the meaning set forth in
subsection 4.2.1.
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1.1.64 “NET AWARDS AND PAYMENTS?” shall have the meaning set forth
in Section 6.7.

1.1.65 “NET PROCEEDS SHARE” shall have the meaning set forth in Section
4.6.

1.1.66  “NET REFINANCING PROCEEDS?” shall have the meaning set forth
in subsection 4.8.5.

1.1.67 “NET TRANSFER PROCEEDS” shall have the meanings set forth in
subsections 4.8.1 and 4.8.2.

1.1.68  “NOTICE OF COMPLETION” shall have the meaning set forth in
subsection 5.5.7.

1.1.69  “OPTION AGREEMENT?” shall have the meaning set forth in the
preamble to this Lease.

1.1.70  “PARTIAL TAKING” shall have the meaning set forth in Section 6.5.

1.1.71  “PAYMENT BOND” shall have the meaning set forth in subsection
5.432.

1.1.72 “PERCENTAGE RENT” shall have the meaning set forth in subsection
422.

1.1.73  “PERFORMANCE BOND” shall have the meaning set forth in
subsection 5.4.3.1.

1.1.74  “PERMITTED USES” shall have the meaning set forth in Section 3.1.

1.1.75  “PREMISES” shall have the meaning set forth in the preamble to this
Lease.

« 1.1.76  “PRIME RATE” shall have the meaning set forth in subsection 4.4.5.

1.1.77  “PROPOSED TRANSFER?” shall have the meaning set forth in
subsection 11.2.4.

1.1.78  “PUBLIC WORKS DIRECTOR” shall mean the Director of the
Department of Public Works of the County of Los Angeles.

1.1.79  “PURCHASE MONEY NOTE” shall have the meaning set forth in
subsection 4.7.2. :

1.1.80 “REDEVELOPMENT WORK?” shall have the meaning set forth in
Section 5.1.
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1.1.81  “RENEGOTIATION DATES” shall have the meaning set forth in
Section 4.4.

1.1.82  “REPLY” shall have the meaning set forth in Section 16.5.

1.1.83  “REQUIRED COMPLETION DATE” shall have the meaning set forth
in Section 5.1.

1.1.84  “RESPONDING PARTY” shall have the meaning set forth in the first
paragraph of Article 16.

1.1.85 “REVERSION AMENDMENT” shall have the meaning set forth in
Section 5.1.

1.1.86  “SECOND SUBSEQUENT RENOVATION” shall have the meaning
set forth in Section 5.9.

1.1.87 “SECTION?” shall mean a section of this Lease.

1.1.88  “SECURITY DEPOSIT” shall have the meaning set forth in Section
7.1.

1.1.89  “SHALL” and “WILL” are mandatory and the word “MAY” is
permissive.

1.1.90 “STATE” shall mean the State of California.

1.1.91  “STATEMENT OF POSITION” shall have the meaning set forth in
subsection 16.6.

1.1.92  “SUBLEASE” shall have the meaning set forth in subsection 11.1.1.
1.1.93  “SUBLESSEE” shall have the meaning set forth in subsection 11.1.1.
« 1.1.94 “SUBSECTION” shall mean a subsection of a Section of this Lease.

1.1.95  “SUBSEQUENT RENOVATION” shall have the meaning set forth in
Section 5.9.

1.1.96  “SUBSEQUENT RENOVATIONS FUND” shall have the meaning set
forth in Section 5.10.

1.1.97  “SUBSEQUENT RENOVATION PLAN” shall have the meaning set
forth in Section 5.9.

1.1.98  “TERM?” shall have the meaning set fofth in Section 2.1.

1.1.99  “TIME OF THE ESSENCE” shall have the meaning set forth in Section
15.2. '
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1.1.100 “UNINSURED LOSS” shall have the meaning set forth in Section 10.2.

1.1.101 “WRITTEN APPRAISAL EVIDENCE” shall have the meaning set
forth in subsection 16.7.

1.2 Lease. For and in consideration of the payment of rentals and the performance of
all the covenants and conditions of this Lease, County hereby leases to Lessee, and Lessee
hereby leases and hires from County, an exclusive right to possess and use, as tenant, the
Premises for the Term (as hereinafter defined) and upon the terms and conditions and subject to
the requirements set forth herein. This Lease fully amends, restates and supercedes the Existing
Lease.

1.2.1 As-Is. Lessee acknowledges that (1) it is currently in possession of the
Premises, (2) Lessee or its predecessors-in-interest have continuously occupied and/or
managed and operated the Premises since 1968, and (3) the Improvements now existing
on the Premises were constructed by Lessee or its predecessors with contractors selected
by them. Except as provided in subsection 1.2.2, Lessee accepts the Premises in their
present condition notwithstanding the fact that there may be certain defects in the
Premises, whether or not known to either party to this Lease, at the time of the Effective
Date and Lessee hereby represents that it has performed all investigations necessary,
including without limitation soils and engineering inspections, in connection with its
acceptance of the Premises “AS IS WITH ALL FAULTS”. Lessee hereby accepts the
Premises on an “AS IS WITH ALL FAULTS” basis and, except as expressly set forth in
this Lease, Lessee is not relying on any representation or warranty of any kind
whatsoever, express or implied, from County or any other governmental authority or
public agency, or their respective agents or employees, as to any matters concerning the
Premises and/or any Improvements located thereon, including without limitation: (i) the
quality, nature, adequacy and physical condition and aspects of the Premises and/or any
Improvements located thereon, including, but not limited to, the structural elements,
foundation, roof, protections against ocean damage, erosion, appurtenances, access,
landscaping, parking facilities and the electrical, mechanical, HVAC, plumbing, sewage
and utility systems, facilities and appliances, and the square footage of the land and
within the Improvements and within each space therein, (ii) the quality, nature, adequacy
and physical condition of soils, geology and any groundwater, (iii) the existence, quality,
nature, adequacy and physical condition of utilities serving the Premises and/or any
Improvements located thereon, (iv) the development potential of the Premises, and the
use, habitability, merchantability or fitness, or the suitability, value or adequacy of the
Premises and/or any Improvements located thereon for any particular purpose, (v) the
zoning or other legal status or entitlement or lack thereof of the Premises or any other
public or private restrictions on use of the Premises, (vi) the compliance of the Premises
and/or any Improvements located thereon with any applicable codes, laws, rules,
regulations, statutes, resolutions, ordinances, covenants, conditions and restrictions of the
County, State, the United States of America, the California Coastal Commission and/or
any other governmental or quasi-governmental entity (“Applicable Laws™) or of any
other person or entity (including, without limitation, relevant provisions of the Americans
with Disabilities Act (“ADA”), (vii) the presence of any underground storage tank or
hazardous materials on, under or about the Premises or the adjoining or neighboring
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property, (viii) the quality of any labor and materials used in any Improvements, (ix) the
condition of title to the Premises, and (x) the economics of the operation of the Premises
and/or any Improvements located thereon.

1.2.2 Title. County represents that County owns fee title to the Premises and
that County has authority to enter into this Lease. Lessee hereby acknowledges the title
of County and/or any other public entity or agency having jurisdiction thereover, in and
to the Premises, and covenants and agrees never to contest or challenge the extent of said
title, except as is necessary to ensure that Lessee may occupy the Premises pursuant to
the terms and conditions of this Lease.

2. TERM.

2.1  Term. Unless terminated sooner in accordance with the provisions of this Lease,
the term of this Lease (the “Term”) shall continue until and expire at 11:59 p.m. on May 31,
2048. Each twelve (12) month period during the Term from June 1 through May 31 of the
succeeding calendar year is referred to herein as a “Lease Year.”

2.2 Appraisal of Extension of Original Term. The parties hereto agree and
acknowledge that prior to the Effective Date, County has conducted an appraisal of the twenty
(20) year extension of the Term from June 1, 2028 to May 31, 2048 as provided herein, and that
the Extension Fee payable under the Option Agreement is not less than the appraised value of the
Lease extension provided herein.

23 Ownership of Improvements During Term. Until the expiration of the Term or
sooner termination of this Lease and except as specifically provided herein, Lessee shall own all
Improvements now existing and constructed by Lessee or its predecessors or hereafter
constructed by Lessee upon the Premises, and all alterations, additions, or betterments made
thereto by Lessee.

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

. 241 County’s Election to Receive Improvements. At the election of County,
all structures, buildings, Improvements and all alterations, additions, and betterments
thereto, and all other Improvements made to or upon the Premises shall remain upon and
be surrendered with the Premises as part thereof and title thereto shall vest in County
without compensation therefor to Lessee. Nothing contained herein shall be construed to
deny or abrogate the right of Lessee, prior to the expiration of the Term or termination of
this Lease, to receive any and all proceeds which are attributable to the Condemnation of
business installations, Improvements, structures and buildings belonging to Lessee
immediately prior to the taking of possession by the Condemnor as said rights are set
forth in Article 6 of this Lease, or to remove any furniture or equipment not intended to
be permanently affixed to, or reasonably necessary for the operation of, the Premises, any
signage identifying Lessee (as opposed to other signage used in the operation of the
Premises and associated Improvements), or any personal property, upon the expiration of
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the Term or earlier termination of this Lease or at any time during the Term, subject to
Lessee’s obligations under this Lease to use the Premises for the Permitted Uses.

242 Duty to Remove. No earlier than eleven (11) years, and no later than
ten (10) years prior to the expiration of the Term, Lessee shall deliver to County a report
prepared by a construction and demolition expert approved by County, such approval not
to be unreasonably withheld or delayed, which report details and estimates the cost of
removing all Improvements on the Premises at the expiration of the Term. County may
give written notice at any time, no later than five (5) years prior to the expiration of the
Term or concurrently upon any earlier termination, of County’s election to require Lessee
to remove, at the sole cost and expense of Lessee, not later than the expiration of the
Term or earlier termination of this Lease, all or any portion of the at grade, above grade
and below grade structures, buildings and Improvements of any kind whatsoever placed
or maintained on the Premises, whether placed thereon or maintained by Lessee or others,
including, but not limited to, concrete foundations, pilings, structures and buildings; and
if such structures are required to be removed by Lessee, then Lessee shall, upon the
expiration or termination of this Lease, immediately restore, and quit, and peacefully
surrender possession of, the Premises to County in good, usable and buildable condition,
consisting of a level, graded buildable pad with no excavations, hollows, hills or humps.
If Lessee has received written notice of County’s election to require Lessee to remove
Improvements hereunder, Lessee shall, no later than the date which is ninety (90) days
after the date upon which Lessee received such notice from County, provide County with
a letter of credit, bond or other security or deposit of funds, in form, issuer and amount
satisfactory to County, to secure the discharge of Lessee’s removal and restoration
obligations pursuant to this subsection. The amount of the letter of credit, bond or other
security or deposit shall be equal to the greatest of (1) one hundred fifty percent (150%) of
the estimated cost to remove the Improvements as set forth in the report described above
(the “Estimated Costs™), (ii) the Estimated Costs adjusted to reflect the percentage change
in the ENR Index over the five (5) year period immediately preceding the date of
Lessee’s delivery of the letter of credit, bond, or other security or deposit, or (iii) the
Estimated Costs adjusted to reflect the percentage change in the CPI Index over the five
(5) year period immediately preceding the date of Lessee’s delivery of the letter of credit,
bond, or other security or deposit. If County fails to elect to require Lessee to remove the
buildings, structures and Improvements on the Premises as provided above, then upon the
expiration of the Term, or earlier termination of the Lease, Lessee shall turn over the
Premises to County in good and workmanlike condition, consistent with the condition of
other buildings, structures and Improvements of comparable age and construction quality.

243 County’s Right to Remove Improvements. If County elects to have
Lessee remove Improvements and Lessee fails to do so in accordance with this Lease,
County may, at its election, sell, remove or demolish such Improvements. In the event of
any such sale, removal or demolition, Lessee shall reimburse County for any cost or
expense thereof in excess of any funds received by County through the security above
provided and any consideration received by County as a result of such sale, removal or
demolition.
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244 Duty to Remove Equipment, Etc. No later than the expiration of the
Term or sooner termination of this Lease, Lessee shall in any event remove at its cost and
expense such furniture, equipment and personal property as are not firmly affixed to said
structures, buildings and Improvements or reasonably necessary for the orderly operation
of the Premises. Should Lessee fail to so remove said furniture, equipment and personal
property within said period, and said failure continues for ten (10) days after written
notice from County to Lessee, Lessee shall lose all right, title and interest in and thereto,
and County may elect to keep the same upon the Premises or to sell, remove, or demolish
the same, in event of which sale, removal, or demolition Lessee shall reimburse County
for its Actual Costs incurred in connection with such sale, removal or demolition in
excess of any consideration received by County as a result of said sale, removal or
demolition.

245 Title to Certain Improvements Passes to County; Lessee to Maintain.
As between County and Lessee, title to all utility lines, transformer vaults and all other
utility facilities constructed or installed by Lessee upon the Premises shall vest in County
upon construction or installation to the extent that they are not owned by a utility.
Notwithstanding the foregoing sentence, such utility lines, transformer vaults and all
other utility facilities, shall be maintained, repaired, and replaced, if and as needed, by
Lessee during the Term.

3. USE OF PREMISES.

3.1  Specific Primary Use. The Premises shall be used by Lessee for the operation and
management of (i) a retail center, and (ii) such other related and incidental uses as are
specifically approved by County (collectively, the foregoing shall be referred to herein as the
“Permitted Uses”). County acknowledges that it has approved as related and incidental uses the
uses currently in operation on the Premises pursuant to the Subleases that are currently in effect
for the Premises and that have been approved by County. Except as specifically provided herein,
the Premises shall not be used for any purpose other than the Permitted Uses, without the prior
written consent of County. County makes no representation or warranty regarding the continued
legality of the Permitted Uses or any of them, and Lessee bears all risk of an adverse change in
Applicable Laws.

-~

3.2 Prohibited Uses. Notwithstanding the foregoing:

3.2.1 Nuisance. Lessee shall not conduct or permit to be conducted any
private or public nuisance on or about the Premises, nor commit any waste thereon. No
rubbish, trash, waste, residue, brush, weeds or undergrowth or debris of any kind or
character shall ever be placed or permitted to accumulate upon any portion of the
Premises, except in appropriate receptacles intended for such purposes, nor shall any
portion of the Premises be maintained so as to render said Premises a fire hazard or
unsanitary, unsightly, offensive, or detrimental nor shall any similar activity be permitted
on any other portion of the Premises or on any adjacent public street or adjacent property.
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322 Restrictions and Prohibited Uses. Without expanding upon or enlarging
the Permitted Uses of the Premises as set forth in this Lease, the following uses of the
Premises are expressly prohibited:

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

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

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

3.22.4  No condition shall be permitted to exist upon the Premises
which shall induce, breed or harbor infectious plant diseases, rodents, or noxious
insects and Lessee shall take such measures as are appropriate to prevent any
conditions from existing on the Premises which create a danger to the health or safety
of any persons residing or working at, or persons patronizing, the Premises;

3.2.2.5 Without the prior written approval of Director, no antennae or
other device for the transmission or reception of television signals or any other form
of electromagnetic radiation shall be erected, used or maintained by Lessee outdoors
above ground on any portion of the Premises, whether attached to an improvement or
otherwise;

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

- 3.22.77 No adverse environmental condition in violation of Applicable
Laws shall be permitted to exist on any portion of the Premises, nor shall any toxic or
hazardous wastes be permitted to be generated, treated, stored, disposed of, or
otherwise deposited in or on or allowed to emanate from the Premises or any portion
thereof, including, without limitation, into the subsurface waters thereof; provided,
however, that toxic or hazardous substances may be stored or used, so long as such
storage and use is (a) ancillary to the ordinary course of business of an otherwise
Permitted Use with the intent that such substances will be used in the ordinary course
of business, and (b) conducted in compliance with all Applicable Laws; and

3.3 Active Public Use. The parties acknowledge that the ultimate objective of this
Lease is the complete and continuous use of the facilities and amenities located in Marina del
Rey by and for the benefit of the public, without discrimination as to race, gender or religion,
along with the generation and realization of revenue therefrom. Accordingly, Lessee agrees and
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covenants that it will operate the Premises fully and continuously in light of these objectives,
consistent with the operation of a retail facility, and that it will use commercially reasonable
efforts so that County may obtain maximum revenue therefrom as contemplated by this Lease.
In the event of any dispute or controversy relating hereto, this Lease shall be construed with due
regard to the aforementioned objectives.

3.4  Days of Operation. The Improvements on the Premises shall be open every day
of the year, except for such holidays during which similar businesses in Marina del Rey are
customarily closed. Any changes in the days and/or hours of operation of the Improvements on
the Premises shall be subject to the written approval of County.

3.5 Signs and Awnings. Any and all art, displays, identifications, monuments,
awnings, advertising signs and banners which are placed on, or are visible from, the exterior of
the Premises shall be only of such size, design, wording of signs and color as shall have been
specifically submitted to and approved by Director (and to the extent required under then
applicable Law, the Design Control Board), whether pursuant to Article 5 of this Lease or
otherwise, in writing, prior to the erection or installation of said art, sign, display, identification,
monument, awning or advertising sign.

3.6  Compliance with Regulations. Lessee shall comply with all Applicable Laws and
shall pay for and maintain any and all licenses and permits related to or affecting the use,
operation, maintenance, repair or improvement of the Premises. Without limitation of the
foregoing, Lessee shall comply with (i) all conditions and requirements of Coastal Development
Permit No. 02-277-(4), which conditions and requirements are attached to this Lease as Exhibit
D and incorporated herein by this reference, and (ii) all public access requirements of the Marina
del Rey Local Coastal Program, as amended. :

3.7 Rules and Regulations. Lessee agrees to comply with such other reasonable rules
and regulations governing the use and occupancy of the Premises as may be promulgated by
County from time to time for general applicability on a non-discriminatory basis to other
commercial shopping center facilities in Marina del Rey, and delivered in writing to Lessee.

3.8 Reservations. Lessee expressly agrees that this Lease and all rights hereunder
shall be subject to all prior encumbrances, reservations, licenses, easements and rights of way
existing as of the date hereof or otherwise referenced in this Lease in, to, over or affecting the
Premises for any purpose whatsoever.

Without limiting the foregoing, Lessee expressly agrees that this Lease and all rights
hereunder shall be subject to all prior matters of record and the right of County existing as of the
Effective Date or otherwise disclosed to or known to Lessee, as its interest may appear, to install,
construct, maintain, service and operate sanitary sewers, public roads and sidewalks, fire access
roads, storm drains, drainage facilities, electric power lines, telephone lines and access and utility
easements across, upon or under the Premises, together with the right of County to convey such
easements and transfer such rights to others.
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4. PAYMENTS TO COUNTY.

4.1 Net Lease. The parties acknowledge that the payments to be made by Lessee
under this Lease are intended to be absolutely net to County. The rent and other sums to be paid
to County hereunder are not subject to any demand, set-off or other withholding. Except as
specifically set forth herein, Lessee shall be solely responsible for all capital costs (including,
without limitation, all structural and roof repairs or replacements) and operating expenses
attributable to the operation and maintenance of the Premises, including without limitation the
parking areas included within the Premises.

4.1.1 Utilities. In addition to the rental charges as herein provided, Lessee
shall pay all utility and service charges for furnishing water, power, sewage disposal,
light, telephone service, garbage and trash collection and all other utilities and services, to
said Premises.

4.1.2 Taxes and Assessments. Lessee agrees to pay before delinquency all
lawful taxes, assessments, fees, or charges which at any time may be levied by the State,
County, City or any tax or assessment levying body upon any interest in this Lease or any
possessory right which Lessee may have in or to the Premises covered hereby or to the
Improvements thereon for any reason, as well as all taxes, assessments, fees, and charges
on goods, merchandise, fixtures, appliances, equipment, and property owned by it in, on
or about the Premises. Lessee’s obligation to pay taxes and assessments hereunder shall
include but is not limited to the obligation to pay any taxes and/or assessments, or
increases in taxes and/or assessments arising as a result of the grant to Lessee of the
Option or Lessee’s exercise thereof. Lessee shall have the right to contest the amount of
any assessment imposed against the Premises or the possessory interest therein; provided,
however, the entire expense of any such contest (including interest and penalties which
may accrue in respect of such taxes) shall be the responsibility of Lessee.

The parties acknowledge that the Premises are and shall continue to be
subject to possessory interest taxes, and that such taxes shall be paid by Lessee. This
statement is intended to comply with Section 107.6 of the Revenue and Taxation Code.
Lessee shall include a statement in all Subleases to the effect that the interests created
therein may also be subject to possessory interest taxes, and that the Sublessee shall be
responsible for any and all possessory interest taxes on the Sublessee’s interest; however,
Lessee acknowledges that the payment of such possessory interest taxes is the ultimate
responsibility of Lessee.

42  Rental Payments. Throughout the Term, for the possession and use of the
Premises granted herein, Lessee shall pay County a monthly amount equal to the greater of (a)
Monthly Minimum Rent or (b) Percentage Rent.

42.1 Annual Minimum Rent and Monthly Minimum Rent. Lessee shall pay
to County the minimum rent described in this subsection 4.2.1 (subject to adjustment
pursuant to Sections 4.2.3 and 4.4 below) during each year of the Term (the “Annual
Minimum Rent”). Annual Minimum Rent shall be payable by Lessee to County on a
monthly basis in equal installments of one-twelfth (1/12th) of the Annual Minimum Rent
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(the “Monthly Minimum Rent”). During the period from the date of the Option
Agreement through the day preceding the third (3rd) anniversary of the date of the Option
Agreement (the “First Adjustment Date”), the Annual Minimum Rent shall be equal to
One Hundred One Thousand Seven Hundred Five Dollars ($101,705.00) per year.
Effective from and after the First Adjustment Date, the Annual Minimum Rent shall be as
set forth in Sections 4.2.3 and 4.4 below.

4.2.2 Percentage Rent. For the purposes of this Lease, “Percentage Rent” for
any given month or year shall be defined as the sum of the following amounts:

L TWO PERCENT (2%) of Gross Receipts (as defined in subsection
4.2.2.3 below) derived by Lessee from the operation of retail stores (not including any
banking or other financial or investment service or brokerage operations included in
category II below and not including a restaurant use as described in category III below),
including, without limitation, specialty and other service shops;

II. TWELVE PERCENT (12%) of Gross Receipts derived from the lease
or other occupancy of all office space (including, without limitation, any banking or other
financial or investment service or brokerage operations), guest rooms, meeting rooms and
other similar non-retail, non-restaurant areas;

M. THREE AND ONE-HALF PERCENT (3.5%) of Gross Receipts from
the operation of a restaurant; for purposes hereof, the operation of a restaurant shall
include any business in which the primary use or operation is the sale of food, food
products, alcoholic beverages and/or non-alcoholic beverages that are served on the
Premises, or prepared or sold on the Premises and served off the Premises; provided,
however, that the operation of a supermarket, grocery store, speciality food market,
convenience food store, or beverage store shall not be considered to be a restaurant, but
instead shall be treated as a retail store under category I above); and provided, further,
any Gross Receipts from the incidental use of a restaurant for the purposes described in
categories I, I, IV or V of this subsection 4.2.2 shall be included in the calculation of
Percentage Rent under such categories;

- IV. TWENTY FIVE PERCENT (25%) of any commissions or other
compensation paid to Lessee or a sublessee by a third party for the right to install or
operate vending or service machines or devices, including, without limitation, pay
telephones, or for the right to supply cable, internet, satellite, telecommunication, valet
parking or other services (“Other Services”), or FIVE PERCENT (5%) of any Gross
Receipts generated by the operation of such vending or service machines or devices that
are owned by Lessee or a Sublessee, or for Gross Receipts received by Lessee or a
Sublessee for the supply of such Other Services; and

V. FIVE PERCENT (5%) of Gross Receipts from all other activities on the
Premises not described in categories I, 11, III or IV above.

If Gross Receipts are received from parking fees or charges (other than from valet
parking services described in category IV above), such Gross Receipts shall be included

C:\Documents and Settings\heintzja\My Documents\#737811 v6 - Restated Lease Parcel 97R.doc 15



in the same category as the primary activity in conjunction with which such parking is
used.

4.2.2.1 Payment of Percentage Rent. Within fifteen (15) days after the
close of each and every calendar month of the Term hereof, Lessee shall file with
County a report of Gross Receipts by category for such previous month, and the
amount of Percentage Rent resulting therefrom. Lessee shall include with such report
a payment to County of the amount by which the Percentage Rent for such previous
month exceeds the Monthly Minimum Rent paid by Lessee for such previous month.

4.2.2.2  Accounting Records and Procedures. Lessee agrees to and
shall comply with, and shall cause all of its sublessees, licensees, permittees and
concessionaires to agree to and comply with, the recordkeeping and accounting
procedures, as well as the inspection and audit rights granted to County, set forth in
Article 14 of this Lease.

4.2.23  Gross Receipts. Except as herein otherwise provided, the term
“Gross Receipts” as used in this Lease means the gross amount of all money, receipts,
compensation, or other things of value, including but not limited to charges, sales
price, rentals, payments, reimbursements (including, without limitation, common area
maintenance or other expenses, taxes, utilities, insurance and other payments or
reimbursements), fees and commissions made or earned by Lessee and/or all its
assignees, Sublessees, licensees, permittees or concessionaires, whether collected or
accrued from any business, use, occupation or any combination thereof, originating,
transacted, or performed in whole or in part, on the Premises, including but not
limited to rentals, the rendering or supplying of services and the sale of goods, wares,
food, beverages or merchandise.

€3] Except as otherwise set forth herein, there shall be no deduction
from Gross Receipts for any overhead or cost or expense of operation, such as,
without limitation, salaries, wages, costs of goods, interest, debt amortization, rent
credit, collection costs, discounts from credit card operations, insurance and taxes.

. 2) Gross Receipts shall not include direct taxes imposed upon the
consumer and collected therefrom by Lessee such as, without limitation, retail sales
taxes, excise taxes, or related direct taxes paid periodically by Lessee to a
governmental agency accompanied by a tax return statement.

3) Gross Receipts reported by Lessee and its Sublessees, assignees,
licensees, Lessees and permittees must include the usual charges for any services,
goods, rentals or facilities provided by Lessee or its Sublessees, assignees, licensees,
concessionaires or permittees. Bona fide bad debts actually accrued for amounts
owed by customers or patrons may be deducted from Gross Receipts to the extent that
such amounts have been previously reported as Gross Receipts; however, there shall
be no deduction for bad debts based on past experience or transfer to a bad debt
reserve. Subsequent collection of bad debts previously not reported as Gross
Receipts shall be included in Gross Receipts at the time they are collected.
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4) Gross Receipts shall not include any of the following items:

a. goods returned to suppliers or which are delivered for
resale (as opposed to delivery) to another retail location or to a warehouse or to
any retailers without profit to Lessee, where such returns or deliveries are made
solely for the convenient operation of the business of Lessee or sublessee and not
for the purpose of consummating a sale made in, about or from the Premises;

b. an amount equal to the cash refunded or credit allowed on
merchandise returned by customers and accepted by Lessee, or the amount of
cash refunded or credit allowed thereon in lieu of Lessee’s acceptance thereof, but
only to the extent that the sales relating to such merchandise were made in, about
or from the Premises; provided that whenever Lessee accepts a credit slip as
payment for goods or services, the amount of credit shall be included in Gross
Receipts;

C. sales of fixtures, equipment or property which are not
Lessee’s stock in trade;

d. receipts from insurance claims other than rental
interruption or business interruption insurance;

€. interest earned by Lessee on funds arising from the
Premises or the use thereof, deposited or maintained by Lessee in banks or similar
financial institutions;

4.2.2.4 Excess Payments Credit. If rent payments actually made by
Lessee in a particular Lease Year exceed the total rentals that would have been due
for that year if computed on an annual basis at the end of such Lease Year, Lessee
shall be permitted to credit that excess amount (“Excess Percentage Rent Payment”)
against the succeeding monthly installments of Percentage Rent otherwise due under
this Section 4.2.2 until such time as the entire Excess Percentage Rent Payment has
been recouped. If Lessee makes an Excess Percentage Rent Payment in the final
Lease Year of the Term, County shall refund such amount to Lessee within thirty (30)
days of its discovery and verification of such overpayment.

4.2.2.5 Effect of Sublessee, etc. Doing Business. Except as specifically
provided to the contrary in this Lease, where a Sublessee, licensee, or permittee is
conducting a business or engaged in any use or occupation or any combination
thereof on Lessee’s leasehold, for purposes of determining Percentage Rent Lessee
shall report whichever of the following results in the greater Percentage Rent: (1) the
Gross Receipts received by each Sublessee under one or more of categories I through
V of this Section 4.2.2; or (2) the Gross Receipts received by Lessee from such
Sublessee. :

4.2.2.6 Interest; Etc. Interest, service or late charges collected in
conjunction with a transaction, sale or activity of Lessee or Sublessee shall be
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reported in the same percentage category as the transaction, sale or activity is
reported.

42.2.7 Percentage Rent Does Not Affect Permitted Uses. It is
understood and acknowledged by Lessee that Section 3.1 of this Lease sets forth the
Permitted Uses of the Premises by Lessee; thus, the Percentage Rent categories listed
in subsection 4.2.2 are not all necessarily applicable to this Lease and are in no way
intended to expand the Permitted Uses.

4.2.2.8 Policy Statements. Director, by Policy Statement and with the
approval of Lessee, Auditor-Controller and County Counsel may further interpret the
definition of Gross Receipts, with such interpretations to be a guideline in
implementing the foregoing subsections of this Lease.

423 Adjustments to Annual Minimum Rent. As of the First Adjustment
Date and every three (3) years thereafter until the first Renegotiation Date, and thereafter
each third (3rd), sixth (6th) and ninth (9th) anniversaries of each Renegotiation Date
(each an “Adjustment Date” and collectively the “Adjustment Dates”), the Annual
Minimum Rent shall be adjusted as provided in this subsection 4.2.3. The Annual
Minimum Rent shall be adjusted as of each Adjustment Date to the amount which equals
seventy five percent (75%) of the average of the total annual rent (i.e., the total Monthly
Minimum Rent and Percentage Rent), payable by Lessee to County under Section 4.2 of
this Lease during the thirty six (36) month period immediately preceding the Adjustment
Date.

4.3  Extension Fee Installment Payments. In consideration of the extension of the
Term as provided herein, Lessee shall be required to pay to County the Extension Fee
Installment Payments described in Section 4.2 of the Option Agreement. The Extension Fee
Installment Payments shall be considered as additional rent payable by Lessee under this lease.

4.4  Renegotiation of Annual Minimum and Percentage Rents. Effective on the tenth
(10th) anniversary of the Effective Date, and each subsequent tenth (10th) anniversary thereafter
(each a “Renegotiation Date” and collectively, the “Renegotiation Dates”), the Annual Minimum
Rent and Percentage Rent shall be readjusted to the Fair Market Rental Value (as defined below)
of the Premises. )

4.4.1 Fair Market Rental Value. As used herein, “Fair Market Rental Value”
shall mean, as of each Renegotiation Date, the fair market rent (including an annual
minimum rent), expressed as respective percentages of Gross Receipts in accordance with
the categories enumerated in subsection 4.2.2, which the Premises (with any and all
Improvements existing thereon deemed to be owned by County as of the Renegotiation
Date) would bring, on an absolute net basis, taking into account the Permitted Uses, all
relevant and applicable County policies and all of the other terms, conditions and
covenants contained in the Lease, if the Premises were exposed for lease for a reasonable
time on an open and competitive market to a lessee for the purpose of the Permitted Uses,
where County and the respective tenant are dealing at arms length and neither is under
abnormal pressure to consummate the transaction, together with all restrictions, franchise
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value, earning power and all other factors and data taken into account in accordance with
California law applicable from time to time to eminent domain proceedings.

442 Renegotiation Period. Not more than one (1) year nor less than nine (9)
months prior to the Renegotiation Date, Lessee shall deliver to County written notice
setting forth Lessee’s determination of the Fair Market Rental Value of the Premises.
Lessee’s notice shall include a list of comparable properties and/or complete copies of
any appraisals which it has utilized in its determination, together with such other
information regarding such comparable properties or the Premises as Lessee deems
relevant or as may be reasonably requested by County. Within one hundred twenty (120)
days after receipt of Lessee’s notice, if County disagrees with Lessee’s determination,
County shall deliver to Lessee written notice of such disagreement, together with
County’s determination of Fair Market Rental Value and a list of comparable properties
and/or complete copies of any appraisals which it has utilized in its determination,
together with such other information regarding such comparable properties or the
Premises as County deems relevant or as may be reasonably requested by Lessee, to the
extent available to County. If County fails to deliver to Lessee notice of its disagreement
within the aforementioned period and such failure continues for fifteen (15) days after
receipt of written notice from Lessee, then Lessee’s determination of Fair Market Rental
Value shall be binding on County as of the Renegotiation Date; provided, however, that
Lessee’s notice to County shall conspicuously state in bold faced type that such
determination of Fair Market Rental Value shall be binding on County unless County
delivers notice of its disagreement within such fifteen (15) day period.

If Lessee fails to deliver the notice described in the first sentence of this
subsection, setting forth Lessee’s determination of Fair Market Rental Value, and such
failure continues for fifteen (15) days after receipt of written notice from County, then
County shall submit its determination of Fair Market Rental Value to Lessee, and Lessee
shall have fifteen (15) days to deliver to County written notice of Lessee’s agreement or
disagreement with County’s determination. If Lessee fails to deliver notice of such
disagreement, then County’s determination of Fair Market Rental Value shall be binding
on Lessee as of the Renegotiation Date.

« 443 Negotiation of Fair Market Rental Value. If County (or Lessee, as the
case may be) does so notify Lessee (or County, as the case may be) of its disagreement as
provided in subsection 4.4.2, County and Lessee shall have sixty (60) days from the end
of the applicable response period in which to agree upon the Fair Market Rental Value
for the Premises. County and Lessee shall negotiate in good faith during said sixty (60)
day period. If the parties do so agree, they shall promptly execute an amendment to this
Lease setting forth the Fair Market Rental Value so jointly determined, to be effective
upon the Renegotiation Date. Director shall be authorized to execute any such
amendment on behalf of County. During the period of negotiation, Lessee shall abide by
all of the terms and conditions of this Lease, including but not limited to the obligation to
pay to County Annual Minimum Rent and Percentage Rent at the level existing for the
last year of the ten (10) year period then completed.
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4.4.4 Arbitration. If County and Lessee fail to reach agreement during the
sixty (60) day period set forth in subsection 4.4.3, then, unless the parties agree
otherwise, the Fair Market Rental Value of the Premises shall be determined by
arbitration as set forth in Article 16 of this Lease and the parties shall execute an
amendment to this Lease setting forth the Fair Market Rental Value as determined by
arbitration. In order to determine the Fair Market Rental Value of the Premises, the
arbitrator shall take into consideration all of the terms, conditions and covenants of this
Lease, the earning power and all of the factors and data relating to such value required or
proper to be considered in determining the fair rental value of leaseholds under the laws
of eminent domain in the State of California. During the period of arbitration, County
and Lessee shall abide by all of the terms and conditions of this Lease, including but not
limited to Lessee’s obligation to pay to County Annual Minimum Rent and Percentage
Rent at then existing levels.

445 Retroactivity. In the event that, pursuant to subsections 4.4.3 or 4.4.4
hereof, the parties execute an amendment to this Lease setting forth the Fair Market
Rental Value and the Annual Minimum Rent, such amendment, if executed prior to the
Renegotiation Date, shall be effective as of the Renegotiation Date; if executed after the
Renegotiation Date, such amendment shall be retroactive to the Renegotiation Date. In
the event that such amendment is executed after the Renegotiation Date, then, within
seven (7) days after such execution, Lessee shall pay to County, or County shall at its
election pay or credit to Lessee, the difference, if any, between (a) such Fair Market
Rental Value for the Premises and (b) the actual Annual Minimum Rent and Percentage
Rent paid by Lessee to County, for the period of time from the Renegotiation Date until
the date of such payment. Lessee (with respect to overpayments) or County (with respect
to underpayments) shall further be entitled to interest on each portion of such payment
from each date on which the applicable rental payments were payable under this Lease to
the date paid or credited, whichever is applicable, at the following rates:

(1)  the interest rate applicable to the first six (6) months following the
Renegotiation Date shall be equal to the average daily rate for the non-restricted
funds held and invested by the Treasurer and Tax Collector of Los Angeles County
during that period, computed by the Auditor-Controller (“County Pool Rate”); and,

(2) the interest rate applicable to any period of time in excess of six (6)
months following the Renegotiation Date shall be the average prime rate of interest
published in the Wall Street Journal (the “Prime Rate™) plus one percent (1%) for the
period between the date which is six (6) months after the Renegotiation Date and the
date of payment.

No late fee shall be payable under Section 4.5 with respect to any underpayment of rent
retroactively readjusted pursuant to this subsection 4.4.5 as long as Lessee pays to
County any such rent underpayment and accrued interest within the seven (7) day period
prescribed in this subsection 4.4.5.

4.5  Payment and Late Fees. Monthly Minimum Rent shall be paid by Lessee in
advance. Payments of Minimum Monthly Rent shall be received by County on or before the first
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day of each calendar month of the Term. Percentage Rent shall be paid by Lessee in arrears.
Percentage Rent due, if any, for a given month of the Term shall be received by County on or
before the fifteenth day of the calendar month following each month of the Term, calculated as
follows: the Lessee shall calculate the total Percentage Rent owed to County for the relevant
month of the Term; it shall deduct from said amount the total Monthly Minimum Rent paid to
County for that same month; if the resulting amount is a positive number, Lessee shall pay that
amount to County; if that amount is a negative number, no Percentage Rent shall be paid to
County for that month but nevertheless the Monthly Minimum Rent shall be paid every month of
the Term hereof. Percentage Rent payments shall be reconciled annually at the end of each
Lease Year, with any Excess Percentage Rent Payments credited as provided in subsection
4.2.2.5. Payment may be made by check or draft issued and payable to The County of Los
Angeles, and mailed or otherwise delivered to the Department of Beaches and Harbors, Los
Angeles County, 13483 Fiji Way, Trailer No. 2, Marina del Rey, California 90292, or such other
address as may be provided to Lessee by County. Lessee acknowledges that County shall have
no obligation to issue monthly rental statements, invoices or other demands for payment, and that
the rental payments required herein shall be payable notwithstanding the fact that Lessee has
received no such statement, invoice or demand. In the event any payment is not received by
County by the date due, Lessee acknowledges that County will experience additional
management, administrative and other costs that are impracticable or extremely difficult to
determine. Therefore, a fee (“Late Fee”) of six percent (6%) of the unpaid amount shall be
added to any amount that remains unpaid five (5) days after such amount was due and payable.
In addition to any Late Fee, any unpaid rent due shall additionally bear interest at an annual rate
equal to the Prime Rate plus three percent (3%), computed from the date when such amounts
were due and payable, compounded monthly, until paid. Lessee acknowledges that such Late
Fee and interest shall be applicable to all identified monetary deficiencies under this Lease,
whether identified by audit or otherwise, and that interest on such amounts shall accrue from and
after the date when such amounts were due and payable as provided herein (as opposed to the
date when such deficiencies are identified by County).

4.6  Changes of Ownership and Financing Events. Except as otherwise provided in
this Section 4.6, each time Lessee proposes either (a) a Change of Ownership or (b) a Financing
Event, County shall be paid (1) an Administrative Charge equal to the Actual Cost incurred by
County in connection with its review and processing of said Change of Ownership or Financing
Event (“Administrative Charge”) and (2) a Net Proceeds Share, in the event County approves
such proposed Change of Ownership or Financing Event and such transaction is consummated.
“Net Proceeds Share” shall mean the applicable amount determined pursuant to Section 4.8 of
this Lease. Changes of Ownership and Financing Events are further subject to County approval
as provided in Articles 12 and 13 of this Lease.

4.6.1 Change of Ownership. “Change of Ownership” shall mean (a) any
transfer by Lessee of a five percent (5%) or greater direct ownership interest in this Lease
or in any Major Sublease (i.e., not a transfer of beneficial ownership interests in Lessee,
but instead a transfer of a divided or undivided leasehold title interest, such as a tenancy
in common interest), (b) Lessee’s granting of a Major Sublease or (¢) any transaction or
series of related transactions not described in clauses (a) or (b) of this subsection 4.6.1
which constitute an Aggregate Transfer of fifty percent (50%) or more of the beneficial
interests in, or a Change of Control of, Lessee, this Lease or a Major Sublease. For the
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purposes of this Lease, “Change of Control” shall refer to a transaction whereby the
transferee acquires a beneficial interest in Lessee, this Lease or a Major Sublease which
brings its cumulative beneficial interest in Lessee, this Lease or a Major Sublease, as
appropriate, to over fifty percent (50%).

4.6.2 Excluded Transfers. Notwithstanding anything to the contrary
contained in this Lease, Changes of Ownership resulting from the following transfers
(“Excluded Transfers”) shall not be deemed to create an obligation to pay County a Net
Proceeds Share:

4.6.2.1 atransfer by a member or partner of Lessee, as of the Effective
Date, to any other member or partner of Lessee on the Effective Date;

4.6.2.2 atransfer to a spouse in connection with a property settlement
agreement or decree of dissolution of marriage or legal separation, as long as such
transfer does not result in a Change of Control of Lessee or a change in the managing
general partner of Lessee;

4.6.2.3  atransfer by reason of gift, death or disability, or for estate
planning purposes, of ownership interests in Lessee, or in constituent entities of
Lessee, to a member of the immediate family of the transferor (which for purposes of
this Lease shall be limited to the transferor’s spouse, children, parents, siblings and
grandchildren), or to a trust for the benefit of a member of the immediate family of
the transferor, whether such transfer is the result of gift, devise, intestate succession
or operation of law;

4.6.2.4  atransfer of a beneficial interest resulting from public trading in
the stock or securities of an entity, where such entity is a corporation whose stock is
traded publicly on a national stock exchange or is traded in the over-the-counter
market and whose price is regularly quoted in recognized national quotation services;
provided, however, that this exclusion shall not apply to a single transaction or series
of related transactions whereby fifty percent (50%) or more of the beneficial interests
in such entity are transferred, or which otherwise effects a Change of Control in such
entity;

4.6.2.5 amere change in the form, method or status of ownership, as
long as there is no change in the actual beneficial ownership of this Lease, Lessee or a
Major Sublease, and such transfer does not involve an intent to avoid Lessee’s
obligations under this Lease with respect to a Change of Ownership; or

4.6.2.6 any transfer resulting from a Condemnation by County.

4.6.3 Aggregate Transfer. “Aggregate Transfer” shall refer to the total
percentage of the shares of stock, partnership interests, membership interests or any other
equity interests (which constitute beneficial interests in Lessee, this Lease or a Major
Sublease, as appropriate) transferred in all transactions (other than those enumerated in
subsection 4.6.2) occurring since the later of (a) the Effective Date, (b) the execution by
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Lessee of this Lease or a Major Sublease, as appropriate, or (c) the most recent Change of
Ownership upon which an Administrative Charge was paid to County.

464 Beneficial Interest. As used in this Lease, the “beneficial interest,”
“beneficial interest in this Lease,” or “beneficial interest in a Major Sublease” shall refer
to the interests of the natural persons who comprise the ultimate owner or owners of
Lessee’s interest in this Lease or a Major Sublease, or a Major Sublessee’s interest in a
Major Sublease, whichever is appropriate, regardless of the form of such ownership and
regardless of whether such interests are owned through corporations, trusts, partnerships,
limited liability companies or layers thereof;, provided, however, that if an entity with an
ownership interest in the Lease or a Major Sublease is a partnership, corporation or
limited liability entity (a) whose beneficial interest in this Lease or a Major Sublease,
whichever is appropriate, comprises less than fifteen percent (15%) of its total assets or
(b) in which no ten (10) shareholders, partners or members together own more than thirty
percent (30%) of the partnership interests, shares, membership interests or other equity
interests in the entity, then for the purposes of Sections 4.6 through 4.8 hereof, the entity
itself shall be deemed to be the ultimate owner of the beneficial interest in this Lease or a
Major Sublease, as appropriate, and the owners of such entity shall not be treated as the
ultimate owners of such beneficial interest.

4.6.4.1 Interests Held By Entities. Except as otherwise provided
herein, an interest in Lessee, this Lease or a Major Sublease held or owned by a
partnership, limited liability company, corporation or other entity shall be treated as
owned by the partners, members, shareholders or other equity holders of such entity
in proportion to their respective equity interests, determined by reference to the
relative values of the interests of all partners, members, shareholders or other equity
holders in such entity. Where more than one layer of entities exists between Lessee
or a Major Sublessee, as appropriate, and the ultimate owners, then the foregoing
sentence shall be applied successively to each such entity in order to determine the
ownership of the beneficial interests in Lessee, this Lease or a Major Sublease, as
appropriate, and any transfers thereof.

7 4.6.4.2 Ownership of Multiple Assets. The proceeds of any event
constituting or giving rise to a Change of Ownership shall be apportioned to this
Lease or a Major Sublease, whichever is appropriate, and to any other assets
transferred in the same transaction in proportion to the relative fair market values of
the respective assets transferred. The Net Proceeds Share shall be calculated only by
reference to the amount of such proceeds apportioned to this Lease, a Major Sublease
or the beneficial interests therein, whichever is appropriate.

4.7  Calculation and Payment. A deposit of Fifteen Thousand and 00/100 Dollars
($15,000) toward the Administrative Charge shall be due and payable upon Lessee’s notification
to County of the proposed Change of Ownership or Financing Event and request for County’s
approval thereof. If the transaction is approved, the balance of the Administrative Charge, if
any, and the Net Proceeds Share shall be due and payable concurrently with the consummation
of the transaction constituting the Change of Ownership or Financing Event giving rise to the
obligation to pay such fee, regardless of whether or not money is transferred by the parties in
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connection with such consummation. If County disapproves the proposed transaction then,
within thirty (30) days after notice of its disapproval, County shall deliver to Lessee a written
notice setting forth the Administrative Charge, together with a refund of the amount, if any, of
the deposit in excess of the Administrative Charge otherwise allowable under Section 4.6. In the
event that the Administrative Charge exceeds the deposit, then Lessee shall pay County the
balance of the Administrative Charge otherwise allowable under Section 4.6. within thirty (30)
days after receipt of the notice from County setting forth the Administrative Charge and any
supporting documentation reasonably requested by Lessee within five (5) business days after its
receipt of such notice. Together with its request for County approval of the proposed
transaction, Lessee, a Major Sublessee or the holder of a beneficial interest in this Lease or a
Major Sublease, whichever is appropriate, shall present to County its calculation of the Net
Proceeds Share (if any) anticipated to be derived therefrom, which shall include the adjustment
to Improvement Costs, if any, which may result from the payment of such Net Proceeds Share
(“Calculation Notice”). Each Calculation Notice shall contain such detail as may be reasonably
requested by County to verify the calculation of the Net Proceeds Share. Within thirty (30) days
after the receipt of the Calculation Notice and all information or data reasonably necessary for
County to verify the calculations within the Calculation Notice, County shall notify the party
giving the Calculation Notice as to County’s agreement or disagreement with the amount of the
Net Proceeds Share set forth therein or the related adjustment of Improvement Costs, if any. If
County disagrees with the amounts set forth in the Calculation Notice, County shall provide
Lessee with the reason or reasons for such disagreement. Failing mutual agreement within thirty
(30) days after the expiration of County’s thirty (30) day review period, the dispute shall be
resolved by arbitration as set forth in Article 16 of this Lease in the manner prescribed herein for
the resolution of disputes concerning Fair Market Rental Value. In the event County approves a
Change of Ownership or Financing Event but a dispute exists as to the Net Proceeds Share in
respect thereof or the related adjustment, if any, in Improvement Costs, then the transaction may
be consummated after County has disapproved Lessee’s Calculation Notice; provided, however,
that (i) Lessee shall remit to County as otherwise required hereunder the undisputed portion of
the Net Proceeds Share and (ii) Lessee shall deposit the disputed portion of the Net Proceeds
Share into an interest bearing escrow account at the closing of the transaction, which portion
shall be distributed in accordance with the arbitration of the dispute pursuant to Article 16 of this
Lease, in the manner prescribed herein for the resolution of disputes concerning Fair Market
Rental Value.

4.7.1 Transfer of Less Than Entire Interest. Where a Change of Ownership
has occurred by reason of the transfer of less than all of an owner’s beneficial interest in
Lessee, this Lease or a Major Sublease, the Net Proceeds Share shall be due and payable
with respect to those portions of such beneficial interest that have been acquired by the
transferee since the latest of (a) the Effective Date, (b) the date of the execution of this
Lease (or a Major Sublease) by Lessee, (¢) the most recent event creating Lessee’s
obligation to pay a Net Proceeds Share (including without limitation an approval by
County of a transfer at a price which falls below the threshold for paying a Net Proceeds
Share) with respect to this Lease (or a Major Sublease), or (d) the date which is twelve
(12) months prior to the transfer which constitutes the Change of Ownership.

4.7.2 Purchase Money Notes/Stock Consideration. If the transferor of an
interest accepts a note made by the transferee of such interest in payment of all or a
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portion of the acquisition cost (a ‘“Purchase Money Note”), the Net Proceeds Share shall
be payable by Lessee in cash at the time of the consummation of the transaction
notwithstanding the deferred nature of the consideration. In such case, the face amount
of the Purchase Money Note shall be treated as sale proceeds; provided that if the interest
rate on such Purchase Money Note is in excess of a market rate, then the value of such
note shall be increased to reflect such above-market rate. If the transferor of an interest
accepts stock or other non-cash consideration in payment of all or a portion of the
acquisition cost, the fair market value of the stock or other non-cash consideration shall
be treated as having been received in the form of cash.

473 Obligation to Pay Net Proceeds Share and Administrative Charge. With
respect to a Change of Ownership giving rise to the Administrative Charge and Net
Proceeds Share, the obligation to pay the Administrative Charge and Net Proceeds Share
shall be the joint and several obligation of the transferor and transferee. In the event that
the Administrative Charge or Net Proceeds Share is not paid when due with respect to the
beneficial interest in this Lease, then County shall have the remedies set forth in Section
13.3 hereof.

48  Net Proceeds Share. In the event of a Change of Ownership, the Net Proceeds
Share shall be a sum equal to the greater of (a) five percent (5%) of the gross sale or transfer
proceeds or other consideration given for the interests transferred (but in the case of a transfer to
a party affiliated with or otherwise related to the transferor, such consideration shall in no event
be deemed to be less than the fair value of the interests transferred), or (b) twenty percent (20%)
of the Net Transfer Proceeds from such transfer. With respect to a Financing Event, the Net
Proceeds Share (if any) shall be equal to twenty percent (20%) of the Net Refinancing Proceeds
from such Financing Event. Notwithstanding any contrary provision of this Section 4.8, in the
calculation of Net Transfer Proceeds and Net Refinancing Proceeds derived from a Change of
Ownership or Financing Event, as applicable, pursuant to the remaining provisions of Section 4.8
below, there shall be no duplication of any amounts to be subtracted from the total consideration
received in connection with such transaction, even if a particular amount qualifies for subtraction
under more than one category.

4.8.1 Transaction by Original Lessee. In the case of a transfer by Lessee (but
not a successor or assignee of Lessee) constituting a Change of Ownership, “Net Transfer
Proceeds” shall mean the total cash and other consideration received (but in the case of a
transfer to a party affiliated with or otherwise related to the transferor, such consideration
shall in no event be deemed to be less than the fair value of the interests transferred), less
the following costs with respect to Lessee (but not its successors or assignees):

4.8.1.1  Five Million Three Hundred Thousand Dollars ($5,300,000.00)
(the “Base Value”), together with the final actual construction costs paid by Lessee in
connection with the construction of the Redevelopment Work or other physical
Improvements to the Premises in accordance with Article 5 herein, whose costs have
been submitted to County within thirty (30) days after the completion of such
Improvements and which costs shall have been approved in writing by County
(“Improvement Costs”).
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4.8.1.2 Commissions, title and escrow costs, other bona fide closing
costs actually paid to third parties and documented to the satisfaction of County,
which costs were directly attributable to the consummation of the particular
transaction giving rise to the obligation to pay County a Net Proceeds Share, and the
Administrative Charge paid by Lessee to County in connection with the transaction
(collectively, “Documented Transaction Costs”).

4.8.2 Transfer by Lessee’s Successor. In the case of a transfer by a Lessee
other than the original Lessee, “Net Transfer Proceeds™ shall mean the total cash and
other consideration received by that successor Lessee (but in the case of a transfer to a
party affiliated with or otherwise related to the transferor, such consideration shall in no
event be deemed to be less than the fair value of the interests transferred), minus the
following costs with respect to such successor Lessee:

4.8.2.1 The greatest of (a) the Base Value, (b) the purchase price such
successor paid to Lessee or such successor’s seller for the interest acquired or (c) the
principal amount of any subsequent refinancing by Lessee in connection with which
County was paid a Net Proceeds Share;

4.8.2.2  Improvement Costs actually paid by such successor Lessee after
such successor Lessee’s acquisition of its leasehold interest in the Premises, and not
subsequently repaid with Net Refinancing Proceeds, provided that such costs have
been submitted to and approved by County to the extent provided in subsection
4.8.1.1 with respect to Lessee; and,

4.8.2.3  Documented Transaction Costs with respect to the transfer of
the interest by the successor.

4.8.3 Transfers of Major Sublessee’s Interest. With respect to any Change of
Ownership described in subsection 4.6.1(b), subsections 4.8.1 and 4.8.2 shall apply,
except that any rents or other amounts received by Lessee from the Major Sublessee and
with respect to which a percentage is passed through to County under any provision of
this Lease (other than payment of Net Proceeds Share) shall be disregarded in the
computation of Net Transfer Proceeds.

4.8.4 Other Transfers. With respect to any Change of Ownership not
described in subsections 4.8.1 through 4.8.3 (i.e., a transfer of an interest in an entity
holding a direct or indirect ownership interest in this Lease or in a Major Sublease),
subsections 4.8.1 and 4.8.2 shall apply to such Change of Ownership, except that in lieu
of deducting the amounts described in either subsection 4.8.1.1 or subsections 4.8.2.1 and
4.8.2.2, as applicable, in determining Net Transfer Proceeds, the cost to the transferor of
the interest being transferred (which shall in no event be deemed to be less than the fair
market value of the interest based on the amounts described in subsection 4.8.1.1 or
subsections 4.8.2.1 and 4.8.2.2, as applicable) shall be deducted. Furthermore, in the
event that any such Change of Ownership produces a Net Proceeds Share, the then
existing Improvement Costs shall be increased by an appropriate amount to reflect the
gross amount on which such Net Proceeds Share was calculated, as if it had been realized
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by Lessee upon a transfer of a comparable interest in this Lease or in a Major Sublease,
as appropriate.

4.8.5 Net Refinancing Proceeds. “Net Refinancing Proceeds” shall mean the
gross principal amount of any Financing Event after the Effective Date, minus (i) the
greatest of (a) the Base Value, (b) the principal amount of Lessee’s existing financing as
of the Effective Date or (c) the principal amount of any subsequent refinancing by Lessee
in connection with which County was paid a Net Proceeds Share, (ii) any portion of the
proceeds of the Financing Event which shall be used for Improvement Costs, (iii) other
Improvement Costs incurred by Lessee and not paid for or repaid with the proceeds of
any Financing Event, and (iv) Documented Transaction Costs with respect to such
Financing Event.

4.8.6 Transfers to which Sections 4.6 through 4.8 Apply. The provisions of
Sections 4.6 through 4.8 hereof shall apply to all transfers of beneficial interests in this
Lease or a Major Sublease which constitute a Change of Ownership, unless such transfers
are otherwise excluded pursuant to this Lease. Furthermore, the provisions of Sections
4.6 through 4.8 of this Lease, and the principles set forth therein, shall apply to any
transfer or series of transfers which County can demonstrate was primarily structured for

~ the purpose of avoiding the obligation to pay Net Proceeds Share set forth in Sections 4.6
through 4.8 of this Lease and which, viewed together, would otherwise constitute a
Change of Ownership.

4.8.7 Payment. Net Proceeds Share shall be due and payable concurrently
with the transfer giving rise to the obligation to pay such fees and shall be the joint and
several obligation of the transferee and transferor. Net Proceeds Share not paid when due
shall be subject to a late fee of six percent (6%) of the amount due, together with interest
on such Net Proceeds Share at the Applicable Rate from the date due until paid. In the
event that the proceeds of the transaction giving rise to the obligation to pay Net Proceeds
Share are comprised, in whole or in part, of assets other than cash, then the cash payment
of the Net Proceeds Share shall reflect the fair market value of such non-cash assets as of
the date of the Change of Ownership, which shall be set forth in the Calculation Notice.
Notwithstanding the foregoing, in the case of a Change of Ownership described in
subsection 4.6.1(b), the Net Proceeds Share shall be payable to County as and when the
Net Transfer Proceeds are received, with the Net Proceeds Share being equitably
apportioned to the payments derived by Lessee from said Change of Ownership (other
than any payments passed through to County under this Lease).

4.8.8 Shareholder, Partner, Member, Trustee and Beneficiary List. Prior to
the Effective Date, as part of the submission for approval of a Change of Ownership or
Financing Event, and upon the request of County (which requests shall be no more
frequent than once per year), Lessee shall provide County with an updated schedule
listing the names and mailing addresses of (i) all shareholders, partners, members and
other holders of equity or beneficial interests in Lessee, this Lease or the Major Sublessee
under any Major Sublease, and (ii) all shareholders, partners, members and other holders
of equity or beneficial interests in any of the constituent shareholders, partners, members
or other holders of equity or beneficial interests in Lessee or any Major Sublessee under
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any Major Sublease, if such interest exceeds a five percent (5%) or greater beneficial
interest in Lessee, its constituent shareholders, partners, members or other interest
holders, or the Major Sublessee under a Major Sublease. In the event that such
shareholder, partner, member or other interest holder is a trust, Lessee shall include in
such schedule the name and mailing address of each trustee of said trust, together with
the names and mailing addresses of each beneficiary of said trust with greater than a five
percent (5%) actuarial interest in distributions from, or the corpus of, said trust; provided,
however, that to the extent that Lessee is prevented by Applicable Laws from obtaining
such information regarding the beneficiaries of said trust(s), Lessee shall have complied
with this provision if Lessee uses its best efforts to obtain such information voluntarily
and provides County with the opportunity to review any such information so obtained.
Lessee agrees to use its best efforts to provide County with any additional information
reasonably requested by County in order to determine the identities of the holders of five
percent (5%) or greater beneficial interests in Lessee or its constituent shareholders,
partners, members or other interest holders, this Lease or a Major Sublease.

5. REDEVELOPMENT WORK; ALTERATIONS.

5.1 Redevelopment Work. Promptly following the Effective Date Lessee shall
commence the performance of the renovation and construction work described in Exhibit B
attached to this Lease (the “Renovation Plan”). The renovation and construction work described
in the immediately preceding sentence is referred to herein as the “Redevelopment Work.”
There shall be no changes, modifications or exceptions to the Renovation Plan, except as
expressly approved in advance in writing by the Director. The design, layout, construction
materials, landscaping, hardscaping and other improvement specifications pertaining to the
Redevelopment Work shall be subject to County’s approval as set forth in this Section 5, and
shall be subject to the receipt by Lessee of all required governmental (including, without
limitation, County, Coastal Commission and Design Control Board) planning and entitlement
approvals. Lessee shall be solely responsible for all costs and expenses incurred in connection
with the design, entitlement and construction of the Redevelopment Work. Lessee shall expend
not less than $2,900,000 for the cost of the Redevelopment Work, which expenditures shall be
subject to the verification and reasonable approval by County. Lessee shall comply with all time
deadlines and schedules described in this Section 5 relating to the completion of the design of the
Redevelopment Work. Lessee’s failure to do so shall, if not cured within the applicable cure
period set forth in subsection 13.1.2, constitute an Event of Default. All of the Redevelopment
Work shall be completed in accordance with the Final Plans and Specifications for the
Redevelopment Work on or before that date (the “Required Completion Date”) which is fifteen
(15) months following the date of Lessee’s exercise of the Option pursuant to the Option
Agreement. Lessee acknowledges that the principal inducement to County to enter into this
Amended and Restated Lease Agreement and to extend the Term as provided herein is the timely
completion of the Redevelopment Work. In the event that Lessee fails to substantially complete
the Redevelopment Work on or before the Required Completion Date, then in addition to any
other right or remedy which County may have in connection therewith, this Lease shall be
automatically amended such that the terms and provisions of this Lease revert back to the terms
and provisions of the Existing Lease (including, without limitation, the Existing Expiration
Date), as modified by the “Non-Exercise Amendment” described in the Option Agreement (the
“Reversion Amendment”). Notwithstanding any contrary provision of this Section 5.1, if Lessee
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is delayed in the completion of the Redevelopment Work due to Force Majeure, then the
Required Completion Date shall be extended by the period of such Force Majeure delay;
provided, however, that any such extension shall be limited to the period of the Force Majeure
delay and no such delay shall be considered to have commenced until such time as Lessee shall
have notified Director in writing of such delay; and provided, further, that the aggregate amount
of extensions to the Required Completion Date due to Force Majeure delays shall not exceed
three (3) years.

5.2 Application of Article 5 to Redevelopment Work. The remaining sections of this
Article 5 pertain to the construction of the Redevelopment Work and to any other Alterations (as
defined below) which Lessee may be required or desire to make to the Premises during the Term,
including without limitation, the Subsequent Renovations described in Section 5.9 below. For
purposes of this Lease, Alterations shall mean the construction of any alterations or
modifications to the Improvements located on the Premises or the construction of any new
Improvements. Both the Redevelopment Work and the Subsequent Renovations shall be
considered to be Alterations. Accordingly, except as expressly provided in this Article 5, all of
the terms and provisions of Article 5 of this Lease shall be applicable to the Redevelopment
Work and the Subsequent Renovations.

5.3  Plans and Specifications for Alterations. Lessee shall make no Alterations
without the prior written approval of the Director. Prior and as a condition precedent to the
construction of any Alterations, Lessee shall submit to Director, for Director’s approval, the
plans, specifications and other materials described in this Section 5.3 pertaining to such
Alterations (except to the extent such submittals and approvals have been previously completed
with respect to Redevelopment Work pursuant to the Option Agreement). All Alterations must
be consistent with the Permitted Uses set forth in Article 3 of this Lease.

5.3.1 Schematics and Narrative. Lessee shall submit to the Director six (6)
sets of schematic plans together with a narrative description and construction cost
estimate summary clearly delineating the nature, size, configuration and layout of the
Alterations. Such plans shall, among other things, clearly delineate the architectural
theme or motif of the Alterations and shall identify and illustrate the boundaries of the
Premises and all rights-of-way or other areas reserved to County or third parties which
are located thereon. Director shall have sixty (60) days within which to approve or
disapprove such submission. Failure of Director to approve such submission in writing
within said sixty (60) day period shall be deemed disapproval of said submission. After
approval of schematic plans (or subsequent approval of preliminary or final plans) by
Director, if changes in such plans are required by conditions of approval of the
Alterations imposed by the California Coastal Commission or other governmental agency
having jurisdiction thereover, Lessee shall promptly advise Director in writing of such
changes and Director shall not disapprove the changes required by the California Coastal
Commission or other governmental agency, as appropriate, unless such changes
materially prejudice County’s ability to enjoy the rights and benefits granted to County
pursuant to this Lease. '

532 Preliminary Plans and Specifications. As soon as practicable, but in no
event later than thirty (30) days after Director’s approval of the materials submitted
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pursuant to subsection 5.3.1, Lessee shall submit to Director six (6) sets of preliminary
plans, outline specifications and construction cost estimates for the Alterations. The
preliminary plans, outline specifications and construction cost estimate shall conform to,
expand upon and reflect a natural evolution from the descriptions and estimates set forth
in the approved schematic plans and narrative. Any difference in the scope, size,
configuration, arrangement or motif of the Improvements from those described in the
approved schematics and narrative shall be separately identified and described. Director
shall have twenty-one (21) days within which to approve or reasonably disapprove such
submission, and Director may disapprove said preliminary plans on the grounds that they
do not reflect a natural evolution from the approved schematic plans or that they
materially differ from the approved schematic plans and narrative. Failure of Director to
disapprove said preliminary plans within twenty one (21) days after Director’s receipt
thereof shall be deemed Director’s approval thereof;, provided, however, that in the event
that the preliminary plans, outline specifications and construction cost estimates contain
substantial changes from the approved schematics and narrative, then Director shall have
sixty (60) days in which to approve said submission, which approval shall be deemed
withheld if not granted in writing within such sixty (60) day period; and provided further,
that together with the submission of the preliminary plans, outline specifications and
construction cost estimates, Lessee must deliver to Director a transmittal letter containing
the following text prominently displayed in bold faced type:

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

533 Final Plans and Specifications. As soon as practicable, but in no event
later than sixty (60) days after approval of the preliminary plans, Lessee shall submit for
approval by Director six (6) complete sets of final plans, detailed specifications and a
construction cost statement for the Alterations, together with one (1) set of appropriate
structural computations, identical to those requested or required by the County Director
of Public Works incident to the issuance of building permits under the relevant provisions
of the Los Angeles County Building Code. Lessee shall file duplicate copies of the final
plans, detailed specifications and construction cost statement required by this Section
with the County Director of Public Works, together with the necessary and appropriate
applications for building permits. Any difference in the scope, size, configuration,
arrangement or motif of the Alterations from those described in the approved preliminary
plans and specifications shall be separately identified and described. Director shall have
twenty one (21) days within which to approve or disapprove such submission, and
Director may disapprove such submission on the grounds that they do not reflect a natural
evolution from or that they materially differ from the approved preliminary plans, outline
specifications and construction cost estimates. Failure of Director to disapprove said
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materials within twenty one (21) days after Director’s receipt shall be deemed Director’s
approval thereof; provided, however, that in the event that the final plans, detailed
construction specifications and construction cost statement contain substantial changes
from the preliminary plans, outline specifications and construction cost estimates, then
Director shall have sixty (60) days in which to approve said submission, which approval
shall be deemed withheld if not granted in writing within such sixty (60) day period; and
provided further, that together with the submission of the final plans, detailed
construction specifications and construction cost statement, Lessee must deliver to
Director a transmittal letter containing the following text prominently displayed in bold
faced type:

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

Director’s approval shall not be unreasonably withheld; provided, however, that it shall be
deemed reasonable to disapprove any submission not in substantial conformity with the approved
preliminary plans and specifications. No material modification shall be made to the Alterations
described in the approved final plans, specifications and costs (the “Final Plans and
Specifications™) without the prior written approval of Director, which shall not be unreasonably
withheld.

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

54.1 Permits and Other Approvals. Lessee shall have received and furnished
the Department with copies of all permits, licenses and other governmental approvals
neceSsary for commencement of the Alterations.

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

54.3 Performance and Payment Bonds. Lessee shall, at its own cost and
expense, have furnished County with the following separate corporate surety bonds not
less than ten business (10) days prior to the commencement of construction, which bonds
must be in form and content reasonably satisfactory to County:

54.3.1 A corporate surety performance bond (“Performance Bond”)
issued by a surety company licensed to transact business as such in the State of
California, in an amount not less than one hundred percent (100%) of the amount of
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all hard construction costs approved by County in conjunction with the approved
work. The Performance Bond and its issuer shall be in all material respects
reasonably satisfactory to County. It shall name Lessee as principal and said issuer as
surety, and County as obligee, assuring full and satisfactory performance by Lessee of
Lessee’s obligations herein to build, construct and otherwise complete the
Improvements described in the approved final plans and specifications.

5.43.2 A corporate surety payment bond, issued by a surety company
licensed to transact business as such in the State of California, with Lessee as
principal, said company as surety and County as obligee, in a sum equal to one
hundred percent (100%) of the total construction cost anticipated to be incurred in
connection with the approved work, guaranteeing payment for all materials,
provisions, supplies and equipment used in, upon, for or about the performance of
said construction work or for labor done thereon of any kind whatsoever and
protecting County from any and all liability, loss or damages arising out of or in
connection with any failure to make such payment (the “Payment Bond”). The
Payment Bond shall be in form and content reasonably satisfactory to County.

In the event that construction is performed by a licensed
general contractor on behalf of Lessee, provided that such contractor provides County
with a bond or bonds compliant with this subsection, and in all material respects
reasonably satisfactory to County and otherwise complying with this subsection,
County will accept such contractor’s bonds in lieu of the Performance Bond and/or
Payment Bond by Lessee required by this subsection 5.4.3.

544 Alternative Security. In lieu of providing the Payment and Performance
Bonds, Lessee may provide any of the following alternative security: (i) a certificate of
deposit, cash or United States governmental security, (ii) a letter of credit, or (iii) a Set
Aside Letter from Lessee’s construction lender. The foregoing security shall be in an
amount equal to one hundred percent (100%) of the construction contract price, and shall
permit County to draw thereon to complete the construction of the Improvements if the
same have not been completed by Lessee or if an Event of Default has occurred under
this Lease. A condition precedent to Lessee’s right to provide the alternate security
described in this subsection 5.4.4 shall be delivery by Lessee to County of an opinion of
counsel from a law firm and in a form acceptable to County to the effect that the
construction work does not constitute a public work of improvement requiring the
delivery of the bonds described in subsection 5.4.3 above. Director shall have the
authority, in his discretion, to modify, waive or reduce the amount of any bonds or
alternate security required hereunder.

545 Evidence of Financing. Lessee shall have provided evidence
satisfactory to County of its having sufficient financial resources, as determined by
Director, to complete the Alterations. Lessee shall furnish Director with copies of all
final notes, guarantees, partnership, shareholder or limited liability company agreements,
construction loan and/or permanent loan commitments, as applicable, evidence of equity,
documents creating and/or perfecting security interests, and all documents and exhibits
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referred to in any of the foregoing, together with any and all recorded documents
affecting an interest in the Premises.

55 Manner of Construction.

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

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

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

554 Compliance with Construction Documents and Laws; Issuance of
Permits. All Improvements on the Premises shall be completed in substantial compliance
witheany construction documents approved by County and also in compliance with all
applicable local, state and federal laws and regulations. Lessee shall have the sole
responsibility for obtaining all necessary permits and shall make application for such
permits directly to the person or governmental agency having jurisdiction thereover.

5.5.5 Notice to Director; Damage to County Improvements. Lessee further
agrees to keep Director apprised of the progress of the work to the end that Director may
timely inspect the Premises to assure proper safeguarding of any County-owned
improvements existing on or around the Premises, including but not limited to seawalls,
underground conduits and utility lines. If any such County-owned improvement is
damaged in connection with said construction activity, Lessee agrees to repair such
damage immediately at no cost or expense to County or, in the event that Lessee fails to
effectuate such repair within five (5) business days after written notice from County (or
such longer period as may be reasonably required to complete such repair so long as
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Lessee commences such repair within five (5) business days and thereafier diligently
prosecutes same to completion), County may enter upon the Premises to make such
repairs, the Actual Cost of which shall be paid by Lessee within two (2) business days
after demand by County.

5.5.6 Rights of Access. Representatives of the Department of Beaches and
Harbors of the County shall, upon reasonable notice and at reasonable times, have the
right of reasonable access to the Premises and the Improvements thereon without charges
or fees, for the purpose of ascertaining compliance with the terms and conditions of this
Lease, including but not limited to the inspection of the construction work being
performed. Such access shall be reasonably calculated to minimize interference with
Lessee’s construction and/or operations. Lessee shall have the right to have a
representative present to accompany the representatives of the Department of Beaches
and Harbors of the County in connection with such access. In the event of any
emergency which is life-threatening or which involves the threat of potential substantial
damage, County shall have the right to enter the Premises immediately and without notice
to or accompaniment by Lessee.

5.57  Notice of Completion. ‘Upon completion of the Redevelopment Work
or any other Alterations, Lessee shall file or cause to be filed in the Official Records of
the County of Los Angeles a Notice of Completion (the “Notice of Completion’) with
respect to the Improvements and Lessee shall deliver to County, at no cost to County, two
(2) sets of conoflex or mylar final as-built plans and specifications of the Improvements.

5.6  Use of Plans. Contracts between Lessee and any architect, design professional or
licensed contractor in connection with the construction, alteration or modification of
Improvements on the Premises shall provide, in form and content reasonably satisfactory to
County, for the assignment thereof to County as security to County for Lessee’s performance
hereunder, and County shall be furnished with a copy of any such contract, together with the
further agreement of the parties thereto, that if this Lease is terminated by County due to
Lessee’s default, County may, at its election, use any plans and specifications created by such
architect, design professional or contractor in connection with the contract, upon the payment of
any sums due to any party thereto. County’s right to elect to use plans and specifications as
described above shall not include the unauthorized right to use any trade marks, trade names or
logos of Lessee or any such architect, design professional or contractor.

5.7 Where Director Approval Not Required. Notwithstanding the foregoing, and
notwithstanding anything to the contrary in this Article 5, Lessee shall not be required to seek or
obtain the approvals of Director described in this Article 5 (including those set forth in Section
5.3) for Alterations (other than the Redevelopment Work) where all of the following conditions
are satisfied: (i) the total cost of the project is less than One Hundred Thousand Dollars
($100,000), adjusted annually to reflect the increase or decrease in the ENR Index from and after
the Effective Date (provided, however, that in no event shall such adjustment result in a
reduction of the threshold for Director approval to less than One Hundred Thousand Dollars
($100,000); (ii) none of the proposed construction activity is structural in nature; and (iii) none of
the proposed construction, additions, modifications or changes affect or are visible from the
exterior of the Premises; provided, however, that whenever Lessee makes or constructs or
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permits any improvements in or to the Premises, Lessee shall (a) give written notice thereof
(including a description of the work to be done and the permits obtained for such work), and (b)
furnish a copy of “as-built” plans upon completion of such work to County.

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

5.8.1 Posting Notices. County shall have the right at all reasonable times and
places to post and, as appropriate, keep posted, on the Premises any notices which
County may deem necessary for the protection of County, the Premises and the
Improvements thereon from mechanics’ liens or other claims. Lessee shall give County
at least ten (10) business days prior written notice of the commencement of any work to
be done on the Premises, in order to enable County timely to post such notices.

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

5.83 Liens; Indemnity. Subject to Lessee’s rights to contest the same prior to
payment, Lessee shall keep the Premises and any Improvements thereon free and clear of
all mechanics’ liens and other liens arising out of or in connection with work done for
Lessee and/or any parties claiming through Lessee. Lessee agrees to and shall indemnify,
defend and hold County harmless from and against any claim, liability, loss, damages,
costs, expenses, attorneys’ fees incurred in defending and all other expenses on account
of claims of lien(s) of laborers or materialmen or others for work performed or materials
or supplies furnished to Lessee or persons claiming under it.

In the event any lien is recorded, Lessee shall, within five (5) business
days after demand, furnish the bond described in California Civil Code Section 3143, or
successor statute, which results in the removal of such lien from the Premises, together
with any other evidence requested by County to evidence that such claim will be paid,
removed or discharged as a claim against the Premises and/or County.

5.9  Subsequent Renovations. In addition to the Redevelopment Work to be
performed by Lessee pursuant to Section 5.1, Lessee shall be required to complete two (2)
additional renovations of the Improvements during the remaining Term of the Lease in
accordance with the terms and provisions of this Section 5.9 (each, a “Subsequent Renovation”).
The construction of the first Subsequent Renovation (the “First Subsequent Renovation”) shall
be (i) commenced by Lessee not earlier than the twelfth (12th) anniversary of the Effective Date
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and not later than the fourteenth (14th) anniversary of the Effective Date, and (ii) completed by
Lessee not later than the fifteenth (15th) anniversary of the Effective Date. The construction of
the second Subsequent Renovation (the “Second Subsequent Renovation”) shall be

(1) commenced by Lessee not earlier than the twenty-seventh (27th) anniversary of the Effective
Date and not later than the twenty-ninth (29th) anniversary of the Effective Date, and

(i1) completed by Lessee not later than the thirtieth (30th) anniversary of the Effective Date.
Each Subsequent Renovation shall consist of such renovation and construction work as necessary
in the reasonable judgment of Director to position the Improvements to a condition and
appearance at least equal to comparable shopping center facilities. Prior to the commencement
of construction of a Subsequent Renovation, Lessee shall submit to Director a renovation plan
for such Subsequent Renovation (a “Subsequent Renovation Plan”), which renovation plan shall
(a) describe the proposed renovation work in comparable detail to the Renovation Plan described
in Section 5.1 above, (b) include a design, governmental approval and construction schedule for
the work described therein, (c) include a budget for all work costs, and (d) address such other
matters as Director reasonably requests. The Subsequent Renovation Plan shall be submitted by
Lessee to County not later than such date as, taking into consideration the approval periods
described in this Section 5.9 and Section 5.3 above, and the estimated time required to obtain all
necessary governmental approvals and permits, will permit the commencement by Lessee of the
applicable Subsequent Renovation by the date required under this Section 5.9. Director shall
have sixty (60) days within which to reasonably approve or disapprove the Renovation Plan, or
to approve the Renovation Plan subject to conditions imposed by Director in its reasonable
judgment. Failure of Director to notify Lessee in writing of its approval or disapproval of the
Subsequent Renovation Plan shall be deemed Director’s disapproval of the Renovation Plan.
Upon Director’s approval of the Renovation Plan, Lessee shall proceed to satisfy all conditions
in this Article S to the commencement of the Subsequent Renovation and to commence and
complete the Subsequent Renovation in accordance with the Subsequent Renovation Plan and
the terms and conditions of this Article 5. Lessee’s failure to comply with the schedule approved
by Director as part of Subsequent Renovation Plan and/or to meet the construction
commencement and completion deadlines pertaining to the Subsequent Renovation set forth in
this Section 5.9 shall, if not cured within the cure period set forth in subsection 13.1.2, constitute
an Event of Default. Any dispute as to whether Director has failed to exercise reasonable
judgment in the approval or disapproval of the Subsequent Renovation Plan shall be submitted to
arbitration pursuant to Article 16 of this Lease.

5.10  Subsequent Renovations Fund. Commencing with the month during which the
Required Completion Date for the Redevelopment Work occurs and continuing until the
completion of the Second Subsequent Renovation, Lessee shall establish and maintain a reserve
fund (the “Subsequent Renovations Fund”) in accordance with the provisions of this Section 5.10
for the purpose of funding a portion of the cost of each Subsequent Renovation. The Subsequent
Renovations Fund shall be held in an account established with a reputable financial institution
(including Lessee’s Mortgagee) acceptable to Director into which deposits shall be made by
Lessee pursuant to this Section 5.10. Commencing on the fifteenth (15th) day of the month
during which the Required Completion Date occurs and continuing on or before the fifteenth
(15th) day of each month thereafter until the completion of the Second Subsequent Renovation,
Lessee shall make a monthly deposit to the Subsequent Renovations Fund in an amount equal to
three percent (3%) of the total Gross Receipts described in subsections I through V of Section
4.2.2 for the previous month. All interest and earnings on the Subsequent Renovations Fund
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shall be added to the Subsequent Renovations Fund, but shall not be treated as a credit against
the Subsequent Renovations Fund deposits required to be made by Lessee pursuant to this
Section 5.10. Disbursements shall be made from the Subsequent Renovations Fund only for
costs for the design and construction of the Subsequent Renovations which have been approved
by Director. Prior to the disbursement of any amounts from the Subsequent Renovations Fund,
Lessee shall furnish to Director applicable invoices, evidence of payment and other back-up
materials reasonably acceptable to Director concerning the use of amounts from the Subsequent
Renovations Fund. Director shall have no obligation to approve the disbursement of amounts
from the Subsequent Renovations Fund unless and until Director has approved Lessee’s
Subsequent Renovation Plan for such Subsequent Renovation and Lessee has furnished to
Director evidence reasonably satisfactory to Director that Lessee has sufficient financial
resources to pay for all costs of such Subsequent Renovation.

6. CONDEMNATION.

6.1 Definitions.

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

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

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

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

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

6.3  Total Taking. Ifthe Premises are totally taken by Condemnation, this Lease shall
terminate on the Date of Taking.

6.4  Effect of Partial Taking. If a portion of the Premises or the Improvements thereon
are taken by Condemnation, this Lease shall remain in effect, except that Lessee may elect to
terminate this Lease if the remaining portion of the Premises are rendered unsuitable (as defined
herein) for Lessee’s continued use for the purposes contemplated by this Lease. The remaining
portion of the Premises shall be deemed unsuitable for Lessee’s continued use if, following a
reasonable amount of reconstruction (to the extent that funds therefor are available from the
anticipated Award), Lessee’s business on the Premises could not be operated at an economically
feasible level. Lessee must exercise its right to terminate by giving County written notice of its
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election within ninety (90) days after the nature and extent of the taking and the probable amount
of compensation have been determined. Such notice shall also specify the date of termination,
which shall not be prior to the Date of Taking. Failure to properly exercise the election provided
for in this Section 6.4 will result in this Lease’s continuing in full force and effect, except that
Annual Minimum Rent shall be abated pursuant to Section 6.5, below.

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

6.5  Effect of Partial Taking on Rent. If any portion of the Premises is taken by
Condemnation and this Lease remains in full force and effect as to the portion of the Premises
not so taken (a “Partial Taking”), the Annual Minimum Rent shall be reduced as of the date of
the Partial Taking to an amount equal to the Annual Minimum Rent multiplied by the ratio of the
fair market value of the portion of the Premises not so taken to the fair market value of the entire
Premises‘immediately prior to the Partial Taking, but without regard to any diminution in value
resulting from the imminent taking. Upon the next Adjustment Date, as described in subsection
4.2.3 above, if any, for the purposes of adjusting the Annual Minimum Rent, all Annual
Minimum Rent and Percentage Rent paid by Lessee to County prior to the date of the Partial
Taking shall be adjusted, for the purposes of this calculation only, to the proportion that the fair
market value of the portion of the Premises which remains after the taking bears to the fair
market value of the entire Premises immediately prior to the taking. If the parties cannot agree
upon the appropriate Annual Minimum Rent, the matter shall be settled through arbitration in the
manner set forth in Article 16 hereof. Any determinations of fair market value made pursuant to
this Section 6.5 in connection with any arbitration proceeding shall be predicated upon the
“income approach” or “income capitalization approach” to property valuation, as defined in The
Dictionary of Real Estate Appraisal and/or The Appraisal of Real Estate, published by the
Appraisal Institute or any successor organization (the “Income Approach™). All other
obligations df Lessee under this Lease, including but not limited to the obligation to pay
Percentage Rent, shall remain in full force and effect. i

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

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

6.7.1 Partial Taking Without Termination. Net Awards and Payments
received on account of a Taking other than a total Taking or a Partial Taking which
results in termination hereof or a taking for temporary use shall be held by County and
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shall be paid out to Lessee or Lessee’s designee(s), in progress payments, to pay the cost
of restoration of the Premises. The balance, if any, shall be divided between County and
Lessee pro rata, as nearly as practicable, based upon (1) the then value of County’s
interest in the Premises (including its interest hereunder) and (2) the then value of
Lessee’s interest in the remainder of the Term of this Lease including bonus value (for
such purposes, the Term of this Lease shall not be deemed to have terminated even if
Lessee so elects under Section 6.4). Any determinations of fair market value made
pursuant to this Section 6.5 shall be predicated upon the Income Approach.

In case of a taking other than a total taking or a taking for temporary
use, Lessee shall furnish to County evidence satisfactory to County of the total cost of the
restoration required by Section 6.4.

6.7.2 Taking For Temporary Use. Net Awards and Payments received on
account of a taking for temporary use shall be paid to Lessee; provided, however, that if
any portion of any such award or payment is paid by the Condemnor by reason of any
damage to or destruction of the Improvements, such portion shall be held and applied as
provided in the first sentence of Section 6.7.1, above.

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

First: There shall be paid to County an amount equal to the greater of
(a) the sum of (1) the present value of all Annual Minimum Rent, Percentage Rent and
other sums which would become due through the expiration of the Term if it were not for
the taking less, in the event of a Partial Taking, an amount equal to the present value of
the fair rental value of the portion of the Premises (with the Improvements thereon) not
subject to the Partial Taking, from the date of the Partial Taking through the expiration of
the Term and (2) the present value of the portion of the Premises (with the Improvements
thereon) subject to the taking from and after the expiration of the Term or (b) in the event
of a Partial Taking, the present value of the fair market rental value of the portion of the
Premises (with the Improvements thereon) subject to the Partial Taking, from and after
the expiration of the Term.

Second: There shall be paid to any Encumbrance Holder an amount
equal to the sum of any unpaid principal amount of any Encumbrance secured by the
Premises plus costs, expenses, and other sums due pursuant the loan documents, if any,
and any interest accrued thereon, all as of the date on which such payment is made; and
then

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

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

1. SECURITY DEPOSIT.

7.1  Amount and Use. Lessee shall deliver to and maintain with County a security
deposit (the “Security Deposit™) in an amount equal to the sum of three (3) times the Monthly
Minimum Rent in effect from time to time during the Term (i.e., adjusted to reflect any change in
the Monthly Minimum Rent as of each Adjustment Date and Renegotiation Date). The Security
Deposit shall secure Lessee’s obligations pursuant to this Lease, and may be drawn on by
County, in whole or in part, to cover (a) delinquent rent not paid by Lessee within any applicable
notice and cure period, and (b) any other Events of Default of Lessee under this Lease. The
Security Deposit shall be applied at the discretion of County. Lessee shall have the right to
maintain the Security Deposit in form of cash or in the form of a certificate of deposit, letter of
credit or other approved investment instrument acceptable to County with respect to form,
content and issuer. As long as no Event of Default by Lessee exists under the Lease, Lessee
shall be entitled to any interest or other earnings which are actually earned on any unapplied
portions of the Security Deposit delivered to County in the form of a certificate of deposit or
other approved investment instrument (as opposed to cash, on which Lessee shall not be entitled
to interest). Provided that no Event of Default then exists under the Lease, at the end of each
Lease Year Lessee shall be entitled to a credit for all unexpended interest accruing to Lessee’s
benefit with respect to the Security Deposit during such Lease Year pursuant to the immediately
preceding sentence. Notwithstanding any contrary provision hereof, County shall have the right
at any time to apply any accrued but uncredited interest (which accrued during non-Event of
Default periods) against delinquent rents and other amounts owed by Lessee under the Lease.

7.2 Replacement. In the event that some or all of the Security Deposit is drawn
against by Gounty and applied against any delinquent rent not paid by Lessee within any
applicable notice or cure period, or against other Events of Default of Lessee hereunder, Lessee
shall, within five (5) days after receipt of written notice of the amount so applied and the reasons
for such application, deposit sufficient additional funds with County, or cause the issuer of any
letter of credit to reinstate the letter of credit to its full face amount, so that at all times that this
Lease is in effect (other than between the date of the application of funds by County and the
expiration of said five (5) day period), the full amount of the Security Deposit shall be available
to County. Failure to maintain and replenish the Security Deposit, if not cured within the time
period set forth in subsection 13.1.3, shall constitute an Event of Default hereunder.

7.3 Renewal. Any letter of credit procured by Lessee and delivered to County shall
provide for notice to County by the issuer thereof no less than sixty (60) days prior to the
expiration of the term of such letter of credit in the event that the issuer thereof is not irrevocably
committed to renew the term of such letter of credit. In the event that, thirty (30) days prior to
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the expiration of such letter of credit, Lessee has not provided County with satisfactory evidence
of its renewal or replacement, or has not provided County with adequate replacement security,
County may draw down upon the letter of credit and hold the funds as security for Lessee’s
obligations as set forth in this Lease and may apply the funds to cover delinquent rent not paid by
Lessee within any applicable notice and cure period and/or any other Event of Default of Lessee
under this Lease.

8. INDEMNITY.

Except to the extent caused by the gross negligence or willful misconduct of any such
indemnitee, Lessee shall at all times relieve, defend, indemnify, protect, and save harmless
County and its respective Boards, officers, agents, consultants, counsel, employees and
volunteers from any and all claims, costs, losses, expenses or liability, including expenses and
reasonable attorneys’ fees incurred in defending against the same by an attorney selected by
Lessee and reasonably satisfactory to County, for the death of or injury to persons or damage to
property, including property owned or controlled by or in the possession of County or any of its
Board, officers, agents, employees or volunteers, to the extent that such arises from or is caused
by (a) the operation, maintenance, use, or occupation of the Premises by Lessee or its agents,
officers, employees, licensees, concessionaires, permittees or Sublessees, (b) the acts, omissions,
or negligence of Lessee, its agents, officers, employees, licensees, concessionaires, permittees or
Sublessees, or (c) the failure of Lessee, its agents, officers, employees, licensees,
concessionaires, permittees or Sublessees to observe and abide by any of the terms or conditions
of this Lease or any applicable law, ordinance, rule, or regulation. The obligation of Lessee to so
relieve, indemnify, protect, and save harmless County and each of its respective Boards, officers,
agents, consultants, counsel, employees and volunteers, shall continue during any periods of
occupancy or of holding over by Lessee, its agents, officers, employees, licensees,
concessionaires, permittees or Sublessees, beyond the expiration of the Term or other
termination of this Lease.

9. INSURANCE.

- Lessee shall maintain at all times during the Term of this Lease policies of liability,
worker’s compensation and property insurance from companies authorized to transact business
in the State of California by the Insurance Commissioner thereof,

9.1 Property Insurance. The policy of property insurance shall provide fire insurance
with extended coverage, insuring against loss or damage by fire, lightning and the additional
perils included in the standard extended coverage endorsement, as well as those included in the
“all risk” policy, and burglary and theft insurance, on the structures, Improvements, inventory,
trade fixtures, furnishings and equipment used or to be used by Lessee on the Premises. Such
insurance shall be in an amount sufficiently adequate to enable the resumption of the leasehold
operations by Lessee following the occurrence of any of the risks covered by said insurance.
The policy shall provide standard fire and extended coverage insurance, and shall cover
vandalism, malicious mischief, and those risks ordinarily defined in “All-Risk coverage.” The
policy shall also contain “business interruption”, “rental interruption” and/or continuous
operation coverage payable to County equal to one (1) year’s Annual Minimum Rent. During

periods of substantial construction on the Premises, Lessee or Lessee’s contractor will provide
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