4225  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 except for those uses or occupations
delineated under Item (1) of subsection (c1) of subsection 4.2.2, Lessee shall
report whichever of the following results in the greater percentage rental: (1) the
Gross Receipts of each sublessee under one or more of the appropriate
subsections of this Section; or (2) Lessee’s receipts from each sublessee under
subsection {c) or (c1) of this Section.

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

4227  Percentage Rent Does Not Affect Permitted Uses. Itis
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.

- 4228  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 (as defined in subsection 4.2.1 above) and continuing each third (3rd) consecutive
anniversary thereafter until the first Renegotiation Date (as defined in Section 4.3 below),
and thereafter each third (3rd), sixth (6th) and ninth (9th) anniversary 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.
As of the First Adjustment Date, the Annual Minimum Rent shall be adjusted to the
amount that equals seventy-five percent (75%) of the total Annual Rent (including
Annual Minimum Rent and Percentage Rent, but without offset of any Lessee Credit that
Lessee may have taken as described in Section 4.4 below) that was payable by Lessee to
County for the one (1) year period immediately prior to the First Adjustment Date. As of
each Adjustment Date thereafter, the Annual Minimum Rent shall be adjusted to the
amount which equals seventy five percent (75%) of the average of the total Annual Rent
(but without offset of any Lessee Credit which Lessee may have taken as described in
Section 4.4 below) that was payable by Lessee to County during the three (3) year period
immediately preceding the Adjustment Date,

4.3 Renegotiation of Annual Minimum and Percentage Rents. Effective on the
twentieth (20th) anniversary of the Effective Date, and each tenth (10th) anniversary thereafter

(each a “Renegotiation Date” and collectively, the “Renegatiation Dates™), the Annual Minimum
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Rent and Percentage Rent shall be readjusted to the Fair Market Rental Value (as defined below)
of the Premises.

4.3.1 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 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 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. Notwithstanding any
contrary provision of this Lease, in acknowledgment and consideration of the Lessee
Credit granted to Lessee in Section 4.4 below, in no event shall the percentage of Gross
Receipts applicable to the occupancy of apartments set forth in clause (1) of category (c)
of subsection 4.2.2 ever be readjusted to less than TEN AND ONE-HALF PERCENT
(10.5%), and if the Fair Market Rental Value percentage for the occupancy of apartments
is less than TEN AND ONE-HALF PERCENT (10.5%), the requirement that the Gross

" Receipts percentage applicable to the occupancy of apartments not be readjusted to less
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than TEN AND ONE-HALF PERCENT (10.5%) shall have no effect on the
determination of the Fair Market Rental Value percentages for the other categories of
Gross Receipts set forth in subsection 4.2.2.

432 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 pertod 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.
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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 after the submittal by County to Lessee of County’s determination
of Fair Market Rental Value 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 within such fifteen (15) day period and County’s notice to Lessee
conspicuously stated in bold faced type that such determination of Fair Market Rental
Value shall be binding on Lessee unless Lessee delivers notice of its disagreement within
such fifteen (15) day period, then County’s determination of Fair Market Rental Value
shall be binding on Lessee as of the Renegotiation Date.

433 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 4.3.2, 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. 1f 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
continue to pay to County Annual Minimum Rent and Percentage Rent at the then-
existing levels.

434 Arbitration. If County and Lessee fail to reach agreement during the
sixty (60) day period set forth in subsection 4.3.3, 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 eaming 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.

4.3.5 Retroactivity. In the event that, pursuant to subsections 4.3.3 or 4.3.4
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
thirty (30) days after such execution, Lessee shall pay to County, or County shall at its
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~ _election pay or credit to Lessee, the difference, if any, between (a) such Fair Market
. Rental Valug for the Premises and (b) the actual Annual Minimum Rent and Percentage
* Rent paid byLessee 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:

() 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 Prime Rate
of interest in effect from time to time during the period from the date that is six
(6) months after the Renegotiation Date until the date of payment.

4.4  Lessee Credit. In consideration of Lessee’s compliance with the affordable
housing requirements referenced in Section 8 of the Option Agreement and Section 3.6 of this
Lease, Lessee shall be entitled to a credit (the “Lessee Credit”) in the principal amount of Fifieen
Million One Hundred Thousand Dollars ($15,100,000.00). Lessee may apply the Lessee Credit
(plus accrued interest on the Lessee Credit as described below) against that portion of Annual
Rent (including Annual Minimum Rent (or Monthly Minimum Rent) and Percentage Rent) that
becomes due and payable under the Lease on and after the Stabilization Date and that exceeds an
aggregate of Five Hundred Thousand Dollars ($500,000.00) (the “Base Amount”) in any Lease
Year on and after the Stabilization Date. For any partial Lease Year following the Stabilization
Date, the Base Amount shall be reduced on a pro rata basis based on the number of months in
such partial Lease Year as compared to 12. The “Stabilization Date” means the first day of the
month following the month in which the apartment units constructed in accordance with Section
5.1 below are ninety percent (90%) physically occupied by tenants for three (3) consecutive
months. Lessee shall exercise its right to apply the Lessee Credit against a particular payment
described above by delivering written notice to County of such election on or before the due date
of such payment.

Commencing on the Stabilization Date and continuing until the earlier of the full
application of the Lessee Credit or the tenth (10™) anniversary of the Stabilization Date,
unapplied portions of the original principal amount of the Lessee Credit shall accrue interest at
an annual rate of 3.125%. Such interest shall be added to and considered a part of the Lessee
Credit; provided, however, that interest shall accrue only on the unapplied portions of the
original principal amount of the Lessee Credit, and no interest shall accrue on or with respect to
previously accrued interest; but provided, further, that applications of the Lessee Credit first shall
be made from accrued interest and then to reduce the principal balance of the Lessee Credit.
Lessee shall be under no obligation to apply the Lessee Credit against the first or any particular
amount of Annual Rent. No interest shall accrue prior to the Stabilization Date nor after the
tenth (10"™) anniversary of the Stabilization Date.
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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
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
4.2.2.4. 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 under this Lease 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 unpaid when due
and payable; provided that the Late Fee shall be waived with respect to the first occurrence
during any Lease Year of a late payment if such payment is received by County within one (1)
business day following written notice from County that the unpaid amount was not paid by the
date due. 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); provided, however, with respect to
any obligation of an Encumbrance Holder in connection with the exercise of its cure rights under
Article 12 below, interest accrual on any particular obligation for periods prior to the
Encumbrance Holder’s acquisition of leasehold title to the Premises shall be limited to a
maximum of three (3) years.

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 (that is not an

Excluded Transfer) 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) subject to the
remaining provisions of this paragraph, 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
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Lease. Changes of Ownership and Financing Events are further subject to County approval as
provided in Articles 12 and 13 of this Lease.

Notwithstanding any contrary provision of this Section 4.6, Lessee shall not be obligated to pay a
Net Proceeds Share with respect to (i) the first two Changes of Ownership occurring after the
Effective Date but prior to the twelfth (12th) anniversary of the Completion Date, and any
Financing Event used to fund the purchase price of such first two Changes of Ownership, (ii) the
original construction loan obtained to finance the cost of the Redevelopment Work and the
Financing Event to take out such original construction loan if as of the date of the closing of such
original construction loan Lessee has obtained a forward commitment for such take-out
financing, and (iii) the first two Financing Events (other than any Financing Events described in
clauses (i) or (ii) above) occurring after the Effective Date but prior to the twelfth (12th)
anniversary of the Completion Date. Lessee shall, however, be obligated to pay a Net Proceeds
Share with respect to the third (3rd) and any subsequent Change of Ownership, and with respect
to the third (3rd) and any subsequent Financing Event (other than the Financing Events described
in clauses (i) or (ii) above), occurring during the period between the Effective Date and the
twelfth (12th) anniversary of the Completion Date. In addition, Lessee shall be obligated to pay
a Net Proceeds Share with respect to any Change of Ownership or Financing Event occurting
after the twelfth (12th) anniversary of the Completion Date.

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, (b) the execution by Lessee of a Major Sublease or the transfer by the Major
Sublessee under a Major Sublease of a five percent (5%) or greater direct ownership
interest in such Major Sublease, (c) any transaction or series of related transactions not
described in subsections 4.6.1(a) or (b) which constitute an Aggregate Transfer of fifty
percent (50%) or more of the beneficial residual interests in Lessee or a Major Sublessee,
or (d) a Change of Control (as defined below) of Lessee or a Major Sublessee.
Notwithstanding the foregoing, with respect to any Aggregate Transfer of beneficial
residual interests in Lessee by AIG Global Real Estate Investment Corp. or any person or
entity that directly or indirectly controls, is controlled by, or is under common control
with, AIG Global Real Estate Investment Corp. (collectively, an “AIG Entity™), the
phrase “fifty percent (50%) or more™ in clause (c) above shall be changed to “more than
fifty percent (50%).”

For the purposes of this Lease, “Change of Control” shall refer to a transaction whereby
the transferee acquires a beneficial residual interest in Lessee or a Major Sublessee which
brings its cumulative beneficial residual interest in Lessee or a Major Sublessee, 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 or any Administrative Charge:

4.6.2.1  atransfer by any direct or indirect partner, shareholder or
member of Lessee (or of a limited partnership, corporation or limited liability
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company that is a direct or indirect owner in Lessee’s ownership structure) as of
the Effective Date or the date on which a Change of Ownership occurred as to the
interest transferred, to any other direct or indirect partner, shareholder or member
of Lessee (or of a limited partnership, corporation or limited liability company
that is a direct or indirect owner in Lessee’s ownership structure) as of the
Effective Date, including in each case to or from a trust for the benefit of the
immediate family (as defined in subsection 4.6.2.3 below) of any direct or indirect
partner or member of Lessee who is an individual;

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 in the management of Lessee;

4.6.2.3  atransfer of ownership interests in Lessee or in constituent
entities of Lessee (1) 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), (ii) to a trust for the benefit of a member of
the immediate family of the transferor, (iii) from such a trust or any trust that is an
owner in a constituent entity of Lessee as of the Effective Date, to the settlor or
beneficiaries of such trust or to one or more other trusts created by or for the
benefit of any of the foregoing persons, whether any such transfer described in
this subsection 4.6.2.3 is the result of gift, devise, intestate succession or
operation of law, or (iv) in connection with a pledge by any partners of a
constituent entity of Lessee to an affiliate of such partner;

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 or other
entity whose stock or securities is/are traded publicly on a national stock
exchange or is traded in the over-the-counter market and whose prme is regularly
quoted in recognized national quotation services;

4.6.2.5  amere change in the form, method or status of ownership
(including, without limitation, the creation of single purpose entities) so long as
the ultimate beneficial ownership remains the same as of the Effective Date, or as
otherwise excluded in accordance with subsections 4.6.2.1 through 4.6.2.4 above;

4.6.2.6  any transfer consummated pursuant to Section 12.02(a) of the
Limited Partnership Agreement of Lessee in the form of such partnership
agreement existing as of the date of Lessee’s acquisition of the leasehold under
the Existing Lease and delivered to County on or prior to such date [IF PRIOR
TO THE EXECUTION OF THE RESTATED LEASE DIRECTOR IN ITS
DISCRETION APPROVES THE FORM OF SECTION 12.02(A) OF THE
LIMITED PARTNERSHIP AGREEMENT OF LESSEE AS OF THE
EFFECTIVE DATE, THEN PRIOR TO THE EXECUTION OF THE LEASE
THE ABOVE REFERENCE TO THE FORM OF THE LIMITED
PARTNERSHIP AGREEMENT AS OF A CERTAIN DATE SHALL BE
REVISED TO BE THE FORM IN EFFECT AS OF THE EFFECTIVE DATE];
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4.6.2.7  any transfer resulting from 2 Condemnation by County; or

4.6.2.8 any assignment of the Lease by Lessee to a parent, subsidiary
or affiliate of Lessee in which there is no change to the direct and indirect
beneficial ownership of the leasehold interest.

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 residual interests in Lessee or a Major
Sublessee, as appropriate) transferred or assigned in one transaction or a series of related
transactions (other than those enumerated in subsection 4.6.2) occurring since the later of
(a) the Effective Date, (b) the execution by Lessee of this Lease or a Major Sublease, as
appropriate, or (¢) the most recent Change of Ownership upon which an Administrative
Charge was paid to County; provided, however, that there shall be no double counting of
successive transfers of the same interest in the case of a transaction or series of related
transactions involving successive transfers of the same interest. Isolated and unrelated
transfers shall not be treated as a series of related transactions for purposes of the
definition of Aggregate Transfer.

4.64 Beneficial Residual Interest. As used in this Lease, “beneficial
residual interest” shall refer to the ultimate direct or indirect ownership interests in
Lessee (or a Major Sublessee, as applicable), regardless of the form of ownership and
regardless of whether such interests are owned directly or through one or more layers of
constituent partnerships, corporations, limited liability companies or trusts.

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.

4.64.2  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
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to County of the proposed Change of Ownership (that is not an Excluded Transfer) 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 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 (including
documentation in support of the calculation of 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 (including documentation in support of the calculation of the
Administrative Charge) and any additional 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. Failure of County to approve the Calculation
Notice in writing within such thirty (30) day period shall be deemed to constitute County’s
disapproval thereof. Failing mutual agreement within thirty (30) days after the expiration of said
thirty (30) day 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 (or deliver to County a letter of credit or other security
reasonably acceptable to County in the amount of the disputed portion), which disputed 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
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transferee since the latest of (a) the Effective Date, (b) 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 (c) the date which is
twelve (12) months prior to the transfer which constitutes the Change of Ownership.

4.7.2 Purchase Money Notes. If the transferor of an interest accepts a note
made by the transferee of such interest in payment of all or a portion of the acquisition
cost (a “Purchase Money Note™), such note shall be valued at its face amount; 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. Any disputes
between County and Lessee as to whether the interest rate on a Purchase Money Note is
in excess of a market rate or with respect to the valuation of a Purchase Money Note with
an above-market rate of interest, shall be settled by arbitration pursuant to Article 16
below.

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; provided, however, in the case of a transfer of an interest in Lessee (as
opposed to a transfer by Lessee of an interest in the Lease or the Premises) in which the
transferor and transferee fail to pay the Administrative Charge and/or Net Proceeds Share
due hereunder, as long as Lessee uses its best efforts to cause the payment of the required
Administrative Charge and Net Proceeds Share to be made, County shall, for a period of
up to three (3) years following the Change of Ownership, forebear from exercising any
right to terminate the Lease as a result thereof; provided further that at the end of such
three (3) year period County shall no longer have any obligation to forebear from
terminating the Lease if the Administrative Charge and Net Proceeds Share, plus interest
as described below, has not been paid in full. An Administrative Charge and Net
Proceeds Share not paid when due hersunder shall bear interest at the Prime Rate plus
three percent (3%). For purposes of determining whether County is required to forebear
from terminating the Lease as described above, Lessee’s obligation to use its best efforts
to cause the payment of the unpaid Administrative Charge and/or Net Proceeds Share
shall include the obligation at Lessee’s expense, to institute a legal action against the
transferor and transferee within ninety (90) days following the date of the transfer and to
diligently prosecute such legal action to completion.

4.8  Net Proceeds Share. If a Change of Ownership for which a Net Proceeds Share is

payable hereunder occurs prior to the twenty-fifth (25th) anniversary of the Completion Date, the
Net Proceeds Share shall be an amount equal to (a) one percent (1%) of the Gross Transfer
Proceeds (as defined below) from the Change of Ownership, less (b) the Administrative Charge
payable by Lessee in connection with the transaction. If a Change of Ownership for which a Net
Proceeds Share is payable hereunder occurs after the twenty-fifth (25th) anniversary of the
Completion Date, the Net Proceeds Share shall be the amount by which (a) the greater of (i) two
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