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Nossaman, Guthner, Knox & Elliott, LLP
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EPACE ABOVE THIS LINE RESERVED FOR RECORDOER'S USE

PARKING EASEMENT AGREEMENT AND
DECLARATION OF COVENANTS RUNNING WITH THE LAND

EL DORADOQ) -

This Parking Fasement Agreement and Deglaration of Covenants Ruhning
With the Land ("Agreement”) is made as of the J& “day of December, 2004, by
Bankhouse, LLC, a California limited liability Company (together with its successors
and assigns, and all future owners of the Bankhouse Property, as hereinafter defined, '
“Bankhouse”), and MSGG El Dorado Realty Partners, L.L.C., a Delaware limited
liability company (fogither with its successors and assigns, and all future owners of the
Loft Property subject to Recital D, as hereinafter defined "Loft Developer”).

RECITALS

A Bankhouse is the sole owner of the fee and subleasehold estates in
that certain real property situated in the City and County of Los Angeles, California,
more particularly described on Exhibit A hereto (the “Bankhouse Property”). Locafed
upon the Bankhouse Property is a parking structure. Such parking structure and any
replacement structure is hereafter referred to as the “*Parking Structure.” .

B. Loft Developer is the sole owner of that certain real property
situated in the City and County of Los Angeles, California, more particularly described
on Exhibit B hereto (the “Loft Propery”). Located upon the Loft Property is an 11- floor
structure. Loft Developer “ﬁtends»i_o develop the Loft Property as a mixed-use project
with approximately arouhd 63 residential units on the second through 11th floors of the
structure, and multiplegme(giai’units on the ground floor and the mezzanine of the
structure, T :

- C. Bankhouse desires to grant to Loft Developer, and Loft Developer
desires to accept from Bankhouse, a easement for parking purposes and for ingress
and egress over and through the Bankhouse Property and the Parking Structure, all on
the terms dnd conditions set forth herein.

Y
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D. Loft Developer intends to subdivide the Loft Properly into
residential condominiums on the second through 11th floors and commercial units on
the ground floor and mezzanine. Loft Developer intends to create an owners’
association (the “Association™) pursuant to the Condominium Declaration of Covenants,
Conditions and Restrictions. The term “Loft Developer” does nof include . any
condominium owner or the Association, except to the extent the Loft Developer assigns
fo the Association all of its rights hereunder.

' NOW, THEREFORE, fof valuable 'consideration, the receipt and
sufficiency of which are hereby acknowledged, Bankhouse and Loft Developer covenant
and agree as follows:

1. Grant of Easements.

(a) Parking Easement. Bankhouse does hereby forever grant,
‘ bargam sell and convey fo Loit Developer, a perpetual and exclusive easement (the
“Parking Easement”) for parking on and over the Bankhouse Property and the Parking
Structure, in and for an aggregate of 100 parking spaces (the “Loft Parking Spaces™), for
the exclusive use and benefit of the Loft Developer, its agents, employees, customers,
licensees, tenants and subtenants, on the terms and conditions set forth below. The
easements and covenants in this Agreement are all made in consideration of Loft
Developer's payment of $500,000. to Bankhouse; Loft Developer's obligations to
Bankhouse with respéct to the set-aside of 100 parking spaces for Loft Developer have
been fully performed.

o (i) The location and configuration of the Loft Parking

~Bpaces. will at alf times be subject to the reasonable approval of Loft Developer. The -
7 ifth fioor of the Parking Structure is reserved for the exclusive use of Loft Developer,
L_anﬂhe fifih floor shall be used first for reserved parking.

(ii) The residents of each residential unit of the Loft
the Parking Structure per residential unit, subject to payment of the applicable morithly
parking fee established pursuant 16 Séction 2(e) below either by the resident or by Loft
Developer. The balance of the 100 parking spaces not used. by residents of Loft
Developer on a reserved basis shall be unreserved parking spaces, and are also \
subject to payment of the applicable monthly parking fee established pursuant to
Section 2(e) either by the resident or by Loft Developer. To the extent that the tenanis, \
customers, agents and invitees of Loft Developer do not pay the monthly, parking fees
for any of the 100 parking places, and only to such extent, Bankhouse shall be free io
offer such parking spaces.for which no fee has been paid to residents of the Loft
Developer and residents of other properties who have a parking easement over the Loft
Property, and then to third parties, but Bankhouse may not enter into any commitments
for such spaces for terms longer than one month.

N
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(i) Each resident of Loft Developer who uses the
Parking Structure on a monthly basis may be required to enter into a separate parking
agreement containing the rules and regulafions and procedures for the Parking
Struchure. Such ruies and regulations shall be commercially reasonable and shall apply
to all of the users of the garage and shall not discriminate against the residents of the
joft Property. Such residents shall be given a parking key card, parking pass or decal,
or other avidence of their right to park in the Parking Structure.

() Access Easement. In addifion o the easement for the Loft
Parking Spaces, Bankhouse does hereby forever grant, bargain, sell and convey to Loft
Developer, its agents, employees, customers, licensees, tenants and subtenants, a.
perpetual easement (the "Access Easement’) for ingress and egress of motor vehicles
and motor cycles on and over the driveways, alleys, access ways and ramps of the
Bankhouse Property and the Parking Structure for purposes of providing vehicular
access to the Loft Parking Spaces, and easements for pedestrian ingress and egress
on and over the driveways, alleys, ramps, access ways, corridors, stairwells and
elevators of the Parking Structure for purposes of providing pedestrian access to the
Loft Parking Spaces. :

(¢)  Appurtenant Easement. The Parking Easement, the Access

_Easement and the Pedestrian Bridge Easement (defined below), (collectively the

“Easements”) are appurtenant to the Loft Property and the benefits thereof run with the

Loft Property, and shall burden the Bankhouse Property, and such burden shall run with
the Bankhouse Property.

. 2. Covenants. The following covenants (the “Covenants”) are hereby
declared and agreed to be appurtenant to and for the benefit of the Loft Property. The
burden of the Covenants shall run with the Bankhouse Property and be binding upon
any person or entity who acquires any right, right or interest to the Bankhouse Property.
It is intended that the dominant tenement shali be the Loft Property and the servient
tenement shall be the Bankhouse Property. By executing this Agreement, Bankhouse
covenants and agrees that Bankhouse and its successors in interest to alf or any portion
of the Bankhouse Property shali be bound by the Covenants. Each person or enfity
who now or hereafter owns or acquires any right, tile or interest in or to any portion of
the Bankhouse Property is and shall be conclusively deemed to have consented and
‘agreed to the Covenants contained herein, whether or not any reference to this
instrument is contained in the instrument by which such person acquired an interest in
the Bankhouse Property. :

(a) Management _and Maintenance. Bankhouse shall, at its
expense, itself or through & third party parking manager, at all times (i) operate a ‘
parking operation at the B@nkhouse‘F‘féﬁé?tVﬂQ?d maintain the Bankhouse Property and
the Parking Structure in a first-class condition, (i) keep the Bankhouse Property and the

- Parking Structure in a neat, clean and orderly condition, properly lighted, and repair any
damage thereto, and (iii) maintain the ramps, driveways and access ways of the

Bankhouse Property to the public streets in good operating order and condition

Ef Dorado_Farking Easement Agréement (5) ) 3
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reasonably clean and neat and free from debris and in such manner that the Loft
Developer, its agents, employees, customers, ficensees, tenants and subtenants shall
have the full enjoyment of the Parking Easement and the Access Easement and rights
‘herein created. I Bankhouse breaches in any material respect its covenants to

- maintain, manage, pay for the operations of, and insure the Parking Structure, Loft
Developer in its discretion, without obligation to do so and without releasing Bankhouse
from any obligation, and, except as provided in the next succeeding sentences, may,
. after. 15 business days written notice fo Bankhouse, make or do the same in such
manner and to such extent as it may reasonably deem necessary to preserve its rights
hereunder. Notwithstanding the foregoing, in the event of an emergency or if Loft
Developer fails o insure the Parking Structure as provided herein, the 15 business day

" notice period is not applicable and Loft Developer may immediately effect a cure upon -
delivery of written notice to Barikhouse. Bankhouse shall, immediately upon demand
therefor by Loft Developer, pay o Loft Developer an arnount equal to all costs and
expenses reasonably incurred by Loft Developer in connection with the exercise by 1oft
Developer of the foregoing rights.

(b)  Operational and Capital Expenditures. Bankhouse shall pay
all operatronal expenses relating to the Bankhouse Property and the Parking Structure.
Operational expenses include ali costs in connection with maintaining and operating the
Bankhouse Property and the Parking Structure includlng but not imited to the cosls of
maintaining functioning elevators asphalt repairs, restriping, cleanmg and sweepmg

setvices, real estate faxes, casualty and liability insurance and other insurance] securify ™
and management pérgonnel, planting and landscaping, hghtmg and oﬂter(\utﬂmes
directional signs and other markers, and burnpers. Bankhouse is also responsible for
all expenditures which would be characterized as capital expenditures. Except for
certain one-time costs which Loft Developer has agreed to pay towards certain agreed
capital improvements pursuant to that ceriain Agreement Regarding Garage
Improvements between Bankhouse and Loft Developer of even date herewith, Loft .
Developer has no obligation to pay for any operational and capital expenditures relating
to the Parking Structure and the Bankhouse Property.

(c) Hours of Operation; Security. Bankhouse shall, at its
expense, itself or through a third party parking manager, cause the Bankhouse Property

and the Parking Structure to be open and operating as a parking facility 24 hours per
day, each day of the year. Bankhouse shall keep the parking structure properly lighted
and shall provide a parking attendant or attendants 24 hours per day each day of the
Jear, jear, and install secunty cameras on each floor. Bankhouse shall, at its expénse, itself
or through a third party parking manager, at all imes, operate the Parking Structure in
such a manner as to provide a reasonable level of security from vandalism, theft,
personal injury, trespass and entry of unauthorized persons.

(d) Insurance. Bankhouse shall, at its expense, at all times
maintain the following policies of insurance, each issued by an insurance company
authorized to issue such policies in the State of California for the Bankhouse Property
and the parking operation being conducted thereon and in the Parking Structure: (i)

£t Doredo_Parking Easemen! Agreement (5) ’ 4
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workers' compensation insurance fo the extent required by the State of California and
employer's liability insurance with limits not less than $1,000,000; (i) garage liability
insurance including commercial general liability; and (iii) garage keepers legal liability
insurance, The policy limits of the insurance described in Sections 2(d)(i) and (iii)
above shall initiafly be $1,000,000 per occurrence and $5,000,000 aggregate and shall
be periodically adjusted fo at jeast such minimum limits as shall then be customarily
carried by owners of comparable parking faciliies in southern California. Bankhouse
shall also maintain insurance providing coverage for all risk of physical loss or damage
with' respect to the Parking Structure with policy limits sufficient to pay for the
replacement costs of the Parking Structure. The Loft Developer shall be a certificate
holder and named, to the extent possible, as an additional insured on each policy”
covering. the matters specified in Section 2(d)(il) and (fii). Al policies of insurance
hereunder shall provide, to the extent available, that they will not be cancelled or
modified to reduce the limits or scope of coverage unless at least 30 days’ prior writien
notice is given to each certificate holder. - Any insurance required by the terms thereof
may be under a blanket policy or policies covering other properties provided that
- Bankhouse shall obtain a statement from the insurer or general agent of the insurer
setting forth the coverage maintained. "All insurance obtained by Bankhouse shall be
primary to and not confributory with any insurance carried by Loft Developer.
Bankhouse shall defiver certificates of insurance annually, no later than the effective
date of the insurance, fo Loft Developer, and upon request from the Loft Developer,
shall obtain and deliver to Loft Developer a complete and certified copy of the policies of
insurance in effect with respect fo the Bankhouse Property and the Parking Structure.

(e) ~ Parking Fees. The amount of the monthly, daily and hourly
rates for parking in the Parking Sfructure shall be market rates and shall be established
by Bankhouse. The parking rates shall not exceed the rates charged to residents of
neighboring properties as of the date of this Agreement or hereafter. The initial rate
shall be the same as that charged to residents of the property on Spring Street to the
north known as the “Old Bank District”, and for the first five years may increase no more
than four percent per year. Bankhouse shall provide Loft Developer at least 90 days
notice of any increase in the parking rate. . Notices of increased rates shall be
accompanied by a fist of the parking rates for at least five garage parking structures
associated with residential rental properties in downtown Los Angeles. If Loft Developer
believes that the proposed parking rates are above the fair market rates, Loft Developer
must so notify Bankhouse within 30 days of receipt of the proposed increase, together
with a list of parking rates of at least five other parking garages as described above. If
Bankhouse and Loft Developer cannot agree as to the fair market rates within 30 days
of receipt by Bankhouse of the noticé dispute, the fair market rates shall be determined

by a parking manager or consultant selected by Bankhouse and Loft Developer in good
- faith.

(f) Casualty. If all or a portion of the Parking Structure is
damaged, destroyed or rendered unusable by fire or any other cause whatsoever,
Bankhouse shall promptly rebuild, replace, repair or render the Parking Structure usable
as a parking facility substantiaily to the same condition and general appearance as
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existed immediately prior to such damage or destruction, and this Agreement, the
Easements and Covenants shall apply to the replacement parking structure. The plans
and specifications for the repair or reconstruction of the Parking Structure are subject to
the prior written approval of Loft Developer, which approval shall not be. unreasonably
withheld, delayed or conditioned. Such approval shall be deemed given 10 business
days after delivery of the plans and specifications 1o such pariies, unless any of such
parties deliver notice of disapproval to Bankhouse within such 10-business day period.
Loft Developer shall be named as a loss payee on Bankhouse’s casualty insurance.
Insurance proceeds shall be applied to the repair or to rebuilding the Parking Structure.
No insufficiency of loss proceeds shall excuse Bankhouse from its obligation to restore
all damage to or destruction of the Parking Structure. Bankhouse may not remove the
Parking Structure or reduce its size unless required by a govermmental authority.

() Ground Lease. The portion of the Bankhouse Properly
described as Parcel 3 on Exhibit A hereto is a ground leasehold interest under that
certain Sublease and Lease described in Subsection (B){) and (i) respectively, of
Exhibit A hereto (collectively, the "Ground Lease”).

(i) Bankhouse represents and warrants that the
Sublease is a valid and subsisting demise of the land described therein for the
term described therein, and that neither Bankhouse nor the- sublandlord is in
default under the Sublease, and no condition exists or event has occurred which
with the passage of time and/or giving or notice or both will constitute a default by

F-034

Bankhouse or the sublandlord thereunder, Bankhouse represents and warrants

that the Lease is a valid and subsisting demise of the land described therein for
the term described therein, and that neither Bankhouse nor the landlord is in
default under the Lease, and no condition exists or event has occurred which
with the passage of time and/or giving or.notice or both will constitute a default by
Bankhouse or the landlord thereunder.

(i) Bankhouse shall punctually and fully pay as and when

the same shall become due and payable, all sums payable by Bankhouse under

: the Ground Lease. Bankhouse shall comply with, observe and perform all of the

other terms, conditions and obligations to be complied with by Bankhouse under

the Ground Lease, shall do alt other acts and things necessary to preserve and

keep unimpaired Bankhouse's estaie and rights under the Ground Lease

including exercising all extension options, and shall maintain the same in full
force and effect.

(i)  Whenever Bankhouse gives to the landlord or
sublandlord under the Ground Lease any notice or correspondence, Bankhouse
concurrently shall deliver to Loft Developer a duplicate of the same. Promptly
upon Bankhouse's receipt of any notice or correspondence from the landlord or
sublandlord under the Ground Lease, Bankhouse shall defiver to Loft Developer
a duplicate of the same.

£l Dorada_Parking Easement Agreement (5) ‘ 6
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(iv) Bankhouse shall not without Loft Developers prior
written consent elect to treat the Sublease or the Lease as terminated under
subsection 365(h)(1) of the Bankruptcy Code. Any such election made without
Loft Developer's consent shall be void. If there shall be filed by or against
Bankhouse a petition under the Bankruptcy Code, and Bankhouse as sublessee
under the Sublease or lessee under the Lease shall determine fo reject the
Sublease or the Lease pursuant fo Section 365(a) of the Bankrupicy Code,
Bankhouse shall give Loft Developer not less than 10 days prior notice of the
date on which Bankhouse. shall apply to the Bankruptcy Court for authority to.
reject the Sublease or the Lease. Loft Developer shall have the right, but not the
obligation, to serve upon Bankhouse within such 10-day period a notice stating
that (A) Loft Developer demands that Bankhouse assume and assign the
Sublease and/or the Lease to Lofi Developer pursuant fo Section 365 of the
Bankruptey Code and (B) Loft Developer covenants to cure or provide adequate
assurance of prompt cure of all defaults and provide adequate assurance of
future performance under the Sublease and/or the Lease. If Loft Developer shall
serve upon Bankhouse the notice described in the preceding sentence,
Bankhouse shall not seek to reject the Sublease and/or the Lease and shall
comply with the demand provided for in clause (A) of the preceding sentence
subject to the performance by Loft Developer of the covenant provided for -in
clause (B) of the preceding sentence.

(v)  Bankhouse will give Loit Developer written notice of a
potential sale by Master Lessor of which Bankhouse becomes aware.
Bankhouse will either exercise the purchase option or assign the purchase option
to an affiliate of Bankhouse, or if Bankhouse or the affiliate elects not to exercise
the purchase option, assign to Loft Developer the purchase option.

3. Perpeiual Covenants and Easements. The Covenants and the
Easements shall be binding on the Bankhouse Property in perpetuity.

4.  Enforcement of Covenants and Fagemenis. The benefits of the
foregoing Covenants and Easements run with the Loft Property. The right to enforce

~

the benefits of the Covenants and Easements shall run to the Loft Developer and to any X Do

successor to alt of Loft Developer's Interest in the Loft Property and to the Association S
but not the individual condominium owners. Because of the unique nature and scope of

“Loft Developer's development and G8e of the Loft Property as well as the amount of
planning, effort and time expended by Loft Developer in reliance upon the anticipated

uses of the Loft Property, monetary damages will not provide an adequate remedy for

the damage with respect to the planning efforts, development and operations resulting

from a breach of a Covenant. Therefore, in the event of any breach, violation or failure

to comply with a Covenant, then Loft Developer andior the Association but not the
individual condominium owners shall be entitled to specifically enforce the performance

of the Covenant-and to any other form of equitable or legal relief.
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5.  Amendment-of Covenants and this Agreement. This Agreement
may be amended, terminated or surrendered only by mutual agreement of Bankhouse
and Loft Developer with the joinder and consent of any mortgagee of the Bankhouse
.Property and the Loft Property. ‘

6. ~ Easement for Pedestrian Bridg% Bankhouse hereby grants to Loft o} {{ S
Developer the right in perpstuity to qg;/;sh:ﬂ”ét,\{nain in, repair, reconstruct and operate,
a pedestrian bridge connecting the fifth floor of the Parking Structure to the building
located on the Loft Property (the “Pedestriah Bridge™). The plans and specifications for
the Pedestrian Bridge are subject to the approval of Bankhouse, which approval shall
not be unreasonably withheld, delayed or conditioned. Such approval shall be deemed
given 30 days after delivery of the plans and specifications to Bankhouse, unless
Bankhouse delivers written notice of disapproval to Loft Developer by the end of the 30-
day period. The notice of disapproval, if any, shall specify Bankhouse’s objections to
the plans and specifications. Construction of the Pedestrian Bridge shall be coordinated
with Bankhouse or the parking manager so as not to unreasonably interfere with the
parking operations in the Parking Structure. Bankhouse hereby granis to Loft
Developer an exclusive éasement (the "Pedesirian Bridge Easement”) covering the
airspace occupied or to be occupied by the Pedestian Bridge, to the extent such

. girspace is over the Bankhouse Property or over the alleyway adjacent fo the
Bankhouse Properly to the extent such property is now or in the future owned by
Bankhouse. ‘ '

7. Protection of Mortgagees. No violation of this Agreement by, or
enforcement of this Agreement against Bankhouse or Loft Developer shall impair,
defeat or render invalid the lien of any morigage or deed of trust, but the terms of this
Agreement shall be enforceable against any owner who acquired titie by foreclosure,

trustee’s sale, voluntary conveyance or otherwise. Bankhouse agrees to give any
nolger or any muigdayge v doed uf bust sncumbering the Eacomonte or the PeAdactrian

Bridge Easement (of which it has notice) by fax, followed by registered or certified mail,
a copy of any notice, request for approval, or delivery of information. given to Loft
Developer by Bankhouse, and that no approval, disapproval consent or withholding of
. consent purported to be made by Loft Developer under Section 5 above shall be valid or
refied upon by Bankhouse unless joined in, in writing, by such mortgagee. '

8. - Waiver. Neither a waiver by any enforcing party of a covenant set
forth herein or a breach of any of the covenants nor a delay or failure to enforce any of
the covenants shall (i) be construed to be a waiver of any eariier or later breach of the
same or other covenants, or (i) be implied from any inaction or omission by any
enforcing party to take any acfion on account of such breach or failure. No express

~ waiver shall affect a breach or failure other than as specified in said waiver or shall
apply with respect to any enforcing party other than the party or parties executing such
waiver, and their subsequent successors. An enfarcing party’s consent to or approval:
of any act by a parly requiring an enforcing party’s consent or approval shall not be
deemed to waive or render unnecessary such party's consent or approval to or of any
subsequent similar acts by the party. No party shall be liable for any damage, loss or

k=] Dorado_Parking Easament Agreemant {5) 8
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prejudice suffered or claimed by a party or any lessee, agent, customer or invitee or
other occupant or user of the Bankhouse Property or the Loft Property on account of the
enforcement of or failure to enforce the covenants set forth herein.

9. General Terms.

(a) Goveming Law. This Agreement shall be govemned by and
. construed in accordance with the laws of the State of California.

(b) Counterparts. This Agreement may be executed in separate
counterparts, each of which when so executed shall be deemed to be an original. Such
counterparts shali, together, constitute and be one and the same instrument.

: , (c) Severability. Nothing contained herein shall be construed as
to require the commission of any act contrary to law, and wherever there is any conflict
between any provision contained herein and any present or future statute, law,
ordinance or regulation as to which the parties have no legal right to contract, the latter
shall prevail, but the affected provisions of this Agreement shall be limited only fo the
extent necessary fo bring them within the requirements of such law.

(d) Relationship. Nothing contained in this Agreement shall be
deemed or construed by the parties or by any third person to create a relationship of
principal and agent -or parinership or a joint venture between Bankhouse and Loft
Developer or between either or both of them and any third party.

L "{e) No_ Presumption Regarding Drafter. The parties hereto.
acknowledge and agree that the terms and provisions of this Agreement have been
negotiated and discussed among the parties, and that this Agreement reflects their
mutual agreement regarding the subject matter of this Agreement. Because of the
nature of such negotiations and discussions, neither party shail be deemed to be the
drafter of this Agreement, and therefore no presumption for or against the drafter shall
be applicable in interpreting or enforcing this Agreement.

. Nofices. Any notice 1o be given hereunder to either party or
the Loft Property Enforcement Parties shall be deemed given or delivered upon
personal delivery to the recipient or two days after deposit in the United States mail,
registered or cerfified, retumn receipt requested, postage prepaid and addressed as
follows: '

i

. If to Bankhouse:

Bankhouse, LLC :

411 South Main Street, Suite M100
_Los Angeles, California 90013

Attention: Tom Gilmore

with a copy to:

€t Dorado_Parking Easement Agreement (5) 9
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Shumaker, Steckbauer, Weinhart LLP
333 South Hope Street, 36th Floor
Los Angeles, California 90071
Attention: Charles Shumaker, Esq.

If to Loft Developer:

. MSGG El Dorado Realty Partners, L.L.C.
633 West Fifth Street, 56" Floor
Los Angeles, California 90071
Attention: Goodwin Gaw

With acopy to: .

Nossaman, Guthner, Knox & Elliott, LLC
445 South Figueroa Street, 31* Floor
Los Angeles, Califoria 90071
Attention: Karla N. MacCary, Esq.

: Either party may, by nofice to the other, designate different addresses
which shall be substituted for the one specified above. Notice given in a manner other
than specified above shall-be deemed given only if in writing and only upon actual
receipt by the addréssee. :

: (0) Successors and Assigns. This Agreement shall be binding
upon Bankhouse and Loft Developer and their successors and assigns and to any
person or entity which subsequently obtains tile to or an interest in the Bankhouse .
Property or the Loft Property.

(1)) 'Headings- Headings at the' beginning of any section or
paragraph or subsection or subparagraph are solely for the convenience of the parties
and are not a party of this Agreement. ‘

. : ()] Attorneys’ Fees. In any proceeding between the parties
hereto seeking enforcement of or attempting to consirue any of the terms and
provisions of this Agreement, including without limitation and proceeding seeking legal,
declaratory or other relief, the prevailing party in such action shall be awarded, in
addition to damages, injunctive or other relief, its reasonable costs and expenses and
reasonable attorneys’ fees. -

{)) Incarporation _of Recitals. The recitals are incorporated

herein by reference.

él Dorats_Parking Ezsement Agreement (5) 10



Feh-03-058  02:56pm  From-213 213-8688 +12132138688 T-358 P.012/043  F-034

This Agreement is made as of the date first above writien.
"BANKHOUSE" -

BANKHOUSE, LLC, a California
limited liability company )

By: _ /oW Z,&,L{.n.,:._,

Thomas Gilmore, Manager

"LOFT DEVELOPER"

MSGG EL DORADO REALTY PARTNERS, L.LG,
a Delaware limited liability company

By: -E! Dorado Realiy Partners, LLC
" a Delaware limited liability company,
a Managing Member

By: Downtown Loft Properties I, LLC,
a Delaware limited liability company,
its sole member and manager

By: Downtown Propertieé Holdings, LLC,
a Delaware fimited liability company,
its sole member and manager

By

Goodwin Gaw, Manager

FiNineaddn Parkinn Faspmant Acrremant {7 11



Feh=03-05  02:57em  From-213 213~8868 +12132138698 T-358 P.018/043 F-034

This Agreément is made as of the date first above written.
"BANKHOUSE"

BANKHOQUSE, LLC, a California
fimited liability company

By:

. Thomas Gilmore, Maﬁager

"LOFT DEVELOPER"

MSGG EL DORADO REALTY PARTNERS, L.L.C.,
‘a Delaware limited liability company

By: El Dorado Realty Partners, L1.C
a Delaware limited liability company,
a Managing Member

By: Downtown Loit Properties |, LLC,
a Delaware limited liability company,
its sole member and manager

By: Downtown Properties Holdings, LLC,
a Delaware limited liability company,

its sole mﬁ»b{er and Oarjger '
By: \

Goodwin-Baw,; Mariager -
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sTATEOF _(Cali fov rug )
o ) ss.
COUNTYOF Loys A wn G 24€5 )

, On Decemlwy 19,2004 before me, the undersigned, a Notary
Public. in and for said "County and State, personally appeared
howas _ Cilmere. , personally known to me or proved to me on the basis-of-
salisfactary evidence to be the person(s) whose name@e;sj?re subscribed to the within
instrument, and acknowledged to me that he/sie/they éxecuted the same in histhérithéir
authorized capacity(jss), and that by his/h 'rltl')ei signature;é) on the instrument the
persong,s’), or the entity upon behalf of which the person}s)’ acted, executed the
instrument. !

WITNESS my hand and official seal. )

NOTARY PUBLIC

STATE OF )

} 8s..
COUNTY OF )

- On , , before me, the undersigned, a Notary
Public in and for said County and State, personally appeared
. personally known to me or proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) isfare subscribed to the within
instrument, and acknowledged to me that he/shefthey executed the same in histherftheir
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), .or the entity upon behalf of which the person(s) acted, executed the
instrument. : :

WITNESS my hand and official seal,

NOTARY PUBLIC

Fl Narada Darkins Facamond Areoomant 7
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STATE OF ﬂ ﬁ/&({@”’:&' | )
COUNTY OF M& ﬁénﬂ‘.@z@f ) s

Oon’ /02/ g/o¥ , before me, the undersigned, a Notary
sz;)hc in nd for ‘said County and ;- State, personally appeared
e i) ' , personally known to me or proved to me on the basis of

s:atnsfactory ewdence to be the person(s) whose name(s) is/are subscribed to the within
instrument, and acknowledged to me that hefsheithey executed the same in
hisfherftheir authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal.

YVONNE GONZALEZ

Commission # 1387404 NOT?W PUBLW
Notory Public - Colifomia £ =

; Los Angeles County
My Cormm. Explas Nov 26, 2006

STATE OF )
}. s8.
COUNTY OF )

On , before me, the undersigned, a Notary
Public in and for said County and State, personally appeared
, personally known to me or proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument, and acknowledged to me that hefshe/they executed the same in
“hig/her/their authorized capacity(ies), and that by his/herftheir signature(s) on the
. instrument the person(s), or the entity upon behalf of whtch the person{s) acted,
executed the instrument.

WITNESS my hand and official seal.

NOTARY PUBLIC

Ef Dorado_Parking Easesment Agreement (5)



Feh=03-05  02:57pm  From=213 213-8588 +12132138688 T-358 P.016/043 F-034

SUBORDINATION.OF OPTIONEE

Downtown Properties Holdings, LLC, a Delaware limited liability company, and Optionee
under that certain Option Agreement fo Purchase Parking Garage Property executed by
Bankhouse LLC, a California limited liability company, and QOptionee dated June 23, -

. 2004, a memorandurn of which recorded with the Los Angeles County Recorder on
July 1, 2004 as Document No. 04-1686023 (the “Option Agreement"), does hereby
subordinate its interest in the property covered by the Option Agreement to the herein
Parking Easement Agreement and Declaration of Covenants Running With the Land,
and agrees that the same shall have full force and effect as though it had been recorded
prior to the recordatton of the Option Agreement.

IN WITNESS WHEREOQF, said beneficiary has executed this Subordination as of this £
day of YRL hBeiD004.

DOWNTOWN PROPERTIES HOLDINGS, LLC,

a Deiawae\hmjed h@jtjcompany.

s mAwAG s

STATE OF &é{cﬂ{dm )
COUNTY OF A05 %M&é@ ¥ >

on_ /2[F / M , before me, the undersigned, a Notary
Pu%ic in ,and for %aid County and State, personally appeared
260 : , personally known to me or proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) isfare subscribed to the within
instrument, and acknowledged to me that he/she/they executed the same in
his/fher/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person{s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

"“\

WITNESS my hand and official seal

YVONNE GONZALEZ
ah  Cormurnission # 1387404
SER=T Notary Publle: - California
3 Los Angeles County
My Comm, Expres Nov 26, 2006

NOT.*}FW PUBLJC /(

R ivhN
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EXHIBIT A
LEGAL DESCRIPTION (BANKHOUSE)

(A) AFEE AS TO PARCELS 1, 2 AND 4;

(B) () ASUBLEASEHOLD ESTATE AS TO PARCEL 3 CREATED BY THAT CERTAIN
MEMORANDUM OF SUB-LEASE DATED . OCTOBER 9, 1979 EXECUTED BY
PACIFIC SOUTHWEST- REALTY COMPANY, A DELAWARE CORFORATION, AS
SUB-LESSOR, AND MICHAEL J. KAMEN AND STEWART A. RESNICK, AS SUB-
| ESSEE, RECORDED NOVEMBER 1, 1979 AS INSTRUMENT NO. 79-1229582 OF
OFFICIAL RECORDS, BEING A SUBLEASE UNDER THAT CERTAIN MASTER
GROUND LEASE DATED DECEMBER 18, 1952 EXECUTED BY BARBARA COHEN
AS LESSOR AND THE FARMERS AND MERCHANTS NATIONAL. BANK OF LOS
ANGELES AS LESSEE, RECORDED JANUARY 9, 1853 AS INSTRUMENT NO. 1570
IN BOOK 40696 PAGE 116 OF OFFICIAL RECORDS; THE TERM OF THE ABOVE
SUBLEASE AND LEASE EXPIRING JANUARY 31, 2013.

~(iiy A LEASEHOLD ESTATE, BEGINNING FEBRUARY 1, 2013 AND UNTIL
TERMINATION OF SUCH LEASE, CREATED BY THAT CERTAIN LEASE DATED
-MARCH 30,1998 EXECUTED BY FRED AND JUDITH LAMBERT AS LESSOR AND
FOURTH & MAIN ASSQOCIATES, L.P. AS |.LESSEE, AND RECORDED ON APRIL 3,
1998 AS INSTRUMENT NO. 98-546293 OF OFFICIAL RECORDS.

Note:

The intorest of Michael J. Kamen amd Stewart A. Resnick under the Sublease described in Section (B)(i) above was -
acquired by WHBA Real Estate Limited Partnership, a Delaware Umited Partnership by “Trustes’s Deed Upon Sale”
recorded February 16, 1996 as Instrument No. 96-275752 of Official Records; the interest of WHBA Real Estate
Limited Partnership, a Delaware limited partnership, was transferred to Fourth & Main Associales LP, a California
limited partnarship, pursuant to an Assignment and Assumpfion of Sublease dated December 19, 1996 and recordad
on Dacember 20 1996 as Instrument No, 96-2058225; the interest of Fourth & Main Associates LP, a Delaware
limited partnership, was transferred to Bankhouse, LLC, a Cafifornia limited frabillly company, pursuant to an
Assignnent and Assumplion Lease dafed December 2, 1998 and recorded on Jahvary 7, 2000 as Instrument No. (0-
0029868,

The interest of Fourth & Main Associates LP, a Delaware limited partnership, under the Lesse described in Section
{B){#) above was assigned to Bankhouse, LLC, a California liriled liabitity company, pursuant 10 the above-reference
RAssignment and Assumption of Lease dated December 2, 1998 and recorded on January 7, 2000 as Instrument No.
00-00298638.

El Dorado_Parking Easement Agreement (5) 1
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PARCEL 1

THE SQUTHWESTERLY HALF OF LOT 3 IN BLLOCK 9 OF ORD'S SURVEY, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 53 PAGES 66, ET SEQ., OF MISCELLANEOUS
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THE INTEREST, CONVEYED TO THE CITY OF LOS
ANGELES, A MUNICIPAL CORPORATION, FOR USE AS A PUBLIC STREET, BY -
DEED FROM CHARLES J. BALL, DATED FEBRUARY 3, 1898 AND RECORDED
MARCH 31, 1898 IN BOOK 1224 PAGE 202 OF DEEDS, THAT PORTION OF SAID
LAND DESCRIBED AS FOLLOWS:

BEGINNING IN THE SOUTH LINE OF LOT 3, BLOCK 9, ORD'S SURVEY 158. 54
FEET WEST FROM THE SOUTHEAST CORNER OF LOT 3, THENCE NORTH 37
DEGREES 48 MINUTES 15 SECONDS EAST 60 FEET TO A POINT IN THE SOUTH
LINE OF LAND OF L. POLASKI, 158.65 FEET WEST FROM THE EAST LINE OF SAID
LOT 3; THENCE WEST 11 58 FEET ALONG SAID SOUTH LINE; THENCE SOUTH 60
FEET TO A POINT IN SOUTH LINE OF SAID LOT 3, 11 60 FEET WEST FROM
BEGINNING; THENCE EAST 11 60 FEET ALONG SAID SOUTHLINE TO

BEGINNING.

PARCEL 2

THAT PORTION OF LOT 3 IN BLOCK 9 OF ORD'S SURVEY, IN THE CITY OF LOS
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 53 PAGES 66, ET SEQ., OF MISCELLANEOUS RECORDS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS
FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE CENTER LINE OF THE PARTY WALL
REFERRED TO IN THE AGREEMENT RECORDED IN BOOK 1027 PAGE 138 OF
DEEDS, WITH THE NORTHWESTERLY LINE OF MAIN STREET, SAID POINT BEING
DISTANT SOUTH 37 DEGREES 54 MINUTES 45 SECONDS WEST 240.32 FEET
FROM THE INTERSECTION OF SAID NORTHWESTERLY LINE OF

MAIN STREET, 80 FEET WIDE, WITH THE SOUTHWESTERLY LINE OF FOURTH
STREET: THENCE ALONG THE CENTER LINE OF SAID PARTY WALL AND THE
PROLONGATION THEREOF NORTH 52 DEGREES 20 MINUTES 45 SECONDS
WEST 158.80 FEET TO A POINT IN THE SOUTHEASTERLY LINE OF HARLEM
PLACE, SAID POINT BEING DISTANT SOUTH 37 DEGREES 48 MINUTES WEST
240.72 FEET FROM THE INTERSECTION OF SAID SOUTHEASTERLY LINE WITH
SAID SOQUTHWESTERLY: LINE OF FOURTH STREET; THENCE SOQUTH 37
DEGREES 48 MINUTES WEST 60.04 FEET TO A POINT IN THE NORTHWESTERLY
PROLONGATION OF THE CENTER LINE OF

THE PARTY WALL REFERRED TO IN THE AGREEMENT RECORDED iN BOOK
1120 PAGE 82 OF SAID DEED RECORDS, SAID POINT BEING DISTANT NORTH 37

- El Dorado_Parking Easament Agreement (5) 2
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DEGREES 48 MINUTES EAST 295.15 FEET FROM THE INTERSECTION OF THE
SOUTHEASTERLY LINE OF HARLEM PLACE, 20 FEET WIDE, WITH THE
NORTHEASTERLY LINE OF FIFTH STREET, 65 FEET WIDE; THENCE ALONG.SAID
PROLONGATION AND ALONG THE CENTER LINE OF SAID LAST MENTIONED

PARTY WALL, SOUTH 52 DEGREES 20 MINUTES 15 SECONDS EAST 158.68 FEET .

TO A POINT IN THE NORTHWESTERLY LINE OF MAIN STREET, SAID POINT
BEING DISTANT NORTH 37 DEGREES 54 MINUTES 45 SECONDS EAST 294.83
FEET FROM THE INTERSECTION OF SAID NORTHWESTERLY LINE WITH SAID
NORTHEASTERLY LINE OF FIFTH STREET, THENCE ALONG.. SAID
NORTHWESTERLY LINE NORTH 37 DEGREES 54 MINUTES 45 SECONDS EAST
60.06 FEET TO THE POINT OF BEGINNING.

PARCEL3 | .

LOT "A" OF TRACT 3153, IN THE CITY OF LOS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 34 PAGE
49 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.
PARCEL 4

LLOT 4 IN BLOCK 9 OF ORD'S SURVEY, IN THE CITY OF .LOS ANGELES, COUNTY

OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 53

PAGES 66 TO 73, INCLUSIVE, OF MISCELLANEOUS RECORDS, IN THE OFFICE
OF THE RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THE FOLLOWING DESCRIBED PARCEL OF LAND:

BEGINNING AT THE MOST EASTERLY CORNER OF SAID LOT 4; THENCE SOUTH
37 DEGREES 54 MINUTES 32 SECONDS WEST 2243 FEET ALONG THE
SOUTHEASTERLY LINE OF SAID LOT 4, TO THE SOUTHEASTERLY CORNER OF A
SIX STORY GRANITE BUILDING ALSO KNOWN AS 411 MAIN STREET; THENCE
"NORTH 52 DEGREES 17 MINUTES 30 SECONDS WEST 158.99 FEET ALONG THE
SOUTHWESTERLY FACE OF SAID BUILDING TO THE SOUTHEASTERLY LINE OF
HARLEM PLACE AS ESTABLISHED BY DEED TO THE CITY OF LOS ANGELES
RECORDED IN BOOK 1230 PAGE 38 OF DEEDS IN THE OFFICE OF SAID COUNTY
RECORDER; THENCE NORTH 37 DEGREES 48 MINUTES 32 SECONDS EAST 21
77 FEET ALONG SAID SOUTHEASTERLY LINE OF HARLEM PLACE TO THE
NORTHEASTERLY LINE OF SAID LOT 4, THENCE SOUTH 52 DEGREES 31
MINUTES 52 SECONDS EAST 159.04 FEET ALONG SAID NORTHEASTERLY LINE
TO THE POINT OF BEGINNING.

ALSO EXCEPT THEREFROM THE FOLLOWING DESCRIBED PARCEL OF LAND:
THAT PORTION OF SAID LOT 4, AS GRANTED TO THE CITY OF LOS ANGELES
FOR USE AS A PUBLIC STREET BY DEED RECORDED IN BOOK 1230 PAGE 38 OF
DEEDS IN THE OFFICE OF SAID COUNTY RECORDER.

El Dorads_Parking Easement Agraement (5) 3
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ALSO EXCEPT THEREFROM THE FOLLOWING DESCRIBED PARCEL OF LAND:

THAT PORTION OF SAID LOT 4, AS CONVEYED BY DEED RECORDED IN BOOK
17, PAGE 407 OF DEEDS IN THE OFFICE OF SAID COUNTY RECORDER, AL50 -
KNOWN AS LOT A OF TRACT NO. 3153, IN SAID CITY, COUNTY AND STATE, PER -
MAP. RECORDED IN BOOK 34, PAGE 49 OF MAPS, IN SAID- OFFICE OF THE
COUNTY RECORDER

SAID LEGAL IS SHOWN IN THAT CERTAIN CONDIT!ONAL CERTIFICATE OF .

COMPLIANCE FOR LOT-LINE ADJUSTMENT, RECORDED JANUARY 7, 2000 AS
INSTRUMENT NO. 00-0029865.

El Domdo_Parking Easement Agreement {5) 4
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LEGAL DESCRIPTION

EXHIBIT B
Real propetty in the City of Los Angeles, County of Los Angeles, State of California, described as
follows: .

THAT PART OF LOT 9 IN BLOCK § OF ORD'S SURVEY, IN THE CITY OF LOS ANGELES, AS PER
MAP RECORDED IN BOOK 53 PAGES 66 TO 73 INCLUSIVE OF MISCELLANEQUS RECORDE, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

_BEGINNING AT A POINT. IN THE EASTERLY LINE OF SPRING STREET, 80 FEET WIDE, DISTANT
ALONG SAID LINE SOUTH 37 DEGREES 50 MINUTES WEST 120.57 FEET FROM THE SOUTHERLY
LINE OF FOURTH STREET, AS ESTABLISHED BY FINAL DECREE IN CASE NO. 28341, IN THE
SUPERIOR COURT OF LOS ANGELES COUNTY; THENCE SOUTH.52 DEGREES 16 MINUTES 15
SECONDS EAST 159.28 FEET ALONG THE NORTHERLY LINE OF THE NORTH WALL OF A 12
STORY CONCRETE BUILDING, TO THE WESTERLY LINE OF AN ALLEY EXTENDING NORTHERLY
AND SOUTHERLY THROUGH SAID BLOCK; THENCE ALONG SAID ALLEY LINE SOUTH 37

" DEGREES 48 MINUTES WEST 60.18 FEET TO THE NORTHERLY LINE OF THE LOT FORMERLY
BELONGING TO 1. N. VAN NUYS; THENCE ALONG SAID LINE NORTH 52 DEGREES 19 MINUTES
15 SECONDS WEST 159.23 FEET TO THE EASTERLY LINE OF SPRING STREET; THENCE
NORTHERLY ALONG SPRING STREET, 60.32 FEET TO THE POINT OF BEGINNING,

APN; 5149-023-009

-



