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REGORDING RËQUESTED BY AND
WHEN RECORDED MAIL TO:

Nossaman, Guthner, Knrx & Elliott, LLP
31d Floor
445 South Figueroa Street
Los Angeles, Califomia 90071
Attention: Karla N. MacCary, Esq_

This Parking Fa,cement Agreement and De,cJaration of Covenanæ Running
With the Land ("Agreemenfl) is made as of tne lsïday of December,2004, bt
Eankhouse, LLG; a California limited liability Çompany (together wiür its successors
and assigns; and all future owners of the Bankhouse Property, as hereinafter defined,
"Bankhousê"), and MSGG Et Dorado Realty Partners, L,Lc., a Delaware limited'
liability compäny (tbgêther with its successors and assigns, and all future owners of the
Loft Froperty subject to Rec¡tâl D, a$ hereinafrer defined "Loft Developef').

RECITALS

A' Bankhouse is the sole owner of lhe feeþnd subleasehold estates in
tl¡at certain real properry situated in the Çity and County of Los Angeles, California,
more partícularly descriúed on Exhibit A nereto (the "Bañkhouse propert¡f). Locafed
upon the Bankhouse Froperty is a parking strucfure. Such parking struciuie and any
replacement structure is hereafter referred to as the "Parking Stru4tule,"

q Loft Developgf is the sole owner of that certain rear property
situated 

ln_th.e City and County of Los Angeles, Catiforr¡ia, more particutarly ¿esci.¡neå
on Fïhibit B hereto (the "Loftgrope$4"). Located upon the Loft pioperty isän 11- floor
structure. Loft Developsfr{tends {oráevetop lhe Loft Property as å miled-use project
with approximately aro{nd 63 resid'ential units on fhe second ihrougn tttr¡ Roors of the' structure, and multipl*kgg11qlEal'units on the ground floor ar¡d the mezanine of the
structure.

c- Bankhouse desires to grant to Loft Developer, and Loft Developer
desires to accept ffom Bankhouse, a easement for parking purposes and for ingress
and egress over and throi.rgh the Bankhouse Property and the Parking Structure, ãll on
the terms çind conditions set forth herein.

.-\.\''
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D. Loft Developer intends to subdivide the Loft Property into
residential condomin¡ums on the second through 11th floors and commerc¡al units on
the ground floor arld meu4anine, Lofr Developer intends to create an owners'
association (the'Association") pur$uant to the Gondominium Declarafiqn of Çovenants,
Conditions and Restrictions. The term .'Loft DevelopeÈ does not include . âny
condominium owner or the Association, except to the extent the Loft Developer assigns '

to the Association allof its rights hereunder

NOW, THEREFORE, foi valuabte considenation, the receipt and
sufficiency of which are hereby acknowledged, Bankhouse and Loft Developer covenant
and agree as follows:

1. Grant of Easements

{a) Fartrnq EasemFnt. Bankhouse does hereby forever grant,
bargain, sell and convey to Loft Developer, a perpetual and exdusive easement (lhe
"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 âgents, employees, customers,
licensees, tenants and subtenants, on the terms and conditíons set forth below. The
easemertts and covenants in this Agreement are all made ín consideratiorr of Lofr
Develope/s payment of $500,000. to Bankhouse; Loft Developer's obligations to
Bankhouse witn re'sped to the set-aside of 100 parking spaces for Loft Developer have
been fully performed

-----\ (i) The location and canf¡gurat¡on of tFre Loft Parking 'r
.-AplãÉes wifl at all times be subject to the reasonable approval of Loft Developer. The .¡

,' 'fÍfth floor df the Parking Strucfure is reserved for the exclusive use of Loft Developer,
I and the fifth floor shall be used firçt for reserved parking.

(¡¡) The residents of each residential unit of the Lofi
.Property shall have the right but not the obligation to use ole-r_es-enred pÊft¡,F"9"-gpace in
lhe Parking Structure per re$idential unit, subject tb payment ofthe aþplicable-monffily
parking fee established pursuant tti Sbõtion 2(e) below either by the resident or by Loft
Developer. The balance of the 100 parking spaces not used. by residents of Loft
Developer on a reserued þasis shall be unreserved parking spaces, and are also
subject to payrnent of the applicable monthly parking fee established púrsuant to
Section 2(e) either by the resident or by Loft Developer. To the extent that the tenants,
çustorners, agenls and invitees of Loft Developer do not pay the rnonthly, parking fees
for any of the 100 parking places, and only to such extent, Bankhouse shall be free to
offer such parking space$.for which no fee has been paid to residents Of the Lofr
Developer and residents of other propertieÆ who have a parking easement over the Loft
Property, and then to third parties, but Bankhûuse rnay not enter into any csmmitments
for such $paces for terms longer than one month,

r
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(¡ii) Each resident of 'Loft Developer who uses thê
parking Structure on â monthly basis may be required to enter into a separate parking

*$""rñ*nt containing the rutes and regulations and procedures 
. 
for the Parking

$îruchlre. Such rules*and regulations shali þe commercially reasonable and shall äpply

to all of the users of the garage and shall not di$cr¡minate against the residents of the

iott property. Such residãnts shall be given a parking key card, parking pass or decal,

or other evidence of their right to park in the Parking $tructure.

(b) Access Easemenl. ln addition to the easement for the Loft
parking $paces, ganfhouse does hereuy forevergrânt, bÊrgain, sell and convey to Loft

Develolei, its agents; employees, custornens, licensees, tenants and subtenants, a.
perpetial easement (the 'Acce$s Easemenfl) for,ingress and egres$ of motor vehicles

ãnd motor cycles on and over the driveways, alleys, açcess ways and rarnps of lhe

Bankhouse Þroperty and the Parking Struch.rre for. purposes of providing vehicular

access to the Lbft Parking Spaces, and easements for pedestrian ingress and egress

on and over the dr¡veGys, alleys, ramps, ãçcess lays, corridors, stairwells and

elevators of the Parking Siructure-for purposes of providing pedestrian access to the

Loft Parking Spaces.

(c) Appurtenar,tt Ea$ement. The Farking Easernent, the Access

. Easement and the-Pedestrian Bridge Easement (defined below), (collectively the
'Easements") are appuftenant to the Loft Property and the benefrts thereof run with the

Loft Property, an¿-sfril nurOen the Bankhouse Property, and such burden shall run with

the Bankhouse Properly.

Z. Gquenants. The following covenants (the "Covenantè"¡ are hereby

üeclared and agreed to be appurtenant lo and for the benefit of the Loft Property. The

burden of the Govenants 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-¡ntended that the dominant tenement shall be the'Loft Properfy and the servient

tenement shallbe the Bankhouse Property. By executing this Agreement, Banlthouse
covenants and agrees that Bankhouse and ¡¡s suçcessors in interest to all or any portion

of the Bankhouse Property shall be bound by the Govenartts. Each person or erttity

who now or hereafler ownê or acquires any right, tÌtle or interest in or to any portion of
the Bankhouse Property is and shall be conclusively deemed t'o have consented and
'agreed to the Covenants contained herein, whether or not any reference to this

inËtrument is contained in the instrurnent by which such person acquired an interest in

the Bankhouse ProPertY-

(a) Manaqernent-end Maintenance æ!Ba"sa-Fhêl[*at its
expense, itself or through ¿i tlrird party parking manager, at all tirnes (i) operate a
pãi*¡n-g operation at the Êa¡rkhouse'Propêitfaqd maintain the Bankhouse Property and
ine paî¡r¡ng Structure in a.-fus-t cleq_s_çA!-ditiq!-0Ð keep the Bankhouse Property and the

Parking Stiucture in a neat, dearr and orderþ condition, properly lighted, and repair any

damagã thereto, and (iii) rnaintain the ramps, driveways and access ways of the
Bankñouse Property to the puhlic streets in good operating order and condition

Êl Dorado-Fed(lrE Éêseme¡t Agreeüent (5)
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reasonably dearr and neat and free from debris and in such manner that the Loft
Developer, its agents, employees, customers, licensees, tenants and subtenants shall
have the full enjoyment of the Parking Easemenf and the Access Easement and rights'herein crËated. lf Bankhouse breaches ¡n any material respect its coyenants to' maintain, manage, pay for the operations ol and insure the Parking Structure, Loft
Developer in its discretion, withoüt obl¡gation'to do so and without releasing Bankhouse
from any obligation, and, excepi as provided in the next succeeding sentences, ffiay,

. after 15 business days written notice to Bankhouse, make or do the same in such
manner and to such extent as it mây reasonabty deem necessäry to preserue its rights
hereunder. Notwithstand¡ng the foregoing, in the event of an êmergency or if Loft
Developer fails to insure the Parking Structure as prov¡dëd herein, the l5 business day' notice period is not applicable and Loft Developer may immediately effect a Ç-ure upon
delivery of written notice to.Bankhouse. Bankhouse shãll, immediately uporr demand
therefor by Loft Developer, pay to'Lófr. Developer an amount equal ts all costs and
expenses reasonably [nqtrred by Loft Developer in connegtion with the exercise by Loft
Developer of the foregoing rights.

au operation"i***j:l* ,* -å.Ë:il-,i"r.-1ti5,.i
Operational expenses include all costs in connection with maintaining and operating the
Bankhouse Property and the Parking Structure including but not limited to the costs of
rnaintaÎning tunctioning glgyglo1q asphalt repairs, r-e*sl¡¡pj!g, cleaníng and sweeping
services, real esÞfe fax6,ialuálty and liability insurance a"iid other insurance(secuiii¡t .
and management pe-rsonnel, planting and lancscaping, lighting and other\til¡ties,
directional.signs and other markers, and bumpers. Bankhouse is also responsihle 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 irnprovements pursuant to that certa¡n Agreemerrt Regarding Garage
lmprovements between Bankhouse and Loft Developer of even date herewith, Lofr.
Developer has no obligation to pay for any operational and capital experrditures relating '

to the Parking Shucture and the Banlchouse Properly.

(c) Hqurs .of Opef,ation: Sqcurity. Bankhouse shall, at .'¡ts

exPense, itself or through a third party parking manager, cause the Bankhouse Properly
and the Parking Shucture to be open and operating as a parking facility 24 hours per
day, each day.of the year. Bånkhouse shatl keep the parking structure properly lighted
qlg jl,_al! prqyr{q g tarkil¡g -qltsndjqlT or attg!Ê_a-Ft$ ?f hgurs per day each day of the

Jga[r and install seqq¡ty cameras on each-{!g.o-¡,, Bankhouse sháll, at its eiþéäöê,-itself
or through a thÎrd party parking manager, at all tim'es, operate the Parking Structure in
such e mãnner âs to provide a reasonable level of security from vandalism, theft,
personal injury, trespass and entry of unauthorized persons.

(d) lnsurance. Bankhouse shall, at its expense, at all times
mainhin the followíng policies of insurance, each issued by an insurance company
authorized to issue such þolicies in the State of Califomia for the Bankhouse Propefi
and the parkîng operation being cnnducted thereon end in the Parking Structure: (i)

Et Dorado-Parldng Eæemenl Agreernenl (5).
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workers' compensation ¡nsurance to the êxtent regrlired by the State oÍ California and
ernploye/s liability insurance with limits not less than S'1,000,000; (ii) garage liability
insurance including çommercial general liab¡lity; and (iii) garäge keepers legal liability
insurance. The poliry limif,s of the insurance descr¡bed in $ections z(dxi¡) and (iii)
above shall initially be$1,000,000 per ocourrence and $5,0t0,000 aggregate and shalt
be periodically adjusted to at least such minimum limÍts as shall then be customarily
canied by owners of comparable parking facilitíes in southern Galifornia. Banf<house
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 päy 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 ínçured on each policy
covering.the matters specified in Section 2(dX¡¡) and (iii). All policies of insurarrce
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 written
notice is given to each certificate holder, Arry 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 ínsurance obtained by Bankhouse shall be
primary to and not contributory with any insurance carried by Loft Developer-
Banlthouse shall deliver certificates of insurance annually, no later than the effective
date of the insurance, to Loft Developer, and upÐn request from the Lofr Developer,
shall obtain and deliver to Lofr Developer a complete and certrÏed cqpy of the policies of
insurance in effect with respect to the Bankhouse Property and the Parking Structure.

(e) Palking Fees^ The arnourrt of the rnonthly, daily and hourly
rates for parking in the Parking Structure shall be market rates and shall be estaþlished
by Bankhouse. The parking rates shall not'exceed the rates charged to residents of
neighboring properties aç of the date of this Agreemerrt or hereafrer. The initial rate
shall þe the same as that charged to residents 

-ot 
tfre property on Spring Street to the

north known as the "Old Bank Districfl, and for the first five years may irrcrease no more
than four percent per year. Bankhouse shall proVide Loft Developer at least 90 days
notice of any increase in the paÉ<ing rate. Notices of increased rates shall he
accompanied by a list of the parking rates for at least five .garage parking structures
associated with residentialrentalproperties in dor¡intown Los Angeles. lf Loft Developer
believes that the proposed parking rates are above the fair market rätes, Loft Developer
must so notify Bankhouse wilhin 30 days of receipt of the proposed increase, together
with a list of parking rates of at le¿st five other parking garages as descríbed above. lf
Bankhouse and Loft Developer cannot agree as to the fair. market rgtes within 30 days
of receipt by Bankhouse of the notíce dispute, the fair market rates shall be determined
by a parl<ing manãger or consultant selected by Bankhouse and Loft Developer in good
faith.

(f) Caeualtv. lf 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, replåce, repair or render the Parking Structure usable
as a parking facility substentially to the same conditíon and $eneral appearance as

Él Dorado-Parking Easemerit AgrËêfierú (5)
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ex¡sted immediately prior to such damage or destruction, and this Agreement, the
Easements and Covenants sha¡l apply to the replacement parking structure. The plans
and specifrcåtions for the repaír or reconstuction of the Parking Structure are çubjgct to
the prior written approval of Loft Developer, i,vhich approval shall not.be. unreasonebly
withheld, de¡åyed or condihoned, $uch approval shall be deemed given'10 business
days afier delivery of the plans and specifications to such parties, unless any of sudr
parties deliver notice of disapproval to Bankhouse withín such l0-business day period.
Loft Developer shall be named as a loss payee on Bankhouse ç casualty insurance.
Insurance proceeds shall be applied to the repair or to rebuilding the Parkirtg Structure.
No Ínsufficiency of loss proceeds shall excuse Bankhouse frorn its obligation to restore
all damage to or destruction of the Parking Stnrcture. Bankhouse may not remçve the
Parkìng Structure or reduce its'size unless required by a govemmentalauthority.

(g) Gf.pund Leasp, The portion of the Bankhouse Property
descriþed as Parcel 3 on Exhibit A hereto is a ground leasehold interest under that
certairt Sublease and Lease described'in $ubsection (BX¡) and (ii) respeclively, of
Exhib¡t A hereto (collectively, the "Ground Lease"),

(t) Bankhouse represents and warrants thet thF
Sublease is a valid and subsisting demise of the land descriþed therein for the
term described therein, Ënd that neither Bankhouse nor the.sublandlord is in
default under the Sublease, and no condition exists or event has occurred which
with the passaþe of time and/or giving'or notice or both will constitute a default by
Bankhouse or the suÞlandlord thereunder. Bankhouse represents and wanants
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 occuned which
with the passage sf time and/or giving or.notice or both willconstitute a deÍautt by
Bânlfiouse o¡' the landlord thereunder.

(¡i) Bankhouse shall punctually and fully pay as and when
the same shall become due and payable, âll sums payablp by Bankhouse under

: the Ground Lease. Bankhouçe shall comply with, observe and perform' all of the
other terms, conditions and obligations to be cornplied with by Bankhouse under
the Grqund Lease, shall do all other acts and things necessary to preseive and
keep unimpaired Bankhouse's estate and rights under the Ground Lease
inc{uding 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 samê. Promptly
upon Banklrouse's receipt of any notice or coffespondence from the landlord or
sublandlqrd under the Ground Lease. Bankhouse shall deliver to Loft Developer
a duplicate of the same.

El Domdo-Pa*lrg ËasernentAgreement(s) 6
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(¡v) Bankhouse shall nof without Lofr Developels prior
writtên consent elect tq teat the Sublease or the Lease as terminated under
subsection 365(hX1) of the Bankruptry Code. Any such 

'election 
made withor¡t

Lo'ft Developeis consent shall be void. lf there shall be filed by or against
Bankhouçe a petition under the Bankruptcy Code, and Bankhouse as sublessee
under the Sublbase or Iessee urrÊer the Lease shall determine to reject the
Sublease or the Leaçe pursuánt to Section 365(a) of the Bankruptcy Code,
Flankhouse shall give Loft Developer not less than 10 days prior notice of the
date on which Bankhouse. shall apply to the Bankruptcy Gourt foi auhority to.
i'eject the $ublease or the Lease. Loft Developer shall have the right, but not the
obligation, to serve upofl Bankhouse within such,10-day period a notice stating
that (A) Lofr Developer dèmands that Bankhouse assume and assign the
Sublease and/or the Lease to Loft Developer pursuant to Section 3S5 of the
Bankruptcy Çode and (B) Loft Developer covenants to cure or provde adequate
assurancê of prompt cure of all defautts and provide adeguate assurance of
future performance under the Sublease andlor the Lease. lf l-oft 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 precedìng sentence
subject to the performance by Loft Developer of the covenant provided for'in
clause (B) of the preceding sentence-

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

3. PerËetual ,C_ove.Fantg and Easements. .The tovenants and the
Easements shall be binding'on the Bankhou$ê Property in perpetuity. 

.

4. Enforcemçnt of Govenanls and Easemerlts. The benefits of the
foregoirtg 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
successor to all of Loft Developer's lntere$ in the Loft Property gld.!q !þe_Assocíatio,n--
but not the ind¡vjdual condominium owners. Because of the unique rìature artd scope of

"tofr DèvéiopórÈ oéuebpmenÏ ánðùE_ë*otTã Lofr 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 darnages will not provide an adequate remedy for
'the damage with respect to the planning efforts, development and operet¡ons resulting
from a breach of a Cover¡ant. Therefore, in the event of any breach, violation or fai[ure
to comply with a Covenant, then Loft Developer and/or the Association but not the
individual condominium owners shall be entitled to sþecifically enforce the performance
of the Covenant and to any other form of equrtable or legal relief.

,' :lC--'

-!,.-.
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5. ,Ame¡rdme,Ft of Cgvenanls etd.this Agreexnent. This Agreement

may be amended, terminated or surrendered only hy mutual agreement of Bankhouse
and toft Developer with the joinder and consent of any mortgagee of the Bankhouse
Property and the Loft ProÞertl/-

6. Easement for Bankhouse hereby grants to Loft \ ll C ,l !
tÀ\\t.çr''¿'-t " -

. Developer thÞ right in repair, rectnstrud and operate,
a pedestrian bridge connecting
located on the Lofr PropertY (the

of the Parkirrg Structure to the building
Bridge-)- The plans and specifications for

the Pedestrian Bridge are subject to the approval of Bankhouse, which approval shall

not þe unreasonaUy witfrneld, delayed or conditioned. $uch approval shall be deemed
given 30 days after delivery of the plans and specificaüons 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
thé plans and specifications. Construction of the Pedestrian Bridge shallbe coordinated
with Bankhouse or the parking rnanâger so as not to unreasonably interfere with the
parking operâtions in the Parking Structr.¡re. Banlchouse hereby grants to Loft
Developer an exclusive easement (the "Pede.Efian Bridge Easement") covering the
airspace occupied or to be occupied by the Pedestrian Bridge, to the extent such

. airspace is over the Bankhouse Froperty or over the alleyway adjaeent to the
Bankhouse Property tci the extent such propefty is now or in the future owned by
Bankhouse

7. P_roteFtion of ,Mortqa*oees. No violation of this Agreement by, or
enforcement of thls Agreement against Bankhouse or Loft Developer shall impair,
defeat or render invalid the lien of any mortgage or deed of trust, but the terms of this
Agreement shall be enforceable against any owner who acquired title by foreclosure,
trustee's sale, voluntary conveyancË or otherwise. Bankhouse. agreeb to give any
n0l0ef Of any lllt)¡lgitgË ur rlçer,J trf l¡'uot çncumb+ring t{ro Eaçornonta or tho P+dacfrian
Bridge Easernent (of which it has notice) by fax, followed by registered or certifted mail,
a oopy of any notiÇe, request for approvâ|, or delivery of informatíon.given to Loft
Developer by Bankhouse, and that no approval, disapproval consent or withholding of
eonsent purported to be made by Lofr Ðeveloper under Section 5 above shallþe valid or
relied upon by Bankhouse unless joined in, in writing, by sucfr mortgagee

8- . Wai-Y er. Neither a waiver by any enforcing pafty of a covenant $et
forth herein or a breach of any of the covenants nor a delay or failure to enforce arty of
the covenants shall (i) be corrstrued to be a waiver of any earlier or later breach of the
samë or other covenants, or (ii) be irnplied from any irraction or omission by any
enforcing party to take any action on acçount of sucf¡ breach or failure. No express
r¡r¡aiver shall affect a breach or failure other than'as specified in said waiver or shall
apply with respect to any enforcirrg party other than tlre party or parties execut¡ng suçh
waiver, and their subsequent successors. An enforcing party's consent to or approval
of any act by a pãrty requiring an enforcing pafi's consent or approval shatl not be
deemed to waive or render unnecessary such party's consent or approval to or of any
subsequent similar acts hy the party. No pärfy shall be liable for any damage, loss or

El Þorado-Parking Eåsemeflt Agreement (5)
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prejudice suffered or clä¡med by a party or any lesnee,. agent, customer or invitee or

btfrär ciccupant or user of the Bankhouse Property or the Loft Property on account of the

enforçement of or failure to enforce the covenants set torth herein-

9- General Terms.

.,- ttttt**. This Agreement shall be govemed by and

consFued irr accordance with the laws of the State of Califqmia.

(b) CnUntemartg. This Agreement may be executed in separate

counterparts, eac{ì oiwfr¡cn wfren so execr¡ted shÊll be deemed to be an or¡gìnal. Such
counterparts shall, together, constitute and be one and the same instument.

rorequireth**o",*f,sl,onffi;.,iå'$i3å"#:îlit#?lîhîü1.-,r"?ii".irîJ,
between any provision contained hereirr and any present or future statute, law,

ordinance or regulation as to which the parties have no legat right to contract, the latter

shal prevail, but the affeeted provisions of this Agreement shall be limited only to the

extent necessary tO bring them within the requirements of such law.

d ee me d o r consbu 
"$ 
b*ffi; r,i ?iiil ffi 'E'ff#'å'lååå ï.#,:ili:flll 

t#

principal and agent or þartnership or a joint ventúre between Bankhouse and Loft
Devetoper or between either or both of them and any third party-

. (e) Nq Pr_esumption Re-qqr4ing Drqffer. The parties hereto
'acknowledge 

and agree that the terms and provisions of this Agreement have been

negotiäted and discussed among the parties, and that this Agreement reflects their
rnutual agreement regarding the subject matter of this Agreement. Because of the

naturo olsuch negotiations and discussions, neither pÉirty sha¡l be deemed to be the
drsfter of this Agreement, and therefore no presumption for or against the drafter shall
be applicable in interpreting or enforcing this Agreement.

(f) Noticeq- Ány notice to be given hereunder to either parly 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 certified, rêtum receipt requested, postage prepaid and addressed as

follows: 
i

. lf to Bankhause:

Bankhouse, LLg
411 South Main Streef Suite M100
Los Angeles, Califomia 90013
Attention:. Tom Gilrnore

with a copy to:

El Domdo-Pa¡king EËsemer¡t Ag¡çs¡¡dl (5)
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Shumaker, Steckbauer, Weinhart LLP
333 South HoPe Street.36th Floor
Los Angeles, Çalifornia 90071
Attèntion: Charles Shumaker, Esq'

lf to Loft DeveloPen

.MSGG El Dorado Realty Partners, L'L'C'
Ê33 West Fifth Street, 56h Floor

. Los Arrgeles, Califomia 90071
Attention: Goodwin Gaw

wiÛr a coPY to:

Nossaman, Guthner, Knox & Elliott, LLC
445 South Figueroa Street,31*t Floor
Los Angeles, Califomia 90071
Attention: Karla N- Mactary' Esq.

EÍther party may, by notice to the other, designate different addresses

which shall be su¡st¡tlteo for ttre one specified above. Notice given in a manner other

than specif,red above shall be deemed given only if in uwiting and only upon actual

receipt by the addrèssee-

(g). $ucqÊssoLs. an-d-Ássions. This Agreement shall be binding

upon Bankhouse ariO-lon Oeveloper and their successors and assigns and to any

päoon or entity which subsequently obtains title to or an irrtêrest in the Bankhouse

Property or the Loft ProPertY.

(h) HeaÉinss_ Headings at thë beginrring of any section or
paragraph or subseitiôn or subþaragraph are solely for the convenience of the parties

and are not a party of this Agreement'

(i) Attomevs' FeFs. .ln any proceeding between the parties
'hereto seeking entàicemðnt of or anempting to construe any of the terms and

d;;¡*¡d;;f rñ¡* Àgi**"nt, inctuding wiürbutimitation and proceeding sebking legql,

ãectaratory or othe-r relief, the prevailing party in such ac{ion shall be awarded, in

addition tó darnages, injunctive ór other ielief, its reasonâble costs and expenses and
. reasonable attorneys' fees-

û) Incorporatign Of 'Recitals- 
.The recitals are incorporated

herein by reference

Ël Doredô'-Parking ÉFsÊrfi€ntAgfeirment (5) 1 0
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This AgreeñìÊnt is made as of thê date first above vuitten.

"BANKIIOUSE'' .

BANKHOUSE, LLG, a 0alifomia
limited liability comPany

T-358 P.st2/t43 F-034

"LOFT DEVËLOPER"

MSGG EL DORADO REALTY PARTNERS, LL.C.,
a Delalrlare limited liability cûmpany

tsy: -'El Dorado Realty Partners, LLC
a Delaware l¡mited liability Êompany.
a Managing Member

By: Downtow¡t Loft Properties l, LLC,
a Delavrare limited liability compâny,
its sole member and manager

By: Downtor¡vr¡ Properties Holdings, LLC,
a Delaware limited liability company,' 
its sote meriber and manager

B¡c
Goodwin Gaw, Manager

Thornas Gilmore, Manager

FI tïìr¡rrñ Þn*brn F*scrmrrt À*ecmqil fn 11
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This Agreement ¡s mâde âs of the date first aþove vwiüen.

'BANKHOUSE"

BANKHOUSE, LLC, a Çalifomia
limited liability Gompany

By:

T-358 P.0t 3/043 F-034

Thomas Gilmore, Manager

'LOFT DEVELOPER"

MSGG EL DORADO RËALTY PARTNERS, L.L,Ç.,'a 
Delaware limited liability company

By: El Dorado Realty Partners, LLÇ
a Delaware lirnited liability comFany,
a Managing Member

By:' Downtown Loft Properties l, LLC.
a Ëelaware limited liability company,
its sole member and manager

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

By:

11
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executed the

srAre oF ij,J li dbr' rr,.fi_._-. . I

COUNTY Or i-rrq F\ vr.g,eir,S 
) 

)

.On }.et'ç.tnb¿-r= 
=ilr?on:l , before me, the undersþned, a NoüaryPublic in and for sãid 'courrty and state, personatiy 'app*"rËá

TQyWt5 Qilmore.- -. , personally known to me or
@ tc be the person(gf whose narne(s) i$/qré subscribed to the within

i:fl1i.j, ^":I^"^*11:ledge_d l"^Te-Ìrr:$11flfllf1éiecufg.rhe same.in his/þr/tl¡érrinstrument, and acknowledged to me tliat he/sfle/tæv éiecr¡feO the same in his/hér/théir
äuthoriz€d capac¡U(IT), and thgt .bv.,his/l¡É'útrpif .signatureld) on the instruníent lhe::lf5,..d=pfl ryffl ,?g-t'ît-JL,hi"jËilþif 

..sisnatureld)
aumonz€o capaclryfJÐs), and thît.by. his/hFr/tfleil- signaturgþ) on the i

il"tråHi_ 
or the entity upon behalf ot wrriérr the perseíF acred,

WTNESS my hand and officialse¿|.

Gmn$donl l¡t¡oê12
l{êhlf lrËtc'Çoffi

lcrånglo|fl çourdy
WOillrEq*ÊrtúW2¿

STATE OF

couNTY oF 

- 

) s=-' 
l

Public In
before me, the undersigned, a Notaryfor said County and State, personalfu appeared

personally known to me or proved to me on the basis of

WTNESS my hand and offciatseat.

NOTARY PUBLIC

On_
and

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument. and acknowledged to me that he/she/tl-rey executed the same in his/herltheÌr
âuthorized capacity(ies), and that by hi#her/their signatufe(s) on the instument the
person(s)' .or the entity upon behalf of wtich the person(s) acted, executed the
instrument.

NOTARY PUBL¡C

trl flm'{a Þrr9Ìm F*om¡t{ !,mæaôl7t
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STATË OF

COUNTY OF

before me, the undersígned, a Notary
sa¡d County and' State, personally appeâred

personalfy known to me or proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) Ís/are subscribed to the within
instrument, and ackrrowledged to me that he/she/they executed the same ín
hidher/their authorized capacity(ies), and that by his/heritheÌr signature(s) on the
insbument .the person(s), or the entity upon behalf of which the person(s) actÞd,
executed the iilstrument.

WITNESS my hand and officialseal.

TA

STATE OF

COUNTY OF
) ss.

befôre rne, the undersigned, a Notary
Public lÍl 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
instrumenl and acknowledged to me that he/she/they executed the same in
his/heriftheir authorized capacity(ies), and that by hislher/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrumenl

WITNESS my hand and official seal.

NOTARY PUBLIG

On_
and

Et Dorado-Pa'rfting EasËlrent Agreemerìt (5)
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SUBORDINATION OF OPTIONEE

Downtown Properties Holdings, LLC, a Delaware limited liability company, and Optionee
under that certain Option Agreement to Purct¡ase Parking Garage Property executed by
Bankhouse LLC, a Califomia limited liability company, and Optionee dated June 23,
2004, a memorandurn of which recorded with the Los Angeles County Recorder on
July 1, 20M as Document No- 04-1686023 (the "Option Agreemenf'), does hereby
Eubordinate its interest in the property covered hy the Option Agreement to the'herein
Parking Easement Agreement and Declaration of Çovenants Running With the Land,
and agrees that the same shall have full force and effect as though it had been recorded
prior to the recordation of the Option Agreement-

lN WTNESS WHEREOF, said beneficiary has executed this Subordination as of this -¡Í
day of . Þ-ÊÈütÐc-tÐt}4.

DOWNTOWN PROPERTIES FIOLDINGS, LLC,
a Delaw4¡-e limited liçÞ¡lity company.

Bv: ilt- tj;Irs: Mrç{tz-

STATE OF

before me, the undersigned, a Notary
County and State, personally appeared

personally known to me or proved to me on the basls of
satisfactory evidence to be the person(s) whose name(s) ís/are subscribed to the withín
insfrument, and acknowledged to me that he/she/thçy executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entîty upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and officialseal-

WÖNNE GONZATEZ
CÖftunission # lgg7404

Nôtory Put¡llc - Colifornio
Los Angeþs County

fvty Çonm. E¡ptes lr¡ov Aû

)
) ss.

El Dorado_Pa*ing Eesënênt Agrearneni (5)
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EXH¡BIT A
LEGAL DESCRTPTTON (BANKHOUSE)

(A) A FEE AS rO PARÇELS 1; 2 AND 4; ,

(B) (i) A SUBLEASEHOLD ESTATE AS TO PARGEL 3 CREATED BY rl-rAT CERTATN
MEMORANDUM OF SUB.LEASE DATËD. OOTOBËR 9, 1979 EXECUTED BY
PACIFIC SOUTHWEST REALTY COMPANT A DELAWARE CORPORATION, AS
SUB.LESSOR, AND MICHAËL J. I(AMEN AND STEWART A. RESNICK, AS SUB-
LESSEE, 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 COHËN
AS LESSOR AND THE FARMERS AND MERCHANTS NATIONAL BANK OF LOS
ANGELES A$ LESSEE, RECORDED JANUARY 9, 1953 AS INSTRUMENT NO. 1570
lN BooK 40696 PAGE 116 OF OFF|CIAL RECORDS; THE TERM bp rHE ABOVE
SUBLEASE AND LEASE EXPIRING JANUARY 31.2013.

(i¡) A LEASEHOLD ESTATE, BEGTNNING FEBRUARY 1, 2013 AND UNTIL
TERMINATION OF SUCH LEASE, CREATED BY THAT CERTAIN LEASE DATED
.MARCH 30.1998 EXEGUTED BY FRED AND JUDITH LAMBËRT AS LFSSOR AND
FOURTH & MAIN ASSOÇIATES, L.P. AS LESSEE, AN.D RECORDED ON APRIL 3,
1998 AS INSTRUMENT NO. 98-546293 OF OFFIÇIAL REÇORDS.

¡/otE--
Iåe i¡rtere.s| oI Míchael J. Kanen and Sfewarf A . Rësn¡ú undër ffie SuÞfease descn¡Þed ,h Secl¡bn (B)(í) ahove was
ryuired by WHBA Real Éstafte Umlted Padnerchip, a Delawara Limited PartnetsttÌp Þy "Trustee's Deed Upon Sale-
rfff,rded Hruary |F, 1996 as lnstrumçnt Nù. 9È275752 af Qfríclal Records: tle ,htê¡ëst o¡ WHBA Real EstaÍe
Limited Pertnemhþ, a Delawee lîmìted þÐdneÆh¡p, wÐs traÍrsfe red to fuurth & Maih .Assocrafes lP, a Calihnia
,¡niledpaftfisæÍtip,pursuanttoanAssignmentandAssumptíon of SuÞlea,ss dated DedemberT9, 1996 aadrec¿rded
çn DecemÞer 20 rgg6'as tnsfumenl No. 983Q58225; lhe ìnterest ol Fou¡th & Mà¡n 4ssosþÎes LP, a Delawaæ
lìmìted parlnershÍp,wast¡ansfer¡ed lo Bânt#loüsê, LLC, a êalîtornia t¡niled l¡ãbifity æmparry, pursuantto an
Áss,Unrnsnl an d Assumption Lcase daH D eÇÊmber 2, I 998 ànd rccvrdÈd on January 7, 20OO as Instrument No- 00-
0029e68.

Tl¡e inlerest of Fourth & MaÌn Ascpciafes LP, a tlelawary lìmÍled pafuteæhîp, uúer lfie Lease dêscøhed ir Sect¡on
(E)Fù aÞave w* essþned to Bankåousa, LLC, à æl¡tomía fimiled liabìlìIy ñmpany, pursuant lo ff,e ãóöve-rsference
.AssiEnment and Assumption of Lease dsled Deænfur \ 1998 and rcæ¡dú on Jàruary 7, fr00 as lnstrumÊnt No,
o0{,w9868.

Él Dorado-Ps'rldìg Ëasement Agre€fient (5)
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PABçELi!-

THE SOUTHWËSTERLY HALF OF LOT 3 IN BLOCK 9 OF ORD'$ SURVEY, IN THE
CITY OF LOS ANGELES, GOUNTY OF LOS ANGELES, $TATE OF GALIFORNIA, AS
PER MAP RECORDFD IN BOOK 53 PAGES Ë6, ET 'SEQ", OF MISCELI.ANEOUS
RECORDS, IN THE OFFICË OF THE COUNTY REGORTER OF SAID COUNTY-

EXCEPT THEREFROM THE INTEREST, CONVEYËD TO THE CITY OF LOS

ANGELES, A MUN¡ÇIPÀL CORPORATION, FOR USE AS A PUBLIC STREËT, BY
DEED FROM CHARLES J. BALL, DATED FEBRUARY 3, I8g8 AND RECORDED
MARCH 31, TE9E IN BOOK 1224 PAGE?]Oz OF DEEDS, THAT PORTION OF SAID
LAND DESCRIBED AS FOLLOWS:

BEGINNING IN THE SOL'TH LINE OF LOT 3, BLOGK g, ORÐ'S SURVEY 158*54
FEËT WEST FROM THE SOUTHEAST CORNER OF LOT 3, THENCE NORTH 37
DEGREES 48 MINUTES f 5 SECONDS EAST 60 FEET TO A POINT IN THE SOUTH
L¡NE OF t,A.NÐ OF L, FOLASKI, 158,65 FEET WE$T FROM THE EAST LINÉ OF SAID
LOT 3; THENOE WEST l,t 58 FEET ALONG $AlD SOUTH LINE; THËNCE SOUTH'60
FEËT TO A POINT IN SOUTH LINE OF SAIE LOT 3, 11 60 FEET WEST FROM
BEGINNING; THENCE EAST 11 60 FEËT ALONG SAID SOUTH LINE Ïo
BEGINNING,

PARCEL 2

THAT FORTION OF LOT 3 IN BLOCK 9 OF ORD'S SURVEY, IN THE CITY OF LOS
ANGELES, ÇOUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECoRDED tN BOOK 53 PAGEç 66, ET SEQ., OF MISCELLANEOUS RECORDS, ¡N

THE OFFICË OF THE COUNTY RECORDER OF SAID CCIUNTY, DESÇRIBED AS
FOLLOWS:

BEGINNING AT THE INTËRSEGTION OF THE CENTER LINE OF THE PARTY WALL
REFERRED TO IN THE AGREEMENT RECORDED IN BÕOK 1027 PAGE 138 OF
DEEDS. WITH THE NORTI{WËSTERLY LINE OF MAIN STRËET, SAID POINT BEING
DISTANT SOUTH 37 DËGREES 54 MINUTËS 45 SECONDS WEST 249.37 FEET
FROM THE INTERSECTION OF SA¡D NORTHWESTERLY LINE OF
MAIN STREET, BO FEET WIDE, WITH THE SOUTHWEÉiTËRLY L¡NE OF FOURTH
STREET; THENCE ALONG THE CENTER LINE OF SAID PARTY WALL AND THE
PROLONGATTON THEREOF NORTH 52 DEGREES 20 MINUTES 45 SEGONDS
WEST 158,80 FEËT TO A POINT IN THE SOUTHEASTERLY LINE OF HARLEM
PL.ACE, SAID PO¡NT BEING DISTANT SOUTH 37 DEGRËES 48 MINUTES WEST
24A.72 FEET FROM THE INTERSECTION OF SAID SOUTHFASTERLY LINË WITH
SAID SOUTHWËSTERLY LINE OF FOURTH STREFT; THENCE SOLfTH 37
DEGREËS 4E MINUTËS WEST 60.04 FEET TO A POINT IN THE NORTHWESTER,LY
PRÕLONGATION OF THË CENTER LINE OF
THE PARTY WA,LL REFERRED TO IN THE A,GREEMENT RECORDED IN BOOK
1120 PAGE 82 OF SAID DEED RFCORDS, SAID POINT BEING DISTAI'IT NORTH 37

' El Þorado_hrlshg ËasementAEreement (5)
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DEGHEES 48 MINUTES EAST 295.15 FEET FROM THE INTERSECTION OF THE
SOUTHEASTERLY LINE OF HARLEM PLACE, 2Ð FEET WIDE, WITH THE
NORTHEASTERLY LINE OF FIFTH STREET, 65 FÉET WlDÉ THENCE ALONG.SAID
PROLONGAT¡ON AND ALONG TTIE CENTER LINE OF SAID LAST MENTIONËD
PARTY WALL, SOUTH 52 DEGRËES 20 MINUTES 15 SECONDS EAST 158.68 FEET
TCI A POINT IN THE NORTI-IWESTERLY LINE OF MAIN STREET, SAID POINT
BEING DISTANT NORTH 37 DEGREES 54 M]NUTES 45 SECONDS ËAST 2g4.ES
FEET FROM THE INTERSECTION OF SAID NORTHWËSTËRLY LINE WITH SAID
NORTI{EASTERLY LINE OF FIFTH STREËT, THENCE ALONG SAID
NORTHWËSTERLY LINE NORTH 37 DEGREES 54 MINUTES 45 SECONDS EAST
60.06 FEET TO THË POINT OF BEGINNING.

PARCEL 3

LOT 'A" OF TRACT 3153, IN THE CITY OF LTS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDËD IN BOOK 34 PAGE
49 OF MAPS, IN THË OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCËL 4

LOT 4 IN BLOCK 9 OF ORD'S SURVEY. IN THE CITY OF LOS ANGËLES, COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 53
PAGES 66 TO 73, INÇLUSIVE, OF MISCËLLANEOUS RECORDS, IN THE OFFICE
OF THE RECORDEñ OT SA|D COUNTY.

EXCEPT THEREFROM THE FOLLOWING DESCRIBED PARCEL OF LAND:

BEGINNING AT THE MOST FA$TERLY CORNER OF SAID LOT 4; THEÑCE SOUTH
37 DEGREES 54 MINUTES 32 SECONDS WEST 22A3 FEET ALONG THE
SOUTHEASTERLY LINE OF $A¡D LOT 4, TO THË SOUTHEASTERLY CORNER OF A
SIX STORY GRANITE BUILDING ALSO KNOWN AS 411 MAIN STRËËT; THENCE
NORTH 52 DEGREES 17 MINUTES 30 SECONDS WEST 158,99 FEET ALONG THE
SOUTHWE$TËRLY FAGE OF SA.ID BUILDING TO THE SOUTHEASTERLY LINE OF
HARLEM PLACE AS ESTABLISI.IED BY DEED TO THE CITY OF L.OS ANGELES
RECORDËD IN BOOK 1230 PAGE 3g OF DEEDS IN THE OFFICE OF SAID COUNTY
RECORDER; THENGF NORTH 37 DËGREES 48 MINUTES 32 SECONDS EAST 21
7T FEET ALONG SAID SOUTHEASTERLY LINË OF HARLEM PIÁCE TO THE
NORTHEASTERLY LINE OF SAID LOT 4; THENCE $OUTH 52 DEGREES 31
MiNUTES 52 SECONDS EAST 159.04 FEET ALONG SAID NORTHEASTERLY LINE
TO THE POINT OF BËGINNING.

ALSO EXÇEPT THEREFROM THE FOLLOWING DESCRIBED PARÇEL OF IÁND:
THAT PORTION OF SAID LOT 4, AS GRANTED TO THE CITY OF LOS ANGELES
FOR USË AS A PUBLIC STRËET BY DEED RECORDËD IN BOOK 1230 PAGE 38 OF
DEEDS IN THE OFFITE OF SAID COUNTY RECORDER.

El t)çfiådo-Parftirlg ÊesementAâreement (5) 3
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ALSCI EXCEPT THEREFROM THE FOLLOWING DÉSCRIBED PARCEL OË LAND:

THAT PORTION OF SAID LOT 4, AS CONVÊ\TED BY DEED RECORDED IN BOOK

17, PAGE 407 OF DEËDS IN THE OFFICE OF SAID COUNTY RECORDER, ALSO

rcÑOWN AS LOT A OF TFACT NO. 3153, lN SAID CJTY, GOUNTY ANÐ STATE, PER

MAP REGORDED ¡N BOOK 34, PAGH 49 OF MAPS, IN SAID' OFFICE OF THE

COUNTY RECORTER.

SAID LEGAL IS $HOWN IN THAT CERTAIN CONDIT¡ONAL CËRTIFICATE OF

COMPLIANCE FOR LOT-LINE ADJUSTMENT, RECORDED JANUARY 7, 2OOO AS

INSTRUMENT NO. OO.OO29E65.

El Ds'ado-Pa¡king EasementAgreement (5) 4
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LEGAL DESCRIFTIOÍT
EEHIBIÏ B

Real property tn the try of Los Arigeles, County of Los Angeles, SÞte of California, described as
follows:

THAT PART OF LOT 9 IN BLOCK 9 OF ORD.S SURVEY, iN THE CTTT OT LOS ANCELES, A5 PER

HAp RECORDED rN BooK 53 PAGÉs 66TO T3 TNCLUSM OF PIISCELT-ANEOUS RECORDS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. DESCRIBËD N5 FOI.IOWS:

BEGINNING AT A POINI TN THE EASTERLY LINE OF SPRING STREEI, 80 FEET WIDEI DI5TANT
'ALONG 

SND UNE SOUTI.i 37 DEGREES 50 MINUTES WEST 120.57 FEET FROM THE SO{JTTIERLY

UNE OF FOURTH STREET, A5 ESTABLISHEÐ EY FÏNAL ÞECREE IN CASE NO. 2834I. IN THE
SUPERTOR COI,|RTOF LOS ANGETES COI,JNTY; THENCE SOIJTH.SZ DEGREES 16 HINUTES T5
SECONDS EAST 1s9.28 FEET TALONG THE NORTHERLY UNE OF THE NORTH WALL oF A 12
STORY CONCRFTE EUILDING, TO THE WESTERLY UNE QF AN ALLFT HKTENOING NORTHERLY

AND SOUTHERLYTHR0UGH SAID BLOCI(; THENCE ALONG SAID ALLEY UNE SOUTH 37
. 

DEGREES 48 MINUTES WEST 60.18 FEETTO THE NORTHERLY UNË OFTHE LOT FORÍ"IERLY
BELONGING TO I. N. VAIII NUYS; THENCE ALONG SAID UNE NORTTI 52 DEGREËS 19 MINUTES
15 SECONDS WE5T 159.23 FEETTO THE EASTERLY IINE OF SPRING STREiEI"; THENÇE

' NORTHERI-Y ALONG SPRING STRffT. 60.32 FEETTO THE POINT OF BEGINNING.

aPN; 5149423-009


