HOMEOWNERS SETTLEMENT AGREEMENT
SUMMARY AND ANALYSIS

The following is a brief analysis and summary of the Sertlement Agreement (the "Sertiement
Agrecment") between the members of the Marina City Club Homeowners Assaciation (the
* Association") and Marina City Club L.P., formerly known as ].H. Snyder Co. (the
*Debtor”). . The Sertlement Agreement is contained in 2 letter dated June 30, 1994 from the
Debtor to the Association. A capy of the Settlement Agreement is attached o this
summary and as an exhibit to the Plan of Reorganization. This summary does not discuss
every provision of the Settlement Agreement, but only the most important provisions. The
Sertlement Agreement itself should be read in its entirety for all of ics terms.

After each discussion of a provision of the Serticment Agreement below, there
will be a reference in parentheses to the section of the Settiement Agreement which
contains that provision.

A MA]JORITY OF THE BOARD OF DIRECTORS OF THE ASSOCIATION (BY A
VOTE OF FOUR TO ONE) ARE IN FAVOR OF THE SETTLEMENT AGREEMENT
AND URGE YOU TO VOTE IN FAVOR OF THE PLAN OF REORGANIZATION.

WHAT YOU GET:

1.  AVOICE IN MANAGEMENT.

Before the Sertlement Agreement, homeowners had no voice in the
management of the project. The Scrriement Agreement provides for the formation of a new
Management Council to manage all common areas in the tower and any ocher areas covered
by the monthly maintenance fees paid by homcowners. (These areas do nae include certain
areas of the project owned by the Debror, such as the Promenade Apartments and the boat
slips). The Management Council will have four to five members - two homeowner
representatives appointed by the Board of Dircctors of the Assaciation (the "Baard®), two
representatives appointed by the Debroe and, if two or more members of the Management
Council believe that it is necessary, one independent member to be agreed to by both the
Board and the Debtor (the "Independent Member®).

(Section A, paragraphs 1 through 3)

2 INDEPENDENT MANAGEMENT COMPANY.

The Management Council will select, hire and supervise a qﬁali.ﬁccl
indcpendent management company to manage the project.

(Scction A, paragraph 4)



3. CC_TROL OVER REPLACEMENT RESERVES.

Before the Settlement Agreement, che Debtor had sole control over the
reserves for replacements and capital expenditures which are funded by maintenance fees paid
by homeowners and the Debtor. The Settlement Agreement provides for division of the
existing reserves into two separate reserves: one for the common areas that are shared by
both the towers areas and the remainder of the project (the *Shared Common Areas Reserve
Account”) and another just for the common areas of the towers (the "Towers Reserve
Account®). The Management Council will have the authority to decide how the existing
reserve account is to be divided as berween the two new reserve accounts.

a. JOINT CONTROL OF SHARED COMMON AREAS RESERVE. The
Settlement Agreement provides that all checks written on the Shared Common Areas
Reserve Account will have need two signatures: one from a homeowner

representative on the Management Council and a second signature, which can be
either that of a Debtor representative on the Management Council or the
Independent Member. There is an exception for dishursements that are required to
cure defaults under the ground lcase. If che Homeowner representative refuses to sign
for such a disbursement, two Debror represencatives or one Debeor representative and
&mewmysimmechakmﬁnmtmmmdw
t.

b. SOLE CONTROL OF TOWER RESERVES. The Association will
have sole control over the Tower Reserve Account. However, if the County of Los
Angeles (the "County”) declares a defaule under the ground lease with respect to the
towers that is not cured, then the Debeor or the Independent Member may sign
checks from the Tower Reserve Account as necessary to cure the default.

(Section A, paragraph 9)

The Debtor has agreed to promptly repair the Tower elevators and carthquake
damagetoextmorwalb. Such .repairs will be funded from maintenance fees, to the exeent
set forth in the current budget for the Shared Common Areas and the Tower Common
Arcas, and thereafter from existing reserves.

(Scction A, paragraph 10)

Some of you may have had difficulty in obtaining refinancing hecause of the
existence of the "Enforcement Deed of Trust® as a first lien on your property. The
Enforcement Deed of Trust creates a lien on the condos to secure cach homcowner's
obligation to pay maintenance fees and assessmenes.  If a homeowner fails to pay its fees, the



Debtormforedased'le&\forcemmbeedomemd\athomeownet's unit (after
following the proper procedures, which give the homeowner several chances to cure the

defaule).

Although the Enforcement Deed of Trust may be an effective deterrent to
defaults in paying maintenance fees and ground rent, ithascamedhmneownets.a g@tdnl
of difficulty in dealing with lending institutions and obtaining financing for their units. The
Sertlement Agreement addresses this issue by permitting any homeowner to elect o0
subordinate the Enforcement Deed of Trust on its unit to new financing. Any Homeowner
that makes this election will have to deposit with an independent Escrow Holder an amount
equal to two months of ground rent and maintenance fees. ‘This deposit will be held for the
purpose of funding any failure by any homeowner that has elected to subordinate its
Enforcement Deed of Trust to pay maintenance fees and ground rent in the future.

(Section B, Exhibit A)

6.  REDUCTION OF TRANSFER FEE

According to the current documents affecting the condominiums, the Debrtor
is entitled to receive a fee on any salc of a condominium. That fee is equal to one percent
of the sale price. The Debtor has agreed as part of the Settiement Agreement to reduce its
transfer fee to one half of a percent of the sale price. This reduction will become cffective
upon the Effective Date of the Debtor’s plan of reorganization in its bankruprey case.

(Section C)

7. REIMBURSEMENT OF LEGAL FEES

As all of you have been natified in the past, the Association has hired legal
counsel to represent it in the Debtor’s bankruptcy case. That counsel has warked toprotect
homecowners' rights, to represent homcowners’ interests in the bankruprey case and to
negotiate as many benefits for homeowners as possible in the Settlement Agreement. The
Debror has agreed to pay $185,000 of the legal fees and costs incurred by homeowners. To
date, more than $210,000 of unpaid attomeys® fees remain outstanding. Although the Baard
intends to negotiate with counsel for the Assaciation in an cffore to eliminate any attomeys’
fees in excess of amounts paid by the Debtor, you may be asscssed for some or all of these
excess fees if these negotiations prove unsuccessful. In the cvent that a Plan of
Reorganization is not approved incorporating the Settlement Agreement, you may be assessed
for the full amount of such legal fees and costs. You should also be aware that (1) Actna's
approval of the terms of the Settlement Agreement is a condition precedent to the
effectiveness of the Sertlement Agreement and Letrer Agreement and (2) Acma has advised
the Debror and the Association, before it will be in position to decide whether ar not to
approve this portion of the Settlement Agreement, it will nced to review the fee statements
of counsel for the Association to determine whether the figure set forth above represents a
reasonable fee for the services provided. (Scction D)




If the Settlement Agreement is approved, the Debtor will lease the cultural
center to the Association for one dollar each year. The Debtor will spend up to $7.500 if
necessary to provide the center for the Association's use.

(Section F)
9.  USE OF OFFICE SPACE.

Currently, the Debtor uses cernain office space located in the project.
Pursuant to the Settlement Agreement, the Debtor will tumn over exclusive use of the
following office space to the Association, rent free: the offices currently used by Isabelle
Sciommeri and her staff located within the East Tower, on Level 3G and the Me==anine
Level, and the five offices presently being used for the administration of the Health Club.

(Section M)
10. CONTROL OF THE HEALTH AND TENNIS CLUB.

Due to continuing operating losses, American Club Corporation, the sublessee
and operator of the health club, closed the heaith club in 1992 pursuant to a court order.
Many homeowners requested that the health club be reapencd. The Assaciation and the
Debtor cntered into an agreement dated September 15, 1992 pursuant to which the heaith
club would be reopened. That Agreement provided for the health club to be managed by a
three-person Executive Council. It also provided that the homeowners would pay for any
continuing operating losses out of their monthly maintenance fees.

The Settlemertc Agreement provides that the Executive Council will be
expanded to five members, consisting of three homeowner representatives, one representative
of the Debtor, and one representative clected by non-homeowner members of the heaith
club. If for any reason any areas of the health and tennis club cease to be administered by
the Executive Council, chose arcas would be administered by the Management Council
discussed in paragraph 1, above.

In the event that the Executive Council or Management Council takes any
action that violates any license or permit held by the Debror in connection with the health

club. such as the liquor license, massage license and health and spa permir, than the Debror
will have final control over such action to cnsure that the violation does not. occur or is

cured. The Debtor may only exercise such final control after first giving the Exccutive or
Management Council a reasonable opportunity to resalve the violation and ac least five days
notice of the Debtor's proposed solution. The Management Council will have final approval
over the budget of the heaith club. (Section H)



11.  AUDIT OF RECORDS.

The Board has employed Michael Steiger, a certified public accountant,
audit the books and records of the Debtor relating to the income and expenditures of the
entire project (including expenditures of all dues paid by the members of the Association,
expenditures made from the Existing Combined Reserve Account, etc.). The Association
and the Debtor will have an opportunity to review the resules of this audic. If any
expenditure or allocation is found to be unauthorized or inappropriate, Debtor will be
required to reimburse the appropriate account for such expenditure, or reallocate the funds,

as appropriate. If disputes exist among the parties as to the propriety of any expenditures,
these disputes will be submitted to the Management Council for resolution.

(Section I)

Wilshire-Marina City Venture (the "Venture"), a parmership controlled by
Raymond Kaplan, an attomey of the Debtor, has sued the Association and certain individual
board members over matters pertaining to a special assessment for legal fees imposed in 1992
(the "1992 Special Assessment”). A sertiement agreement is under negotiation with Venture
which provides varicus mechanisms to approve the 1992 Special Assessment.

The Settlement Agreement provides for the Debtor to make certain
concessions if the settlement with Venture is finalized, executed and approved by the
applicable court. First, the Debtor will pay $10,000 towards reimbursement of Venture's legal
fees. This benefits the homeowners because it provides an inducement to Venture to settle
the matter. Second, the Debtor will coaperate in the Assnciation's cfforts to have any
question as to the Association’s ability to make such assessments or the validity of the 1992

Special Assessment resolved in the Assaciation's favor.
(Scction K, Section D)
WHAT YOU GIVE UP:

In exchange for the bencfits described above, the homeowners will be required
to release the Debtor and its General Partners from all liability for claims relating o the
following:

L. FAILURE TO DISCLOSE FACTS AND CIRCUMSTANCES THAT
HAVE MADE IT DIFFICULT FOR HOMEOWNERS TO RESELL OR
REFINANCE THEIR UNITS. These facts and circumstances alleged include the
percentage of non-owner accupicd units, the existence of the enforcement deed of
trust and the operating losses relating to the health club and other amenitics.



y A THE EXISTENCE OF AND FAILURE TO FIX CERTAIN DEFECTS
IN THE CONSTRUCTION OF THE PROJECT. The defects alleged include
security system cameras that fail to operare properly, elevarors thar fail to function

pmperlv.lekywmdows.madequmdmmagemsevualmundeqmmmnhmn
in certain units’ restrooms, and misplaced electrical outlets.

3. FAILURE TO PROPERLY MAINTAIN THE PROJECT. The
maintenance problems alleged include the need to (a) repaint various areas of the
project, (b) replace the asphalt surrounding the pool and tennis areas, (c) repair
cracks and holes in stairwell plaster, (d) complete the decoration in cerrain common
areas, and (e) repair exterior earthquake damage.

The homeowners will not be required to release claims that are unique to individual
homeowners, such as claims for overpayment of ground rent or amounts due under
sale/leaseback agreements; however, in order to assert such claims against the Debtor,
homeowners must have filed proofs of claim by the December, 1992 bar date. (The Debeor
has reviewed all proofs of claim filed by homeowners and contends chat all claims asserred on
th&proofsofdamfallwld\mdlescopeofdxerelmtobegmmdundcrthe&tdmmt

Agreement.
(Section J)

HOW THE SETTLEMENT BECOMES EFFECTIVE:

The Setticment Agreement must be approved by the Bankruptey Court in two
ways. The first is as a sertlement of a class action. The second is as part of the Debtor's

plan of reorganization.

1. CLASS ACTION SETTLEMENT.

In order to resolve the class proof of claim filed on behalf of the Assaciation,
the Settlement Agreement provides for a "class action" mechanism. The Association and
the Debtor will work together to ask the Bankruptey Court to certify a "non-opt out” class
consisting of all persons, including the Debror, that either (a) currently own unics or (b)
owned units as of December 23, 1992 (the record date used in the class proof of claim). If
the Bankruptcy Court approves the class action mechanism and finds thac the sertlement is

fair and reasonable, the Settiement Agreement will be binding on all homecowners in the
class if the Debtor's plan of reorganization is canfirmed. The Court has scheduled a hearing
to consider whether or not to approve the Sctticment Agreement for 2:00 p.m. on August 3,
1994. The deadline for parties in intcrest to object to approval of the Sertiement Agreement

is July 27, 19%4.
(Section L).



2 ITHEPLAN OF REORGANIZATION.

The goal of the Debtor in its bankruptcy case is to confirm a plan of
recrganization. As part of its plan of reorganization, the Debtor will propose that the
Sertlement Agreement be approved. If the plan is not confirmed by the Bankruptcy Court,
the Settlement Agreement will not become effective.

Every Homeowner is being asked to vote on the plan of reorganization. With
this summary, you have received a ballot and a copy of the Debror’s disclosure statement,
which describes the history of the Debtor, the various claims against the Debtor and the
proposed treatment of each claim in the plan of reorganization. A copy of the plan of
reorganization is attached to the Disclosure Statement as Exhibit 1. The ballot contains
instructions regarding the deadline for voting and where your ballot should be sent. Please
note that late ballots will not be counted. To be counted, your ballot must be completed,
signed and retumned in such a way as to be received by counsel for the Debtor at the address
shown on the ballot by 5:00 p.m., Los Angeles time, on August 1, 1994.

IMPORTANT DEADLINES:

There are several important deadlines that have been or will be set by the
Bankruptey Court with respect to the Settlement Agreement. Please read all notices relating
to the hearing on the class action settlement and the hearing on confirmation of che
Debtor’s plan of reorganization to detcrmine when hearings will be held and when papers
must be filed with the Bankruptcy Court.

The Sertlement Agreement also cxpires by its own terms if the Plan of
Reorganization is not confirmed by November 1, 1994, unless the Assaciation agrees to
extend the time period. (Section M) The Dcbtor currently hapes to confirm its Plan of
Reorganization at the hearing scheduled for 2:00 p.m. on August 3, 1994.

A HOMEOWNERS' MEETING WILL BE HELD AT 7:30 ON
JULY 19, 1994 TO DISCUSS THE SETTLEMENT AND THE
PLAN OF REORGANIZATION AND TO ANSWER ANY
QUESTIONS YOU MAY HAVE. COUNSEL FOR THE
ASSOCIATION WILL BE PRESENT AT THAT TIME. YOU
WILL RECEIVE A NOTICE OF THAT MEETING FROM THE
BOARD OF DIRECTORS WITHIN THE NEXT FEW DAYS.
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Hearing on Final Class Cartification and Faimess of Setttement, below to determine how the Debtor
plans tg treat your claim. A SUMMARY OF THE MOST SIGNIFICANT TERMS OF THE SETTLEMENT

AGREEMENT IS ENCLOSED WITH THIS PACKAGE.

THE DISCLOSURE STATEMENT:

The Disclosure Statement provides information regarding, among other things, the Debtor. the events
leading to the bankruptey fiing, the various claims against the Debtor and their proposed treatment
under the Plan, and the Debtor's projections for future cperations.

THE BALLOT AND RETURN ENVELOPE:

The Ballot and Return Envelope are for your use in voting on whaether to accept or reject the Plan.
Please follow the instructions for voting set forth on the Ballct and in Article X of the Disclosure
Statement. The Settiement Agreement will not become effective uniess and until the Plan is confirmed

by the Bankruptcy Court.

PLEASE NOTE THAT YOU ARE ENTITLED TO ONE VOTE FOR EACH CONDOMINIUM UNIT THAT
YOU HAVE OWNED BETWEEN DECEMBER 23, 1952 AND THE PRESENT, EACH OF WHICH VOTES
SHOULD 8E INDICATED ON A SEPARATE BALLOT FORM.

FOR VOTING PURPOSES ONLY, THE DOLLAR AMOUNT OF THE CLASS 9 CLAIM THAT YOU WILL
BE PERMITTED TO VOTE FOR EACH UNIT WILL BE EQUAL TO THE SQUARE FOOTAGE OF THAT
UNIT. A CHART THAT REFLECTS THE SQUARE FOOTAGE FOR EACH UNIT IS CONTAINED IN THE

BALLOT FORM.

THE NOTICE REGARDING HEARING ON FINAL CLASS CERTIFICATION AND FAIRNESS OF
SETTLEMENT: :

in addition to the vote of the Homeowners on the Plan, the Baniauptey Court must make a separate
detarmination that the Settiement Agroement is fair and reasonable. The enciosed Notice Regarding
Hearing on Final Class Certification and Faimaess of Settlement describes important dates and
procadures regarding the hearing at which the Court will consider, among the other things dascribed in
the Notice, whether to approve the Settiement Agreement as fair and reasonable. Pleass read the
Notice carefully, in conjunction with the summary of the Settiement Agreement and the Settiement

Agreement ltself. ,




Marina City Club Condominium Owners Association‘
Board of Directors

Shiriey 1. Bailey Al Weintraub
Presdeas Vice Presdent
William Basch
Secretary
CITY CL USB Treasurer Member
July 1, 1654

TO ALL MEMBERS OF THE MARINA CITY CLUB CONDOMINIUM OWNERS ASSOCIATION:

Re: Confirmation Procedures

Dear homaowrer:
The following items should be attached to this lotter: -~

1. Summary and Analysis of the Homeowners Settiament Agreement;

2. Natice of: (1) Conditional Certification of Mandatory Non-opt Out Class and
Designation of Class Repressntative: (2) Pendency of Class Action: (3) Proposed
Settiement; and (4) Heering on Final Class Cartification and Faimess of ™
Settioment; Objections to Cartain Homeowners Claims:

3. Disclosure Statement for Debtor’s Pign of Reorganization
(the “Disclosure Statement”); and

4. Bgllot and Retum Envelape. -

if you are missing any of these tems. please contact Theresa Castaitl at (310) 2774110 as soon as
possible to obtain copiss of any missing Rems. Please do not contact Ms. Casteill to ask questions
regarding the baniouptey case or for any purpose other than to obtain a missing tem.

As you may recall, Marina Clty Club, L.P. (the “Debtor”), fled a chapter 11 beniouptcy case on May 15,
1952 (the “Cass”). In December of 1932. the Board of Directors of the Marina Clty Club Condominium -~
Owners Association (the “Board™) arrangaed for the preparstion and fiing of a proof of cisim that asserted
cerain claims that are common to ail homeowners on behai! of the entire ciass of persons who owned
units at the Marina Clty Club. Since that time. the Board has negotiated a ssttiement of those clsims

(the “Settlement Agreement”).
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You previcusly received a Proof of Claim that you were asked to complete and send to the bankruptcy
court and the Dabtor if you wanted to assert a claim against the Debtor. If you fled such a Proot of
Claim, your name will appear on the schedule of Homeowner cisims attached to the Notics. If you did
not fie a proot of claim, your name wil not appear on the schedule: hmvcr.byyunndmdass _
proct of claim that was filed on behaif of the members of the Homaowners Association. you wil receive

the benefits of the Settiement Agreement.

The Debtor has reviewed all of the procts of claim filed by homeowners and contends that all such
claims should be treated as either Class 9 Claims (which are 10 be compromisad as a part of the
Settiement Agreement) or as claims of Lifatime or Steriing Members of the Marina Clty Club ("Heaith
Club Claims") (which are being compromised under a separate sstiement agreement). THE ENCLOSED
NOTICE CONCERNING SETTLEMENT OF HOMEOWNERS' CLAIMS ALSO CONSTITUTES AN
OBJECTION BY THE DEBTOR TO ANY CLAIMS ASSERTED BY HOMEOWNERS TO THE EXTENT THAT
THEY PURPORT TO BE CLAIMS QTHER THAN CLASS 5 CLAIMS OR HEALTH CLUB CLAIMS.

THEREFORE, IF YOU FILED A PROCF OF CLAIM AND BELIEVE THAT ALL OR ANY PORTION OF
THE CLAIMS DESCRIBED IN THAT PROOF OF CLAIM ARE NOT CLAIMS OF THE KIND THAT ARE
BEING COMPROMISED IN THE SETTLEMENT AGREEMENT WITH HOMEOWNERS OR THE
SEPARATE SETTLEMENT THAT THE DEBTOR HAS NEGOTIATED OF HEALTH CLUB CLAIMS (THE
*HEALTH CLUB SETTLEMENT"), YOU WILL NEED TO FILE A WRITTEN STATEMENT WITH THE
COURT (AN "OPPOSITION") IN WHICH YOU EXPLAIN THE KIND OF CLAIMS THAT YOU HOLD
AND WHY THEY ARE DIFFERENT FROM THE KINDS OF CLAIMS THAT ARE BEING

' COMPROMISED IN THE SETTLEMENT AGREEMENT AND THE HEALTH CLUB SETTLEMENT. You

myw&mmhMMdmwmmMmmmdmwm

ANY OPPOSITIONS TO THE SETTLEMENT AGREEMENT MUST BE FILED WITH THE CLERK OF THE
BANKRUPTCY COURT AT 255 E. TEMPLE STREET. LOS ANGELES, CALIFORNIA 90012. NOT LATER
THAN JULY 27, 1934. COPIES OF ANY OPPOSITIONS MUST BE MAILED TO THE FOLLOWING

PARTIES AT THE SAME TIME:

Alan J. Stomel. Esq. Roger H. Howard, Esq.
McDermot, Wil & Emery Christensen, White, Miller,
2049 Century Park East Fink & Jacobs

34th Fioor 2121 Avenue of the Stars
Los Angeles, Califomia 90067 18th Foor

Los Angeles. Califomia 90067
Michael B. Lubic, Esq.

McCutchen, Doyle, Sheri Bluebond. Esg.
Brown & Enersen Murphy, Weir & Butler
355 South Grand Avenue 2049 Century Park East
Suite 4400 21st Floor
Los Angeles, California 90071 Los Angeles, California 90067

IF YOU FAIL TO FILE AND SERVE A TIMELY OPPOSITION, YOU MAY BE DEEMED BY THE COURT TO
HAVE CONSENTED TO HAVE ALL OF YOUR CLAIMS TREATED IN THE MANNER DESCRIBED IN THE
SETTLEMENT AGREEMENT AND THE HEALTH CLUB SETTLEMENT.
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AN INFORMATIONAL MEETING CONCERNING THE SETTLEMENT AGREEMENT AND THE PLAN
OF REORGANIZATION WILL BE HELD ON JULY 19, 1994 AT 7:30 P.M. ON THE THIRD FLOOR OF
THE CENTER TOWER. BANKRUPTCY COUNSEL FOR THE ASSOCIATION WILL BE IN
ATTENDANCE TO ANSWER ANY QUESTIONS THAT YOU MAY HAVE CONCERNING THE PLAN OF
AEORGANIZATION, THE SETTLEMENT AGREEMENT OR VOTING PROCEDURES. WE URGE YOU

TO ATTEND THIS MEETING.

The Sattiement Agreement is the product of appreximately two years of continuous and often
contenticus negotiaticns with the Dabtor. [f approved, the Setttement Agreement will supersede the
Letter Agresment dated October 1, 1983 that was approved by a vots of the homeowners last fail (the
‘October 1 Agreement”). This new Settiement Agreement, aithough very simiar to the October 1
Agreement, has been modified in a number of respects that benefit homeowners.

Both bankruptey counsel and general counsel for the Association have sdvised the Board that the

treatment cffered by the Setttement Agreemernt compares favorably with the results that are likely to be
obtained for homeowners i they- were to litigats the ciaims that are to bs compromised under the
Setnlement Accordingly, all members of the Board other than Richard Annotico believe that

Agreement.
the Sattiement Agreement is in the best interest of the Association and ks members.

WE THEREFORE URGE YOU TO MARK YOUR BALLOTS IN FAVOR OF CONFIRMATION OF THE
PLAN AND TO RETURN YOUR BALLOTS TO THE DEBTOR AT THE ADDRESS SHOWN ON THE
BALLOT IN SUCH A WAY AS TO MAKE SURE THAT IT THEY ARE ACTUALLY RECEIVED BY THE
DEBTOR BY 5:00 P.M., LOS ANGELES TIME, ON AUGUST 1, 1994. (Bsliots may nigt be
transmitted by facsimile.)

Thank you very much.
Sincerely,

MARINA CITY CLUB CONDOMINIUM
OWNERS ASSOCIATION

By:_ e
Shirley Bailgy, President

Enciosures
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Association, the County ond the Creditors' Committee by July 29,
1994 at 5:00 p.m.; and it is further

ORDERED that the Debtor shall file a Plan Confirmation
Memorandum including a Declaration regarding ballot tabulation not
later than August 3, 1994; it is further

ORDERED that the hearing on Plan confirmation is set for
August 3, 1994 at 2:00 p.m; and it is further

ORDERED that the Debtor shall serve by first class mail,
postage prepaid, the Notice re Approval of Disclosure Staterent,
Treatment of Unimpaired Claims and Hearing on Plan Confirmation on
all creditors which Debtor believes are members of unimpaired
classes; and it is further
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ORDERED that the Debtor is authoriced to make
ministerial changss to the Disclosure Stetement prior to

contirmation of tho Flan subject to approval by the signatories to
this Order.

DATED:

SNUEL L
UNITED STATSS | In%noncr JUDGE

PRESENTED DY:

WoDBUNOTT, WILL & BuERY
David could,

Alan J, Gtokel
]
oy <
Attorn; s for Debtor snd
psbtor in Possession
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]
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DAVID GOULD (State Bar No. 037947)
ALAN J. STOMEL (State Bar No. 124986)
McDERMOTT, WILL & EBMERY

‘149 Century Park East, 34th Floor
iws Angeles, California 90067-3208
(310) 551-937)

Attorneys for Marina City Club, L.P.,
bebtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
In re CASE NO. LA 92-29484-SB
CHAPTER 11
ORDER APPROVING DEBTOR'S
DISCLOSURE OSTATEMENT AND

OETTING CONPIRMATION NEARING
AND VARIOUS DEADLINEB

MARINA CITY CLUB, L.P., a
Calitornia limited partnership,

Date: June 29, 1994
Debtor. Time: 2100 p.m.
Place: Courtroom 1575

355 E. Temple St.
Los Angeles, CA

et W NP W P D P WP P P > "

on June 29, 1994 at 11:00 a.m. in the Courtroon of the
Honorable Samuel ‘L. Bufford, United States Bankruptey Judge, the
Court considered the Proposed Disclosure Statement ("Disclosure
Statement®) for Amended Plan of Reorganization dated June 28, 1994
" oy il
e )1jyab;d Gould and Alan St
omel of McDermott, Will & Emery
apr-~red on bahalf of Marina City Club, L.P., Debtor and Debtor in
Possession ("Debtor"); Maxine Miller Andrews & Kurth appeared
on behalf of Aetna Life Insurance Company (®Aetna”); Robert Rodolf
appaared on behalf of the County of Los Angeles ("County®);

LATISI0011\PLEADING\S40REA JS. 003
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Michael Lubic of McCutchen, Doyle, Brown & Enersen appsared on
behalf of the Oofficial Committee of Unsecured Creditors (the
ncreditors' Committee®); Sheri Bluebond of Murphy, Weir & Butler
appeared on behalf of the Marina City Club Condominiun Homesowners

Association (the "Association®); Philip Reynolds of Latham §

‘Watkins appeared on behalf of MDP, Ltd.; Richard Annotico appeared

in pro per.

The Court, having considered the Disclosure Statement,
and tinding notice properly given, it is hereby

ORDERED that the Disclosure Statement is approved and
the court finds that the Disclosure Statement contains adeguate
information pursuant to the standards set forth in 11 U.S.C.
Section 1125; and it is further

CRDERED that the Dsbtor shall serve by ttrcf class mail,
postage prepsid, this order, its Plan and Disclosure Statement and
the Notice of: (1) Conditiocnal Certification of Handator; Non-Opt
out Class and Designation of Class Representative (2) Pendency of
Class Action (3) Proposed Settlement (4) Hearing on Final Class
Certification and Fairness of Settlement; Objections to Certain
Homsowners Claims, along with an accompanying ballot on all
creditors and parties in interest who are members of impaired
classes by July 6, 1994; and it is further

ORDERED that all ballots must be received by Debtor's
counsel no later than August 1, 1994 at 5:00 p.m. Pacitic Daylight
Time; and it is further

ORDBRED that any objection to confirmation of Debtor's
Plan must be served in the manner stated in the Disclosure
Statement and received by counsel for the Dsbtor, Astna, the

LAVIISIB011\PLEADINGA\SOORDASS . 003
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LA 92-29484

PROOF OF SERVIZE LISTING

SINSLAIR WEN )
6521 BEACHVIEw DR, RNCN PALOS VERDES, CA 9027:

SUSAN £ WESTMORELAND
° 0 BOx '1022 MARINA DEL REY, A 90295

BETTY(AKA COLE: WEXLER

qu:‘MlRI;A SiTY DR 2106, MARINA DEL REY, CA 90292
STEVEN WMOTE

2455 LINCOLN BLVD, MARINA DEL REY, CA 90291

WILDCAT D'STRIBU ORS INC
C/0 RAISKIN & RAVX.Z, 10390 SANTA MONICA BLVD 4TH Fi, LOS ANGELES, CA 90025

FINN WILMELMSEN
131 ROMA CT, MARINA DEL REY, 24 90292
MARY WILLIA

6145 VIA MARINA #224, MARINA DEL REY, CA 90292
UILSHIRE-MARINA CITY VSNTURE

ATIN: RAY KAPLAN, 5757 MILSHIRE BLVD, LOS ANGELES, CA 90036
UXLSNtR:.nARlNA cxrv VENTURE

- ATTN: RAY KAPLAN, 96071 WILSHIRE BLVD STE 820, BEVERLY NILLS, CaA 90210
QICNARD&PATRl 1A UXLSON

38131 STONE MEADOW OR, MURRIETA, CA 92362
PAUL R WINEMAN

«267 MARINA CITY DR #1108, MARINA DEL REY, CA 90292
KATHYRINE & LISA WINSHIP

P O 80x 909, RIVERSIDE, CA 92502
JAMES WONG

J-1-38 FAIRVIEW PARK, YUEN LONG, NEW TERRITORIES,

LISA JO WORLEY
4337 MARINA CITY DR, UNIT 1047 ETN, MARINA DEL REY, CA 90292
GENE YAMAGATA
4314 MARINA CITY DR PHIT, MARINA DEL REY, CA 90292
VALERIE YAMAGATA
10350 UILSHIRE 8802, LOS ANGELES, CA 90024
MASAYUKIEMIDOR: YAMAGIMWA
16425 COLLINS AVE, MIAMI BEACH, FL 33160
YUDO & KAZUKO YAMAMOTO
4314 MARINA C7TY DR #5116, MARINA DEL REY, CA 90292
JOONG NAM YANS
4335 MARINA CITY DR #1038, MARINA DEL REY, CA 90292
CHARLES & SUSAN YOOU
1306 W 29TH ST, LOS ANGELES, Ca 90007
LAWRENCE YOUNG
$7 DAPPLE GRAY RD, BELL CANYON, CA 91307
AIKEN GEORGE YU
P O BOX §2945, PASADENA, CA 91109
YUSCHOK AND LANGDON P A
ADEL AL AUJAN, 201 N NEW YORK AVE STE 302, WINTER PARK, FL 32787-4398
YUTAKA TRENDS INC
SAKAN YANAGIDAIRA, 2-10-25 MITA MEGURO-XU, TOKYD 1S3,
GIL ZARAV]
6800 NOLLYWOOD BLVD, MNOLLYWOOD, CA 90028
URI & BATIA ZAMAVIA
4337 MARINA CITY DR #8639, MARINA DEL REY, CA 90292
SYLVIA & ESMAT ZAKLAMA
P O 80X 10562, MARINA DEL REY, CA 902958

WILLIAM & CAROL ZEITLIN
7 MARINA CITY DR #8410, MARINA DEL REY, CA 90292

426
SUBHI ZHILI
4314 MARINA CITY DR, UNIT 1324 CT-S, MARINA OEL REY, CA 90292

589 CREDITORS NOTICED.
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TICHI & TOMOE TAKEUCHI
KUN L ARQON AVZ, GARDENA, CA 90249

TATSUC TANAXA
™ 307 31-1C SANNOY 3.CHOME, ONTA-KU, TOKYO 143,
JAmes & AUz S2ITOF 10866 WILSKIRE BLVD 10TH FLR, LOS ANGELES, CA 90024-

TANNER MAINSTAIN 8 HOFFER,

T
EE?IY :2!, 29215 OCEANRIDGE DR, RNCH PALOS VERDES, CaA 80274
VERLY TZITLEBAUM
‘2?%:‘:55155 e175 0k 9933, WARINA DEL REY, SA 90292
RUXO
‘::::R;Eu?us, 1939 VESELICH ST $1-214, tOS ANGELES, CA 90039
TTY 2 SILVER
m a$:g‘§3:?§ns. I TEWPLE CT, RANCHO MIRAGE, CA 92270
RNEST L THESMAN
: EA?Tz: ;Eana MEDINA, 1800 CENTURY PARK EAST £700, LOS ANGELES, CA 90067
XKEIKO KATO THOMPSON
581¢ TRACY 57, LOS ANGELES, CA 90027

TIMOTHY TILDON
IO MARINA CITY DR 1149, MARINA DEL REY, CA 90292
PAUL M L BEVERLY TOFFEL
736 WILLCREST AVE, LA CANADA, CA 91011
TOMINISA SOWJ! €O
™ 15.16 KAMIUMA 1-CHOME, TOKYD 154,
WENRY & CARQL A TOMLINSON
3779 PEPPERTREE RD, DUBLIN, CA 94568
TOPA THRIFT 8 LOAN ASSOC
9200 AVE OF THE STARS 12TH FL , LOS ANGELES, CA 90067
M1CHAELLDOROTHY TRAIGER
1CNAENARTNA CITY DR 8616, MARINA DEL REY, CA 90292
JOSEPHINE TSAL1GOPOULDS
HILTENSPERGER STR 847, 8000 MUNICH,
- YASUMIRO TSUBOTA
f ) 22 FOUNTRY MEADOW RO, ROLLING WILLS, CA 90274
MOTOHIKO TSUMURA
330 € 7STH ST 18 B, NEW YORX, NY 10021

KOICHI UBUNAIL .
DAIN] UEMATSU 8LOG #8410, 7-11 MATSUBARA S.CHOME, SETAGAYA-XU TOKYO,
UTAKA SAITO (TR1 STAR JAPAN)
EXCEL INVESTMENTS/M STEWART, P O BOX 3767, BEVERLY WILLS, CA 90212
RUVIN & SVETLANA VALISMAN
6829 TOPANGA CANYON 8LVD, CANOGA PARK, CA 91303
o PERKASH VASWANE
® 0 80x 17600, ENCINO, CA 91416
LOY VAUGHT
267 MARINA CITY CR #306, MARINA DEL REY, CA 90292
BRUND VAVALA
450 £ MANCMESTER, INGLEWOCD, CA 90301
ELKE VENNEMANN
3 ZEISGMEG, D&2< EMMERICH,
JUDITH VON-ARS
4337 MARINA CITY DR #1043, MARINA DEL REY, CA 90292
~ THOMAS VREBALOVICH
€70 JESSE GREEN, 1261 BRYANT PL, MANMATTAN BEACH, CA 90266
THOMAS & BERYL VREBALOVICH
4316 MARINA CITY DR 725, MARINA DEL REY, CA 90292

SHINJIRO WACHI
4335 MARINA CITY DR 8242, MARINA DEL REY, CA 90292

JAMES C WALKER . .
C/0 BERKIN ACCOUNTANTS, 2016 NAVEY ST, SANTA MONICA, CA 90405
WALL & REDEKOP

601 W BROADMAY #502, VANCOUVER VS24CZ ,

™ RUBY WALLACE
4316 MARINA CITY DR #S31, MARINA DEL REY, CA 90292

JAY WANG

HELEN CNANG, 4337 MARINA CITY DR 8739, MARINA DEL REY, CA 90292
TAKASHI WATANABE

6548 MADELINE COVE DR, RNCH PALOS VERDES, CA 90274
ALVIN & LEA WEINTRAUB

17647 VENTURA BLVD STE 202, ENCINO, CA 91316

ALVIN & LEA WEINTRAUS

17520 EMBASSY DR, ENCIND, £A 91316

m MURRAY & ALVIN WEINTRAUS

17547 VENTURA BLVD #202, ENCINO, CA 91316

STUART WEISER

13889 S FIGUEROA ST, LOS ANGELES, CA 90061

CAROL WEISSKOPF

4337 MARINA CITY DR 8847, MARINA DEL REY, CA 90292

 MICHAEL MELTHER
4337 MARINA CITY DR #8635, MARINA DEL REY, CA 90292
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MICHAEL SEMMELMANN .
i315 MARINA CITY DR 9926, MARINA DEL REY, A 90292

CEM SEVEROGLU
<265 MARINA 21TV DR, UNIT 1115 WUT-N, MARINA DEL REY, CA 90292

ARTNUR 4 LUSIA SMAFRAN
TT2 ASHBURTON DR, NAPLES, FL 33963

sunnaocx PROPERTIES/M SIMON

£/0 HESTERN § 'unlos ONE WEST ALAMEDA AVE, BURBANK, CA 91502
EDWARD $ MARY SHAR

<267 MARINA CITY na 8702, MARINA DEL REY, A 90292
DAVID SHELTON

S027 OVERLAND, CULVER ZITY, CaA 90230

JOHN _SHELTON
2377 RIDGE CIR, LOS ANGELES, CA 90049

Lsouano SILVERMA
<265 MARINA .xrv DR, UNIT SO1 WT-N, MARINA DEL REY, CA 90292

LESLIE & RONALD SIMPSON
6eé MARLIN ST, REDWOOD CITY, CA 94065
TERIN SINGER
<267 MARINA CITY DR 8104, MARINA DEL REY, CA 90292
ARNANOO SIVILLA
7423 <TH PL, DOWNEY, CA 90241
ANTHONY SMITH
332 CEKRTER sr, EL SEGUNDO, CA 90245

CHARLES SM!
c/0 HELANIE Focc. 365 £ 19TH ST, COSTA MESA, CA 92627

THOMAS AND LINDA SMITH
P O BOX 7036, MAMMOTM LAKES, CA 93546

MICHELE SMOLENSXY
<265 MARINA CITY DR, UKRIT 903 WTN, MARINA DEL REY, CA 90292

DUTCH & RUTHANN SNIJODERS
4314 MARINA CITY DR #530, MARINA DEL REY, CA 90292

MAROLD W SNYDER
4337 MARINA CITY DR 8849, MARINA DEL REY, CA 90292
JEROME M SNYDER

5757 WILSHIRE, LOS ANGELES, CA
N SNYDER

0A
276 STRADA CORTA RO, LOS ANGELES, CA 90077
CHESTER 8 SOBSEY
u§§§§ "‘2332 CITY DR, UNIT 715 WUT-N, MARINA DEL REY, CA 90292
4337 MARINA CITY DR #8839, MARINA DEL REY, CA 90292

DEAN & JO SOTHERN

2554 LINCOLN BLVD #559, MARINA DEL REY, CA 90292

RADAN SRIKANTAJAN
2205 7TH ST, SANTA MONICA, CA 90405
SAM STEIN

4314 MARINA c:rv OR 81022, MARINA DEL REY, CA 90292
JAY STEINBECK

5805 SEPULVEUA BLVD 8601, VAN NUYS, CA 91411.2508
BRAD STEPHEN

1709 LAxssuone. ABILENE, TX 79602

& JOY STEPHEN

zzs N LEGGETT DR, ABILENE, TXx 79603
LEONARD STERN

2170 cenruav PARK E #1806, LOS ANGELES, CA 90067

KIM STOCKSDALE
MIKE SMAEFFER/H!CHEL&E SPARACI, 3252 NOLIDAY CT STE 103, MARINA DEL REY, CA 902

FUJIO SUGITAN!
4337 MARINA CITY DR 81041, MARINA DEL REY, CA 90292
KAZUO SUZUKI
/0 SUZANNE ANGED, 1821 WILSHIRE BLVD STE 300, SANTA MONICA, CA 90403
TAKUMA SUZUK!
37-2 UAKABAYASHI 1-CHOME, SETAGAYA-KU, TOKYOD 154,
EDUARD SVADJIAN
200 N SUALL on PN 8, BEVERLY HILLS, TA 90211
MILTON 1 SUIMMER
S7S7 WILSHIRE, LOS ANGELES, CA
HYUN D SYNN
s:ai;'ngslul CITY DR, UNIT 649 ET-N, MARINA DEL REY, CA 90292
4337 MARINA CITY DR #339, MARINA DEL REY, CA 90292
ABRAMNAM TABASH
C/C EDWARD TABASH ESQ, 3818 SCAMORN DR, MALIBY, CA 902635
HAYAHIKOSSUMIKO TAKASE
$110 LLANO DR, uooouauo MILLS, CA 91364
SHOZO0 TAKEKAUWA
6212 K!CH]JOUJI HlOASﬂ!-nACN!. 2-CHOUME MUSASNINO-SHI, TOKXYO,

HISAMITSU TAKEMUR
8223 1142233 HICNI-&UIOHACHI, HODOGAYA-KY YOKONAMA-SHI, KANAGAUA 240,
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YOJ] NOMAGUCH!
21326 WAJTHORNE BLVD 220C., TORRANCE, A 90505

MR NOMURA -
C/0 XURCSU CORPORATION, i-11 MACHIYA 7-CHMOME, ARAKAWA-XU TOKYO ,

KATHERINZ NORR'S
11693 SAN VIZENTE, LOS ANGELES, CA 90049

DONALD & .INDA NOVAZK
13456 WASHINGTON 8LVD, MARINA DEL REY, CA 90292
GEORGE NOVOGROODER 1L 60611

875 N MICHMIGAN AVE, CONCOURSE LEVEL, CHICAGO,

FREDERICK CMAN
NU WEST COMMERICAL nE T CORP, 12300 WILSHIRE BLVD #£300, LOS ANGELES, Ca 90025-0
STEPHEN & CARRIE ODEL

P 0 BOXx <187, vauoannn CITY, CA 91412.4187

ENRIQUE & MELBA OLIVER

2350 w 3RO ST, LOS ANGELES, CA 90087

RICHARD & NANCY OLIVER

C/0 AMES, 9469 W JEF‘ERSON CULVER CITY, CA 90232
ONOBE AMERICA INC (N SUMA

€/0 STANDARD panennncx, 2301 € VERNON AVE, VERNON, CA 90038

OTECM MOLOINGS S
C/0 DELTA Slx !NOUS?R!ES INC, 5517 CLEON AVE, NORTH HOLLYWOGD, CA 91601

STEVE PAK
JEANIE CHANG, 4337 MARINA CITY OR 8643, MARINA DEL REY, CA 90292

OONALD P PAKOSH
C/0 JOWN WAYNE & CO, 2300 ALESSANDRO OR STE 210, VENTURA, CA 93001

ELlAs L VASSO PAPACHRIS
4265 MARINA CITY DR, uux. 909 WT-N, MARINA DEL REY, CA 90292

CHESTER PARKINSON

4337 MARINA CITY DR 8247, MARINA DEL REY, CA 90292
BARUCH & ESTHER PERET2

16639 CALNEVA DR, ENCINO, CA 91436
EDUARD PHILMOWER

650 VENICE BLVD, VENICE, SA 90291

REMEDIOS PITTMAN
4265 MARINA CITY DR 8407, MARINA DEL REY, CA 90292

WAYNE PRIDGEN
4316 MARINA CITY DR #327, MARINA DEL REY, CA 90292

JACK PRINCE
4337 MARINA CITY OR, UNIT 1139 ET-N, MARINA DEL REY, CA 90292

JACK AND AVIS PRINCE
4337 MARINA CITY DR 81135, MARINA DEL REY, CA 90292

GERALD H QUENTZEL
SO JOURNAL SQ, JERSEY CITY, NJ 07306

ROBERT RAICHLIN
£314 MARINA CiTY OR 21026, MARINA DEL REY, CA 90292

ROBERT RAICHLIN
BRUCE & JUDITH SFIDBERG, P O BOX 9596, MARINA ODEL REY, CA 9029$

ROBERT RAICHLIN
P O B80x 9596, MARINA DEL REY, CA 9029S

RANDELLAMARILYN STOKE
RAMAR INVST CO/PEACOCK ’ROP 633 W STH ST, LOS ANGELES, CA 90071

RANDELL STOKE/RAMAR INVESTM
PEACOCK PROP/LATHAMA § HA?K, 1040 HAMPTON RD, ARCADIA, CA 91006

STANLEY RAPPAPORT
4335 MARINA CITY 81032, MARINA DEL REY, CA 90292

LEONARD RASHO
P O BOX 10579, BURBANK, CA 91510

DR ALBERT A REFF M O
4265 MARINA SITY DR 81301, MARINA DEL REY, CA 90292

RICHARD REINJOMNN
4337 MARINA CITY DR 8749, qulqu DEL REY, CA 90292

RELOCATION CENTER OF S CAL
ATTN: SUSAN LINOSTROM, 23272 MILL CREEK DR STE 100, LAGUNA MILLS, CA 92653

ARNOLD & CAROLE REPKA

4337 MARINA CITY DR 8747, MARINA DEL REY, CA 90292

RESOLUTION TRUST CORP

%SOUTHUEST WARVRD GRP/S RIGGIN, 3200 N CENTRAL AVE STE 1250, PHOENIX, AZ 83012

RESOLUTION TRUST CORP
SOUTHUEST MARVARD GRP/S RIGGIN, 3200 N CENTRAL AVE STE 12350, PHOENIX, AZ 85012

FREDDY REYES
a:ggz ::gxna CITY DR #8835, MARINA OEL REY, CA 90292
4314 MARINA cxrv DR 8826, MARINA DEL REY, CA 90292
HAROLD RICNARD
4335 MARINA cxtv OR 81042, MARINA DEL REY, CA 90292

OAN RICHAROSONM
4314 MAR" YA cxrv OR 2116, MARINA DEL REY, CA 90292

STEPMEN [ “IEM
C/0 SMA. BUSINESS SKKPING, 13323 WASHINGTON BLVD #306, LOS ANGELES, CA 90066
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N AND JOMN FRIN -
™ ngo SELL&gLOREg. 1520 OVERLAND, LOS ANGELES, TA 90034
“2??2"3.§?ti 21tv DR 2103-G, MARINA DEL REY, Ca 90292

ARTHA INGS
"£§16 ngnggkL:xrv DR #431, MARINA DEL REY, CA 90292
INGS
"22::‘n2n?g:L:xTv DR %431, MARINA DEL REY, CA 90292
AM ONNELLY
Jzzgsigfn ST, MANHATTAN BEACH, TA 90266

ROLLAND CDOPER
™ 1520 EDGHILL PL, PASADENA, CA 91103

RD COTE
Rig:; EAR!NA CITY DR #517, MARINA DEL REY, CA 90292
VERETT COVIN

EL§37 MARINA CITY DR #243, MARINA DEL REY, CA 90292

ROBERTAHELEN MAE COX
4527 MARINA CITY DR #2814, MARINA DEL REY, CA 50292

ARTHA CRAFT
229 ¥ IMPERIAL WuY, INGLEWOOD, €A 90303

‘ MARK CRITTENDEN
™ ZZ10CH§LSEIRE 8LVD l!??joggﬂfl MONICA, CA 90405

CROSSLAND FED SAV - L¥ 0
:c§g§5LAuo MORTGAGE, 21° MONTAGUE ST STH FLR, BROOKLYN, NY 11201
B8ETTY CULINER :

BILL WYSE, 4335 MARINA CITY DR #1140, MARINA DEL REY, CA 90292

CUSHMAN REALTY COR?P
ATTN: J D COOK, 2121 AVE OF THE STARS #2400, LOS ANGELES, CA 90067
GROVER & ANITA DALE

12758 MULKOLLAND DR, BEVERLY HILLS, CA 9G210

™ MARLENE DALTON
‘ . 2357 MARINA CITY DR #1037, MARINA DEL REY, CA 90292
FRANK L ANDREA DARDCSA
24432-A HAMPTON OR, SANTA CLARITA, CA 91355
CHUCK DAVIS
C70 cB81 PROPERTIES INC, 19355 BUSINESS CENTER DR #1, NORTHRIDGE, CA 91324
HAIM DAYAN
17605 EMBASSY DR, ENCING, CA 91316
HAIM DAYAN
17605 EMBASSY DR, ENCIND, CA 91316
R DR ANTONID DE LA CRUZ

u
4265 MARINA CITY DR #1001, MARINA DEL REY, CA 90292

DIANE ™ DE WELLS
4314 MARINA CITY TR 8228, MARINA DEL REY, CA 90292

STEPHEN DEEDS
4335 MARINA CITY GR 2132, WARINA DEL REY, CA 90292

WILLIAM R ODEPPE
4267 MARINA CITY SR UNIT 200, WT-S, MARINA DEL REY, CA 90292

DIANA OUNN TRUSTEE
4316 WARINA CITY DR, UNIT S21 CT-K, MARINA DEL REY, CA 90292

™ GAYLE DICKIE
4316 MARINA CITY DR #625, MARINA DEL REY, CA 90292
FREDERICX DIETZ
69 OCEAN AVE, MASSAPEDQUA, NY 11758
SIDNEY DJANOGLY
10835 SANTA MONICA BLVD, LOS ANGELES, CA 90023
DONALD, GLORIA, & LORI MILLER
23326 NAUTHORNE BLVD STE 200, TORRANCE, CA 90S0S
DR "2" CORPORATION
Py . ESMAT ZAKLAMA, P O BOX 10562, MARINA DEL REY, CA 90295
» WILLJAMSBMARCELLA DRAKE
4316 MARINA CITY DR #201-G, MARINA DEL REY, CA 90292
DONALD DRAZEN
11600 WASHINGTON PL #109, LOS ANGELES, CA 90066
THOMAS EBEJER
4265 MARINA CITY DR 8217, MARINA DEL REY, CA 90292
CAROL EDELSOHN
4267 MARINA CITY DR #3514, MARINA DEL REY, CA 90292
SAMUEL EDWARDS
4337 MARINA CITY DR #1343, MARINA DEL REY, CA 90292
JOSEPH & LILA EPSTEIN
7222 ESTRELLA DE MAR, CARLSBAD, CA 92009
ERIC GOLDBERG & ABIGAIL KEDEM
J:igg Egzgua CITY DR, UNST 146 ET-N, MARINA DEL REY, CA 90292
14725 FINSTERRA PL, NACIENDA HEIQHTS , CA 91745
. HIDED KIMURA
FACULTY OF COMPARATIVE CULTURE, & YONBANCHO CHIYGDA-XU, TOKYO 102,
FAR EAST NATIONAL BANK
~ ATIN: JERRY TYRA, 123 S FIGUEROA ST, LOS ANGELES, CA 90012
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MARK BONEEANT
19517 SILMOOR PL, TARZANA, CA 91364

MOROECHAL SOROCHOV
c/0 BERNI- BARUCK, P O 80x 260405, ENCINO, CA 91426-0405

DANIE.L BOUZAGLOU
265 MARINA crrv DR 8717, MARINA DEL REY, CA 90292
DANIE. BOUZAGLOU

4316 MARINA CITY DR #717, MARINA DEL REY, CA 90292

MARY BOULES
RICHARD CAVALLZI, 1046 ROBERTSON BLVD, LOS ANGELES, Ca 90038

.ONATHAN BRAND
190s2 AVONDALE LN, MUNTINGTON BEACH , CA 92648

HERBERT & RUTH BROMBERG
4337 MARINA CITY DR £549, MARINA DEL REY, CA 90292

STEVEN/MAOELINE BROSMAN
4337 MARINA CITY DR 8641, MARINA DEL REY, CA 90292

LARRY A BROTMAN
<314 MARINA CITY DR PH16, MARINA DEL REY, CA 90292

LARRY A BROTMAN
4314 MARINA CITY DR PH16, MARINA DEL REY, CA 90292

NICHOLAS & KATHY BROWNING
4335 MARINA CITY DR #934, MARINA DEL REY, CA 90292

LEE AND MARKX BURK

6117 LA CIENEGA BLVD, LOS ARGELES, Ca 90056

YOSHIKO BUYERS

4316 MARINA ctrv DR #1031, MARINA DEL REY, CA 90292
JAMES BYRO

S02 MONTANA AVE, SANTA MONICA, CA 90403

PATRICIA BYRD

4316 MARINA CITY DR %819, MARINA DEL REY, CA 90292
STANLEY BYRUM
606 SUSANNA AVE, REDONDO BEACH, CA 90277

C 8 A INDUSTRIES INC
ATTN: CONTROLLER, S50 gxsennouia DR, PARAMUS, NJ 07652

GEGRGE & PAMELA CALC
329 u 132ND ST, LOS ANGEL‘S CA 90061

ntELLo 8 SONJA CAMPEGG!
170< BRAIR RIDGE RD, GLENDALE, CA 91207

CARMEN CHALIK
4314 MARINA CITY DR #330, MARINA DEL REY, CA 90292

OONALDBMARY ANNE CHALKER
113 N SAN VICENTE BLVD STE 301, BEVERLY NILLS, CA 90211

SRANDON CHASE
4314 MARINA CITY DR #1122, MARINA DEL REY, CA 90292

ANDREW CHERNG
PEGGY TSIANG, 2040 ASHBOURNE, S PASADENA, CA 91030

ANDREW CHERNG
PEGCY TSIANG, 2040 ASNBOURNE, S PASADENA, CA 91030

ANDREW CHERNG
°EBGY TSIANG, 2043 ASNIOURNﬁ, S PASADENA, CA 91030

GENE BAUBLE CMERNIAK
¢335 MARINA CITY OR #4460, MARINA DEL RBY, CA 90292

PATRICK CHIEN
2320 SANTA CRUZ CT, TORRANCE, CA 90501

DAVIO CHO

Egl?b é1Tg ST, MANHATTAN BEACH, CA 90266
HIN

P O BOX 458, PICO RIVERA, CA 90660-0458
EOWIN CHOE

CH
PO BOX 658, PICO RIVERA, CA 90660-04358

YONGK!
4267 nautua cxrv DR SPNS, MARINA DEL REY, CA 90292

SVETLANA CIRIL

VICTOR & OElORAN NUNO, 4316 MARINA CITY DR £1127, MARINA DEL REY, CA 90292

CITICORP HOﬁTGA GE
REF 89865852 0 80X 790023, ST LOUls, MO 63179-0023

CITICORP noarénn NC
F 89866629-0, P o 30X 7900823, ST LOUIS, MO 63179.0023

1
RE
CIYICORP MORTGAGE INC

?g 9866627-4, P O BOX 790023, ST LOUIS, MO 63179-0023

CITICORP MORTGAGE INC

REF #9866628- z. P o 80x 790023, ST LOUlS, MO 63179-0023
HORACE & CAROLE /K

7054 DUME OR uagtlu. CA 90268

FLOYD & MAUREEN C

4314 MARINA cxrv ol a&:o MARINA DEL REY, CA 90292
FLOYD & MAUREEN COA

4316 MARINA cxrv nn 8430, MARINA DEL REY, CA 90292

COAST MANAGEMEN
ATTN: LORI HERALD, 820 PACIFIC COAST HUY #1312, HERMOSA BEACN, CA 90245
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WARC § SUZANNE BARISH
"?zs:cngaqu 2Ty DR #341, MARINA DEL REY, T4 96292
o CAROL S4RLIN
ALLEM SMASE, <316 MARINA CITY OR 8125, MARINA DEL REY, CA 90292

CARO. BARLIN
<316 MARINA 237Y DR 2125, MARINA DEL REY, CA 90292

[l ARLIN
AROL BARLI 211y DR 2125, MARINA DEL REY, CA 90292

3 R TN BARNETT
, _
MILTON & SVELY 137 ET-N, MARINA DEL REY, Ca 90292

4337 MARINA CITY DR, UNIT

R BARRETT
D HOFE_IN, 911 grsgegg BAY, LAGUNA BEACH, CA 92651
™ ROBERTEPATRICIA
5323 GARTH AVE, LOS ANGELES, CA 90056
JOHN BARRONS
4316 MARINA CITY DR 2323, MARINA DEL REY, CA 902%2
MILLIAP BASCH
4337 MARINA CITY DR, UNIT 1135 ET-N, MARINA DEL REY, CA 90292
WILLIAM BASCH
4337 MARINA CITY DR #1135, MARINA DEL REY, CA 90292
WILLIAMASHARLENE BASCH
4337 MARINA CITY DR #1135, MARINA DEL REY, CA 90292
P AKiRA BATD
32 guggrenncul 1-CHOME NAKA-KU, YOKOHAMA, KANAGAWA 231,
DEAN ACH
SHERMAN MURPHY, 4316 MARINA CITY DR #302-G, MARINA DEL REY, CA 90292
MERLE BEAUPRE
4316 MARINA CITY DR #8419, MARINA DEL REY, CA 90292
EDWARD & SIGRID BENES
10550 WILSHIRE BLVD #3062, LOS ANGELES, CA 90024

MAJORIE BENNETTS
4316 MARINA CITY DR #210.3, MARINA DEL REY, CA 9G292

fie) JOAN BERLIN
ATTN: MADELINE, 1155 WELLESLEY AVE STE A, LOS ANGELES, CA 90049

JOAN BERLIN
ATTN: MADELINE, 1155 WELLESLEY AVE STE A, LOS ANGELES, CA 90049

JOAN BERLIN
ATTN: MADELINE, 1155 WELLESLEY AVE STE A, LOS ANGELES, CA 90049

JOAN BERLIN
ATTN: MADELINE, 1155 WELLESLEY AVE STE A, LOS ANGELES, CA 90049

BELLA BICER
4335 MARINA CITY DR #544, MARINA DEL REY, CA 90292

i BELLA BICER
Egsss :Aaéga CITY DP #S44, MARINA DEL REY, CA 90292
LLA BIZE
42353?A:;ua CITY DR #544, MARINA DEL REY, CA 90292
JACK <
4335 MARINA CITY DR #544, MARINA DEL REY, CA 90292
LINDA BIRON
4316 MARINA CITY DR #101-G, MARINA DEL REY, CA 90292
JAMES BISCH
ES 4267 MARINA CITY DR PN-3, MARINA DEL REY, CA 90292
HENRY & MARRIET BISSELL
6321 RIGGS PL, LOS ANGELES, CA 9004$
SIMONE BLAIS
4335 MARINA CITY DR 21146, MARINA DEL REY, CA 90292
CHARLES E & MAE BLAKE
1731 WELLINGTON RD, LOS ANGELES, CA 90019
JERE BLANEY
2275 E DESERT INN RD, LAS VEGAS, NV 89109
. ALAN BLOCK
e 2048 VIA VISALIA, PALOS VERDES EST , CA 9027¢
’ JORDAN BLUM
5105 MUCK FINN LN, CULVER CITY, CA 90232
KURT A BODMER
1528 GRAND TETON €T, CHULA VISTA, CA 91911
N OSBORNE BOEHME
X RUDAITIS, 4335 MARINA CITY DR #144, MARINA DEL REY, CA 90292
HOWARD BOEMMER
4314 MARINA CITY OR #816, MARINA DEL REY, CA 90292
WINFRIED & CAROL BOERSCH
~ P O BOX 255, OJAI, CA 93023
ROBERT BOGERT
4707 ROMA CT, MARINA DEL REY, CA 90292
HERBERT § LISA 8OKS
4265 MARINA CITY OR 8409, MARINA DEL REY, CA 90292
ERVERT & LISA § 80KS
Dgsegortzxua CITY DR, UNEIT 417 NT-N, MARINA DEL REY, CA 90292
20919 MARTINEZ ST, WOODLAND HILLS, CA 91364
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TAKEKSHI & YUKO INOUE
INFORMATION WIRED,
TOSHIYUKi KAKUME]
INFORMATION WIRED,
KYODD KI3Y0 €O

MASAM] MUTOM
€70 M/M KOSAKA, +721 BERRYMAN AVE,

MAKOTC SUZUKI
M:°SUi WIRE INFORMATION,

HWIDZAK] TSUNODA

MEKLA PROPERTY ZORP C/0
@NK OF NOVA SCOTIA TRUST, 13-15 DON ROAD ST MELIER, JERSEY C I,

SHARIFA J ABDULLAH
C/0 STONER INTERNATIONAL, 1516 S BUNDY DR STE 309, LOS ANGELES, CA 90025

ISAC ABE

2.-19 MIYASKA 2-CHOME, SETAGAYA-XU, TOKYO,
KISABURO ABE

24-10 KIYASAKA Z-CNOME, STEAGAYA-KYU, TOKYO 156,
EDUARD ABRAHAMIAN

950 S ARROYO PKMY, PASADENA, CA 91105

HENRY ABRAMS
43°6¢ MARINA CITY DR #533, MARINA DEL REY, CA 90292

GEORGE M ADLER

4455 LOS FELIZ BLVD, LDS ANGELES, CA 90027
RICHARD ADRAY

595 CHALLETTE DR, BEVERLY HILLS, CA 90210
MOSHE AELYON

2421 WILSON AVE, VENICE, CA 90291

HAROLD 2 ADELE AISLEY
4300 PROMENAOE WAY #119, MARINA DEL REY, CA 90292
BURT AND MATT ALEXANDER 90292

4316 MARINA CITY DR #529, MARINA DEL REY, CA

RON ALLEN
4316 MARINA CITY DR #523, MARINA DEL REY, CA 90292

SANFORD ALLINSON
19 E 80TH ST 87E, NEW YORK CITY, NY 10021

ERIK ALON
LILY ARTENSTEIN, 4316 MARINA CITY DR 8729, MARINA DEL REY, CA 90292

DR _SAID ALY
4317 LANAL RD, ENCINO, CA 91436

ICHIRO AMAKAS
H
83 WILSHIRE BLVD STE 1050, BEVERLY MILLS,

AM SECURE PROPERTY .
s§?60 UILSHIRE BbVD STE 1040, LOS ANGELES, CA 90010

8383 WILSHIRE BLVD STE 1050, BEVERLY HILLS, CA 90211

EIICHNIRO AMAKASY

83 cAa 90211

AMERICAN SAVINGS BANK

C/0 CHARLES CRISP / ASSET MGR , 7325 1/2 RESEDA BLVD $712, RESEDA, CA 91335

JEAN ANDERSON

P O BOX 11293, MARINA DEL REY, CA 90295

RICMARD ANNOTICO

4267 MARINA CITY DR, PENTNOUSE 7 WT-S, MARINA OEL REY, CA 90292

LEAN ANTONIO
4337 MARINA CITY DR 284S, MARINA DEL REY, CA 90292

PETER & AURELIA ARCAN

3200 U LA ROTUNDA DR 8207, PALOS VERDES EST , CA 90274
LILY ARTENSTEIN

ERIC ALON, 4316 MARINA CITY OR §729, MARINA DEL REY, CA 906292
ISABELLE E ASHODIAN

10810 JEFFERSON BLVDC, CULVER CITY, CA 90230

ISABELLE E ASMODIAN

10810 JEFFERSON BLVD, CULVER CITY, CA 90230
ATEF RAFLA & AMANY FAREID

4267 MARINA CITY DR UNIT 206, WT-S, MARINA DEL REY, CA 90292

RAYMOND/PAULINE AUERBACH
4316 MARINA CITY DR #1119, MARINA DEL REY, CA 90292

ROBERT AVERY
9348 6TH ST, INGLEWOOOD, CA 90305

DR SHIRLEY BAILEY

4316 MARINA CITY DR #1019, MARINA DEL REY, CA 90292
SHIRLEY BAILEY

4316 MARINA CITY DR #1019, MNARINA DEL REY, cA 90292
ELI BAKSHI]

17161 OAX VIEWM DR, ENCINO, CA 91316
EL] BAKSHI

1; 61 OAK VIEW DR, ENCING, CA 91316

[

1
1
1
BETTE BARANCIK
JERRY REILLY, 4314 MARINA CITY DR 8422, MARINA DEL REY, CA 90292

EXHIBIT 2
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SL0BAL PROPERTIES
L?gﬂL SONOK2 gcvcaz., 18039 CRENSHAW BLVD 8200, TORRANCE, CA 90504
SL0BAL PROPERTIZS

ATIN: SONOKO TOYOAX!, 18039 CRENSHAW 8LVD 8200, TORRANCE, CA 90504
GLOBAL PROPERTISS

GOt SONOKO TOvOAK, 18039 CRENSWAW BLVD $200, TORRANCE, CA 90504
MARY GOLDENSON

<31¢ MARINA S:Tv DR 81020, ™ARINA DEL REY, CA 90292

RAY MAMAN GONCALES
4S8 SONMIL. RD, .0S ANGELES, CA 90049

ANNE GOODMAN
.3%6 MARINA ZITY DR #304-G, MARINA DEL REY, CA 90262

ANNE GOODMAN
-3§6“HARINA City 2R #304-G, MARINA DEL REY, CA 90292

ODANIEL GORMAN

7457 MCCOOL AVE, LOS AKGELES, CA 90045
WiLL1AM 8 LESLIE GORNIX

207 EL CAMIND DR, BEVERLY HILLS, CA 90212

ROBERT GOULD
4507 BELHMAM C7, WESTLAXE VILLAGE , CA 91361

RONALD & LINDA GRAY
® 0 BOXx 11688, MARINA DEL REY, CA 90295

JOSEPH GREENBERG
<267 MARINA CITY DR #900, MARINA DEL REY, CA 90292

NANCY GREENE
P C BOX 7556, INCLINE VILLAGE, Nv 89450
MICHAEL/DAROLYN GREENWUT

<267 MARINA CITY DR 8402, MARINA DEL REY, CA 90292
JAMES SROVE

4316 MARINA CITY DR 8423, MARINA DEL REY, CA 90292
BULENT SGULENSUL SULISTAN

20568 PINNACLE WAY, MALIBU, CA 90265
DR MEHDI HABIB!

1300 N VERMONT STE S04, LOS ANGELES, CA 90027
KAREN NADDY

P O BOX 1708, TELLURIDE, CO B8143S
STANLEY MAILEY

$316 MARINA CITY DR #519, MARINA DEL REY, CA 90292
UR] WALFON

618 N MAPLE DR, BEVERLY MILLS, CA 90210
NESSIM & LINDA HAMI

18491 GRANADA CIR, NORTHRIDBGE, CA 91326
NESSIM & LINDA WaM]

18941 GRANADA Ci?, NORTHRIDGE, CA 91326

NESSIM L LINDA NaAM!

186841 GRANADA cxa NORTHRIDGE, CA 91326

NESSIM & LINDA ui

«267 MARINA cxrv OR #3114, MARINA DEL REY, CA 90292
WILLIAM MANDA

525 E 9TH sr, LOS ANGELES, CA 90018

FRANCES MANKEY

4314 MARINA CITY DR 8730, MARINA DEL REY, CA 90292
MIKE & IRIT MARAR!

19350 STARLIGHT DR, TARZANA, CA 91356
STEVEN HARRIS

4265 MARINA CITY DR #1107, MARINA DEL REY, CA 90292
MAURICEESAOWAPA HARWICK

2001 WILSHIRE BLVD STE 600, SANTA MONICA, CA 90403
MAURICELSAOWAPA MARWICK

2001 WILSHIRE BLVD STE 600, SANTA MONICA, CA 90403
MAURICE/SADWAPA HARMICK

2001 WILSHIRE 8LVD STE 600, SANTA MONICA, CA 90403
ELEANOR MAUFT

13044 MINDANAD WAY 88, MARINA DEL REY, CA 90292
HAYAMA INC

ATIN: TOSH! sucxuuu, 1500 MAIN ST, VENMICE, CA 90291
HAYASH] MARINE U INC

C/0 MATSUBARA u s Auéﬂc, 800 UILSHIRE BLVD #920, LOS ANGELES, CA 90017

HAYASH! MARINE USA [
€/0 MATSUBARA U S A INC, 800 UILSHIRE BLVD 8920, LOS ANGELES, CA 90017

NHAYASHI MARINE usa e
C/0 MATSUBARA U S A INC, 800 WILSHIRE BLVD 8920, LOS ANGELES, A’ 90017

ORRIN MEIN

4335 MARINA CITY DR PH 32, MARINA DEL REY, CA 90292
SAM HERSMFIELD

4316 MARINA c!vv DR 8321, MARINA DEL REY, CA 90292
GABRIEL MERTZSE
" 352 S CLARK na aeven;v KILLS, CA 90211
SAMUEL & ROSA MiL

4848 SOUTHRIDGE Ave, LOS ANGELES, CA 90043
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FAR EAST NATIONAL BANK
ATTN: SEARY TYRA, 123 S FIGUEROA ST, LOS ANGELES, cA 90012

SORAYA , EFFAT ‘AR!G FARID

MARY SARID, 4337 MARINA CITY DR.#741 ET-N , MARINA DEL REY, CA 90292
FARZANER § SNAFt-NlA

(3%« MARINA CITY DR #316, MARINA DEL REY, CA 90292

LYDIA FEINSTEIN

7240 3 gRIOLLC CIR, OﬂlNGE CA 92669

FIDELITY INTERNATIONAL IN
WAYNE PRIODGEN, 4316 unnlna CITY DR #£327, MARINA DEL REY, CA 90292

EOWARD SINEMAN
C/C ALLEN ULLMAN, 1642 WESTWOOD BLVD PH, LOS ANGELES, CA 90024

EDMARD FINEMAN
€70 ALLEN ULéNAN, 1642 WESTWOOD BLVD PH, LOS ANGELES, CA 90024

OAN FINGERETTY
4314 MARINA CITY DR PM 18, MARINA DEL REY, CA 90292

.JONATHAN FINK
«316 MARINA CITY DR 8427, MARINA DEL REY, CA 90292

FRED FINOCTHIARO

150 € COLORADO BLVD STE 201, PASADENA, CA 91105

FRED F FINOCCHIARD

4335 MARINA CITY DR, UNIT 936 ET-S, MARINA DEL REY, CA 90292
FIRST INTERSTATE BANK

ASSET MANAGEMENT DEPT, 633 W FIFTHN ST, LOS ANGELES, CA 90071
FRANCIS ZIRTH

4982 coaturutn WAY, OCEANSIDE, CA 92056
SHELOON ARLENE F!S ER

4316 MAR!NA CITY DR 8619 CN, MARINA DEL REY, CA 90292
ROBERT ESLYNN

S DEVOGELAERE, 606 AMARANTH BLVD, MILL VALLEY, CA 94941
SUSAN FOROR

4335 naalus crtv DR #1138, MARINA DEL REY, CA 90292

J BRUCE FORBES

P O BOX 11689, MARINA DEL REY, CA 90295
MARTIN S FREEDMAN

4265 MARINA CITY DR 2507, MARINA DEL REY, CA 90292

JOAN FREEMAN
BRUCE KESSLER, 9911 W PICO BLVD PH-A, LOS ANGELES, CA 90035

LYLE FREEMAN
31 SILVER SADDLE LN, ROLLING HILLS EST, CA 90274
ROBERTELYNNETTE FRENCH

4267 MARINA CITY OR 3200 WUTS, MARINA DEL REY, CA 90292
KLAUS JOWANNES FRIEDER!

4314 MARINA CITY DR sago. MARINA DEL REY, CA 90292

KLAUS JONANNES FRIE
4314 MARINA CITV -a 8820, MARINA DEL REY, CA 90292

DONALD FULLENWIDER
4337 MARINA CITY DR 8735, MARINA DEL REY, CA 90292

GEORGE FUNK
4265 MARINA CI!TY OR #307, MARINA DEL REY, CA 90292

EVELYN FRANK
GARCIA INTERIORS, 4267 MARINA CITY DR #508, MARINA DEL REY, CA 90292

ETHEL GELB
4267 MARINA CITvy DR 8808, MARIMA DEL REY, CA 90292

ADRIENNE GELMAN
4337 MARINA CITY OR, UNIT 937 ETN, MARINA DEL REY, CA 90292

RUSSELL INADINE GERNS
1210 PIEDRA MORADA OR, PACIFIC PALISADES, CA 91412-4187
LEWIS P GEYSER

S7S7 WILSNIRE BLVD PH 30, LOS ANGELES, CA 90036
LENIS P GEYSER

S757 WILSHIRE, LOS ANGELES, CA
ABOLGHMASSEN GNASSEMI

44612 CONCHITA WAY, TARZANA, CA 91356

CAROLINE GILL

4335 MARINA CITY ou #3534, MARINA DEL REY, CA 90292
DAVID & LISA GILLETY

.gitéguggscoe SLYD STE 202, CANOGA PARK, CA 91304
“gsgatn:aéua CIT; DR #1011, MARINMA DEL REY, CA 90292
4265 MARINA CITY OR, UNIT 3011 UT-N, MARINA DEL REY, CA 90292
URI & EVELINE GINZBURSG

4500 via nna!na, MARINA DEL REY, CA 90292

GLORIA GIUMARR

4335 MARINA cxtv DR #942, MARINA DEL REY, CA 90292
GLORIA GIUMARR

4335 MARINA cxrv DR #942, MARINA DEL REY, CA 90292
GLOBAL PROPERTIES

ATTN: SONOKO TOYOAK!, 18039 CRENSHAW BLVD $200, TORRANCE, CA 90504
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u>x=~x< ’
Luumm x>nmzm wnu< DR 21016, MARINA DEL xm<.c.oo~o~
DAVID KANDASAMY

142 6TH ST, omw u.». cA 92014

3 INDA XAPLAN .

meMo.an_z. 211y DR 8127, MARINA DEL REY, c& 90292

MIKO & ~KOSAXU XASUGA
nmowo, AVE WAGNIFICA, RNCH PALDS VERDES, CA 90274

>x>nx-zz
o»wwmr3>»_m> [Ty DR 8707, MARINA DEL REY, CA 90292

GLORIA KAVE
wuog BALBOA BLVD 86, ENCZINO, CA 91316

xao:»:rxcn»
MM~o xunymz~o>oMMmpmmuo3m. MEGURO-KU, TOKYO 152,
ROBERT & CAROL XE

3316 MARINA CITY DR #825, MARINA DEL REY, cA 90282

MONA KHADEM!
i31¢ MARINA CITY DR 8318, MARINA DEL REY, <A 90292

FAIKA AND LOULA KHAZINDAR
4316 MARINA CITY DR PH 24, MARINA DEL REY, CA 90292

BYOUNG & YUMIXD KIM
4265 MARINA CITY OR 8711, MARINA DEL REY, CA 90292

DUK HYUN KIM
4335 MARINA CITY DR #546, MARINA DEL REY, SA 90292

TAE HYUN KIM
4335 MARINA CITY DR 8646, MARINA DEL REY, CA 90292

TAKESH! KXIMOTO

1-9 KUCHITA 3-CHOME, ASAKITA-XU HIROSHIMA-SHI, HIROSHIMA 738-17 ,
PETER KING-SMITH

4335 MARINA CITY DR 8644, MARINA DEL REY, CA 90292

IRVIN KIPNES

9750 SEAACA ST, DOUNEY, A 90241

SHIGEYUKI XIRA

3.9 KAMITAKADA 1-CHOME, NAKANO-KU, TOKYO 164,

LEONARD KIRTMAN
<265 MARINA CITY DR #1103, MARINA DEL REY, CA 90292

RUBIN KITAY
4337 MARINA CITY DR 8235, MARINA DEL REY, CA 90292

TOSHIO & KEIKO KOBAYASHI
31-7 HIGASH]-XOMAGOME i CHOME , OHTA-KU, TOXYD 143,

KOXYO BUSSAN CO L T O

£/0 AYAKD MIKAMI, 15 NAHUA AVE, SAN FRANCISCO, CA 94112
MARJORIE KORBER

1018 EUCLID ST, SANTA MONICA, CA 90403

KOWA KOSAN COMPANY
1-17 OHASHI 1-CHOME, MEGURO-XU, TOKYOD 154,

MARJORIE KROBER
4316 MARINA CITY DR #827, MARINA DEL REY, CA 90292

MARJORIE KROBER
4316 MARINA CITY DR 8827, MARINA DEL REY, cA 90292

TORU KUNUG!
1-12 SETAGAUA 1-CHOME, SETAGAYA-KU, TOKYD 154,

LA PRAJRIE CORPORATION
RE: B1046-MARINA CITY CLUB, S10 W 6TH ST #1017, LOS ANGELES, CA 900134

x~rqozr>~a_z
PATRICIA MOLLY, 4314 MARINA CITY DR #930 CT-S , MARINA DEL REY, CA 90292

SHARON LANE-ROMERO
4316 MARINA CITY DR #527, MARINA DEL REY, CA 90292

LUTHER & SUNGNAI LANIER
3650 MOUNT VERNON DR, LOS ANGELES, CA 90008

LARRY A & CLAIRE WAKG SROTMAN
4314 MARINA CITY DR, PH 16 CT-S, MARINA DEL REY, CA 90292

MAY LING LAU
117 U 9TH ST, LOS ANGELES, CA 90013

MAY LING CHAN LAU
(F RI2Z0), 117 4 9TH ST, LOS AMGELES, CA 90015

WINSTON & JEAN LAV
11810 PORTER VALLEY DR, NMORTHNRIDGE, CA 91326

DR ROBERT LE SAGE
42 PASEO DE CASTANA, RNCH PALOS VERDES, CA 90274

LEN LEBOWITZ
4314 MARINA CITY DR PN 19, MARINA DEL REY, CA 90292

MICHAEL LEE
4337 MARINA CITY DR #949, MARINA DEL REY, CA 90292

ALICE LEOMAZZ!
GABRIEL & BARBARA PITTA, 1308 SAN VICENTE BLVOD, SANTA MONICA, CA 90402

BOSBI LEONARD
2727 WAIN ST, SANTA MONICA, CA 90405

INA LEVINE
4337 MARINA CITY DR #545, MARINA DEL REY, CA 90292



PROOF OF SERVICE LISTING LA 92-20484

JIRO HIRATA
22-2% FUJIZUKA 2.CHMOUME, KOMOKU-KU YOKOHAMA, KANAGAWA,
MASATO 8 YUKIXO WIROXAWA

3-17 ONASHI 1-CHOME, EEGURO-KU, TOKYO 154,

TOSHIHIROD MIvAMaA

16-16 FUNAKOSH: 3.CHOME, AKi-XU HIROSHIMA, HIROSHIMA 736,
NATE MNOLDEN

4314 MARINA CITY DR #928, MARINA DEL REY, CaA 90292
JOSEPH N HOLLMAN

C/0 HOLLMAN INC, S300 S W LANDING SQ #11, PORTLAND, OR 97201

SHARMAN HOLMES
4337 MARINA CITY DR #139, MARINA DEL REY, CA 90292

DIXON HOLSTON
4337 MARINA CITY DR #637, MARINA DEL REY, CA 90292
YOSHIKUNI HOMMA
88 BONSAICHO OOMIYA-SHI, SAITAMA 330,
WILLIAM & BETTY WSUY
P O B80x 303, VERDUGO CITY, CA 91046
MILLIAM 8 BETTY HSU
P O 80X 303, VERDUGO CITY, CA 91046

UTAKO MUDSON
1010 uxngea AVE 8704, HONOLULU, H] 96822

JOMN HULBER

4337 MARINA CITY DR #241, MARINA DEL REY, CA 90292
TERR] & RICNARD HUME

<267 MARINA CITY DR 2312, MARINA DEL REY, SA 90292
MAN YONG HWANG

4267 MARINA CITY DR #510, MARINA DEL REY, CA 90292
JAVIER & ARMANDO [BARRA

431a MARINA CITY DR 2216, MARINA DEL REY, CA 90292
YASUNIRORYASUYO IKEDA

9536 MILSHIRE BLVD 8420, e=venLv HILLS, CA 90212
AKIRA [NOKUMA

#102 910 AZUMA 2.CHOME, TsuxusA SI, IBARAKI-KEN 305,
INT'L SCIENTIFIC CONSULTANTS

%ZCENTURY CLINIC/M ELLINGMOOD, 380 BRINKSY AVE, RENO, NV 89509

INTERMARK GROUP
ATTN: JAMES C MCKAY, 27520 MAMTHORNE BLVD STE 250, ROLLING MILLS, CA 90274

DIANA IRVING
CINOY F SCHIFFR1S, 4945 TILOS WAY, OCEANSIDE, CA 92056

-
CEORGE !SSA

4314 MARINA CITY DR 21124, MARINA DEL REY, CA 90292
KEIJ! ITAKURA

7-10 GINZA 2-CKOME CHUO-KU, TOKYD 104,

TSUTOMU & MIYUK] !YAMA

347 E 2ND ST, LOS ANGELES, CA 90012

48 J4 SNACK FOODS 29RP

ATTN: JERRY uacxennan, S3S3 DOUNEY RD, VERNON, CA 90038
ROSEMARIE JACKSO

6316 MARINA cxrv DR #1116, MARINA DEL REY, CA 90292

BART & BRENDA JACOBS
945 ACEQUIA MADRE, SANTA FE, NM 87501

NAOMI JACOBS
4335 HAQIN; CITY OR 8732, MARINA DEL REY, CA 90292

NAOM! JACOB
4335 MARINA CITY DR 3732, MARINA OEL REY, CA 90292
aennano & JOYCE JACOBSON
4314 MARINA CITY DR #520, MARINA DEL REY, CA 90292
FRANK JAMES
3346 N KNOLL DR, LOS ANGELES, CA 90068
FRANK & JAMES A JAMES
3346 W XNOLL DR, LOS ANGELES, CA 90068
JAMES SALEXANDER JAMES
v?zg‘naizuAu ST 85205, SAN FRANCISCO, CA 94103
N NO
J;‘gscszs%D GLICKSTEIN, 4314 MARINA CITY DR #624, MARINA DEL REY, CA 90292
17945 MEDLEY DR, ENCINO, CA 91316
JONES MARINA PROPERTIES INC
9697 E MINERAL AVE, eneLtuoon, c€o 80112
SHEDRICKX & ELLA JONE
4330 oLYMPIC DR, Los ANGELES, CA 90043
PATRICK JORDAN
4267 MARINA CITY OR #1006, MARINA DEL REY, CA 90292
JAMES KABBASH
":327‘2:?§ua CITY DR #£335, MARINA DEL REY, CA 90292
4314 MARINA crrv OR #1124, MARINA DEL REY, CA 90292

JAMES KAMENETSKY
43146 MARINA CITY DR #1016, MARINA DEL REY, CA 90292



oROOF OF SERVICE +ISTING LA 92-.29484

ANTHONY DON MICHAEL
309 PANORAMA DR, S8AKERSFIELD, CA 93305

™M HIKAKD MIMASHI
' c:/o DAL INTZRNATIONAL, 1865 W 3RD ST, LOS ANGELES, CA 50017

'S AlDA MIKMALL
s:;gsvninlat CiTv DR #5844, MARINA DEL REY, ca 90292

JOYCE MILDE®
640 MARBOR ST #1, VENICE, CA 90291

S ROBIN MILLMAN
“222?a5.:|ugg:x17 DR £1100, MARINA DEL REY, tA 90292

HIRO0 MOCH:2UKI
1CHIR NGSLEY OR, ARCADIA, CA 91007-6219

gl NONA MOODY
’ "23?6 una?ua sITY °§,§3°3'°' MARINA DEL REY, CA 90292
DENNIS & SHIRLEY MO
. 9200 SUNSE? aévn g;ssolc. LOS ANGELES, CA 90069
NNIS 8 SHIRLEY “
Dszoo SUNSE® BLVD STE 930, LOS ANGELES, cA $0069
YAACOV & MIRIAM MORGAN
2736 L:zg éugggosgt:7oa, WACO, TX
MARIE-HELEN
2265 MARINA CITY DR 8817, MARINA DEL REY, CA 90292

~
ELLA MORRISON
265 MARINA SITY DR #103, MARINA DEL REY, CA 90292

MEHDI MOSTAED!
5322 MARINA CITY DR 21033, MARINA DEL REY, CA 90292

TIMOTHYLSTEPHEN MULLAMEY
1801 AVE OF THE STARS £525, LOS ANGELES, CA $0067

KISAQ MURAMATSU
1637 OLD CANYON DR, HWACIENDA MEIGHTS , CA 91745

SHERMAN MURPHY
DEANE BEACH, 600 W STH ST 21408, LOS ANGELES, CA 90015

a GRESORY MURRAY
£70 LINDA MURRAY FULLER, 1851 WELLESLEY OR, DETROIT, MI 48203
ROBERT NAGLE
2335 MARINA CITY DR 8240, MARINA DEL REY, CA 90292
FUAD NAJJAR
4335 MARINA CITY OR #932, MARINA DEL REY, CA 90292
NABIL NAJJAR
4335 MARINA CITY DR 21132, MARINA DEL REY, CA 90252
NABIL MAJJAR
~ 4335 MARINA CITY DR, UNIT 1132 ET-S, MARINA DEL REY, CA 90292
IZUM] NAKAMURA
$337 MARINA SITY DR £347, MARINA DEL REY, CA 90292
T12UM] NAKAMURA
<337 MARINA CITY DR 8347, MARINA DEL REY, CA 90292
FRED NASSEL
4316 MARINA C1TY DR #105-C, MARINA DEL REY, CA 90292
CODOFREDO & ELMA NAZARENO
16522 GRIMAUD LN, HUNTINGTON BEACH , CA 92649
GODOFREDOSELMA NAZARENO
~ 16522 GRIMAUD LN, WUMTINGTON BEACH , CA 92649
JOSEPH NESANE
4314 MARINA CITY DR #718, WARINA DEL REY, CA 90292
JOSEPH NESANE
4314 MARINA CITY DR #718, MARINA DEL REY, CA 90292
JOSEPN NESANE
E:S14 MARINA CITY DR 8718, MARINA DEL REY, tA 90292

NO NEUFELD
<314 WARINA CITY DR $220, WARINA DEL REY, CA 90292

ARTHUR NEWBERGER
N DONNA LEYVA, 4337 MARINA CITY DR 81137, MARINA DEL REY, CA 90292

NIHON KANZAl CO LTOD

2102 7-10 JUYUUGAOKA 2-CHOME, WEGURO-KU, TOKYO 152,
NIHON VENNEER INC

3.4 SHINBASJO 6-CHOME, MINATO-XU, ToxYo 108,

NIXKEN SEKKE! LTD

333 5 WOPE ST STE 2650, LOS ANGELES, CA 90071

HAJIME N1SH1
13.2.506 AKEDACNO HIGASHIKUJYO, MINAMIXLL, KYOTO 601,

, JUN NISHIKAWA
™ 5604 SUNNYVIEW ST, TORRANCE, CA 90305

KEISHUKELSHIZUKO NISHIZAWA
C/0 SEINO INTERNATIONAL, 2060 NUNTINGTON DR STE 6, SAN MARINO, CA 91108

KEISHUKERSKIZUKD NISRIZAWA

C/0 SEIHO INTERNATIONAL, 2060 HUNTINGTON DR STE 6, SAN MARINO, CA 91108
KEISHUKESSHIZUKD NISHIZAWA
€/0 SEIKO INTERNATIONAL, 2060 HUNTINGTON DR STE 6, SAN MARLINO, cA 91108

GALIA NITZAN
820 BAY ST 84, SANTA MONICA, CA 90405




ORCOS 07 SEIVICE LISTING LA 92.29484

JACK & BETTYANN LIN

ATTN: ROBERT LIN, 4334 MARINA Z2ITY DR 882<, MARINA DEL REY, SA 90292
JACK & BETTYANN LIN

32215 0AX SHORE DR, MESTLAKE VILLAGE , CA 91361
JACK & BETTVANN LN

32214 OAX SHORE OR, WESTLAKE VILLAGE , SA 91361
OUNG-JUNG LIU

82° BAY ST UNIT 8%, SANTA MONICA, CA 90405

WARREN S LIU
€/0 SOSMO PACIFIZ, 6363 SUNSET %900, LOS ANGELES, CA 90028

WARREN 5 L1V

<70 .ssno PACIFIC, 5363 SUNSET #900, LOS ANGELES, CA 90028
ARLENE LIVINGSTON

4335 MARINA 2ITY DR #834, MARINA DEL REY, ZA 90292
MARTIN & ELINOR LIVINGSTON

2 KETCH 82308, MARINA DE. REY, CA 90292

MARTINZELINOR LiVINGSTON .

4316 MARINA ZITv DR #102-G, MARINA DEL REY, C& 90292
KI® LOCKARD

©316 MARINA CITY DR #3333, MARINA DEL REY, CA 90292
EDGARDO & MARY A LOPE2

4316 MARINA CITY DR #219, MARINA OEL REY, CA 90292
MARIO & ALISIA LOPEZ

6399 ROCHELLE LN, LONG BEACH, CA 90815

LOU JOYCE MILDER SHAPIRD
640 WARBOR ST 21, VENICE, SA 90291

ROSERT LOVELLSTTE
1308 OCEAN PARK 84, SANTA MONICA, CA 90405

NATHMAN LUSTMAN
4267 MARINA CITv DR UNIT 802, WT-S, MARINA DEL REY, CA 90292

OSAMU 2 ARLENE MAEDA
10152 LEMONA AVE, MISSION HILLS, CA 91345

HOMA MAMMOUD!
909 STONEHMILL LN, LOS ANGELES, CA 90049

MAJESTY CO LTD

ATIN: MS S KAJIYA, 2132 CENTURY PARK LN STE 412, LOS ANGELES, CA 90067
HENRY MAMOR

5813 LARAMIE AVE, WOODLAND MILLS, CA 91367
MANASNAPA WARWICK BRUNI

4337 MARINA CITY DR, UNIT 141 ET-N, MARINA DEL REY, CA 90292

FRANK MANDELSON
4265 MARINA CITY DR #605, MARINA DEL REY, CA 90292

FRANK MANDELSON
4265 MARINA CITY DR #605, MARINA DEL REY, CA 90292

MARINA CITY CLUB

L P, 5757 WILShIRE, LOS ANGELES, CA

DIANE MARKMOFF

4316 MARINA CITY DR #307-3, MARINA DEL REY, CA 90292
PAUL INE MARKS

4335 MARINA CITY DP 8246, MARINA OEL REY, CA 90292
JUDITH MARLANE

4267 MARINA CITY DR #3310, MARINA DEL REY, CA 90292
NAVA MARMUR

15460 DUOMO- VlA LOS ANGELES, CA 90077

MARILYN BARNETT
MARS ADVERTISING, 24209 ﬂOgTHHES?SIN HUY, SOUTHFIELD, M1 48075

MASANOR] XOIZUMI/QUATTRO LT
MO 214 YACHIMATA, YACHIMATA-MACHI INBA-GUN, CHIBA-KEN 289-1%1 ,

BARBARA M MASSLER
4316 MARINA cxrv DR 8731, MARINA DEL REY, CA 90292
DAVID MATLOCK ™
9016 WILSHIRE uLvo STE 435, BEVERLY MILLS, CA 90211
MITSUO MATSUMOTO
C/0 S ALBERTS, 3074 N LINMA ST, BURBANX, CA 91504
MONICE MC DANIEL
P O BOX 4368, IucL!uoon. CA 903094368
LAURENCEENADINE MCNULTY
§20 WASHINGTON BLVD 8205, MARINA DEL REY, CA 90292
osau!s MERENSACH

225 E CARILLO sr czcz SANTA BARBARA, CA 93101
WAYMAN D MERRILL M
4267 MARINA cxrv oa 8704, MARINA DEL REY, CA 90292

GERALD MERRIT
-sge":;aan Ciry DR 8629, MARINA DEL REY, CA 90292
112 CONCNITA HAY, TARZANA, CA 91356
-X_MESSERSMIT
35 MARINA cxtv OR 821134, MARINA DEL REY, CA 90292

JREY MEYERS
.265 MARINA CITY DR #3509, MARIMNA DEL REY, CA 90292
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THRIS LIST CONTAINS ALL CLAIMS PILED 3Y REOMECWNERS. CLAIMS WEICH DO NOT SOLELY ARISE OUT
OF THE SAME FACTS OR CIRCUMSTANCES AS TEE CLASS CLAIM OR THE EEALTHE CLUB CLAIMS, I.E..
WRICH CONTAIN ELIMENTS OF TEE CLASS CLAIM, AND ELEMENTS INDEPENDERT OF THE CLASS CLAINM,
SHALL BE BIFURCATED INTO TWO SEPARATE CLAIMS. SUCE CLAIMS ARE MARKED WITE AN ASTERISK.
TER PORTION OF SUCE BIFURCATED CLAIM INDEPENDENT OF THE CLASS CLAIM SHALL, TO TRE EXTENT
ALLOWED, BE TREATED AS A GENERAL UNSECURED (CLASS 8) CLAIM UNDER DEBTOR'S PLAN. (TRE
DEBTOR EAS REVIEWED TEE CLAIMS LISTED BELOW AND SAS DETEAMINED THAT NO CLAIMS SRCULD BE
BIFURCATED OR TREATED AS GENERAL UNSECURED CLAIMS).

EOMEOWNERS CLAIMS

138

167
213
238

236

307
308
339

379

Shedrick & Bllen Jones

Bernard & Betty Silver
Godofredo & Elma Razareno
Raomi Jacobs

Naomi Jacobs

Larry Brotman
larry Brotman
John James Bisch

Albert & Beverly Teitelbaum

James Go

LASISIB\O1 1\S4CuTTRC. 013

100,000.00

374,000.00
240,000.00
114,000.00

15§0,000.00

T8D
TBD
104,.000.00

Lack of
restaurant/cludb use.
Depreciation of real
estate. Secured.
Secured.

Secured.

Capital resarves
share

Capital resarves
share

triud. concealment.
Fraud, concealment.

See memdership
claims. Unsacured.

False promises to
purchase property.

Fallure to maintain
corplex,
mismanagement,



HOMEOWNERS CLAIMS
HUMBER CLAIMANT

83 Stephean Wexler

i8S Grover & Anita Dale

86 Naomi Jacobs

387 Evelyn Frank

ass Rhoda Rich

389 Edvard C. Abrahamian

9 Timothy Tilden
LA\STSSRN11\34LHTTEC.023

HOMECWNERS CLAINS

393

394

396

404

403

406

Trudy Seal

Jimay Don Cock

Zlaine Robbins

Talma Polany

Chester Parkinson

Philip L. Slipock

Anne Baker Goodman

Kathyrine Winship

Alices Leomazzi

LAASTEIRS I N\MCNTTeC.CT

40,000.00

10S,000.00

314,000.00

225%,000.00

127,182.00

—hANQUNT

86,000.00

30,000.00

143,230.00

$0,000.00

36,900.00

72,000.00

COMMENTS

failure to pay
capital reserves.

Mismanagement.
Unsecured
nonpriority

Inability to
refinance.
Unsecured
nonpriority

Mismanagesent.
Unsecured
nonpriority

Mismanagevent.
Unsecured
nonpriority

Mismanagement.
Unsecured
nonpriority

Nismanagezent.
Claims apounts do
not match.
Unsecured
nonpriority

Mismanagement.
Unsecured
nonpriority

L ENENLS

Membership.
Inability to
refinance. Secured.

Mismanagement.
Unsecured
nonpriority

Condo purchased.
Unsecured
nonpriority

Maltunctioning
heating and air
conditioning.

Mismanagement.
Unsecured
nonpriority

See Health Clud
Hesberships.
Unsecured
nonpriority

Mismanagement
Unsecured priority
clainm.

Mismanagement.
Unsecured
nonpriority claim.

Condo Ownership.



HOMEOWNERS CLAIMS

NUMBER CLAIMANT
411 paniel Bouzaglou
414 George Adler
415 Bogert Community Property Trust
418 orrin M.C. Hein
419 Schults
420 Caroline Gil1
421 Mona Khademi
422 Bernard & Betty Silver
424 Jehn Cofrin
426 Girilov
LAASISSAN0T NICHTTRC. T3

HOMEOWNERS CLAINMS

KUMRER
430

41

432
438
458
460
461
462
46)
466
467
468
470
472

473
474

CLAIMANT
Gorman

Luther & Sungnal Lanier

Nesane

Fujio Sugitani

Gesne & Baudle Cherniak
Michael & Dorothy Traiger
David Shelteon

Alvin M. Weintraud

Joyce Milder

Ur{ Halfon

Carole A. Barlin

Richard & Patricia Wilsen
Carmen Chalek

sShinjiro wachi

Nikken Sekkxei, Ltd.
Hayahiko Takase

LAASTEIB\G19\S4CHTTSC. 63

—AMQUNT

130,000.00

T8D

197,800.00

TBD

49,2%50.00

100,000.00

TBD

85,000.00
400,000.00

—AMOUNT ___

T8D

108,500.00

206,2%0.00
354,467.95
465,000.00
Unknown
€9,000.00
140,000.00
135,000.00
119,000.00
$0,000.00
120,000.00

104,000.00

' 103,000.00

103,000.00

COMMENTS

Migsmanagement.
Unsecured
nenpriority

Nismanagement.
Unsecured
nonpriority

Loss of property
value. Unsecured
nonpriority

Mismanagenent.
Unsecured
nonpriority.

Nismanagement.
Dininished value.

Inability to
refinance.
Unsecured
nonpriocrity
Mismanagement.
Unsecured
nonpriority.

Mismanagement. Poor
congtruction.

Unsecured.

Poor construction.
Mismanagement.

SOMMERTS

Fraud. Decreased
value.

Unsecured
nonpriority

Unsecured.

Unsecured.

Unsecured.

Unsecured.

Includes deposit
claims

Unsecured.

Includes deposit
claims. Unsecured.



HOMEZHUNERS TLAIMS
NUMBER SLAIMANT

476 Valerie Yamagata

478 Rebert Raichlin

482 Linda Biron

484 Baruch & Esther Perat:

483 Remedics Pittman

488 Hida

490 Harvick Living Trust

492 Francine ¥Wnite

493 Samuel Hil)

498 Sharon Lane

496 Sam & Bila Kahan

97 William & Marcella Drake

490 Thomas & Beryl Vrebalovich

499 Susan Westmoresland

500 Bruce Kessler
LALSISSINGIS\S4CHTTRC. 023

HOMEOWNERS CLAINS

NUMBER CLAIMANT
502 Helene Sesleznoff

so3 Simone Blais

506 Teresa Cho
517 Allen Davis

519 Lesh K. Antonio
822 Michael Welther

523 Lockard

s2s Nava Marmsur

532 Sam & Ronnie knhan
LA\SIISE\S11\34CATTRC. 013

—AMOUNT __
200,000.00

402,806.00
160,000.00
80,000.00
38,400.00
380,467.26

541,200.00
15,500.00
125,440.00

60,000.00
65,000.00

138,000.00

195,140.00
23,367.00

—ANQUNT___
89,179.82

107,000.00

TD
283,347.66

325%,000.00

T8D
98,786.00

Y LY

CRIMENTS

Unsecured.

Unsecured.

Inability to sell.
Unsecured.

Unsecured.
Unsecured.

See claiz 282 -
reabership claim

Secured.

Unsecured.

Mismanagement.
Unsecured
nonpriority.

Unsecured.

Mismanagement.
Unsecured
nonpriority

ﬁ!luancqonlut.
Unsecured
nonpriority.

includes membership
claim. Unsecured.

Sreach of lease
agreesent.
nonpriority.
Priority - 900.00;
Unsecured
nonpriority -
202,447.66

Misasnagement

Missanagement.
Unsecured
nonpriority.

False Advertising.

Non psrformance.
unsecured
nonpriority.

Mismanagement.
Unsecured
nonpriority.



HOMEOWNERS CLAIMS
FUMBER  SLAIMANT

538 Seiichiro Amakasu
536 Seicchiro Amakasu
537 1sabelle E. Ashodian
s3e Jonathan Fink
539  Isabelle E. Ashodian
541 Jeffrey E. Birren
543 Armando Sivilla
545 Hsu

LALSIISB\O1 1\ S4CHTTIC. 0T

HOMEOWNERS CLAIMS
NUMBER  CLAIMANT

546 Mahmoudi

548 Jay Steinbeck

549 Katherine Norris

$51 chikako Mihashi

582 Sheldon fisher

554 Rolland & Yoshie Cooper

sss William & Leslie Gorick

111 Russell
LAASTSSB0INIECHTTEC. 63

——AMOUNT

70%,000.00

66,000.00

$0,000.00

60,000.00

40,000.00

283,347.66

23%,000.00

137,080.00

—AMOUNT __

3%0,900.00

3310,000.00

74,490.00

40,087%5.00

92,000.00

949,300.00

COMMENTS

fraud, Z3ncealment.
tUnsecured
nonpriority.

Fraud, concealment.
Unsecured
nonpriority.

Unsecured priority.
puplicate $39.

Unliquidated -
dapage to property
value. Unsecured
prierity.

Mismanagement.
Unsecursd
nonpriority.
Duplicate 537.

Breach cof leasse.
Prierity - 900.00;
Unsecured
nonpriority -
282,447.66

Mismanagement.
Secured - 20,000.00

COMMENTS

Mispanagesent. Poor
construction.

Misrepresentation.
unsecured
nonpriority.

Missanagenment.
Unsecured
nonpriority.

Missanageaent.
Unsecured
nonpriocity.

Fallure to disclose.
Unsecured
nonpriozity.

Davaluation;
unnecessary purchase
of turniture
Secured ~ 875.00;
Unsecured
nonpriority -
40,000.00

Unsecured
nonpriority. Late.

Missanagement.
Inability to
refinance.
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Any inguiries concerning this notice should be made to

Roger Howard, Bsq. 1nquiries should not be directed to the Court

or the Clerk of ths Court.

oaTED: July |, 1994

DATED: July __, 1994

LAVRISISABIIVLLAS 36\ 30m0 1443 . 008

DAVID GoULD
ALAN J..STOMEL

MaD s WILL~&/ RMERY
] Y ~.
', ‘ b e
Ilun 3. Etml.

Attorneys for Marina City Club,
L.P., Dabtor in Possession

SHER1 BLUEBOND
MARY YOUNG
MURPRY, SRIR.: BUTLRR

-

r . - P
~—S%her] Blusbond,
Attorneys for Marina City Club
Condoainjua Owvners' Association

-19~
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2%
26

27

28

a dollar amount equal to the square footaqe of the condominium

unit ownad, according to the following schedule:

Type of Condominjum Sauare Footage
Studio 400

1 bedrooms 935

2 bedroom 1,422

J bedroom 1,722
Penthouse ~ ) bedroom 2,652
Penthouse - 4 bedroom 3,092

Contfirmation of the class and approval of the settlement
reflected herein are conditions to contfirmation of the Plan. 1If
the Settlement Agreement is approved and the Plan io confirmed,
the claims set forth in the Homsowner's Associstion Class Claim
and the Individual Common Homeowner Clajms will be deemed fixed
and allowed in accordance with the terss of the Settlement
Aqreement.

11X.

If you do not wish to cbject to the class certification

or settlement, you nsed not appear at the Settlement Hearing.

1. TUE CLASS CERTIFICATION AND SETTLEMENT 1S APPROVED

BY _THE COURY. THE COURT WILL ENTER AW ORDER
WHICH WILL BE DBINDING ON _YOU.

You may appear personally or by counsel and be heard at the
Sett} Hrearing and may ocbject to the class certification,
designation of the class representative, the settiement, or the
designation of your claim on Exhibit "1*, provided that you file a
written objection with the clerk of the Bankruptcy Court and mall

LATSIBOI 1\ TADINCAIONGTAJS . 000
-17-

10
13
12
13
14
15
16
17

18
19
20
21
22
|
24
25]
26
27
28

a copy of such cbjection to (1) counsel for the Debtor, Alan J.
Stomel, Esqg., McDermott, Will & Emery, 2049 Century Park East,
Suite 3400, Los Angeles, California %0067; (2) counsel for the
Marina City Club Homeowners®' Association, Roger Howard, Esq.,
Christensen, White, Niller, Fink & Jacobs, 2121 Avenus of the
Stars, Los Angeles, Californis 90067, and Sheri Bluebond, Esg..
zcmvsn. Weir & Butler, 2049 Century Park monn. Los Angeles,
Calitornia %0067; sand (3) counsel for the Creditors' Comaittes,
Michasl Lubic, Esg., McCutchen, Doyle, Brown & Ensrsen, 355 South
Grand Avenue, Suite 4400, Los Angeles, California 90071. Any
gbisctions must be xeceivad by the atorsmentionsd counsel on or

befors July 27, 1994 at 5;00 p.p. Pailure to timely file snd
serve an cbjection may be deemed by the Court to be consent to

approval of the class certification, designation of class
representative, and the settlement, and the designation of your
claim on Exhibit "1*,

11

"

1

11

11

11

1"

1

117

111

11

1
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two months of qround rent payments and maintenance f(ees. The
alorcmentioned payment will be a voluntary payment by the
homeowner in order to implement the jmmediate subordination of the
rnforcement deed of trust as to his or her unit.

3. ZIxannfer Pes. The Debtor is currently
entitled to a transter fee upon sale of any condominium equal to
one percent (1%) of the gross sales price. The Debtor will reduce
fuch transter fee trom one percent (1%) to one-half percent (1/2%)

of the gross sales price for all eales closing after the Bffective
Date of the Plan.

4.  Reimbursement of Legal Pess. The Homeowners'

Association will have an allowed administrative claim in the
amount of $165,000 for legal expenses related to actions sgainst
the Debtor and/or in the negotiations leading to this settlement,
vhich claim will be paid by the Debtor on the effective date of
the Plan.’ As a result of such payment, the Debtor will not be
responsible for any special assessments or charges from the
Hiomecwners' Association in any way relating to legal fees or other
expengses in connection with thie bankruptcy, including but not

ited to, the $250 per unit *"1992 Special Assessment,.® it being
underatood that the Debtor's payment of the Special Assessment
shall be made from the $185,000. Notwithstanding the foregoing,

the Debtor muat pay the 1992 Special Assessments in the amount of

v This settlement is subject to the approval of the County

of Los Angeles ("County®), Retna Life Insurance Company
{*Aetna®) and the Bankruptcy Court.
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$10 per month for all unsold units as of January 1992 through

199).
sS. Authorisatiom for Paymemte to Coasultants.

The Debtor will relesse up to $35,000 trom the replacement reserve

December 31,

accounts in order to retain experts to evaluate the bujldings,
improvenents, snd budgets (including the existing sllocation
system). .

¢. gcoavermion of Existimg cultural Center.
Subject to the aspproval of tha County of Los Angeles, MDP, Ltd.,
and Aetna, the Debtor will enter into a lease of the Cultural
Center with the Homeowners®' Association for ths durstiocn of the
Haster Lesss.

7. Cooperation with Eomsownere® Association i»
Kegotiatiens to Beduce Comaty Grousd Reat. The Debtor will

support and cooperate with the Hoseowners®' Associaticn‘'s Board of
Directors or designate of the Board in negotiastions designed to
reduce the manthly ground rent pajd to the County of Los Angeles.
o. comtrel of the Nealth and Tesais Club Aress in
the Bvent of Closuce er Reduction. Pursuant to the settlesent,

the Homeowners® Association and the Debtor acknowledge that the
Marina City Health Clud ("NCHC") is presently being managed by tht
three (3) person Executive Council, vhich will be changed so thst
it is composed of the following: (1) three (3) representatives
trom the Association, (ii) one (1) representative selected by the
Debtor, (i1i) one (1) representative elected by the "Outside
Hembers®™ of the MCHC.

9. audit of Debtor‘s Regcords.
Associastion will have the right to audit the books and records of

The Homeowners'
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The Homeowners' Asscciation Class Claim additionslly

alleqesc (and the Debtor disputes) that the Debtor has breached its

contractual obligation to class members to maintain the complex by
failing to correct numerous maintenance problems, thereby further
decreasing the value of units owned by the class members.

maintenance probless include, without limitaticn, the follovwing:

These

{3) The complex requires painting;

(b) Asphalt surrounding the pools and tennis
courts is buckled and needs to be replaced;

(c) The stairwvells of numerous structures have
cracks and holes in the plaster;

(d) The decoration of numerous lobbies and
hallvays has not been completed; and

(e) Building exterior damage from the 1992

earthquake needs repair.

Based on the foregoing, the Homeowners' Asscciation
Class Claiam alleges that the Debtor is indebted to the members of
the class for not less than $35,400,000.

The foregoing summary of the Homsowners' Association's
Class Claim is provided solely for purposes of context. For a
more complete statement of the Homeowners®' Association's Class
Claim, reference should be made to the claim jtself, a copy of
which is attached to the Settlement Stipulation as Exhibit "A.®
The Debtor disputes the contentions made in the Homeownesrs'
Association’s Class Claim and there has been no judicial

determination of the merits thereof.

1

LANISIZMOTINPLEADENG\SONOTASS. 008
-9~

10
1
12
1)
14
15
16
17
10

N

21
22
23]
24
25
26
27

Pased on their snalysic of the facts and legal
principles applicsble to Homeowners' Association Class Claims, the
parties believe that further proceedings vwill be complex and
expensive and the outcome uncertain. The parties have also
considered the procesdings in the Bankruptcy Court and their
1ikely impact on the prosecution of the claims set forth in the
Homeowners® Association Cless Claim. Based on the foregoing, the
parties believe it is in the best interest of the class that a
sattiement be made in accordsnce with the terms, conditions and
provisions of the Settlement Agressent.

qr. Debtor and its General Partners deny all allegations
in the Homeowners®' Association Class Claim and Individual Common
Homsowner Claims, and any other sllegations of fault, wrongdoing
or liability, and the allegations that class members suffered any
monstary damage by resscn of the alleged wrongdoing. The Debtor
and its General Partners desire to settle and terminate the clajss
s0 as to avoid further lengthy, expensive and time-consuming
1itigation.

rest forever all claims which have, or could have besen asserted,

in so doing, Debtor and its Gensral Partners put to

against Debtor and its General Partners by any class member, which
arises frem, or are in any vay rslated to acts, failures to act,
omissions, representations, facts, events, transactions or
occurrences or other nzvuoon msatter contained in the Homeowners'
Association Class Claim or Individual Common Homeowner Clains.

The parties have conducted intensive arm's-length
negotiations with a viewv tovards settling this matter and
achieving the best relief possible consistent with the interest of
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The Debtor holds a long tera leasehold interest in a
multi-use project located in Marina De) Rey, Californis, commonly
knovn as the Marina City Club (“Towers Parcel™). The Towers
Parcel is located on land owned by the County of Los Angeles.

The Towers Parce) includes, among its improvements,
three high rise tower buildings containing, among other things,
600 residential units, the subleasshold interests in which are
structured as condominium interests. Approximately 570 of the
condominium units belong to individual homeowners, while the
remaining units have not yet been sold and belong to the Debtor.

1.  THE HOMEOWNERS® ASSOCIATION

Pursuant to Articles of Incorporation filed with the
Secretary of State on January 6, 1388, the Homeowners®' Association
is a non-profit sutusl benefit corporation crganized under the
Nonprofit Mutual Benefit Corporstion Law, California Corporaticns
Code §§ 7111, gt geqg,, and vas established to represent its
members' common interests.

Pursuant to Article 1, Section 5 of the Bylaws of the
Association (a copy of which ig attached to the Homeowners'®
Assocliation's Class Claim referenced below), each cuner of a
condominium unit in the Towers Complex ("Homeowner®) sutomatically
hecomes a member of the Homeowners' Association upon acguisition
of the unit. Under the Davis-Stirling Common Interest Development

.:1ifornia Civil Code §§ 1350, gt peg., ths Homeowners®
Association is authorized to act as s representative of the class
of persons, other than the Debtor, who currently own one or more
condominium units in the Towers Parcel, in a class action.
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2. THE HOMEOWNERS' ASSOCIATION CLASS CLAIN
Pursuant to an order entered November ), 1992, the
Bankruptcy Court established December )0, 1992 as the last dsy to

file proots of claim against the Debtor. MNotice of that bar date

vas duly given to all creditors. v

on December 30, 1992, certsin members of the Homeowners'
Assoclation filed a class proof of claim sesking a-r-aon in excess
of $3%,000,000 ("Homeowners®' Assoclation‘s Class Claia®), a copy
of which is sttached to the Gettlement Stipulation as Exhibit ®A®.
Debtor hes sndeavored to prepsre 8 complete list of all members of
the Class. A copy of that list is attached hereto as Exhibit 2.
In sddition to the Homeovners® Association Class Claim, certain
individus] Homeowners filed proofs of claim which raise guestions
of 1law and fact that wers or could have been asserted in the
Homsowners® Association Class Claim (hereinafter “Individual
Common Homsowner Clajims®).

In the Homeownsrs®' Associstion's Class Claim, claimants
sllege (and the Debtor disputes), that at the time of purchase,
the Debtor willfully or negligently failed to disclose certain
material facts and circumstances vhich make it difficult or
impossible for class members to sell or refinance their units.
They allege that the Debtor's failure to disclose such facts
resulted in a decrease in the market valus of the units that, at
present, is at least 20% greater than the decline in market value
generally suffered by other properties in the area during an
equivalent period, and that such decline in value will increase in
the future. Claimants allege that the Debtor had a duty under

applicable lawv to disclose thess facts and circusstances to
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Homsowners® Association ("Settlement Agreaemant®). A copy of the
Settlement Agraement is attached as Exhibit D to the Debtor‘s Plan
of Reorganization, which is attached as Exhibit 1 to Debtor's
pisclosure Statement. Referance should also be made to the
«gtipulation Betwveen Debtor and Marina City Club Condominjus
Ounars Association: (1) condttionnlly Certifying A NMandatory Non-
opt Oout Class; (2) Praliminarily Designating a Class
Representative; (3) Preliminarily Approving Gettlemant; (d4)
gatablishing Porm of Notice; and (3) Setting Hearing Date to
Consldar Fairnass of Settlessnt entersd into pursuant to the
Settlement Agresment (the “Settlsmsent Stipulation®). The
Settlemant Stipulation is on file with the Clerk of the Court and
may be exasined and copled at any time during regular office hours
at the Office of the Clark st tha Court, 300 N. Los Angeles
Street, Los Angeles, Calitornia or may be abtained by contacting
Class Counsel, Roger H. Howard, Esq., Christensen, White, Miller,
Fink & Jacobs, 2121 Avenue of the Stars, 18th rloor, Los Angeles,
Calitornia 80067 (310) 553-3300.

Any opposition to the Settlement shall be served and
filed on or befors July 27, 1994 at 3:00 p.m. as spacified in
Section I1I of this Notice.

1.
JINTRODUCTION

This Cour;, in accordance with Federal Rule of
Bankruptcy Procedurs 7023, hap conditionally certified a class for
the purpomes of this settlement. The certifjed class ("Class®™)
consists of all persons who currently own, or as of Dacember 2),

1992 ownsd, a condominium at the Marina City Club. The Court has
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designated the Marina Clty Club Homeowners' Association as a
representative of the class and has approved Roger H. Howard, Esq.
of Christensen, White, Miller, Fink & Jacobs (“Class Counsel®) ai
counsel for the class. The Court also ratiftied Class Counsel's
participation in settloment negotiations leading to the settlement
describad below.

The Class has besn conditionally certified as a
mandatory non-cpt out class because the prosecution of claims as
separate actions by individual members of the claes would create »
risk of adjudications with respect to individual members of the
class which, in light of the substantial number of claims filed
against the Debtor, would as a practical matter be dispositive of
the interests of othsr members not party to the adjudications, or
would substantislly impair or impade their ability to protect
their interests. Further, the Class has been conditionally
certified as a mandatory non-opt out class because injunctive
relief is appropriate with respect to the class as a whole,

1I.
A. Background

an May 15, 1992, the Marina City Club, L.P. (“Debtor®)
tiled a voluntary petition tor reorganization under chapter 11 of
title 11 of the United States Code (“Bankruptcy Code®). The
Debtor has ramained in possession of its property and continues to
manage its businass as a debtor in possession pursuant to sections
1107 and 1108 of the Bankruptcy Code.

The Dabtor is a California limited partnership, the
ganeral partners of which are Jerome H. Snyder, Milton 1. Svimmer
and Levis P. Geyser (collectively, “"General Partnars®).

CANBISSBAO 1\PLEABIRGA\SOmD 1A 43 . 008
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1] DAVID GOULD (State Bar No. 037947) 1] located at 255 E. Temple Street, Los Angeles, Callfornia (the
ALAN J. STOMEL (State Bar No. 124986)
2] MCDERMOTT, WILL & BMERY 2] "Settlement Hearing®) for the purpose of deteraining whether to:
2049 Century Park East, 34th Floor
] I(A;iol’mgg:o:;’;:ullornh 90067-3208 3] (1) approve the final certification of a class; (ii) approve as
‘ 4] tair, reasonable and adequate a proposed settlement summarized
Attorneys for Marina City Club, L.P.,
5] Uebtor and Debtor in Possession sl below; (i1ii) finally approve the designation of a class
6 6] representative. Additionally, concurrently with the settlement
? 7] hearing, the Court will consider Debtor's objections to claims of
UNITED STATES BANKRUPTCY COURT
aH 8]l homeouners not disposed of by this Settlesent.
CENTRAL DISTRICT OF CALIFORNIA
e 9 THIS NOTICE ALSO CONSTITUTES AN OBJECTION BY THE DEBTOR
10 In re ) Case No. LA-92-29484-SB 10] TO ALL PROOFS OF CLAIN SCHEDULED ON EXHIDIT "1® HERETO TO THE
11] MARINA CITY CLUB, L.P., & CHAPTER 11 11 EX‘I‘M SUCH CLAINS INCLUDE CLAIMS OTHER THAN INDIVIDUAL COMMON
california limited partnership,
12 NOTICE OF: 12] HOMEOWNER CLAINS AS THAT TERM 1S DEFINED AT PAGE 5 BELOW OR CLAINS
Debtor. 1) CONDITIONAL
uﬁ CEBATIFICATION OF MANDATORY 13] OF LIFETIME OR STERLING MEMBERS OF THE MARINA CITY CLUB (“HEALTH
XON-0PT OUT CLASS AND
14 ) DESIGRATION OF CLASS 14] CLUB CLAINS®) (WHICH ARE BEING COMPROMISED UNDER A SEPARATE
) REPARSENTATIVE
15 ) (2) PENDENCY OF CLASS ACTION 15] SETTLEMENT AGREEMENT). THE DEBTOR HAS REVIEWED THE CLAINS
)  (3) PROPOSED SETTLEMENT
16 (4) SBARING ON PINAL CLASS 16] SCHEDULED ON EXHIBIT *31® AND BELIEVES THE CLAINS STATED THEREIN
CBATIFICATION AND PAIRNRSS
17 OF SETTLEMRNT; OBJECTIONS TO 17] ARE EITHER INDIVIDUAL COMMON HOMEONWNER CLAIMS OR HEALTH CLUD
CERTAIN EONRONMNERS CLAINS J :
18 ) 18] CLAINS. IF YOUR CLAINM 18 SCHEDULED ON EXHIBIT “1® AND ¥C' BELIEVE
) Dste: August J, 1994
19 ) Time: 2:00 p.m. 18] THAT YOUR CLAIM IS ANYTHING OTHER THAN AN INDIVIDUAL CONNMON
) Place: Courtroom 13575
20 ) 255 E. Temple 8t. 20] HOMPOMNER CLAIN OR HEALTH CLUB CLAIN, THEN YOU NUST FILE AND SERVE
) Los Angeles, CA 90012
2 21] A WRITTEN OPPOSITION IN THE MANNER SPECIFIEZD IN SECTION III BELONM.
22 . 22] IF YOU FAIL TO TIMELY FILE AND SERVE AN OPPOSITION, YOUR CLAIN
23 1292 OWNED. A CONDOMINIUM AT THE MARINA CITY CLUB: 23] WILL BE EXTINGUISHED.
24 THIS _NOTICE MAY AFFECT YOUR RIGHTS.- 24 This notice provides a general description of sose of
25 BLEASE _READ 1T CAREFULLY - 25] the terms of the settlement. Therefore, the following summary
26 NOTICE IS HEREBY GIVEN that on August 3, 1994 at 2:00 26] should be read in conjunction with, and as qualified entirely by
271 p.m., a hearing will be held before the Honorable Samuel L. 27] reference to the text of the Settlement itself which is nt'lorth
28] Bufford, United States Bankruptcy Judge, in his courtroom 1575, 28] in a letter agreement dsted June 30, 1994 from the Debtor to the
1NITIHASINPLEAS INGAIONCTAS). 008 CAISIBSOI IVLEAD IR\ SON0TA 3. 008
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DAVID GOULD (Staze Bar No. 037947)
ALAN J. STOMEL, {State Bar No. 124986)
McDERMOTT, WILL & EMERY

2049 Cenrury Park East, 34th Floor

Los Angeles, California 90067-3208

(310) 551.9373

Attorneys for Debtor and Debtor in Possession
MARINA CITY CLUB, L.P.

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

Inre CASE NO. LA 92-29484-SB

CHAPTER 11
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MARINA CITY CLUB, L.P,, a Californis
limited parmership, fka J.H. Sayder Company, a ) DISCLOSURE STATEMENT FOR PLAN
California limited parmership, dba Marina City ) OF REORGANIZATION DATED

JUNE 28, 1994

Club,

Debtor.
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Marina City Club, L.P., Debtor and Debtor in Possession in this Chapter 11 case
("MCC" or *Debtor), through its counsel, respectfully submits this Disclosure Statement pursuant to
the provisions of title 11 of the United States Code (the "Bankruptcy Cade®).

L

INTRODUCTION

The Reorganizstion Case’ was commenced Masy 15, 1992 by the filing of a voluntary
petition by the Debtor. On June 18, 1992, the United States Trustee for the Central District of
California ("U.S. Trustee™) appointed the Official Committee of Unsecured Creditors.

This Disclosure Statement will be submitted, as required by Section 1125 of the
Bankruptcy Code, to all impaired creditors and interest holders of the Debtor. The purpose of the
statement is to provide sufficient information so that you may make an informed decision regarding
your vote on the Debtor’s proposed reorganization pian (the "Plan™). The Plan is svnopsized below;
however. the summary is not 3 substitute for the terms of the Plan which, if approved by the Court,
will be binding on all interested parties. For those terms vou should carefully read the copy of the
Plan which is Exhibit 1" to this Disclosure Statement. If there is any discrepancy between the
Disciosure Statement and the Plan. the Plan govemns.

Under the Bankruptey Code. the proponent of a Plan seeks an order of the Bankruptcy
Court confirming the Plan. The Confirmation Order will contain other provisions as well. but
approval of the Plan is the essence of such an order. The most common method of plan confirmation
is for the holders of each class of impaired claims to accept the plan by at least two-thirds in dollar
amount and more than half in number of those creditors in the class who actually cast ballots. Should
the plan imparr a class of claims and receive the acceptance of at least one impaired class but fewer
than all such classes. the court can nevertheless confirm the plan if centain provisioas are made for
dissenting classes. This procedure. known as "cramdown.” is detailed in Bankruptcy Code section

1129(b).

Once the plan receives the necessary acceptances. a hearing on confirmation will be
held. If the court then confirms the plan, it will become binding on the debtor, its creditors. equity

security holders and all other affected parties.

Il

DEFINITIONS

Any term or phrase not defined sbove or in the Plan which is defined in the
Bankruptcy Code. shall. when used here, have the meaning ascribed to it in the Code.

The use of particular pronouns is not intended to connote gender or humanity. Use of
"it" shall. unless the context clearly indicates otherwise, shall include him. her, and so forth.

v For the purposes of this Disclosure Statiement and unless othenwise detined herein. capialized
terms shall have mecanings asssgned to them in the Plan.

2
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NOTICE TO HOLDERS OF CLAIMS AND INTERESTS

A copy of the Plan is being transmitted to all impaired creditors, interest holders, and
other parties in interest of the Debtor with this Disclosure Statement. The purpose of this Disclosure
Statement is to enable all known creditors and interest holders of the Debtor whose claims or interest
are impaired under the Plan to make an informed decision in exercising their rights to accept or reject
the Plan.

THIS DISCLOSURE STATEMENT AND THE ATTACHED PLAN CONTAIN
IMPORTANT INFORMATION THAT BEAR UPON YOUR DECISION TO ACCEPT OR REJECT
THE PLAN PROPOSED BY THE DEBTOR. PLEASE READ THESE DOCUMENTS WITH CARE
AND IN THEIR ENTIRETY. FOR THE CONVENIENCE OF HOLDERS OF CLAIMS OR
INTERESTS OF THE DEBTOR, THIS DISCLOSURE STATEMENT SUMMARIZES THE TERMS
OF THE PLAN, BUT THE PLAN ITSELF QUALIFIES ALL SUMMARIES. IF ANY
INCONSISTENCY EXISTS BETWEEN THE PLAN AND THE DISCLOSURE ST ATEMENT THE
TERMS OF THE PLAN ARE CONTROLLING.

On June 29, 1994. after notice and a hearing, the Bankruptcy Court approved this
Disclosure Statement (subject to certain technical revisions) as containing adequate information as
required by section 1125 of the Bankruptcy Code. APPROVAL OF THIS DISCLOSURE
STATEMENT BY THE BANKRUPTCY COURT DOES NOT CONSTITUTE A DETERMINATION
BY THE BANKRUPTCY COURT EITHER OF THE FAIRNESS OR MERITS OF THE PLAN.

The statements contained in this Disclosure Statement are made as of the date hereof
unless another time is specified. and the delivery of this Disclosure Statement shall not. under any
circumstances. create an implication that there has been no change in the facts set forth herein. The
information contained in this disclosure statement has been prepared by the Debtor in good faith.
based upon information available to the Debtor. The source of the information in this Disclosure
Staiement 1s the Debtor's books and records. the coun files. and analysis prepared primarily by
Michzel E. Wise. the property manager for the Debtor. The information set forth 1n this Disclosure
Statement conceming the Plan has not been subject to a verified audit. All financial information was

compiled from the records of the Debtor.

AFTER CAREFULLY REVIEWING THE DISCLOSURE STATEMENT.
INCLUDING THE ATTACHED EXHIBITS. PLEASE INDICATE YOUR ACCEPTANCE OR
REJECTION OF THE PLAN BY VOTING IN FAVOR OF OR AGAINST THE PLAN. A BALLOT
FOR ACCEPTING OR REJECTING THE PLAN IS ENCLOSED WITH THE APPROVED
VERSION OF THIS STATEMENT. HOLDERS OF CLAIMS OR INTERESTS SHOULD
CAREFULLY READ THE INSTRUCTIONS SET FORTH IN THE BALLOT AND COMPLETE.
SIGN THE BALLOT AND TRANSMIT [T TO THE ADDRESS INDICATED ON THE BALLOT.
IN ORDER FOR YOUR VOTE TO BE COUNTED. THE BALLOT MUST BE RECEIVED AT THE
ADDRESS INDICATED ON THE BALLOT NOT LATER THAN $5:00 P.M.. AUGUST L. 1994.
FAILURE TO VOTE OR VOTING TO REJECT THE PLAN WILL NOT AFFECT THE VOTING
CREDITOR'S ALLOWED CLAIM IF THE PLAN IS ULTIMATELY CONFIRMED AND THAT
CREDITOR'S RIGHT WILL BE THE SAME AS IF A VOTE IN FAVOR OF THE PLAN HAD

BEEN CAST.



IT IS IMPORTANT THAT CREDITORS AND INTEREST HOLDERS EXERCISE
THEIR RIGHT TO VOTE TO ACCEPT OR REJECT THE PLAN. EVEN IF YOU DO NOT VOTE

TO ACCEPT THE PLAN, YOU MAY BE BOUND BY THE PLAN.

The hearing on confirmation of the plan will be held on August 3, 1994 at 2:00 p.m.
before the Honorable Samuel Bufford, United States Bankruptcy Judge, in the United Sta.ws '
Bankruptcy Court, located at Courroom 1575, 255 East Temple Sueet,'l.os f\ngels, California. The
hearing may be adjourned from time to time without notice except as given in open Court. Thg
Bankruptey Court will confirm the Plan at the bearing oaly if the relevant requirements of section
1129 of the Bankruptcy Code are met. '

Objections to confirmstion must be in writing and must be filed with the clerk of the
Bankruptcy Court and received by the parties listed in section XI of this Disclosure Statement on or

before July 29, 1994 at 5:00 p.m.

In the opinion of the Debtor. the treatment of creditors and interest holders under the
Plan provides a greater chance of recovery than that which is likely to be achicved under other
aitematives for the reorganizstion or liquidation of the Debtor. Accordingly, the Debtor believes that
confirmation of the Plan would be in the best interest of creditors and interest holders and it

recommends acceptance of the Plan.
Iv.

BACKGROUND

All interested parties should consider carefully the following areas of special concemn,
together with all of the other information appearing in this Disclosure Statement. in order to decide
whether to vote in favor of the Plan.

A Burchase of the Manina Citv Club bv the Debtor.

The Manina City Club is a mixed use project built in two phases during the period
from 1969 through 1972. MDP, an affiliate of Hughes Aircraft Company, constructed the propernty
which iacluded the Improved Parcel and the Hotel Parcel. The Improved Parcel consisted of 701
aparmments. 346 boat slips. a private club with three swimming pools. six tennis counts, paddle tennis
and racquetball courts. a spa and fimess ceater. and commercial space for retail businesses. The Hotel
Parcel initially consisted of vacant land adjacent to the Improved Parcel. subsequently, a Ritz-Carlton
Hotel was built in 1991. The Property is located in Marina Del Rey, California. on approximately 17
acres of land which is leased from the County of Los Angeles. Marina Del Rey, which is located on
the west side of Los Angeles, is the largest man made manna in Califormia and is home to over 3.000

boat owners.

In 1986. J.H. Sayder Company. a California limited partmership. now known as the
Manna City Club. L.P. (the “Debtor”), cntered into an agreement for the purchase of the Manna City
Club.¥ The objectives of the proposed venture were to sell the 600 tower apartments as prepaid

L4

The Debtor is a California limited pannership, the general parmers of which are Jerome H.
Sayvder. Milton [. Swimmer and Lewis P. Geyser. The limited parmers are jerome H. Snvder.
Milton [. Swimmer. Lewis P. Gevser. Joan A. Snvder. Wendy K. Savder. Lon J. Savder and

William N. Sayder.



subleases, lease the facilities related to the Health Club to an operator that would continue the
operation of the existing Health Club, and operate the remaining facilities, including the 101

promenade aparmments; the boat slips and various commercial properties.

As part of the evaluation of the property, the Debtor analyzed the operations of the
Health Club which at the time had in excess of 2,500 members. Because the Health Club had
previousiy suffered substantial operating losses, and with no experience in health club operations. the
Debtor determined that it would be inadvisable for it to attempt to operate the Health Club. When the
propenty purchase agreement was finalized, the Debtor executed a lease agreement with Club
Corporation of America ("CCA") for the operation of the Health Club.

During the period prior to finalizing the purchase, there were exteasive negotiations
regarding the land lease terms with the County. Many issues regarding the amount of the ground reat,
annual increases in the ground reat. default provisions. and terms of the management of the facilities
had to be negotiated. A specific problem concemed the management of a mixed use facility that
included commercial operation and homeowners. The County insisted that all operations, including
those facilities related to the homeowners, had to be controlled by the Debtor as master lessee. and
that the homeowners could not participate in any control over management.

Extensive negotiations took place in order to insure that any costs charged to the
homeowners would be fair and equitable. Additional negotiations were conducted in order to insure °
that monthiy ground rent was paid to the County on a reguiar basis as required under Improved Parcel
Ground Lecase. As part of the lease. the County was to receive rent based on the parnticular portion of
the property, i.8., apartments were initially charged 10 1/2% of rent collected: the boat slips were
charged 20% of rent collected. [n addition. the County was to receive ground rent from each new

buyver of a prepaid sublease based on a percentage of the rent that had been collected from the
property as a rental apartment. [n order to ensure the collection of ground rent. maintenance fees and
other monetary detaults. the County and the Debtor agreed on the creation of a senior lien which
sccurced the collection of those fees (the “Enforcement Deed of Trust®). The maintenance fees were
the amount cach owner had to pay the Debtor in order for the Debtor to have sulTicient funds to
operate the shared areas of the improved Parcel.

Negotiations with the seller. MDP, concentrated on the ultimate sales price and the
terms of the purchase. The purchase price was to be based on a sales price of S113.000.000. which
amount would include cash and notes. In order to finance the purchase of the property, the Debtor
cntered into an agreement with American Savings and Loan to provide a purchase monev morngage.
The remainder of the purchase price was financed with a second and contingent third deed of trust
with MDP and an cquity infusion from the Debtor.

The Debtor closcd cscrow on the property on December 9. 1986.
B. General Background of the Debtor's Pre-petition Operations.
L. inju
During the period prior to the purchase of Manna City Club. the Debtor and Coronado

Shorcs Company. an outside real cstate salcs advisor. prepared a marketing program designed to sell
as many pre-paid sublcases as possibic to cxisting tenants and to cstablish a sirong markeung program



ing."” i ilitati f the common
for the "grand opening.” The Debtor planned a cog:prehen;xvc rehabilitation of many o
areas of the property-and a remodeling of the individual units. Models were created and furmished by

a professional decomqr.

While the Debtor was generally satisfied with the number of sales during the first year
of its sales program, there was significant resistance by buyers to the concept of purchasing a prepaid
sublease, rather than a condominium. Because the land was owned by the County and the sale of
homes was based on the concept of a prepaid sublease. buyers were csutious of the unique program
and the substantial documentation requiring approval. As it became apparent that saies were being
negatively impacted by the existence of prepaid subleases, and because the market was more familiar
with condominiums, the Debtor determined that the prepaid sublease form of purchase had to be
modified. As a result, the Debtor created a condominium regime, which was submitted to the
California Deparment of Real Estate. All necessary approvals for the condominium regime were

obtained in 1988.

By mid-1988, approximately 300 of the 600 units had been sold. in spite of the change
to a condominium regime. During 1988-89, the Debtor instituted various other unique sales programs,
including leaseback sales. in which the Debtor leased back the units for a period of time. Pursuant to
these programs, an additional 240 units were sold. As of the Petition Date, only 52 units remained

unsoid. .
2. The "Health Clyb”.

A significant part of the lifestyle at Marina City Club was the ambiance and
enjovment of the Heaith Club. While membership to the Health Club was open to the pubiic.
purchasers at Marina City Club were offered membership without initiation fees so long as they
agreed to pav the monthly membership dues.

The Debtor determined that the best means to operate the Health Club was to hire an
outside professional management company. CCA entered into an agreement to lease the premises that
included the Heaith Club facilities. CCA and the Debtor subsequently entered into an agreement to
remodel the facilities. which included bank borrowing in excess of S2 million from Security Pacific
National Bank ("Security Pacific”). Even with the substantial improvements made. the Health Club
continued to incur significant losses. and the Debtor was required to pay in excess of $600.000 to
Security Pacific in order to retain the personal property used by the Club which had been pledged to
the lender as collateral. Subsequently, the loan was repaid and the lien reieased.

From August 1988 to March 1990. the Debtor operated the Health Club and conunued
to absorb significant losses from its operations. On March 1. 1990, the Debtor and American Club
Corporauon ("ACC") entered into a sublcase for the Club Premises: as a consequence. ACC became
the sublessce and operator of the Club.* During this ume. the Debtor did not participate in the
operation of the Club or in the sale of any Club memberships.

¥ ACC is a limited parmership. the general parmer of which is American Golf Corporation:
MCCO Venture L.P.. an affiliate of the Debtor. is a limited parmer of ACC. Debtor's atMiliate,
MCCO Venture L.P. contnibuted funds to the partnership because the Club was unable to
generate sutficicnt revenue to operatc.




3. . The Homcowners.

Prior to the purchase of the property by the Debtor in 1986, there was significant
opposition from tenants of the property to conversion to prepaid subleases or a condominium regime.
The Debtor held several meetings with tenant groups in an effort to allay fears of mass evictions and
to provide information concerning relocation allowances and buyer discount programs. In most cases,
these meetings alleviated the tenants' concerns.

Subsecquent to the conversion from prepaid subleases to a condominium regime,
Homeowners formed their first board of directors and started formal communications with the Debtor.
Several committees were formed to assist in operations. although the Debtor retained the uitimate
authority conceming such matters. Generally, there was 3 positive relationship between the parties.
One particular area of concern, however, involved funds required to be set aside by Debtor for
replacement reserves, j.g,, reserves set aside for the purpose of funding deferred maintenance.
Disputes led to the filing of a lawsuit which was sertled consensually prior to the commencement of
the chapter 11 case. The issue of adequate funding of the replacement reserves was resolved and an
agreement with Homeowners was reached in 1991 conceming the amount to be funded for
replacement reserves.

4. Subordination of Enforcement Deeds of Trust.

In 1986. during the negotiations between MDP and the County, MDP proposed an
extended cure period for default in the payment of monetary obligations under condominium
subleases. and if the same were not ultimately cured. then a termination of the sublecases would occur.
This wouid have resulted in a forfeiture of any equity that condominium owners might have had in
their units. I[n an attempt to avoid this. the County required that MDP establish a mechanism by
which such a forteiture of cquity would not necessarily occur: thus was created the Enforcement Deed
of Trust which provides the condominium owners with all of the statutory protections of notice. cure
period. and public sale required in connection with a deed of trust prior to any potenual forteiture of
equity. The Entorcement Deed of Trust was also required by the County to be the sole means of
collecung monetary obligations as it would be a “first lien” on an owner's condominium unst.

Although the Enforcement Deed of Trust is a “first lien.” prospective homeowners
initially did not report any problems in obtaining financing. With the advent of the crisis in the
banking and savings and loan industries. many institutions cither ceased making loans aitogether or
would only make loans which could be packaged and marketed in the secondary market. usually with
the onginating institutions retaining the servicing of the loans. Several originating institutions advised
MCC or prospective purchasers that those who might othenwise consider the purchase of the loans
wouid not do so if they were a “second liea.”

Without the conseat of its leaders (Aetna and MDP) and the County. MCC was unable
to subordinate the lien of the Enforcement Deed of Trust. The lenders and the County were
concerned over the possible loss of the nght 1o pavment if subordination of the Enforccment Deed of
Trust was approved and a foreclosure of the new loans cccurred. Ultimately, a compromise with the
Homcowners was reached that is intended to alleviate this problem. That solution is cmbodied in the
Homcowner Class Claim Setticment Agreement. attached to the Plan as Exhibit "D".



5. The Actna Refinance.

The purchase of the property was originally financed with a loan &gm Amencan .
Savings and Loan. Subsequently, this loan was retired with a new loan from Security Pacific Narional
Bank. In 1990, the Debtor refinanced the first trust deed with a loan from Aemamdencedbyangn-
recourse interest only note in the amount of S24 million originally due in October, 1995. At that time,

MDP alrezdy had a second trust deed on the property. Whea Actna made its loan.itwasagrwdby"
all parties that MDP would retain an interest in the unsold condominium units which would be senior

to Aema's rights. The parties executed a subordination agreement to that effect on or about September
6, 1990. The Debtor believes (and Acma disputes) that the applicable loan documents evidence the
intent of the parties not to give Aema a security interest in certain assets of the Debtor, including
Debtor's Condo Proceeds. Due to the requirements of the Subdivision Map Act, however, it was aot
possible to give Aetma an interest secured by only part of the parcel. Consequently, Aema was given
an interest in the entire parcel, with appropriste subordinations or exclusions.

MDP subsequently modified its loan agreement with the Debtor and the parties
accordingly entered into a new subordination agreement (the “Second Subordination Agreement™),
which the parties executed on February 28, 1991. The Second Subordination Agrecment expressly
withholds from Aema's senior lien "all proceeds of any kind or nature . . . hereafter received by
[Marina City Club] . . . by reason of the sale . . . or disposition of any of the above described
condominium units.” (Second Subordination Agreement at 2-3, 9(e).) With respect to the
acknowledged seniority of MDP's claim to those proceeds. the Second Subordination Agreement

states:

[Tlhe MDP deed of trust shall unconditionally be and remain at all
times and under all circumstances. inciuding but not limited to. an
impairment of Aema's security interest in the condominium
subleaschold interest and proceeds . . . a lien and charge upon the
condominium subleaschoid interest and proceeds. prior to and superior
to the lien or charge of the Aetna loan documents.

(Second Subordination Agreement at page 4. @ (h).)

The Second Subordination Agreement fusther provides that MDP. in its sole discretion,
may make any use of the sale proceeds of the condominium units that it deems fit. including, if it
wishes, refunding such proceeds to the Debtor:

With or without notice to Aema. MDP. in its sole discretion. and at
any time and from ume to time and in such manner and upon such
terms as it deems fit. may: (i) appiy any or all payments or recoveries
. . . realized from any portion of or interest in the condominium
subleaschold interest and proceeds. in such manner. order or priority as
. MDP sees fit. to the indebiedness of [Marina City Club] to MDP under
the MDP loan documents . . . and (ii) retund to [Marnina City Club] *
any pavment received by MDP from any portion of or interest in the
Condominium Subleaschold Interest and Proceeds upon any
indcbtedness under the MDP loan documents and the Actna Loan
Documents shall remain fully subordinate 10 the amount refunded.




Second Subordinatiog Agreement at page 7.9 (h).

In short, in connection with the September 1990 loan, and concurrently with taking a
security interest in the Improved Parcel, the Debtor contends (and Acma disputes) that
Aema acknowledged that certain portions of the revenues the Debtor is entitled to
receive, including revenues generated in connection with the recreanional facilities,
were not part of Aetna's collateral. Additionally, and pursuant to the Second
Subordination Agreement and Second Modification Agreement, the Debtor contends
(and Acma disputes) that Aetns acknowledged that Aetna had no claim to a security
interest in the unsold condominiums and in sny ret proceeds to which the Debtor
would be entitied from the sale of the unsold condominiums.

6.  The Yacht Club.

The Marina Yacht Club had been a tenant of the Marina City Club prior to the
purchase of the property by the Debtor. During the Health Club remodeling, an agreement was
reached between the Yacht Club, CCA and the Debtor to modify their lease terms in order to satisfy
certain needs of CCA. The agreement inciuded a specific provision to construct a deck for the Yacht
Club which, however, was understated in terms of cost. When it became apparent that the Debtor
could not build the deck or satisfy certain other conditions, the Yacht Club entered into negotiations
with American Golf Corporation and the Debtor for other offsets. While an agreement was not i
reached prior to the Petition Date, subsequent negotiations have resulted in a settlement encompassed *
in the Amended and Restated Lease Agreement between the Debtor and the Yacht Club (the "Yacht

Club Settlement”) attached to the Plan as Exhibit "G".

7. Risz Carlton Lease.

At the time the property was purchased. the parcel next to the Manna City Club.
which was a part of the purchase from MDP. was vacant property used for boat siip parking.
Subsequently. through negotiations with the Ritz Cariton Corporation. an agreement was reached to
develop the site for a luxury hotel. The Hotel Parcel Ground Lease is essentially a “pass through”
lease. resulting in rent to the Debtor of approximately $25.000.00 per vear.

8. The Red Onion.

On the Towers Parcel. adjacent to the Marina City Club Towers was a Red Onion
Restaurant. Subsequent to the purchase of the propernty, the Debtor became aware that late night
disturbances from the restgurant were significant and would atfect the sales program for West Tower
units. The Debtor filed a lawsuit to remove the tenant, which was dismissed atter the tenant modified
its operation to climinate the noise. During 1991, it became apparent. through rcpornts received from
the tenant. that business was being impacted by the persistent recession. and rent payments became
more delinquent. Thercafter. and as described below. the Red Onion filed a chapter 11 peution.

C. Events Which Precipitated the Chapter 11 Case.
L General Conditions.

During the past several vears. Southem California. like most of the nation. has
cxpenenced and continucs to cxperience a severe cconomic recession that has dramaucally affected
the real estate industry. The pnncipal taciors contnibuting to this reccssion include: (1) passage ot the



Financial Institution Reform, Recovery, and an Enforcement Act of 1989 ("FIRREA") which required
federally chartered thrifts to reduce their real estate loan portfolios, to limir the issuance of new loans
on real estate projects, and to liquidaze their existing portfolio of owned real estate: (2) dramanc
declines in defense and serospace industry emplovment: (3) “dumping” of properues and loans by the
Resolution Trust Corporation ("RTC") at dramatically discounted prices; (4) overbuildipg of most real
estate products in several markets; and (5) geaeral cconomic stagnation throughout all indusmes
located in Southem California. These factors have combined to produce a rapid decline in rental
rates, propenty values and the size of potential tenant base in the area’s real estate markets.

In addition to the above factors, steep declines in foreign investment activity coupled
with the general lack of buyers willing to pay "fair" market vaiue has put additional downward
pressure on real estate values throughout Southern California. The combination of declining values,
declining reats, a declining tenant base, and a verv competitive marketplace has contributed to a
reduction in cash flow to owners of real estate propesties in general.

2 Spesific Events Precipitating the C

During 1991 when it became apparent that the Debtor's cash flow was insufficient to
pay County fees and debt service requirements. the Debtor stopped making its required pavments to
the County and Aetma. At that time, the County filed a defsult notice in connection with its interest
which was senior to Aetna and MDP. Aetna made cerain pavments to insure that the County lease
was not in a continuing default in order to maintain its coilateral.

In 1991, while the Health Club was sustaining severe losses. the Debtor attempted to
negotiate reductions in ground rent payable on Health Club initiation fees and membership dues. A
significant part of the losses could have been reduced by a reduction in County fees. which were as
much as $30.000 per month for the Heaith Club.

On March 27, 1992. Aetna filed a judicial foreclosure action in Los Angeles Supenor
Court. Case No. BC 051819. entitled Aema Life Insyrance Companv v, J H. Sovder Companv, ct al.
Aema's action was filed in response to the Debtor's failure to make certain pasyments on the Acma
note and on the ground lease with the County. In response to these defaults. Aetna sought the
appointment of 3 receiver. The Debtor strenuously opposed Aetna’s motion, primarily on the grounds
that Aetna did not have any right to exercise any control over certain portions of the project which did
not constitute its collateral. On April 29. 1992. Judge O'Brien of the Los Angeles Superior Coun
appointed Richard S. Hamilton as receiver.

In response to the appointment of a receiver. MCC filed its chapter |1 petition on
May 15. 1992.

D. igni v i 1

Chapter 11 is the principal reorganization chapter of the Bankrupiey Code. Under
chapter 11. a debtor attempts to reorganize its business for the benefit of its creditors and its cquity
intcrest holders. Immediately upon a debtor’s filing a voluntary petition for reorganization under
chapier 11, section 362 of the Bankruptcy Code provides for an automatic stav of attempts to collect
claims which arose prior to the commencement of the debtor's casc and attempts to intericre otherwise
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with the debtor's propernty or business. The automatic st provides the debtor with time to formulate
and confirm a plan of reorganization.

Formulation and confirmation of a plan of reorganization is the principal
purpose of the chapter 11 reorganization case. A plan sets forth the means for satisfying the bolders
of claims against, and interests in, a chapter 11 debtor. Chsapter 11 does not require that esch holder
of a claim against a debtor vote in favor of a plan in order for the Bankruptcy Court to confirnn the
pian. However, a plan must be accepted by the holders of at least one “impaired” class of claims not
counting votes of “insiders” within the meaning of the Bankruptcy Code. Generally, an impaired
claim is one that will not be repaid in full or as to which legal rights are altered. Generally, an
impaired interest is one that is adversely affected. A holder of an impaired claim or interest is entitled
to vote to sceept or reject a plan if the claim or interest has been allowed under Section 502 of the
Bankruptey Code, or temporarily allowed for voting purposes under Rule 3018.

2. Retension of Professionals.

On August 31, 1992, the Bankruptcy Count suthorized the Debtor to retain the law
firm of Danning, Gill, Gould, Diamond and Spector as counsel, effective as of May 15, 1992. Certain
members of the Danning firm left and joined McDermont, Will & Emery ("MWE™). Thereafter. MWE
substituted in as counsel for MCC and an order approving the substitution and retention was eamd

August 31. 1992.
3. Creditors Commitee.

On June 18, 1992. the United States Trustee appointed a committee of unsecured
creditors. The Committee currently consists of (i) Pat Jordan: (ii) Eagle Waterproofing; and (iii) Wells
Fargo Secuntv. On May 25. 1993. the Bankruptcy Court authorized the Committee to retain the law
firm of Petus. Tester, Kruse & Kninsky (“Pettis Tester”) as counsel for the Commirttce. On Deccmber
1. 1993. the Insolvency Group of Pettis Tester moved to the Los Angeles office of McCutchen. Doyle,
Brown & Encrsen ("McCutchen™). By stipuistion filed on April 18. 1994, the Debtor and the
Creditors' Committee consented to the emplovment of McCutchen as co-counsel with Pettis. Tester
and the emplovment of Arthur Andersen & Co. SC as accountants to the Committee, subject to the
terms of the stipulation described below.

4. v v ives.

On the Petition Date. Debtor’s counsel notified the receiver of the bankrupicy (iling
and demanded that the receiver tumn over all propenty in its posscssion. The receiver refused to tum
over all property and instead filed 3 mouion 10 excuse compliance with Bankrupicy Code Section
543(a). The Debtor opposed the motion and was ultimately successtul in removing the receiver from
the property and allowing the Debtor 1o manage its assets as Debtor in Possession.

5. Cash Collateral Orders.

On July 31. 1992, Actna and the Debtor cntered into a stipulation providing that the
Debtor could pay certain operanng cxpeases from those revenues which Actna contends constitute its
cash collateral (the "First Cash Collateral Stipulation”™). Thereafter. the Debtor sought further right to
usc Actna's cash collateral for pavment ot "Exhibit M Allocauon” cxpenses aitributable to certain
recreational facilites of the Manna City Club. including, for cxample. the swimming pools. tenms and
r=cquetbail courts. and related facilitics ("Recreational Facilines”). The Exhibit M Allocation reterred
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to the provision in the Improved Parcel Ground Lease that required the Debtor to allocate its common
area expenses to various parts of the Improved Parcel, including the Health Club. The purpose of the
Exhibit M Allocation provision was to prevent the Debtor from charging to the homeowners all of the
expenses for maintenance of the common areas. The Exhibit M Allocation which was pertnent to the
cash collateral issue was the requirement that the Debtor allocate to the recrestional facilities certain
set percentages of the expenses it incurred in maintaining and operating all of the common areas of
the Improved Parcel. The common area expeases that the Debtor was required to allocate included
ordinarily indivisible items ranging from utility costs that were subject to a master meter at the
[mproved Parcel, to payroll expenses for the Improved Parcel's telephone operator, painters, ground
personnel and custodians, to contractual expenses for security, telephone, landscaping and elevators at
the Improved Parcel, to real estate taxes and insurance.

On August 17, 1992, the County's Smallcraft Harbor Commission allowed the Debtor
to modify the Exhibit M Allocation requirement in the Ground Lease until the County's Board of
Supervisors had an opportunity to approve the proposal as 3 permanent amendment to the Ground
Lease. The Commission's interim approval allowed the Debtor to allocate the Exhibit M Allccation
previously attributable to the recrestional facilities to the 701 residential units of the Improved Parcel
(which includes both the spartments and the condominiums). Thus, and with the support and conseat
of the Homeowners. the reallocation allowed the Debtor to fund the expenses for the recreational

facilities from revenues generated by the residential units.

As 3 result of the reallocation. on August 24, 1992, the recreational facilities were
opened for the benefit of the owners of the apartments and condominiums. Additionaily, the new
Club was opened to members of the public.

On September 15, 1992. the Board of Supervisors approved the reallocation as a
permanent medification to the [mproved Parcel Ground Lease. The County’s approval of the
rcallocation of the Exhibit M allocation allowed the Debtor to increase the maintenance fees paid by
the Homeowners to cover the expenses of rcopening and maintaining the recreational facilities and

paving the Exhibit M allocanon.

The Court held 3 hearing on August 27. 1992. at which the parties stipulated. and the
Court ordered. that the Debtor was suthorized to use Aema’s cash collateral for purposes of paving
those Exhibit M Allocation expenses attributable 10 the recreational facilities from May 1S, 1992
through August 23. 1992: Aetna required. however. that from and after August 24. 1992 such
expenses must be paid from the funds exclusive of Actna's cash collateral.

Pursuant to the Second Stipulation re Authority to Use Cash Collateral. approved by
the court pursuant to an order cntcred November 18. 1992, Actna and the Debtor agreed that the
Debtor may use Actna’s cash collateral for purposes of paving the Debtor's portion of the reallocated
Exhibit M Allocation. The parties further agreed that. without waiving Aema's right to assert that it
has a pre-existing sccurity interest in the Debtor’s Condo Proceeds. Aema would accept. as adequate
protection against any diminution in its security interest in its cash collateral. the Debtor’s offer of a
post-petition repiacement lien superior to any other lien ("Replacement Lien”) on any net proceeds to
which the Debtor would otherwise be entitled from the Debtor's sale of the unsold condominiums
(*Debtor's Condo Proceeds™). The parties agreed that the Replacement Lien would be in an amount
equal to the amounts the Debtor actually expended from Aema's cash collateral for all post-petition
pavments of compensation to Michael Wise and all payments for the Debtor's share of the reallocated
Exhibit M Allocation cxpenses from August 24, 1992 fonward. The partics agreed that the
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Replacement Lien would attach to the Debtor's Condo Proceeds which will be held by the Debtor 1n a
segregated account pending an order of the court as to their use and the extent of Aema's lien.

On November 13, 1992, Debtor and the County entered iato a stipulation for
assumption of the Improved Parcel Ground Lease. Pursuant to the stipulation, to which Aema did not
object, the Debtor was suthorized to use Acma's cash collateral to cure Debtor's outstanding
obligations under the Improved Parcel Ground Lease, including payment of outstanding property taxes
and penaities and funding of a czpital reserve sccount.

As of March 31, 1994, the balance of Aema’s cash collateral was $1,450,000.00. This
amount includes the $300,000 which was advanced for the sales program and which has been repaid
to the account.

6. Sale of Condominiums.

On May 13, 1993, Debtor filed its Motion to Seil 52 Unsold Condominium Units.
The Improved Parcel consists of three high-rise tower buildings containing 660 condominium units.
including both sold and unsold units. As of May, 1993, 548 of the units were sold and belonged to
individual homeowners while 52 units remained unsold. The sale of the 52 condominium units was
undertaken in order to provide liquidity necessary to facilitate funding of the Debtor's pian of
reorganization.

On July 2. 1993, the court eatered an order approving the sale of the 52 remaining
unsold condominiums. The sale order also authorized the emplovment of Kennedv Wilson. Inc.. as
broker to conduct the auction, advertise the sale. and to prepare documents necessary to consummate
the sale. The Debtor obtained the agreement of Kennedy Wilson to advance $100.000 of marketing
costs. to be reimbursed from the sale proceeds. with reimbursement to be made out of the first ten
escrow closings. prorated at $10.000 per unit. on the condition that reimbursement to Keanedy Wilson
has pnonty over cvery other creditor and licnholder.

In connection with the sale. an additional $100.000 was required to meet the total
advenising budget in the amount of $200.000. Additionally, refurbishments to the 52 condominmum
units in the amount of approximately $200.000 were required prior to the sale. [n order to fund these
costs. the Debtor. MDP and Aeta stipuisted to the use of up to $300,000 of Actna’s cash collateral.
$200.000 was authonzed to be used to complets refurbishment of the condominium units and
$100.000 was authorized for marketing costs. The parties agreed that allocation of the costs reiated to
the $400.000 of refurbishment and sale costs would be resolved upon further agreement of the partes
or upon subsequent court order. The parties further agreed as follows: (i) up to $100.000 of
markcung costs expended by Keanedy Wilson would be repaid from the aet proceeds out of the first
10 cscrow closings. pro rated at S10.000 per unit: (2) the net proceeds were to be utilized to pay the
accrucd unpaid property taxes to the County based on the total csumated delinquency for the
Improved Parcel allocated cqually among the 52 condomimums; (3) after deductions of the
aforcmentioned costs on a per unit basis. the next net proceeds were to be deposited in the account
maintaincd by the Debtor to hold Aetna's cash collateral uniil the $300.000.00 used pursuant to the
Stipulation has been replaced by such deposits: and (4) uatl such $300,000 of cash collateral was
replenished. Actna shall have a replacement lien in the aet procceds of all of the condominium sales
to the extent of’ S3(M),UIH), to be paid to the cash collateral account in the prionty described above.

Kenncdy Wilson. emploved as the cstate’s brokers and auctioncers. tormulated a (our
phasc salcs program. Phasc I. 3 pre-salc program. resulted in sale of three units. Phase [l the
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suction. took place on October 10, 1993, with twenty-cight units sold. On the auction day, not all of
the available units were offered for sale in order to insure that sufficient demand was maintained for
the units which were offered. This mechanism was esseatial to maintain the integrity of the pncing
scheme. In order to have the most successful auction, approximately 2 to 3 bidders were required for
each unit. Based on the anticipated number of bidders, thirty-nine units were offered for sale.

Phasas | and II of the suction resulted in a sale of thirty-one units. Phase III of the
sale consists of the post suction sales program, which is curreatly in progress. Phase [II targets
qualified, but unsuccessful bidders at the suction and other qualified buyers who are contacted in order
to sell the remaining units. This post auction sales program runs concurrently with the closing of the
escrows from auction sales.

As of May 31, 1994, twenty-five escrows have closed. An additional 19 units are
currently in escrow.

Due to the Nonthridge carthquake. limited damage occurred to the property, including
cracks in concrete floats and slips, and in the Towers, significant cracking in the extenor stucco and
damage to plaster and drvwall. Additionally, in the interior of unsold units, cracking in ceilings
between the drvwall and concrete ceiling as well as cracks in drywall walls occurred. A structural
engineer viewed the property and concluded that no structural damage occurred. Nevertheless. it is
possible that earthquake damage may have some adverse impact on certain condominium sales.

7 Health Club Claims.

Due to the continual losses from the operation of the Heaith Club. esumated xt
$60.000 to $80.000 per month prior to August of 1992, Aema vigorously opposed the use of its cash
collateral to fund the operations of the Health Club. In its opposition to use of cash collateral filed
with the court on August 20, 1992. Aetna made it clear that it would aot consent to the use of its cash
collateral to keep the Health Club open. Both ACC and the Debtor sought to keep a club operating
on the premises despite the losses. In June 1992, the Debtor asked and ACC agreed 1o artempt to
keep a club operating if 1,000 new memberships could be sold. This antempt failed because of
insufficient intcrest in memberships in a new club.

The Health Club was unable to generate sufficient revenue to pay rent to the Debtor as
sublessor. The 1990 sublease contained a termination clause which allowed ACC. at any time after
Fcbruary 1992. to terminate the sublease upon documenting three months of consistent losses. As a
result ot those losscs. ACC sought and obtained an order granting relief from the stav. entered
August 3. 1992. Pursuant to this order. ACC was permitted to terminate the sublcase and ccase
operation of the Health Club on August 1, 1992. All existing membership contracts terminated by
operation of law pursuant to Sections 2.4.1 and 3.10 of the Club Bylaws which permutted the Health
Club to be closed and the memberships terminated at any time.

Following the August L. 1992 closure. most of the facilities were closed. except for
the swimming pools and tennis courts. The fitness center. spa. restaurant. racquetbail couns. cxercise
rooms. and restaurant were shut down: however, the swimming pools and tennis courts were kept open
becausc it was impractical to drain the pools and lock the tenais courts. and these could be maintained
at minimal cost. Homeowners. however. who had previously enjoved use of the facilities. requested
that they be rcopened. After cxiensive acgotiations with both the County of Los Angeles and the
Homcowners. it was agreed that the owners of’ the apartments and condominiums (including the
Debtor. but only to the cxient ol its ownership of the apantments and certain condominiums) would
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psy all costs and expenses related to a club and up to 500 outside memberships would be sold to help
mitigate the impact of those expenses on the owners of units. As described above. the County agreed
to the reallocation of club expeases from the Debtor to the owners. The new arrangement was
supported by the Board of Directors of the Homeowners Association.

Consequently, on August 24, 1992, the facilities were reopened for the benefit of the
owners of the apartments and condominiums. Pursuant to the new Bylaws and the Homeowner Class
Claims Sestlement Agreement, the new club is run by an executive council, coasisting of an outside
member, three Homeowners' representatives, and a representative of the Debtor. The new club is
operated as an amenity for the benefit of the owners of apartments and condominiums (and/or their
tenants), who are required to pay the new club’s costs and expenses as part of their monthly
maintenance fees.

On December 30, 1992, certain Lifetime Members of the Marina City Health Club
filed a class proof of claim seeking damages in excess of $5.000,000. On or about March 5, 1993,
certain Liferime Members, as well as representatives of the Class of Lifetime and Sterling Members,
filed a complaint for injunction, secking a mandatory injunction requiring MCC to provide dues free
access to all facilities of the Health Club to the Lifetime Members or. alternatively, for damages in
excess of $5,000.000. Additionally, over 240 individual claims were filed by Lifetime and Sterling
Members in an amount in excess of scveral million dollars. In response. MCC filed a motion to
dismiss the complaint for injunction. as well as a motion to reject the Health Club contracts pursuant :
to Bankruptcy Code Section 365 to the extent that such contracts existed. .

As a result of extensive negotiations. on October 6. 1993 the parties reached a
settlement. the terms of which are encompassed in the Health Club Class Claim Settiement
Agreement. artached to the Plan as Exhibit “F." The settlement is expressly conditioned upon a
centification of a non opt out class pursuant to FRCP 23(bX1) and/or (bX2). In this regard, notice was
given to all Lifeume Members of the proposed designation of the class and of the proposed settlement
on May 13. 1994. A heanng to0 conditionally cerntify a mandatory non-opt out class. to prelimmnanily
designate a class rcprescatative. to preliminarily approve the settiement and to cstablish a form of
notice was heid on June 2. 1994. A final heanng on the settlement is set for July 6. 1994 at 2:00 p.m.
The scttiement provides for withdrawal with prejudice of all proofs of claim filed by Lifeume
Mecmbers relating to such memberships. whether individually, as a class. as a committce. or in any
other manner. It is anticipated that this will dispose of in excess of 240 claims tiled by or on behalf
of current or former Lifetime or Sterling Members. This settiement is expressly conditioned on

confirmation of the Plan.
8. Homeowners' Association.

In December of 1992, the Homcowners' Assaciation (iled a class proot ol claim
sceking damages in excess of $35.000.000. The claim alleged. inter alia, that MCC failed to disclose
at the ume of purchase scveral matenal items. inciuding construction defects. the cxistence. impact
and cffect of the Enforcement Deed of Trust and the perceatage of non-owner occupied units. Since
the filing of the claim. the partics cngaged in extensive discussions. resuiting in the Homeowner Class
Claim Scriiement Agreement set forth in a letter agreement dated June 30. 1994, between the
Homeowners Association and the Debtor. and attached to the Plan as Exhibit "D." For a complete
description of the settlement. please reter to the Notice of: (1) Coaditional Cerufication of Mandatory
Non-Opt Out Class and Designation of’ Class Representauve: (2) Pendency of Class Action: (3)
Proposcd Sciticment: (4) Heanng on Final Class Centification and Faimess of Scitlement. a copy of
which is included in thc matenals sent to all Homcowners. The sctticment provides. in peruncnat pan
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as follows: (1) A new management council will be formed to be responsibie for the management of all
areas covered by maihtenance fees except areas administered in by the Executive Council of the
Marina Health and Tennis Club; (2) the existing Enforcement Deed of Trust will be revised. (3) the
Debtor and the Association will cooperate in the process of designating a class of Associanon
members and shall undertake to certify a non opt out class pursuant to FRCP 23(b)(1) and/or (bX2)
and FRBP 7023(bX1) or (2); (4) the class proof of claim filed by the Association will become an
adversarv proceeding which will be ameaded to include the general parmers of the Debtor as party
defendants; and (5) the parties will jointly seek approval of the settiement. When approved and upon
confirmation of the Plan, the Homeowner Class Claims Sertiement Agreement will bind all
homeowners and the class proof of claim filed by the Association and the proofs of claim filed by
individual homeowners who filed related proofs of claim will be deemed withdrawn with prejudice.
This settlement is expressiy conditioned on confirmation of the Plan.

9. Real Propertv Leases.

As indicated above. the Debtor holds long term leasehold interests in the Hotel Parcel
and the Improved Parcel. Each of the ground leases expires in 2067. The Improved Parcel Ground
Lease was assumed pursuant to a stipuiation between the Debtor and the County dated November 12,
1992 and approved by Order of the Court entered March 2, 1993. The time to assume or reject the
Hotel Parcel has been extended up to and including July 12. 1994. The Hotel Parcel Ground Lease
will be assumed and assigned to MDP in connection with the MDP settiement.

10.  The Red Onion Sublease.

MCC is the sublessor of a portion of the Improved Parcel pursuant to a subicase
("Sublease”) with International Onion. Inc. ("Onion”). On November 9, 1992. Onion filed a voluntary
chapter 11 petition. Since that time. Onion failed to honor any post-petition obligations under the
Sublease. Pre- and post-petition obligations under the Sublease totaled in excess of $500.000.
Subscquent to the filing of the Onion bankruptey, MCC and Onion entered into a lease modification
agreement which provided for the assumption of the Sublease and the cure of arrearages. The
meodification and assumption was subject to Bankruptcy Court approval in both the MCC chapter 11
case and the Onion chapter 11 case. and 3 motion for approval of the modification agreement was
filed in the Onion case and set for heanng. Prior to the hearing, and on March 18, 1993. the Onion
case was convened to chapter 7. The order additionally provided that the chapter 7 trustee was
authorized to operate the business for 90 days thereafter. In spite of the fact that the trustee continued
to operate a Red Onion Restaurant on the premises. no post-conversion reat pavments were made.
Consequently, MCC filed a motion seeking pavment of rent pursuant to Bankruptcy Code §365(d)(3)
and to compel assumption or rejection of the Sublease. which motion was heard on Apnl 21. 1993.
As a result. the chapter 7 trustce was ordered to make regular rent pavments beginning May 1. 1993,
but was not required to cure any of the posi-petition or post-conversion arrcarages. At a subscquent
heanng on the trustee’s motion to cxtend the time to assume or reject the Sublease. on May 11, 1993,
Onion was ordered to pay certain post-conversion arrearages. Thereafter. the trustce made only
intcrmittent post-conversion rent pavments and attempted to sell the entire restaurant chain. A sale.
however. was not consummated. and on Qctober 17, 1993. an order for rejection of the Sublease was
cntered. providing tor the delivery of possession on November 1. 1993. The Debtor has engaged in
ncgotiauons with scveral ncw prospective sublessces and has received several written offers. The
Decbtor anticipates executing a new sublcase shortly with a national restaurant chain. pursuant to which
the Debtor will net approximately $13.750 per month.
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On Janiuary 14, 1993, Acma filed a8 motion for relief from stay, alleging, inter alia:
that the Debtor could not reorganize, that the Debtor had zo plans to market the property, and that a
confirmable plan was impossible. Thereafier, Aema and the Debtor engaged in negotistions regarding
a resoludion of all issues. In the final stages of negotiations, however, and spproximately six months
later, Aema renewed its motion, placing the matter back on the Court’s calendar.

The Debtor vigorously opposed the motion. At the hearing on July 27, 1993, the
Court ordered that in the event that the Debtor failed to file a plan by December 1, 1993, Aema would

be granted relief from stay.

The Debtor and Aema have now reached an agreement, the terms of which are
embodied in the Aema Restructure Agreement, artached to the Plan as Exhibit "C.”

V.

IHE PLAN OF REORGANIZATION
A Summarv of the Plan.

This Disclosure Statement is filed in conjunction with the Plan. A copy of the Plan is
attached to the Disclosure Statement as Exhibit *1." The Plan defines the treamment that each class of
creditors and equity holders of the Debtor will receive. As to anyv marter on which there i1s any
inconsistency between the Plan and this Disclosure Statement. the provisions of the Plan are
controlling. Accordingly. it is important that vou read the Plan in its entirety.

The Plan divides creditors and cquisy holders into the following (ifteen (15) classes:
Class | - Priority Non-Tax Claims

Class 2 - Claim of Los Angeles County

Class 3 - Securcd Claim of MDP

Class 4 - Secured Claim of Aetna

Class 5 - Secured Claim of Citicorp Mongage. Inc.
Class 6 - Secured Claim of Bank of America

Class 7 - Secured Claim of Sears Mortgage Corporauion
Class 8 - Trade Claims

Class 9 - Homeowner Claims

Class 10 - Health Club Claims

Class 1] - Non-Pnonty Secunity Deposit Claims

Class [2 - Deticiency Claim of Aetna

Class 13 - Secured Claim of Wilshire Courtyard

Class 14 - General Parmership Interests

Class 15 - Limited Parmnership Intcrests

In addition to those classes of claims listed above. certain pnority claims are not
classificd. Accordingly. admunistrauve claims, and claims for certain taxcs cnutled to priority under
relcvant provisions of the Bankruptey Code are not classified. These unclassified claims include the
costs and cxpenscs incurred 1n conncction with the reorgamization arising subscquent to the
commencement ot the chapter 11 casc. as well as fees and cxpenscs of' the profcssionals and the
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expenses of Committee members allowed by the Bankruptey Court. Unclassified claims also inciude
all payments due fo-the United States Trustee's Office as of confirmation as well as the special

assessmeat to be paid to the Clerk of the Court.

The Debtor believes that allowed administrative claims under the Plan will consist
primarily of fees of professional persons emploved by the Debtor and the Commistee. As of June 1,
1994, counsel for the Debtor has incurred fess in the approximate amount of $590.000. The Creditors'
Committee has incurred legal fees in the approximate amount of $180.000.00 as of May 31, 1994 and
accounting fees in the approximate amount of $20,000. It is not possible, however, at this ame to
determine exactly the total professional fees and expenses which will be incurred during the remainder
of this case.

Priority tax claims, excluding the Class 2 Claim of Los Angeles County, shall be paid
over a period not to exceed six (6) years from the date of assessment. The Debtor does not believe

that there are any priority tax claims.
1. CLASS 1. PRIORITY NON-TAX CLAIMS.

Class 1 Claims inciude unsecured claims for wages. salaries or commissions. including
vacation, severance and sick leave pay camed by an individual within 90 days of the date of the filing
of the petition to the extent of $2,000.00, and Security Deposit Claims to the extent of $900. It is
anticipated that most, if not all Class 1 Claims have been, or will be paid. in the ordinarv course of .
business of the Debtor. To the extent that Class | Claims have not been paid pursuant to prior order
of the Court. or in the ordinary course of business, such claims shall be paid in full in cash on the
Effective Date. The Debtor estimates that various wage claims do not exceed $10.000.

2 CLASS 2. THE CLAIM OF LOS ANGELES COUNTY.

Pursuant to the ground leases for the Improved Parcel and Hotel Parcel. the Debtor
must payv certain percentage reats and participation fees to the County. Additionally. the Debtor is
obligated to pay certain property taxes. including taxes on personal property and “possessory interest
taxes”. Certain disputes exist with regard to the amount of pre-petition property taxes. as well as the
allowance of penalties and interest incurred post-petition on the pre-petition taxes. The Debtor
estimates that the total outstanding indebtedness to the County for the aforementioned items is
approximately $1,127.000. less any amount due for delinquent taxes. penaities and interest due on
condominium units 9. 11, 27, 28, 38, 39 and 41 (the "Penthouse Units”) for tax vears 1991-92. 1992-
93 and 1993-94, and any other applicable reductions or offsets. The County asserts that the amount
may be as high as $1.252,708.49 as of August 1993, and that the amount is substantially more as of
January 1994, and that the amount continues to increasc as long as taxcs remain due.

Pursuant to the Stipulation between the County of Los Angeles and the Debtor
regarding assumption of the improved Parcel Ground Lcase. the Debtor agreed to pay. from its acrual
monthly cash flow. outstanding property taxcs and penaities on the Improved Parcei until the sum of
$1.060.452.00 has been paid in full to the County. The Debtor and the County arc in disagreement as
to what amounts are included in the $1.060.452.00.

The parties have reached a consensual resolution of the issucs described above which
is cmbodicd in the Los Angcles County Scitlement Agreement. attached to the Plan as Exhibit "A."
The Los Angeles County Sctticment Agreement provides. in pertinent part. as follows: (1) the Debtor
shall pav the aggregate sum of’ S1.108.078 on account of the pre-petitton indebiedness, SS0.000 of
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which shall be paid prior to Confirmation (pursuant to the Stipulation assuming the Master Lease),
$250,000 of which will be paid in cash on the Effective Date, and the balance of which shall be paid
pro-rata from each escrow closing for the sale of the remaining condominiums belonging to the Debtor
as o: the Effecnve Date. over a period not to exceed eighteen (18) months from the Effecuve Date;

(3) delinquent taxes, penalties and interest due on the penthouse units shall be paid over a period aot
to exceed two (2) yvears from the Effective Date; (4) Debtor shall retsin its claim against the County
for domages to and loss of use of certain dock facilities.

3. CLASS 3. THE SECURED CLAIM OF MDP.

MDP and the Debtor have reached an agreement with respect to satisfaction of MDP's
approximately $18.000,000 secured claim. The amendment to the MDP Loan Modification Agreement
is attached to the Plan as Exhibit "B* and is expressly conditioned on confirmation of the Plan. The
amendment to the MDP Loan Modification Agreement provides, in pertinent part. as follows: (3) the
first $950,000 of Net Condo Proceeds shall be paid to the Debtor: (b) MDP shall receive 65% of the
remaining Net Condo Proceeds without further reduction or offset and shall receive a credit in the
amount of $181,000.00 relating to previous condominium sales. The $950,000.00 of net sales
proceeds shall be the total sestiement for the “permitted pavments” under the Second Modification
Agreement between MDP and the Debtor and the Debtor shall not be entitled to anv other amounts
pursuant to the Second Modification agreement: (c) the Debtor shall receive 35% of the remaining Net
Condo Proceeds: (d) the Debtor shall assume the Hotel Parcel Ground Lease and assign the lease to °
MDP; (e¢) MDP will release its $18.000.000 deed of trust as to all other portions of and interests in the
assets of the Debtor. The Plan shall constitute a motion to assume and assign the Hotel Parcel

Ground Lease and the Ritz Cariton Sublease.
4. CLASS 4. THE SECURED CLAIM OF AETNA.

Actna's Class 4 Claim shall be treated pursuant to the terms of the Aema Restructure
Agreement, attached to the Plan as Exhibit "C". Pursuant to the Aetna Restructure Agreement. Actna
will be paid. on the Effective Date. a principal prepavment in the amount of S1.150.000. Further.
Actma shall be paid any and all Plan Cash (as such term is defined in the Aetna Restructure
Agreement). remaining after satisfaction of all allowed claims required to be paid under the Plan. the
funding of a reserve maintenance account required under the Towers Parcel Ground Lease and {unding
of an operating reserve account. Aetna will reccive a new nonrecourse note in the principal amount of
$25,150.000 ($1.150.000 of which shall be paid on the Effective Date) with the balance of the
principal due five vears after the Effective Date. with interest pavable monthly. The restructured note
shall bear interest at the rate of 6% per annum for the first six months [ollowing the Effective Date.
with interest at 7%% per annum until two vears after the Effcctive Date. Thereafter. the pay rate and
accrual rate shall be 8% until maturity. Class 4 is impaired.

S. CLASS 5. THE SECURED CLAIM OF CITICORP MORTGAGE. INC.

The sceurcd claim of Citicorp Mortgage. Inc. arises out of the refinancing by the
individual General Parmers of penthousc units 11. 27 and 28 in 1991. the proceeds of which were
utilized by the Debtor in its operations. The ocutstanding balance of the Citicorp loan as of July 1.
1991 was $498.0635.28 for cach of the three units. The units were forcclosed by Citicorp tn Apni
1994 in {ull satisfaction of the claim: consequently. Class 5 is unimpaired.
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6. CLASS 6. THE SECURED CLAIM OF BANK OF AMERICA.

The secured claim of Bank of America arises out of the refinancing by the individual
General Parmers of penthouse units 38, 39 and 41 in 1991, the proceeds of which were utilized by the
Debtor in its operations. The cutstanding balance of the Bank of America indebtedness as of
August 1, 1991 was as follows: unit 38-5479,430.17, unit 39- $476,186.35, unit 41-$453,479.98.
Inasmuch as ro equity exists for the Debtor in these units, it is anticipated that the units will be
foreclosed by Bank of America prior to the Effective Date. Should a foreclosure not have occurred by
the Effective Date, the collateral will be deemed surrendered to Bank of America on the Effective
Date as the indubitable equivaient of the claim. Class 6 is unimpaired.

7. CLASS 7. THE SECURED CLAIM OF SEARS MORTGAGE
CORPORATION.

The secured claim of Sears Mortgage Corporation arises out of the refinancing by the
individual General Parmers of peathouse unit 9 in 1991, the proceeds of which were utilized by the

Debtor in its operstions. The outstanding balance of the Sears loan as of July 1, 1991 is $576.239.15.
The units were foreclosed by Sears in May 1994 in full satisfaction of the claim; conseqently, Class 7

is unimpaired.
8. -CLASS 8. TRADE CLAIMS,

Debtor belicves that there are approximately $767,000 of Class 8 claims. Class 8
claims consist of:

(1) Unsecured trade creditors . .. ....................... $600,000
2) Lease backs ...... D $25.000
3) Buvercredits .......... .. ... .. ... . ... $17.000
@ Refund of salesprices .. ........................... $95.000
) Other general unsecured claims ... ................... $30.000

Unsecured trade creditors include all trade pavables related to the operation of the Debtor. “Lease
backs” anise out of claims of purchasers of condominiums who entered into agreements with the
Debtor to lease back the particular condominium unit. The Debtor would lease the unit during lease
back period and pay all expenses for taxes. ground rent, maintenance and applicable debt service.
Approximately $25,000.00 is owed by the Debtor in connection with the lease backs.

Claims for "buyer credits” arise out of the sale of condominium units in which the
Debtor agreed to allow purchasers credits for ground rent or maintenance fees. Claims for refunds of
sales prices arise out of agreements berween purchasers and the Debtor pursuant to which the Debtor

agreed to refund 80% of the difference between the average price of the condominiums at 3
subsequent auction and the amount the pamcular purchaser paid for their unit.

Other general unsecured claims include claims of Homeowners or Health Club
members which do not fall within Class 9 or Class 10.

Allowed General Unsecured Claims shall be paid in full on the Effective Date. or as
soon as practicable thereafter, along with post-petition interest calculated at the federal judgment rate
as of the Petition Date (4.4%) from the Pctition Date through the date of psvment. Class 8 is

unimpaired.
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9. CLASS 9. HOMEOWNER CLAIMS.

Holdérs of allowed Homeowner Claims will be treated pursuant to the terms of the
Homeowner Class Claim Settlement Agreement, attached as Exhibit "D” to the Plan. The agreement
provides in pertinent part as follows: (1) a new management counsel will be formed to be responsible
for the management of all arcas covered by the maintenance fees except areas administered by the
executive counsel of the Marina Health & Teanis Club; (2) the existing Enforcement Deed of Trust
will be revised; (3) the Debtor and the Homeowners' Association (the "Association”™) will cooperate in
the process of designating a class of Association members and shall undertake to certify a non-opt out
class pursuant to applicablc procedural ruies; (4) the pending class proof of claim filed by the
Association will be treated as an adversary proceeding in the chapter 11 case and will be amended to
include the General Parmers of the Debtor as party defendants; (5) the parties will jointly seek
approval of a settiement of the class proof of claim which will bind all homeowners and pursuant to
which all proofs of claim filed by the Associstion or individual homeowners will be deemed
withdrawn with prejudice; arnd (6) the homcowners shall have an allowed administrative claim for
certain legal expenses incurred in conrection with the settiement not to exceed $185,000; additionally,
Debtor shail pay $10,000 towards reimbursement of legal expeases incurred in connection with the
sestiement of a class action suit brought by Wilshire-Marina City Venture, a California limited
parmership, the general parmer of which is Raymond S. Kaplan. The settiement is expressly
conditioned on confirmation of the Plan; and is subject to approval by Aema and the County;
similarly, approval of the settiement and confirmation of the class are conditions to confirmation
- which conditions may be waived by the Debtor. Class 9 Creditors are impaired and, as such, are
eatitled to vote on the Plan. In the event Class 9 votes to reject the Plan, the Debtor retains the right
to seek confirmation pursuant to Bankruptcy Code Section 1129(b) and to propose, at the Debtors'
option, cither of the following aitemative weatments of the Class:

1

@

&)

Holders of Allowed Homeowner Claims will be treated pursuant to the
terms of the Homeowner Class Claim Settlement Agreement. which
treamment shall constitute the indubitable equivalent of the claims:

Holders of Allowed Homeowner Claims will be treated pursuant to the
terms of the Homeowner Class Claim Settiement Agreement, except
that the following paragraphs shall be aull and void: paragraph (A) (7,
8, 9) (Provisions with regard to any transfer of Shared Common Area
and Towers Reserve Accounts), (B) (Enforcement Deed of Trust),

(C) (Transfer Fees), (D) (Reimbursemeat of Legal Fees), (F)
(Coaversion of Existing Cultural Ceater), (M) (Use of Office Space);
or

Homeowner claims will be estimated at zero for purposes of allowance
pursuant 10 Bankruptcy Code Section 502(c)X1).

A suppiemental Notice to Homecowners and Summary and Analysis of the
Homeowners Sctticment Agrecment prepared by counsel for the Homeowners Assocmuon are included
in the documents mailed with this Disclosure Statement.

10.  CLASS 10. HEALTH CLUB CLAIMS.

Holders of allowed Health Club Claims will be treated pursuant to the terms of the
Health Club Class Claim Settlement Agreement, attached to the Plan as Exhibit "F". The agreement
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provides in pertinent part as follows: (1) Lifetime Members will receive a membership card with sgch
designation; (2) Lifetime Members who chose to join the Marina Health & Teams Club (."Club") will
be assessed monthly dues in the amount of $100.00 per month, whether the membership is an
individual or family membership; (3) There will be no initiation fees charged to such Lifetime
Members; (4) of the dues paid. one half (1/2) of such dues will be credited against purchases made ar
the Club by the Lifetime Members during the month in which dues are paid to be applied to food and
beverage purchases only; (5) monthly dues pavable will be subject to increases in the same manner as
provided for other members, however, such increases shall not exceed five percent (5%) per vear for
the first five (5) vears following the Plan confirmation: (6) Lifetime Members will be subject to the
by-laws and rules and regulations of the Club, including any provision which provides that the Club
may be closed at any time upon the terms and conditions stated in the by-laws, provided however, that
termination of Lifetime and Sterling Memberships may only occur upon closure of the Club upon the
terms and conditions stated in the by-laws; (7) Lifetime Members shall be entitled to recover fees and
costs from the Debtor up to $15,000 to be paid to Michael White. counsel for the Lifetime Members;
(8) the sertlement is expressly conditioned upon the certification of a non-opt out class pursuant to
applicable Rules of Civil Procedure; (9) the settlement shall bind all Lifetime Members and shall
provide that all proofs of claims filed by Lifetime Members. whether individually, as a class. as a
committee, or in any other manner shall be deemed withdrawn with prejudice: (10) the sdversary
proceeding filed by Lifetime and Sterling Members shall be amended to include the Geaeral Parmers
of the Debtor as party defendants. Approval of the settlement and confirmation of the class are
conditions to confirmation: similarly, the sentlement is expressiv conditioned upon confirmation of the
Plan. Provided that the settlement is approved. Class 10 Creditors are unimpaired and. as such. are .

deemed to have accepted the Plan.
11, CLASS 11. NON-PRIORITY SECURITY DEPOSIT CLAIMS.

Non-priority Security Deposit Claims are claims in excess of $900 asserted by
apanment or condominium tenants who have tcrminated occupancy and are entitled to a refund of
their secunty deposit. Claims of current tenants shall be paid in the ordinary course of business.
Secunty Deposit Claims will be paid in full on the Effective Date together with interest at 4.4% from
the Petition Date through the date of pavment. The Debtor cstimates Class 11 Claims to be

approximatety $73.000.
12 CLASS 12. THE DEFICIENCY CLAIM OF AETNA.

.Aetmna'’s Class 12 Claim shall be trested pursuant to the tcrms of the Aema Reswructure
Agreement, atached to the Plan as Exhibit “C." Pursuant to the Aema Restructure Agreement. the
difference berween the amount of Aetna’s aliowed claim in the Chapter 11 case and the amount of
Aetna’s secured claim (the "Actna Deficiency Claim*“) shall be evidenced by a nonrecourse promissory
note (the “Deficiency Note™). The Deficicncy Note shall accrue interest at the rate of 8% per annum:
no prepayments of principal and no pavments of intcrest shall be required to be made pnior to the
marurity date. The Deficiency Note. together with any and all accrued and unpaid interest thereon.
shall be secured by a valid lien upon and a security interest in the Aetma collateral. as such term is
defincd in the Aema Restructure Agreement. which lien and sccurity interest shall be junior in prionity
only to the respective existing liens and security interests of MDP and Aetna. The principal amount
of the Acma Deficiency Note. together with any and all interest accrued thereon. shall be discharged
and rcicascd upon the pavment in full of all sums payvable 10 Actna under the Amended Actna Loan
Documents. or the consummation of a sale or forcclosure of the Actna Collateral.
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13,  CLASS 13. THE SECURED CLAIM OF WILSHIRE COURTYARD.

Wilshire Courtyard is a California limited partmership, the general parmers of which
include Jerome H. Snyder, Lewis P. Geyvser. Russell Kuboves. and certain limited parmers of the
Debtor. Prior to the Petition Date and in February 1992, the Debtor borrowed $102.500 from Wilshire
Courtyard, and Wilshire Courtyard was given a security interest in a8 certificate of deposit belonging to
the Debtor in the amount of $125,000. The proceeds of the loan were used to fund a retainer for
Debtor's bankruptcy counsel. The Class 13 Claim shall be satisfied from the proceeds of the
centificate of deposit, with any balance to be turned over to the Debtor.

14.  CLASS 14. GENERAL PARTNERSHIP INTERESTS.

As indicated above, the Debtor is a California limited parmership, the general partners
of which are Jerome H. Savder. Milton . Swimmer, Lewis P. Geyser ("General Parmers™). The
General Partners have agreed to contribute to the funds available for creditors on behalf of themseives
and the Limited Parmers. the following: (i) the net proceeds from the sale of condominium units to
which the General Parmers assert that they would directly or indirectly be entitled pursuant to the
MDP Second Modification Agreement ("Debtor’s Condo Proceeds™); (ii) the sum of $200.000.cash:
and (iii) the claim of Snvder Management in an amount in excess of $100,000 (see Section VII.

below).

Of the projected $2.550,400 of Debtor's Condo Proceeds. assuming a sale of all 52
units. the General Parmers assert that the General Parmers or their affiliates would be entitied to direct
reimbursement of at lcast $962,701. based on proofs of claim filed by the General Parmers and Kings
Road. discussed in Section VII below. Additionally, the General Parmers assert that the entire amount
of Debtor's Condo Proceeds would constitute new vaiue as to Aema. since pursuant to the Second
Subordination Agreement. the Debtor believes that Aetna has no claim to the net proceeds from the
sale of condominium units. Aetna disputes the claim of the General Pantners and the Debtor to the
Debtor's Condo Proceeds. However. the Debtor and Aetna have reached an agreement regarding use
of such proceeds pursuant to the Aetna Restructurc Agreement attached to the Plan as Exhibit “C.”

The General Partners and the Debtor dispute esch other party's relative entiticment to
the Debtor's Condo Proceeds. The Debtor contends that the Debtor's Condo Procceds are assets of the
cstatc and that the General Parmers merely have a claim for funds advanced or loaned by the General
Parmers or affiliates of the General Parmers. The General Partners contend that. pursuant to the
Second Subordination Agreement. thev are entitled to psvment of the Debtor's Condo Proceeds
directly from MDP or that the Debtor's Condo Proceeds are held in trust by the Debtor for their
benetit. As a contribution to the confirmation of this Plan. and contingent upon the confirmation of’
this Plan. the panies have agreed. in sciticment of their respective claims. that the General Parmers
will contribute. on behaif of themselves and the Limited Partners. the Debtor’'s Condo Procceds to the
funds available to creditors under the Plan. The Plan shall constitute a motion for approval ol this
sctilement (the “General Partmers Sesticment”™) and the Confirmation Order shall represent and reflest
an order of the Bankruptcy Court approving the settlement as of the Effcctive Date. .

Existing General Parmership Interests shall be retained. In the eveat, however. that
the Plan is confirmed pursuant to Bankruptey Code Section 1129(bX2){BXii). thea the General
Panncrship intcrests shail be canccllcd on the Effective Date and New Gencral Parmership Interests in
the Reorganized Dcbtor shaill be issucd to the cxisting General Partners on the Effective Date in such

proporuions as they designaic inier sc.
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18. CLASS 15. LIMITED PARTNERSHIP INTERESTS.

The-fimited parmers of the Debtor are Jerome H. Snyder. Milton I. Swimmer, Lewis
P. Gevser. Joan A. Snvder. Wendy K. Snyder. Lon J. Sayder and William N. Sayder. Pursuant to .thc
Plan, existing Limited Parmership Interests shall be retained. In the event, however. thar the Plan is
confirmed pursuant to Bankruptcy Code Section 1129(bX2)(B)ii), then existing !.nm:ed Pupaslup
Interests shall be cancelled. In the event of cancellation, New Limited Parmership Interests in the
Reorganized Debtor shall be issued to the existing Limited Parmers on the Effective Date in such
proportions as thev designate inter s¢, on account of the contributions by the General Parmers.

VL
MEANS OF IMPLEMENTATION OF THE PLAN
A Risk Factors.

The Plan is premised on the implementation of the Debtor's financial projections. and
the reasonableness of the assumptions underiying the financial projections. The financial projections
include. among others. assumptions concerning occupancy and rent leveis at the Improved Parcel. and
the amount for which each of the condominiums may be sold and the date of such sale. The Debtor
believes that the projected financial results are reasonable and obtainable. However. there are certain -
factors that relate to the Debtor's ability to achieve the financial projections that might atYect its ability
to meet its obligations under the Plan. Among these risk factors are variances from financial

projections. industry conditions and competition. and other factors.

B. f i ement Pl

The estimated sources of cash as of the Effective Date and cash requirements as of
Effcctive Date are sct forth in Exhibit "2" to the Disclosure Statement. As indicated in Exhibit 2",
the General Parmers will make 3 cash contribution of $200.000 in addition to their contribution of the

Debtor's Condo Proceeds.
C. Valuation of Assets.

Attached to the Disclosure Statement as Exhibit “3” is a pro forma balance sheet as of
the Effcctive Date. The balance sheet was not audited: the basis of the valuations contained therein is
the Debtor's opinion of the fair market value of the assets. No appraisal has been performed as of the
date of this Disclosure Statement. All {inancial documents attached hereto have becn prepared on an

dccrual basis unicss otherwise indicated.
D. Projcctions.

Attached to the Disclosure Statement as Exhibit 3" is a five vear Cash Flow
Projection preparcd on a cash basis. :

E. Historical Financial Information.

Attached to the Disclosurc Statement as Exhibit "S” are Post Petition Operating
Staiements: Pre-Petiion Opcrating Statements for 1991 are attached as Exhibit *6."
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F. United States Trustee Ouarterly Fees.

All U.S. Trustee Quarterly Fees have been paid. Any outstanding fees shall, under the
Plan, be paid prior to or on the Effestive Date.

G. - Management of Reorganized Debtor.

Michsel E. Wise shall be the Property Manager and Richard Samia shall be the
Controller of the Reorganized Debtor. Management fees shall be four percent (4%) of gross reatal
receipts, excluding tenant reimbursement for utilities and common area charges.

VIL

AFTILIATE CLAIMS

In addition to the Class 13 Claim of Wilshire Courtyard, the following affiliates of the
Debtor have filed proofs of claim:

The general partners of Snvder Management are Jerome H. Savder. Milton 1.
Swimmer. Lewis P. Geyvser. Michael E. Wise and Russell Kubovec. The limited parmers are the same
individuals. Sayder Management filed a proof of claim for a general unsecured claim in the amount
of “in excess of $100.000" for unpaid management fees accrued from 1989 to the Petition Date. The
claim shall be contributed 1o Debtor’s capital as new value. conditioned on confirmation of the Plan.

B. ] : vi : Mi avi

The General Parmers filed a proof of claim for a sccured claim in the amount of
$477.701.00 for advances to the Debtor trom October 1990 through January 1992. The General
Partners assert that. pursuant to the Second Modification Agreement, they are entitied to repsyment of
the advances from the Debtor's Condo Proceeds directly from MDP or that the Debtor's Condo
Proceeds are held in trust by the Debtor for their benefit. Pursuant to the Plan. the General Parmers
will contribute the claim as new value in the form of Debtar's Condo Proceeds.
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The general parmers of Kings Road are Jerome H. Savder. Lewis P. Gevser. and
certain limited parmers of the Debtor. The limited parmers of Kings Road are the same individuals.
Kings Road filed a proof of claim as a secured claim in the amount of $485,000. pius wterest, for a
loan to the Debtor evidenced by a promissory note dated February 22, 1990. The Debtor asserts that
the claim is secured for the reasons described in paragraph B above. Pursuant to the Plan. the clam
shall be contributed as new value in the form of Debtor's Condo Proceeds.

D. Claims Agginst Affiliates.

The Debtor does not believe that it has any claims against affilistes. Nevertheless. the
Debtor, Aema and the Creditors' Committee have entered into a stipulation (the Stipulation re Filing
and Prosecution of Avoidance Actions), pursuant to which the Creditors' Committee was vested with
the authority and responsibility for filing actions under Bankruptcy Code sections 544, 545, 547, 548
or 553 against insiders (as defined in the Stipulation) of the Debtor.

VIIL
PENDING LITIGATION
A. i i ; ¥ ourt
N 666 olin Litizanion”™).

The Dolin Litigation arises out of the 1987 agreement between Dolin and the Debtor
to seil Dolin a penthouse condominium at the Marina City Club for $725.000. less certain discounts.
Before the sale could be completed. a dispute arose berween Debtor and Dolin as to the size. condition
and construction quality of the condominium as it was to be delivercd to Dolin at the close of cscrow.

When Debtor attempted to tcrminate the agreement. in November 1987, Dolin filed an
action for specific performance and breach of contract against Debtor in the Los Angeles Supenor
Court ("State Court Action”). The State Court Action went to a jury trial in February 1991. The
verdict and award were in favor of Dolin. After post-trial proceedings and motions. on October 17,
1991. an Amended Judgment was entered in the State Court Action in favor of Dolin and against the
Debtor in the amount of $431.786.65 ("State Court Judgment”).

Thereafter. Debtor commenced an appeal ("State Court Appeal”) in the Second District
Court of Appeal (Case No. B061311) ("Court of Appeal®).

Dolin then requested. and Debtor posted. 3 required surety for the State Court Appeal.
Dolin objected to the sureties and sought a bond in lieu or in addition to the surettes. In February
1992, Dolin and Debtor entered into a written agreement for the posting of a cash deposit “in lieu of
bond". Pursuant to that agreement. and as substitute for the postuing of 3 corporate bond. Debtor in
February 1992 delivered $425.000.00 cash “to be held in trust” for Dolin. These funds have been on
deposit "in trust” in Dolin's counsel’s trust account since then.

Debtor continucd with its prosccution of the Siate Court Appeal. obtaining approval
for cmployment of its state court appeliate counscl. in Apnl 1993. oral argument in the State Court
Appeal was scheduled for May 28. 1993. On May 7. 1993. the Court of Appeal issued an Order
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which stated that the State Court Appeal was staved because of the automatic stav. The Order stated
that relief from stay should be obtained, or the stay should be terminated, before the appeal could

proceed.

Thereafter, on October 19, 1993, the Bankruptcy Court entered its order for relief from
the automatic stay, pursuant to which the sutomatic stay was modified as to Elliot Dolin and Mallory
Factor who were granted relief from the stay to the extent necessary to compiete the liquidation of the
claim in the State Court Action including, without limitation, proceeding with the State Court Appeal.

On January 6, 1994, the Court of Appeal denied the State Court Appeal.
Subsequently, the Debtor filed a timely petition for rehearing before the California Supreme Court,
which was denied in February, 1994. In connection with the stipulation for relicf from stay the
Debtor reserved all rights with respect to any avoidance action in connection with the $425,000.00,
inciuding, specificaily, the right to commence a preference action to recover that amount from Dolin.

The Asbestos Litigation seeks damages arising out of expenditures incurred by the
Debtor in excess of $2.000,000 in connection with abatement of asbestos and asbestos containing
materials in the Improved Parcel. Prior to the Petition Date, Debtor commenced a lawsuit entitled J, *
H._Snvder Companv v,_Carev Canada, Inc., et al., Case No. WEC 137826. in the Superior Court of
California for the County of Los Angeles (the "Lawsuit™). The Lawsuit arises from the exposure of
Debtor’s property to asbestos and asbestos containing materials. The Lawsuit seeks the recoupment of
asbestos abatement costs incurred by the Debtor primarily between the vears 1987 through 1991. The
Lawsuit involves the Center and East Towers. in which the results of bulk sample constituent analysis
(and oniginal building specifications) differenuially identified the manufacturer of the abated ceiling
texture as U.S. Gypsum. Costs linked to this part of the abatement (approximatcly 372.000 square
feet) were determined to be approximatcly $1.3 million.

Trial in the Lawsuit began on Apnl 14, 1994. After over thirty motions a limine. a
jury was selected. Tesumony from wimesses began on April 21. 1994,

On May 2. 1994. the Lawsuit was settied. The settlement was for $325.000. an
amount which excceded the trial judge's evaluation of the case. Prior to trial. U.S. Gypsum had

offered $110.000.

To facilitate the sciticment. Moreno. Purcell and Schindler. Debtor’s special litigation
counsel. agreed 10 accept one-third of the sctticment in payment of attomeys’ fees and casc costs.
which costs have not vet been entircly compiled. but which are expecied to total approximately
$25.000 to $30.000. Normally. thesc costs would have been paid out of the two-thirds nct recovery to

the Decbtor. Conscquently. nct proceeds to the Debtor are $216.666.67.

C. " Clam Agginst Citicorp Mortgage.

Prior to the Petition Date. and as part of the Debtor's condominium salcs program. the
Decbtor arranged lor linancing for the purchase ot condominium sublcases. The Debtor received a
commiutment from Citicorp with regard 10 such linancing. Although salcs were conunuing at a steady
level, approval tor loans submited to Citicorp became increasingly difficult. As a result, many buyers
either cancelled or were ultimaicly dentcd loans. Other buyers were lorced to submat loan packayes to
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other lenders, which were approved. The lack of financing as a result of Citicorp's bad faith refusal to
honor its loan commitment severely impacted Debtor's ability to sell the coadominium subleases and
was a contributing factor in Debtor's financial difficultly, ultimately leading to the chapter 11 filing.
Debtor reserves the right to assert a claim against Citicorp for actual as well as puninive damages.

D.  Claim Against Kennedv-Wilsop.

The Debtor reserves the right to assert, post confirmation, a claim against Keanedy-
Wilson arising from its failure to provide lenders in connection with the auction sale of condomimiums

pursuant to an exccuted contract.

E. Claim Against The Countv of Los Angeies.

On March 26, 1992, the Debtor filed a claim against the County arising out of damage
to and loss of use of certain dock facilities. The claim was initislly rejected by the County as
containing insufficient information. On Jure 8. 1992, the claim was refiled and the County has
subsequently asserted that the claim was not timely filed. Debtor reserves the night to pursue, post-
confirmation, any and all remedies available under applicable law with regard to this claim.

F.  Qther Claims

Debtor reserves the right to assert any and all other claims agsinst all parties.
inciuding claims for offsets against any claim and the psyments or other distributions to be made on
account of such claims pursuant to this Plan. and claims arising from the sale of condominiums.
except as set forth in the Settiement Agreements attached hereto. Neither the failure to assert any
such claims or offsets prior to confirmation of the Plan nor the allowance of any claim of any creditor
shall constitute a waiver or 3 release by the Debtor of anv such claim that the Debtor may have

against such holder.
G. Preferen r_Fraudu

As indicated above. the Debtor. Aema and the Creditors’ Committee entered into the
"Stipulation re Filing and Prosecution of Avoidance Actions”. The Debtor and the Committee
recognize that if the Plan is confirmed and becomes effective. there will be no need 10 assert any
claims under Bankruptey Code Sections S44. 543, 547, 548 or 553 ("Avoidance Claims”), nor will
there be any purpose served by prosecuting any adversary proceedings 10 recover such Avoidance
Claims (the "Avoidance Actions”™). While the Debtor. Aetna and the Creditors’ Committee are
optimstic that the Plan will be confirmed and become effective. the Plan was not confirmed prior to
the deadline for filing the Avoidance Actions (May 13. 1994). Consequently. the Debtor. Aetna and
the Creditors’ Committee catered into a stipulation. pursuant to which the Committee was to be vested
with the authority and responsibility for filing Avoidance Actions against insiders of the Debtor (as
defined in the Stipulation), while the Debtor was vested with the authority and responsibility for filing
Avoidance Actions against all potential avoidance action defendants except insiders (as defined in the
Stipulation). On the Effcctive Date. all such actions shall be dismissed with prejudice.



A.  Genenllv.

The following discussion summarizes certain of the significant federal income tax
consequences of the implementation of the Plan to the Debtor and to taxpayers that own claums
against or equity interests in the Debtor as capital assets and oot for sale to customers in the ordinary
course of business. This discussion is for informational purposes only and is based on the United
States Internal Revenue Code of 1986, as amended (the "Tax Code™), the Treasurv Regulations
promulgated thereunder, judicial authority interpreting the Tax Code, and current administrative
rulings and pronouncements of the IRS. The following discussion does not address foreign., state or
local tax consequences, nor does it purport to address special classes of taxpavers (such as
S corporations, mutual funds, insurance companies. financial institutions. small business invesmment
companies, foreign companies, noaresident alien individuals, regulated investment companies. broker-
dealers. and tax-exempt organizations). Furthermore, estate and gift issues are not addressed herein.

Due to the complexity of the federal income tax issues raised by the Plan. the lack of
applicabie legal precedent and possibility of changes in law. the differences in the nature of the
claims, the differences in the creditors' status and methods of accounting (including creditors within
the same Class), and the potential for disputes as to legal and factual marters. the tax consequences
described herein are subject to significant uncentzinties. No opinion of counsel or ruling from the IRS
will be sought or obtained prior to the Confirmation Date with respect to any of the tax aspects of the
Plan, and it is not likely that an opinion or ruling could be obtained on all issues if one were sought.
EACH HOLDER OF A CLAIM OR EQUITY INTEREST IS STRONGLY URGED TO CONSULT
WITH HIS OWN TAX ADVISOR REGARDING THE FEDERAL., STATE. LOCAL AND FOREIGN

TAX CONSEQUENCES OF THE PLAN.
B. I | " Eguuty _int
Therein.

L Discharge of Indcbtedness Income of the Debtor in General.

Subject to several exceptions. a taxpayer generally recognizes taxable income upon a
satisfaction of its indebtedness for less than the taxpaver reccived on issuance of the debt.
Accordingly, in an exchange transaction. if the amount "paid” in cancellation of the old debt (which
would be the sum of any cash paid. the issue price of any new debt instruments transferred and the
fair market value of any other property transierred in cancellation of the old debt) 1s less than the
adjusted issue price of the old debt (ig,, the amount paid tor the old debt when onginally issued plus
accruais of oniginal issue discount. if any. on the old debt 1o the date of discharge). then the taxpaver
gencrally is required to include the difference 1n gross income for the taxable vear of the discharge.

Onc of the cxceptions to this rulc provides that gross income does not includc amounts
aunbutable to a discharge of indebtedness granted by a court pursuant to a title 11 case (the
"Bankruptcy Discharge Exception™). Another cxception (the “Insolvency Exception™) provides that
gross income docs not inciude canccilation of debt income to the extent that the taxpaver is insolvent
immcdiately betore the debt is discharged. For this purposc. insolvency is mcasurced by the dilference
berween the taxpaver's liabilitics immediately betore the discharge and the [air market value of the
taxpaver's asscts {inciuding goodwill and other intangible asscis) immediately betore the discharge.
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In the case of a debtor that is 3 parmership for federal income tax purposes
("Parmership Debtor”), both the Bankruptcy Discharge Exception and Insolycnc_v Exception are
applied solely by determining whether the ultimate parmers in that debtor (i.c.. taxpavers that are not
themseives parmerships) satisfy the requiremeants of the exceptions. Thus, as discussed in greater
detail below, cancellation of debt income recognized by a Parmership Debtor generally is allocated to
the parmers and included in the taxable income of each parmer unless cither the Insoiveacy Excepnon
or Bankruptey Discharge Exception applies by reason of the insoivency or bankruptcy of the parmers.

Cancellation of debt income generally will be realized by the Debtor equal to
the excess of (i) the total amount of all allowed claims against the Debtor that are discharged under
the Plan over (ii) the sum of (A) the amount of cash and the fair market value of any propenty paid to
claimants by the Debtor under the Plan. if any, plus (B) the issue price of the allowed secured claim
against the Debtor immediately after the Effective Date.

Cancellation of debt income. if any, realized by the Debtor will be allocated to:
the existing holders of eguity interests in the Debtor. However. the manner in which cancellation of .
debt income of the Debtor must be allocated is not clear. The Debtor may amend its govemning
instrument under the Plan to provide that cancellation of debt income realized under the Plan must be
allocaied among the cquiry interest holders in the Debtor in the same manner that such holders share
the cancelled debt under Sections 752 of the Tax Code and the Treasury Regulations issued
thereunder. There can be no assurance that the IRS will agree with this method for allocating
cancellaton of debt income. Thus. there can be no ceraincy that the cancellation ol debt income
displayed on the Form K-l received bv an cquity interest holder from the Debtor n which he owns an
cquity interest will be the amount of ordinary income such equity holder ultimately 1s required to
include 1n his taxable income {or exclude duc 10 the applicauon of the Partmership Intercsi-For-Debt
Exccpuon or the Bankruptcy Discharge Exception or Insolvency Exception with respect 1o such equity
increst holder).

Cancellation of debt income of a Parmership Debtor allocated to an cxisung
cquity interest holder that is not excluded under any of the cxcepions discussed above generaily
should be treated as incomc from a passive activity if. with respect to such equity interest holder. the
interest deductions and other deducuions attnbutable to the cancelled debt were subject to the passive
activiry loss limitations of Section 469 of the Tax Code. Thus. such an cquity interest holder
gencrally should be able to usc any suspended passive activity losses such holder may have to shelter

such cancellation of debt income.

b. Constructive Cash Distributions.

Gencrally. under Section 752 of the Tax Code. a partner 1s deemed to have
reccived a distribution of cash to the extent that such panner's share ot partncrship liabilities is
reduced. whether by reason of” a discharge of such liabilities or by rcason of a shift of such liabilitcs
to another pantner. Under Sccuons 751 and 731 ot the Tax Code. (i) 3 partner will gencrally
recognize ordinary incomc 10 the oxtent that his inicrest in any appreciated inventory or unrcalized
receavables (including depreciauon recapture) of the pannership s reduced. and (i) the balance of



- &R a_n

such reduction in lisbilities will reduce the adjusted tax basis of the parmer's interest in the
parmership, witt amy excess over such adjusted tax basis being taxed to the parmer as capital gam.

A constructive cash distribution will occur to esch holder of an equity interest
in the Debtor to the extent such holder's share of the Debtor's liabilities as determined under
Section 752 of the Tax Code is reduced by reason of a cancellation of debt under the Plan. See the
discussion under “Recognition of Cancellation of Debt Income™ above. Any cancellation of debt
income allocated to an existing holder of an equity interest in the Debtor (including income that is
exciuded under cither the Bankruptcy Discharge Exception or the Insolvency Exception, which
exceptions, unlike the Parmership Interest-For-Debt Exception, are applied at the parmer level) should
increase the holder’s adjusted tax basis of his equity interest. As a result of this increase in basis,
provided the manner in which the Debtor allocates its cancellation of debt income is respected for
federal income tax purposes (as discussed above), the decmed cash distribution should not exceed the
holder’s tax basis for its equity interest. and. thus, the holder should not recognize additional gain
under Section 731 of the Tax Code.

Gain or income recognized by an existing equity interest holder under cither or
both Sections 751 and 731 of the Tax Code in connection with a reduction in his share of Parmership
Debtor liabilities generally should be treated as income from a passive activity to the extent that, with
respect to such equity interest holder, the assets of the Debtor are used in an activity of the
Parmership Debtor that is subject to the passive activity loss limitstions of Section 469 of the Tax
Code. Thus, such an equity interest holder generally should be able to use any suspended passive
activity losses it may have to shelter such gain or income. if any.

c. Gain on Propertv Transfer.

The Debtor will recognize gain upon the transfer of property to a creditor to
the extent that the fair market value of such property exceeds the Debtor’s tax basis therein. Any such
gain will be allocated to the holder of cquity interests in accordance with the allocation provisions in
the parmership agreement.

(o Eederal Income Tax Conscquences to Creditors.

The federal income tax consequences to creditors of the implementation of the Plan
will depend. among other things, on the considcration to be received by the creditor. whether the
creditor reports income using the accrual or cash method. and whether the creditor has taken a "bad
debt” deduction or worthless secunty deduction with respect to its claim.

1. . . ivi , iv

Those creditors receiving oniy cash on the Effective Date gencrally recognize gain or
loss cqual to the diffcrence benwveen the amount of cash received and the adjusted tax basis of the
claim exchanged therefor. For those hoiders of claims who acquired their claims at a significant
discount or who have taken a bad debt or worthless sccurity deduction with respect to all or a portion
of their claims. it is possibie that gain may be recognized as a result of this exchange. Other holders
of claims may rccognize a significant loss in connection with the discharge of their claims for cash.
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2. it allv on ivelv ivi er in
- > General

In the'case of allowed secured claims that are modified under the Plan in several
respects (including the adjustment of the interest rate on such instruments), a constructive taxabie
exchange will occur for federal income tax purposes in which such a claim holder wansfers its old
claim in exchange for a new allowed secured claim. The holder will generaily recognize gain or ioss
to the extent of the difference between the adjusted issue price of the old ciaim and the issue price of

the new claim.

In the case of a holder of an allowed claim against the Debtor who continues to own
allowed secured claim after the Effective Date, generally gain or loss will be recognized by such
holder in an amount equal to the difference between (8) the sum of any cash reccived by such holder
under the Plan pius the issue price of the allowed secured claim deemed to have been issued on the
Effective Date (other than that portion of the consideration deemed to have been distributed in
pavment of accrued and unpaid interest on the allowed claim) and (b) the adjusted tax basis of such
holder’s allowed claim immediately before the Effective Date. The adjusted tax basis of the aliowed
secured claim immediately after the Effective Date will equal the issue price thereof, as determined
under applicable original issue discount rules. and the holding period therefor will begin on the date

following the Effective Date.
‘. Gain or Loss to Holders of Disputed Claims.

Holders of disputed claims on the Effective Date which later become allowed claims
will receive pavments in discharge of such claims as distributions are made to such holders. It s
likely that a portion of any amounts reccived by a contested claimant from the Disputed Claims
Reserve will be treated as imputed interest income. computed from the Effective Date. The balance of
the consideration should be subject to tax in the same manner as would have cccurred if the claim had
been an allowed claim on the Effective Date.

5. Other Tax Conseguences.
a Character of Gain or Loss.

The character of any gain or loss as capital or ordinary gain or loss and. in the
case of capital gain or loss. as short-term or long-term. will depend on a number of factors. including
among other things: (i) the nature and origin of the claim: (ii) the tax status of the hoider of the
claim: (iii) whether the holder is a financial institution: (iv) whether the claim is a capital asset in the
hands of the holder: (v) whether the claim has been held for more than one vear: and (vi) the extent to
which the holder previously claimed a loss. bad debt deduction or charge to a reserve for bad debts
with respect to the claim.

b. Recopt of Interest.

Creditors will recognize ordinary income to the extent that they receive any
cash or other propenty (including notes or debt secuntics) that is aliocable to unpaid interest accrued
on their claims that has not alrcady been included for federal income tax purposes in such creditor's
taxable income. The proper allocauon between principal and interest of amounts reccived in exchange



for the discharge of a claim at a discount is unciear and may be affected by, among other things, the
rules in the Tax Code relating to imputed interest, original issue discount and accrued market discount.
In connection with the allocation of consideration between principal and interest. creditors should
consult their own tax advisors 10 determine the amount of consideration received under the Plan that is

allocable to interest.

In the event that the amount of cash and other property allocable to interest on
a creditor’s claim is less than the amount previously included as interest on the claim in the creditor's
federal taxable income, the unpaid interest may be deducted, generally as a loss.

c. Withholding and Reporting.

The Debtor will withhold all amcunts required by law to be withheld from
pavments to holders of claims. In addition, such holders may be required to provide cenain tax
information to Debtor as a condition of receiving distributions under the Plan. Debtor will comply

with all applicable reporting requirements of the Tax Code.
D.

AS INDICATED ABOVE, THE FOREGOING IS INTENDED TO BE A SUMMARY
ONLY AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING WITH A TAX
PROFESSIONAL. THE FEDERAL. STATE. LOCAL AND FOREIGN TAX CONSEQUENCES OF
THE PLANS ARE COMPLEX AND. IN MANY AREAS. UNCERTAIN. ACCORDINGLY. EACH
HOLDER OF A CLAIM OR EQUITY INTEREST IS STRONGLY URGED TO CONSULT WITH
HIS OWN TAX ADVISOR REGARDING SUCH TAX CONSEQUENCES.

X

YOTING PROCEDURES AND REQUIREMENTS

In order for the Plan to be contirmed. various coaditions. both statutory and as
provided in the Plan. must be sarisfied. Starutory requirements include (a) scceptance of the Plan by a
requisite class of creditors aor Interest hoiders catitled 10 vote on the Plan. (b) provision for pavment or
dismbution under the Plan to cach creditor of money and/or other property equal in value to that it
would have received in liquidation. and (¢) a finding by the Bankruptcy Coun that the Plan is feasible.
The Debtor has the right with Aetna's written consent, to withdraw the Plan at any time up to the
catry by the Bankruptcy Court of the Contirmation Order.

In order to confirm the Plan. the Bankruptcy Court must determine. among other

things. which of the impaired classes have aceepted the Plan. See "Voting Procedures and

Requirements - Parties in [nterest Enuitied to Vote.” If one or more of such classes do not vote to
accept the Plan. the Bankruptey Court will determine whether. notwithstanding such nonascceptance.
the Plan is fair and cquitable to the nonaccepung class or classcs and does not discriminate unfairly

against them.
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The Debtor will solicit and tabulate votes to accept or reject the Plan pursuant to the
procedures outlined herein. The ballot solicitation materials consist of the (i) order approving the
Disclosure Statement, (ii) the Disclosure Statement, (iii) the Plan, (iv) appropriate bailots and voung
instructions, and (v) pre-sddressed return envelope (collectively the "Solicitation Package™).

L Disriburion of Solicitarion Packages.

The Debtor will cause 8 Solicitation Package to be served upon each Creditor or
interest hoider in an impaired class.

2. Retum of Ballots.

Esch Ballot will be accompanied by a return envelope addressed to Debtor's counsel.
All ballots for accepting or rejecting the Plan must be received by McDermott, Will & Emery by 5:00
p.m., on August 1, 1994 (the "Voting Deadline”). Ballots may be received at the address set forth on
the return eavelope provided with each ballot. by mail. courier or similar delivery only. Facsimile
transmission of Ballots will aot be allowed.

3. Tabulation of Ballots.
The following voting procedures and assumptions will be used in tabulating votes:

a. If 3 ballot is not received at McDermott. Will & Emery by the Voting
Deadline imposed by the Bankrupicy Court, the ballot wiil not be counted.

b. Each creditor or interest holder will be deemed to vote the full amount
of its claim or interest.

c. Whenever a creditor or interest holder casts more than one ballot
voting the same claim or interest prior to the Vating Deadline. the last ballot received prior to the
Voting Deadline will be deemed to reflect the creditor or interest hoider’s intent and thus to supersede

any prior ballots.

d. A creditor or interest holder must vote all of its claims or interests
within a particular Plan class either to accept or reject the Plan and may not split its vote.
Accordingly. a ballot (or multiple ballots with respect to multiple claims or interests within a single
Plan class) that partially rejects and parually accepts the Plan will not be counted.

e For purposes of voting, the amount of the ciaim or inicrest used to
tabulate acceptance or rejection ot the Plan will be the amount appearing on the Debtors’ schedules
(the "Scheduied Amount™) subject to the guidelines set forth in subsection (f) below. or. if a umely
proof of claim has been filed. the amount shown on a proof of claim filed by the claimant on or

before the claims bar date (the "Claimed Amount”);
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f, For determining which of the above amounts will be counted with

respect to each ballof, the following guidelines will be used:

()  Uscof Claimed Amount. When a ballot is filed that pertains
to a proof of claim that was filed by the claims bar date (or otherwise deemed timely by the
Bankruptcy Court under applicable law), the Claimed Amount will be used for voting purposes
unless an objection to the proof of claim has been filed before the commencement of the
Confirmation Hearing, in which case the ballot will be allowed or disallowed for voting

purposes in sccordance with the following:

¢} if the proof of claim is subject to a peading full or
partial cbjection to claim, the non-disputed amount will be counted for voting

purposes;

(2) if the Bankruptcy Court enters an order fully or
partially disallowing the proof of claim, the allowed amount will be counted
for voting purposes:

3) if the Bankruptcy Court approves a stipulation parnally
allowing the proof of claim, the stipulated amount will be counted for voung

purposes;

'C)) if the Bankruptcy Court approves a stipulation fmng .
the Claimed Amount for voting purposes. the stipulated amount wiil be
counted for voting purposes:

(s if the Bankruptcy Court enters an order fixing the
Claimed Amount for voting purposes prior to the Voting Deadline. the ordered
amount will be counted for votng purposes. .

i)  Usc of Unliguidated Claimed Amount. When a ballot 1s filed that

pertains to a proof of claim for an unliquidated or unknown amount that was filed by the
claims bar date (or otherwisc deemed timely filed by the Bankruptcy Court under applicable
law), but the claim does not appear on the Schedules of Liabilities and if the prool of claim is
not the subject of an objection filed before the commencement of the Confirmation Heanng,
then the ballot will be counted for sausfyving the aumerosity requirement of section 1126(c) of
the Bankruptcy Code but will not be counted towards satisfving the aggregate amount
provision of that section.

(i)  Usc of Scheduled Amount. When a ballot is liled that pertans to a

claim listed on the Schedule of Liabiliucs. and a Claimed Amount does not cxist for voung
purposes. the Scheduied Amount will be used for voung purposes. unless such ciaim is
scheduled as disputed. conungent or unliquidated. in which case. the ballot will not be

counted.

(iv)  Use of Other Amounts. If the amount shown on the ballot contlicts

with the Scheduled Amount or Claimed Amount. the Scheduled Amount, or Claimed Amount.
as appropnate. will be used for voting purposcs.
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(v)  No Scheduled Amount, or Claimed Amount. If a ballot is filed with

respect to-a claim or interest and there exists no reiated Scheduled Amount or Claimed
Amount, that can be used for voting purposes, the ballot will not be counted.

8 For purposes of voting on Debtor’s Plan of Reorganization only, each holder of

a Class 10 Claim shall be deemed to have one vote per unit owned at any time duning the period
December 23, 1992 to the last dav for voting on Debtor’s Plan. For purposes of calculstion of the
dollar amount of each vote pursuant to Bankruptcy Code section 1126(d), each vote shall have a dollar
amount equal to the square footage of the condominium unit owned, sccording to the following

schedule:
Ivpe of Condominium Squgre Footage

Studio 400
1 bedroom 935
2 bedroom 1,422
3 bedroom 1,722
Penthouse - 3 bedroom 2,652
Penthouse - 4 bedroom 3,092

B. Ballots and Voting Procedures.

A ballot to be used for voting to accept or reject the Plan and a pre-sddressed. rerumn
enveiope are enclosed with all copies of the Disclosure Statement mailed to creditors and interest
holders entitled to vote. BEFORE COMPLETING YOUR BALLOT. PLEASE READ CAREFULLY
THE VOTING INSTRUCTION SHEET THAT ACCOMPANIES THE BALLOT. Please use only the

ballot that accompanies this Disciosure Statement.

It ts important that creditors and interest holders excreise their right to vote to accept
or reject the Plan. Even if you do not vote to accept the Plan. vou may be bound by the Plan. if it is
accepted by the requisite holders of claims or intcrests. In addition. you may be bound by the Plan.
even if you do not vote 1 favor of it. if you are the holder of an unimpaired clam or interest.

The ballot included herewith will serve as the ballot for indicating acceptance of the
Plan pursuaat to the requirements of scctions 1125 and 1126 of the Bankruptey Code and Bankrupicy
Rule 3018(c). The Debtor believes the solicitation of acceptances under this Disclosure Staiement will
be procured in eonphanee with applicable nonbankrupicy laws. rules. and regulations governing the
adequacy of disclosure in connection therewith and that this Disclosure Statement contains “adequate
information.” as that term is defined in Section 1125(a) of the Bankruptcy Code.

The amount and number of votes required for confirmation of the Plan are computed
on the basis of the total amount of claims or interests actually voung lor or against the Plan.

There arc currently claims pending against the Debtor that are or may become
contested claims. The Debtor reserves the right to dispute both the asscrted classification and the
alleged amount proposed by creditors and interest holders objecting to the classification and amount of

claims.
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C.  Paries in Inversst Entited to Vote

Any creditor or interest holder of the Debtor whose claim or interest is impaired under
the Plan is entitled to vote. if either (a) its claum or interest has been scheduled by the Debtor (and if 3
claim is not scheduled as disputed, contingent or liquidated), or (b) it has filed a proof of claim on or
before December 31, 1992, the last date set by the Bankruptey Court for such filings, unless the
creditor is an insider as defined in section 101(28) of the Bankruptcy Code. Any claim to which an
objection has been filed (and the objection is still pending) is not entitled to vote, unless the
Bankruptcy Court temporarily allows the claim in an amount which it deems proper for the purpose of
accepting or rejecting the Plan upon application by the creditor whose claim has been objected t0. A
creditor’s vote may be disregarded if the Bankruptey Court determines that the creditor's scceptance or
rejection was not solicited or procured in gocd faith or in accordance with the provisions of the

Bankruptcy Code.

D. Definition of Impairment.

Under section 1124 of the Bankruptcy Code. a class of claims or equity interests is
impaired under a plan of reorganization uniess, with respect to each claim or equity interests of such
class, the plan:

l.  leaves unaltered the legal, cquitable, and contractual rights of the holder of the

claim or interest: or .

2. notwithstanding any conwractual provision or applicable law that entitles the
holder of a claim or interest to receive accelerated pavment of his claim or interest afier the

occurrence of a default:

(i) cures any such defsult that occurred before or aficr the commencement
of the case under the Bankruptcy Code. other than 3 default of 3 kind specified in
section 365(b)(2) of the Bankruptey Code:

(i) reinstates the maturity of the claim or interest as it existed before the
default:

(iii)  compensates the holder of the claim or interest for damages incurred
" as a result of reasonable reliance on such contractual provision or applicable law: and

(iv)  does not otherwise alter the legal. equitable. or contractual rights to
which the claim or cquity intcrest eatitles the holder of the claim or interest: or

3. provides that. on the Effective Date. the holder of the ciaim or interest
receives. on account of such claim or interest. cash. equal to:

() with respect to a claim. the allowed amount of the claim: or
(ii) wilh respeet to an interest. if applicable. the greater of:

(A) any applicable fixed liquidation prelcrence: or
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4 (B)  any fixed price at which the debtor, under the terms of the
- security, may redeem the security.
Holdei's of claims and interests in impaired classes are eatitled to vote to accept or
reject the Plan.

X1

CONFIRMATION OF THE PLAN

Under the BanhupwyCode.thc-following steps must be taken to confirm the Plan:

A.  Confirmaton Hegring.

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court. after notice. to
hold a hearing on confirmation of the Plan. Section 1128(b) provides that any panty in interest may
object to confirmation of the Plan.

The Bankruptcy Court has scheduled a hearing to consider objections to confirmation
of the Plan on August 3, 1994 at 2:00 p.m., which hearing may be adjoumed from time to time by the

Bankruptcy Court without further notice except for an announcement made at the hearing. Any
objection to confirmation must be made in writing, filed with the Bankruptcy Court. and served upon

and received by the following parties on or before July 29, 1994 at 5:00 p.m.:

Alan J. Stomel. Esq. : Sheri Bluebond. Esq.

McDermott. Will & Emery Murphy, Weir & Butler

2049 Century Park East. 33th Floor 2049 Century Park East. 21st Floor
Los Angeles. California 90067 Los Angeles. California Y0067
Michael Lubic. Esq. Maxine Miller. Esq.

McCutchen. Dovle. Brown & Ensersen Andrews & Kurth

355 South Grand Avenue. Suitc 4300 601 S. Figueroa Street

Los Angeles. California 90071 - Los Angeles. California 90017

Objections to confirmation of the Plan are governed by Bankruptcy Rule 9014.
UNLESS AN OBJECTION TO CONFTRMATION IS TIMELY SERVED AND FILED. IT WILL
NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

B. Reguirements tor Confirmation of the Pign.

At the Confirmation Hearing, the Bankruptcy Court will determine whether the
requircments of scction 1129 of the Bankruptey Code and all conditions sct forth in the Plan have
been satistied. in which cvent the Bankruptcy Court will enter an order confirming the Plan. These

requircments arc as follows:

With respect to cach impaired class of creditors and intcrest holders. cach holder of an
allowed claim or allowed interest in the class cither (a) has aceepted the Plan or (b) will receive or
rctain under the Plan. on account of its claim or intcrest. property of a value. as of the Effective Date
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of the Plan, that is got less than the amount the holder would receive or retain if the Debtor were
liquidated under chapter 7 of the Bankruptcy Code.

To determine what the holders in cach impaired class of claims and interests would
receive if the Debtor were liquidated, the Bankruptey Court must determine the doilar amount that
would be generated from the liquidation of the Debtor’s assets and properties in 3 context of chapter 7
liquidation case. The cash amount which would be available for satisfaction of the allowed claims
and allowed interests of the Debtor would consist of the proceeds resulting from the disposition of the
assets of each of the Debtor, augmented by the cash held by the Debtor at the time of the
commencement of the chapter 7 case. This cash amount would be reduced by the costs and expenses
of the liquidation and by such additional Administrative Claims and Priority Claims that may result
from the termination of the Debtor’s business and the use of chapter 7 for the purposes of liquidation.

The Debtor’s costs of liquidation under chapter 7 would include the fees pavable to the
trustee appointed in the chapter 7 case, as well as those that might be pavable to additional artomneys
and other professionals that the wustee might engage. Costs of liquidation would aiso inciude any
unpaid expenses incurred by the Debtor during the chapter 11 case, such as compensation for
antomneys. financial advisors. and accountants and costs and expenses of any comminee that are
allowed in the chapter 7 case. [n addition. claims may arise by reason of the breach or rejection of
cobligations incurred and executory contracts eatered into by the Debtor during the pendency of the
chapter 11 case.

To determine if the Plan is in the best interests of each impaired class of allowed
claims and allowed interests. the present vaiue of the distributions from the proceeds of the liquidation
of the Debtor’s assets and properties (after subtractng the amounts anributable to the claims descnibed
above) are then compared with the preseat value offered to each of the classes of allowed claims and
allowed interests under the Plan.

In appiving the “best interesis” iest. it is necessary to consider that ciaims and interests
n a chapter 7 case might not be classified in the same manner as provided in the Plan. In the absence
of a contrary determination by the Bankrupicy Court, all allowed ciaims which have the same nghts
upon liquidation would be treated as one class for the purposes of determining the potential
distribution of the liquidation proceeds resuiting from a chapter 7 case of the Debtor. The distnbution
from the liquidation proceeds would be caiculated pro rata according to the amount of the allowed
claim held by each creditor in the class. The Debtor believes that the most likcly outcome of
liquidation proceedings under chapter 7 would be the application of the rule of absolute priority of
distnbutions. Under that rule. no juaior class of creditors would receive any distribution until ail
scmor classes of creditors were paid in (ull with interest. and no interest holder would receive any
disinbution unnl all creditors were paid in full with interest.

In order for the Plan to be confirmed. the Bankruptcy Cournt must determine that the
necd for further reorganization or a subscquent liquidation of the Debtor is not likely: to result
following contirmation of the Plan. Bascd on the financial projections which are attached as an
cxhibit to this Disclosure Statement. the Dcbtor does not belicve that turther reorganization or

liquidation of the Debtor will be necessary.

Sccuion 1129(aK8) of the Bankrupicy Code requires that cach impaired class must
accept the Plan by the requusite votes for confirmation to ocsur. As morce (ully described herein. a
class i impaired claims will have aceepted the Plan if at lcast two-thirds in amount and more than
onc-- .il"in number of allowed clayms in the class voting 10 accept or reyect the Plan have voted n
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favor of acceptance. A class of impaired interests will have accepted the Plan if at least two-thirds in
amount of the allowéd interests in the class voting to accept or reject the Plan have voted in favor of

acceptance.

If any impaired class of claims ar interests does not sccept the Plan. the Bankrupcy
Court mav still confirm the Plan at the request of the Debtor if, as to such impaired class. the Plan
«does not discriminate unfairly” and is "fair and equitable” with respect to that class. A plan does sot
discriminate unfairly if no class receives more than it is legally entitled to receive for its claims or
equity interests. "Fair and equitable” has different meanings for secured claims, unsecured claims and
interests.

With respect to a secured claim, “fair and equitable™ means that either (a) the impaired
secured creditor retains its liens to the extent of its allowed secured claim and receives deferred cash
pavments at least equal to the allowed amount of its claim with a present value as of the Effective
Date of the plan at least equal to the value of the creditor’s interest in the property securing its liens,
(b) property subject to the lien of an impaired secured creditor is sold free and clear of the lien, with
the lien antaching to the proceeds of the sale. or (c) the impaired secured creditor realizes the
"indubitable equivalent” of its claim under the Plan.

With respest to an unsecured claim, “fair and equitable™ means that either (a) each
impaired unsecured creditor receives or retains property of a value equal to the amount of its allowed -
claim or (b) the holders of claims and interests that are junior to the claims ol the dissenting class will

not receive any property under the Plan.

With respect to an interest. “fair and equitable™ means that either (3) each holder of an
impaired interest in the class receives or retains property of a vaiue cqual to the greatest of the
allowed amount of any fixed liquidation preference to which the holder is eatitied. any fixed
redemption price to which the holder is catitled. or the value of that interest or (b) the holders of all
interests that are junior to the interests of the dissenting class will not receive any property under the

Plan.

With respect to0 a class of claims which does not vote to sccept the Plan. the
Bankruptcy Court must determine at the Contirmation Hearing whether the Plan is fair and cquitable
and does not discriminate unfairly against any impaired class of claims or interests.

- The Debtor believes that each holder of a claim impaired under the Plan will receive
pavments under the Plan having a present value as of the Effective Date of an amount not less than
the amount likely 1o be received if Debtor were liquidated in a case under chapter 7 of the Bankruptcy
Codc. The Debtor believes that the values retlected in the Liquidation Analvsis represent the most
likely result in the cvent of a liquidation of their assets in a chapter 7 case and believe that the
likclihood that a liquidation of their assets would vield going concern values i1s highly remote. At the
Contirmation Heanng, the Bankruptcy Court will determine whether creditors would receive greater
distributions under the Plan than they would in a liquidation under chapter 7.

The Debtor also belicves that confirmation of the Plan is not likely to be followed by
the liquidation or the nced for further tinancial reorganizanon of the Debtor or any successor to the
Dcbior under the Plan.
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The Debtor believes that the Plan affords creditors and interest holders the potential
for the greatest realization out of its assets and, therefore, is in the best interest of creditors and
interest holders. The Debtor has considered alternatives to the Plan. In the view of the Debtor. these
altemnatives do not afford creditors or interest holders as great a realization potential as does the Plan,
especially in light of the non-monetary benefits to certain classes.

A.  Liguidation ynder Chapter 7.

If the Plan is not consummated, the theoretical altematives inciude liquidation. or one
or more alternative plans of reorganization.

In evaluating its current business operations. the Debtor has considered the altemative
of immediately liquidating their assets. In considering such alternative. the Debtor. in the context of
both an ongoing concern and a liquidation. has taken into account the nature, status. and underlying
values of the tangible and intangible assets. the ultimate realizable value of those assets. and the extent
to which certain of the assets are subject to the liens and security interests of various secured lenders.

The Debtor believes that if a reorganization is not effected. Aetna will seek leave to *
foreclose. If Aetna forecloses. creditors other than Aema will receive nothing from that portion of the
Debtor's property which constitutes Aetna's collateral. and the settlements with the Heaith Club
Lifetime Members and the Homeowners Association as well as all other settlements wouid be of no
force and cffect. Accordingly, in a liquidation. the Debtor estimates that there would be a
significantly reduced distribution to unsecured creditors from property of the Debtor should the claims
of Homeowners and Heaith Club Lifetime Mcmbers be allowed. It is anticipated-that a chapter 7
trustee would object to such claims: nevertheless. cven if 3 trustee were to prevail. the delay and
accrual of the trustee’s artorney's’ fees would reduce the distribution 10 general unsccured creditors.
Although unsecured creditors may be cntitled to pursue their claims aganst the individual General
Partners of the Debtor. MCC does not believe that recovery. if any, on such claims will be realized
prior to the likely date of distribution to creditors under the Plan. For these reasons. the Debtor
belicves that the Plan offers unsecured creditors more than they would realize in liquidation.

As discussed above in section [V.B.S, Actna holds a non-recourse note. secured by
certain assets of the Debtor. In a Chapter 7. Aetna would. on sccount of its non-recourse notc. be
limited ‘to its particular collateral. and would not have recourse against other asscts of the Debtor or
aganst the General Pammers. except as set lorth in Acina's Amended Loan Documents.

B. Aliemative Plans.

If the Plan were not confirmed. the Debtor or any other party in intcrest could attempt
to tormulate a ditfercat plan. Such a plan might involve cither a reorganization and continuation of
the Dcbtor's business. a liquidation of Debtor's asscts. or the foreclosure bv Actna of its collateral.
The Debior belicves that the Plan. as described hercin. cnables creditors and interest holders to realize
the greaicst amount possibic under the circumstances.
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XI1II.
- CONCLUSION

The Debtor urges bolders of impaired claims and interests to vote to accept the Plan
and to evidence such scceptance by returning their ballots so that they will be received or or before
5:00 p.m. August 1, 1994,

DATED: June 28, 1994 Respectfully submirted,

DAVID GOULD
ALAN STOMEL
McDERMOTT, WILL & EMERY

ALAN J. STOMEL
Anomneyvs for Debtor and Debtor in Possession
MARINA CITY CLUB. L.P.
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Marina City Club, L.P., debtor and debtor in possession in this chapter 11 case
("MCC" or "Debtor"), proposes the following Pian of Reorganization (the “Plan”).

ARTICLE ]
DETINTTIONS

The following definitions apply:

1.1 *Administrative Creditor” shail mean any eatity eatitied to payment of an
Administrative Expense. .

12 "Administrative Expense” means any cost or expense of administration allowed
against the Debtor under Section 503(b) of the Bankruptcy Code including, without limitation, any
actual and necessary costs and expenses in preserving the estate of the Debtor, and the actual and
necessary costs and expenses of operating the business of the Debtor, and the indebtedness or
obligation incurred or assumed by the Debtor in connection with its conduct or busizess or for the
acquisition or lease of propernty or for the rendition of services to the Debtor, and all compensation or
reimbursement of expenses to the extent allowed by the Bankruptcy Court by Final Order under
Section 330 of the Bankruptcy Code, and any fees or charges assessed against the estate of the Debtor

under 28 U.S.C. section 1930.

1.3 “Aectna” means Aema Life [nsurance Company, the holder of a note dated
September 6, 1991 in the amount of $24.000.000, secured by a deed of trust on the Debtor's leasehold

interest in the improved Parcei and the improvements thereon.

1.4 “Aectna Restructure Agrecment” means the Settiement Agreement between
Actna and the Debtor which is attached hereto as Exhibit "C".

1.5 “Allowed Claim" means a claim with respect to which (a) a proof of claim has
been filed with the Court or (b) which is scheduled in the list of creditors prepared and filed with the
Court by MCC (as amended), not listed as disputed. contingent or unliquidated as to amount. and in
either case, as to which no objection to allowance thereof has been determined by an order or

judgment which has become a Final Order.

1.6 “Allowed Secured Claim™ means an Allowed Claim secured by a liea, sccurity
interest or other charge against property in which MCC has an interest. or which is subject to
sctoff under section 553 of the Code to the extent of the value (determined in accordance with section
506(a) of the Code) of the intcrest of the holder of such Allowed Secured Claim in the interest of the
Estate in such property or to the exteat of the amount subject to sctoff. as the case may be.

1.7 "Allowed Unsecured Claim" shall mean an Allowed Claim. ‘other than an
Administrative Claim or priority claim. that is not secured by a valid, perfected. and enforceable lien
against property of the Debtor.

1.8 "Amended Aema Loan Documents™ means the new loan documents neccssary
to implement the terms and conditions of the Actna Restructure Agreement.
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1.9 *Avoidance Action” means a cause of action assertable pursuant to
Sections 542, 543, 544, 545, 547, 548, 549, 550 or 553 of the Bankruptey Code.

1.10 . "Bankruptcy Code” or "Code" means title 11, United
States Code, section 101, et seq.

1.11  "Bankruptcy Court” or "Court” means the United States Bankruptcy Court for
the Ceatral District of California in which the Reorganization Case is pending, or such other court of
competent jurisdiction as is exercising jurisdiction over the Reorganization Case at the tdme of
Confirmation.

1.12 "Bankruptcy Ruies” means the Federal Rules of Bankruptey Procedure.
1.13 “"Confirmation” means eatry of the Confirmation Order.

1.14 “"Confirmation Order” means the order of the Bankruptcy Court confirming the
Plan under section 1129 of the Code.

.1.15  "Debtor's Condo Proceods” means that portion of the proceeds from the sale of
condominium units to which the Debtor or its affiliates would be entitled pursuant to the MDP Second
Modification Agreement, net of costs of sale and net of payments to MDP.

1.16 “Disbursing Agent” means MCC, which shall serve as agent for distributions
made under the Plan to the parties entitled thereto.

1.17  “"Disputed Claim" means any alleged claim against MCC which may be filed
with the Bankruptcy Court on or before the Effective Date with respect to which an objection has
been filed by a party in interest which objection has not been withdrawn or resoived by entry of a
Final Order on or before the Effective Date or a claim scheduled as disputed, contingent or

unliquidated. .

1.18  “Disputed Claim Reserve” shall mean a reserve established and held by the

Debtor for the benefit of holders of Disputed Claims, contsining a reasonsble reserve to be set by the
Court, which funds are to be distributed to the holder of the Disputed Claim on the Distribution Date
in the event the Disputed Claim is uitimately allowed.

1.19 “Distribution” means the pro rata distribution(s) to holders of Allowed Claims
or Interests in a Class.

120 “Distribution Dats”, when used with respect to an Allowed Claim, means the
later of the Effective Dato or as soon as practicable thereafier, or the date upon which the claim
becomes an Allowed Claim.

121 “Effective Date” means the eleventh (11th) day after Confirmation unless in
the intcrim an appeal from the Confirmation Order is timely perfected and a stay is obtained prior to
substantial consummation. In such event, the Effective Date shall be the eleveath (11th) day after the
date on which the appeal is finally dismissed or otherwise resoived in favor of MCC.

122 "Enforcement Deed of Trust” means the deed of trust which secures monetary
obiigations of a condominium sublessce under the Master Condominium Sublease.



1.23  "Estate” means the estate created in the Reorganization Case pursuant to
Bankruptcy Code section 541.

124 . "Final Order” means an order or judgment of the Bankruptcy Court as to
which any appeal that has been or may be taken is final and as to which the time for appeal has

expired.
" 125  "General Partners” mesns Jerome H. Sayder, Lewis P. Geyser and Milton L
Swimmer.

126 "Health Club Claims" means thoss claims which arise out of Lifetime or
Sterling memberships witlr respect to heaith and tennis club facilities locsted on the Improved Pareel.

127 “"Heaith Club Class Claims Settiement Agreement” mezns the Settiement
Agreement between the Debtor ard the Lifetime and Sterling Members of the Marina City Club
attached to the Plan as Exhibit "F".

128 “"Homeowner Clasims” means the claims asserted by the Homeowners
Associstion or individual condominium sublessoes encompassed in the settiement with the
Homeowners Association.

1.29 "Homeowners Associstion” means the Marina City Club Condominium Owners
Associati

130 "Homecowners Class Claims Scttiement Agreement” means the Sertlement
Agreement between the Debtor and the Marina City Club Condominium Owners Assaciation attached

to the Plan as Exhibit "D".

131 "Hotel Parcel” means that certain real property commonly known as the Ritz

Cariton Hotel which the Debtor lcases from Los Angeies County pursuant to the Hotel Parcel Ground
Lcase and which the Debtor subleases to the Ritz-Cariton Hotel pursuant to the Ritz-Cariton Sublease.

132 “Hotel Parcel Ground Lease® means that leass dated November 7, 1986
between Debtor and Los Angeles County pursuant to which Debtor is tho master lesses of the Hotel
Parcel.

133 “Improved Parcel® means the resl property commoaly known as the Marina
City Club, 4333 Admiralty Way, Marina del Rey, CA, on which is located three high-rise tower
buildings containing 600 condominiums, 101 apartments, 376 boat slips, certain common areas and
other commercial and retail space including restaurant space, retail shopping facilities and offices, and
health and recreational facilities, altematively referred to as the “Towers Parcel”.

134 “Improved Parcel Ground Lesse” means that Second Amended and Restated
Lease [Improved Parcel] (as amended) dated October 13, 1987 between Debtor and Los Angeles
County, pursuant to which Debtor is the master lesses of the Improved Parcel. -

135 “Intemstional Onion" shall meon Intemational Onion, Inc., debtor in a
chapter 7 case pending in the Central District of California, Case No. LA 92-52820-LHF.



136 “Interest” means the interest of a holder of an equity security as defined in the
Bankruptey Cede. .

137 “"Limited Partmers" means Jerome H. Snyder, Lewis P. Geyser, Milton L.
Swimmer, Joan A. Sayder, Weady K. Snyder, Lon J. Snyder and William N. Sayder.

138 “Master Condominium Sublease” means the sublease dated January §, 1988
pursuant to which Debtor and Marina City Condominiums, L.P. entered into subleases for the
condominium portion of the Improved Parcel.

139 "MDP" means MDP, Ltd., the holder of a promissory note dated December 8,
1986 (as extended and modified by agreemeats dated December 29, 1989 and September 6, 1990 and

as modified by the Second Modification Agreement dated February 18, 1991) secured by a deed of
trust on the Hotel Parcel and Improved Parcel.

1.40 "New General Parmer Interesis” means the new interests in the Reorganized
Debtor which shall be issued to the General Parmers if the Plan is confirmed pursuant to Bankruptoy

Code Section 1129(b)(2)(B)(ii).

1.41 "New Limited Partmer Interests” means the new interests in the Reorganized
Debtor which shall be issued to the Limited Parters if the Plan is confirmed pursusnt to Bankruptcy

Code Section 1129(b)(2)(B)(ii).
142  "Petition Date” means May 15, 1992.

143  "Plan" means this Plan of Reorganization, as it may be modified from
time-to-time.

144  "Priority Nontax Claims" means any Allowed Claim, other than an
Administrative Expense, to the extent eatitied to priority under Section 507(a) of the Bankruptcy
Code, but exciuding Tax Claims.

145 "Red Onion Sulcase” mcans that certain lease dated September 15, 1981
between MDP and Intemational Onion, pursuant to which International Onion is the subtenant of a
portion of the Improved Parcel.

1.46 . "Reorganization Case” or "Case” means Case No. LA 92-29484, currently
pending in the United States Bankruptcy Court for the Ceawral District of California.

1.47 "Ritz-Cariton Sublease” means that certain lease dated May 27, 1987 between
MCC and the Ritz-Cariton Hotel, pursuant to which the Ritz-Cariton Hotel is the subtenant of the

Hotel Parcel.

148  "Security Deposit Claims" means claims asserted by tenants of apartments or
condominiums, which tenants have terminated occupancy and are entitled to a refund of their security
deposit.

1.49 "Settlement Agreements” mesns the Los Angeles County Settiement Agreement,

the MDP lctter agreement, the Actma Restucture Agreement, the Homeowners Class Claims
Settlement Agreement, the Health Club Class Claims Settiement Agreement, the Marins Yacht Club



Settlement Agreement, which are attached to the Plan as Exhibits "A", "B", “C", "D", “F" and "G",
respectively, -nd the General Parmers Settiement.

1.50 . "Tax Claim" means a priority claim allowed pursuant to Section 507(a)(7) of
the Bankruptcy Code:

151 “Tax Code" means the Internal Revenue Code of 1986, as amended, or
corresponding provisions of any subsequent Federal Revenus Act.

1.52 “"Trade Claims" means claims of trade creditors, lease back claims, buyer credits,
refund of sales prices, claims of Homeowners or Health Club Members which do not fall within Class

9 or Class 10, and other general unsecured claims.
153 "U.S. Trustee" mesas the Office of tho United States Trustee.

2. A term or phrase used in this Plan that is not specifically defined above but that is
used in the Bankruptcy Code has the meaning assigned to that term or phrase in the Bankruptcy
Code.

ARTICLE 2
CLASSIFICATION OF CLAIMS AND INTERESTS

The Code does not require certain priority claims to be classified. Accordingly,
Administrative Claims, and claims of governmental units for certain taxes entitled to priority under
sections 507(a)(1) and (7) of the Code are not classified in the Plan ("Unclassified Claims™).

Unclassified Claims include the cost and expenses incurred in connection with the
reorganization arising subsequent to the commencement of the chapter 11 case, as well as the fees and
expenses of professionals and expenses of members of the Creditors Committee allowed by the

Bankruptcy Court. Unclassified Claims also inciude all payments dus to the USTO as of
Confirmation as well as the special asscssment pursuant to 28 U.S.C. 1930 to be paid to the Clerk of

the Court.

The Plan divides claims and interests in classes in conformity with section 1122 of the
Bankruptcy Codse as follows:

2.1 Class 1. Priority Noatax Claims.

22  Class 2. The Claim of Los Angeles County.

23 Class 3 Tho Secured Claim of MDP.

24 Classd TheSecdelaimofAm

25  Class 5. The Secured Claim of Citicorp Mortgage, Inc.

26  Class 6. The Secured Claim of Bank of America



2.7 Class 7. The Secured Claim of Sears Mortgage Corporation.
2.8' Class 8. Trade Claims.

29 - Class 9 Homeowner Claims.

2.10  Class 10. Health Club Claims.

2.11 (Class 11. Non-Priority Secnmy Deposit Claims.

2.12 Class 12. The Deficiency Claim of Actna.

2.13 Class 13. The Secured Claim of Wilshire Courtyard.

2.14 (Class 14. General Partnership Interests.

2.15 Class 13. Limited Partmership Interests.

ARTICLE 3

EROVISIONS FOR PAYMENT OF ADMINISTRATIVE
EXPENSES AND PRIORITY TAX CLAIMS

3l Administrative Expenses. Each Administrative Expense shall be paid in full in
cash on the Effective Date, or as soon as practicable thereafter; provided, however, that Administrative
Expenses representing (a) liabilities incurred in the ordinary course of business by the Debtor as
debtor in possession, (b) liabilities arising under loans or advances to the debtor in possession, whether
or not incurred in the ordinary course of business, shall be assumed and paid by the Debtor in
accordance with the terms and conditions of the particular transactions and relevant court order
approving such transaction; and provided, further, that any Administrative Expense may be satisfied
upon other terms as may be agreed upon by the Debtor and the holder thereof. All Administrative
Creditors that are awarded compensation or reimbursement expenses by the Bankruptcy Code under
sections 503(b)(2), 503(b)(3), 503(b)X4), or 503(b)X5) shall be paid in full in such amounts as are
allowed by the Bankruptcy Court (a) upon the later of (i) the Effective Date and (ii) the date upon
which the Bankruptcy Court enters an order with respect to any such Administrative Expense, or
(b) upon such other terms as may be mutually agreed upon by such Administrative Creditor and the
Debtor and approved by an order of the Court. Any Administrative Claims, other than those
allowable under section 330 of the Bankruptcy Code or those based upon ordinary course post-petition
transactions shall be filed within 30 days after the date of service of an approved Disclosure
Statement. Any Administrative Claims for which a proof of claim is not timely filed shall be barred.

32 Brionity Tax Claims. Each holder of an Allowed Priority Tax Claim shall
receive deferred cash payments, inciuding interest as authorized by the Court, over a period not to
exceed six years from the date of assessment of such claim pursuant to Bankruptcy Code section

1129.



ARTICLE 4

. TREATMENT OF CLASSES OF CLAIMS OR INTERESTS

4.1 Class |. Prioritv Non-Tax Claims. Unimpaired. Class 1 Claims, to the extent
which they have not been paid pursuant to prior order of the Court, shall be paid in full, in cash on
the Effective Date, except that priority vacation claims of continuing employees and pricrity Security
Deposit Claims of current tenants may be paid in the ordinary course of business of the Debtor.

42  Class 2. The Claim of Los Angeles County. Impaired. The Class 2 Claim
shall be paid pursuant to the terms of the Los Angeles County Settlement Agreement, attached hereto
as Exhibit "A", which shall be binding upon the parties thereto and inure to the benefit of successors
and assigns of the Debtor, including any deed of trust beneficiary that succeeds to title.

43  (Class 3. The Sccpred Claim of MDP. Impaired. The Class 3 Claim shall be
paid pursuant to the terms of the MDP Second Modification Agreement, as amended pursuant to ‘the
letter agreement artached hereto as Exhibit "B".

44  Class ¢ The Sccured Claim of Actns. Impaired. The Class 4 Claim shail be
paid pursuant to the terms of the Aetna Restructure Agreement, attached hereto as Exhibit "C*. The
Debtor intends to amend this Plan prior to the Confirmation hearing for the purpose of annexing to
and incorporating in the Plan the form of the Amended Aema Loan Document.

45 Class 3. The Secyred Cloim of Citicorp Mortgage, Inc, Unimpaired. The
Class 5 Claim has been satisfied by the foreclosure of collateral by Citicorp Mortgage, Inc. in April
1994.

46 Class 6 The Secured Claim of Bank of America Unimpaired. The Class 6
Claim shall be satisfied by the surrender of its collateral if the coilateral has not been foreclosed upon
by Bank of America prior to the Effective Date. which shall constitute the indubitable equivalent of
claimant’s intcrest in the collateral.

47  Class 7. The Secured Claim of Sears Mongage Corporation. Unimpaired.
The Class 7 Claim has been satisfied by the foreclosure of the collateral by Sears Mortgage
Corporation in May 1994.

4.8 Class 8. Trade Claims Unimpaired. Holders of Allowed Trade Claims will
receive pavment in full of the Allowed Trade Claim. on the Effective Date or as soon thereafter as
practicable. Such pavment shall aiso include post petition interest calculated at the federal judgment
rate as of the Petition Date (4.4%).
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49 Class 9. Homeowner Claims. Impaired. Holders of Allowed Homeowner
Claims shall be treated according to the Homeowner Class Claim Sertlement Agreement, antached

hereto as Exhibit "D". This Plan is conditioned on obtaining Court approval of the Homeowner Class
Claim Settlement Agreement, which condition may be waived by the Debtor. In the event Class 9
votes to reject the Plan, the Debtor retains the right to seek confirmation pursuant to Bankruptcy Code
Section 1129(b) and to propose, at the Debtor’s option, either of the following alternative treamments of
the Class, which treatment shall constitute the indubitable equivalent of the claims:

(1) Holders of Allowed Homeowner Claims will be treated pursuant to the
terms of the Homeowner Class Claim Settiement Agreement:

(2) Holders of Allowed Homecowner Claims will be treated pursuant to the
terms of the Homeowner Class Claim Settiement Agreement, except
that the following paragraphs shall be null and void: paragraphs
(AX7, 8 and 9) (provisions regarding transfer of Shared Common Area
and Towers Reserve Accounts), (B) (Enforcement Deed of Trust),

(C) (Transfer Fees), (D) Reimbursement of Legal Fees), (F)
(Conversion of Existing Cultural Center), (M) (Use of Office Space);

or

) Homeowner claims will be estimated at zero for purposes of allowance
pursuant to Bankruptcy Code Section 502(cX1). .

4.10 Class 10. Health Club Claims. Unimpaired. Holders of Allowed Health Club
Claims shall be meated according to the Health Club Class Claim Settlement Agreement, attached
hereto as Exhibit “F". This Plan is conditioned on cobtaining Court approval of the Health Club Class
Claim Settlement. which condition may be waived by the Debtor.

411 Class 1} Non-Prioritv Securitv Deposit Claims. Unimpaired. Holders
of Allowed Non-Priority Security Deposit Claims shall be paid in full on the Effective Date with post-
petition interest at the federal judgment rate as of the Petition Date.

412 Class 2. The Deficiencv Claim of Aemna. Impaired. The Class 12

Claim shall be treated pursuant to the terms of the Aetna Restructure Agreement, attached hereto as
Exhibit “C." The Debtor intends to amend this Plan prior to the Confirmation hearing for the purpose
of annexing to and incorporating in the Plan the form of the Amended Aetna Loan Document.

413 Class I3. The Secured Claim of Wilshire Courtvard. Unimpaired. The Class

13 Claim shall be satisfied from the proceeds of the ccruficate of deposit securing the claim. with any
balance to be paid to the Debtor.

4.4 Class 14 Genernl Parmership interests. Unimpaired. Allowed General

Parmership Interests shall be retained. In the cvent. however. that the Plan is confirmed pursuaat to
Bankruptey Code Section 1129(bX2XBXii). then the General Parmership Interests shall be cancelled

on the Effective Date.

4.15 Class 13. Limited Panncrship Intcrests. Unimpaired. Allowed Limited

Pantnership Interests shall be retained. [n the event. however, that the Plan is confirmed pursuant to
Bankruptey Code Section 1129(b}(2)(BXii). then the Limited Partnership Inicrests shall be canceiled

on the Effective Date.



4.16 Pro Rata Distribution. For any class of claims or interests that the Plan
impairs, the property to be distributed to the class under the Plan shail be divided pro rata among the

holders of Allowed Claims or Interests of the class, based on the amount of the hoider's Allowed
Claim or Interest. -

ARTICLE S
EXECUTORY CONTRACTS
Without admitting that any contract or lease is an executory contract or unexpired
lease, or that MCC has any lisbility under any such contract or lease, any executory contract or

unexpired lease which was not assumed or rejected during the Reorganization Case or in connection
with this Plan is rcjected as of the Effective Date.

The Plan shail constitute a motion by the Debtor to approve: (i) the assumption of all
exccutory contracts which are to be assumed pursuant to the Plan, and which are listed in Exhibit “E”
hereto, including but not limited to the Individual boat slip subleases, Individual aparmment subleases,
Individual commercial subleases, the Hotel Parcel Ground Lease and Ritz Cariton Sublease; (ii) cure
of the defauits under each of the assumed contracts: and (iii) the settiements with MDP, the County,
Aema. the Homeowners- Association, Health Club Lifetime Members, the Marins Yacht Club (artached

as Exhibit "G" hereto), and the General Parmers.

Confirmation of the Plan shall constitute a finding that the Debtor has complied with
all of the requirements of the Bankruptcy Code with respect to the leases and contracts assumed by
the Debtor and settiements effectuated pursuant to this subsection. The Confirmation Order shall
represent and reflect an order of the Bankruptey Court approving any sestiement or assumption as of

the EfTective Date.

ARTICLE 6
MEANS OF EXECUTION
6.1  Cash Pavment from General Parmers. On the Effective Date, or as soon as

practicable thereafter. the General Parmers shall deposit $200.000 with the Disbursing Agent to be
utilized for funding the Plan. On the Effective Date, the General Partners will additionally contribute

the Debtor’s Condo Proceeds.

6.2 New General Papners. On the Effcctive Date. and only in the event of
canccllation of the Interests of the existing General Parmers. New General Parmership interests in the

Reorganized Debtor will be issued to the existing General Parmers in such proportions as they
designate inter se. )

6.3 New Limitcd Partners. On the Effective Date. and only in the event of
cancellation of the Interests of the existing Limited Parmers. New Limited Parmership Interests in the

Reorganized Debtor will be issued to the cxisting Limited Parmers in such proportions as they
designate inter se.

10
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- 64 Cash Pavment 1o Creditors. On the Effective Date, or as scon as practical
thereafter, the Debtor shall transfer to a separate account an amount equal to the sum of all Allowed

Unsecured Claims and Administrative Expenses. Prior to the Confirmation hearing, Debtor shall
transfer to a separate Debtor in Possession account the sum of $1,150,000 in anticipation of the

*Lump Sum" pavment to Aema on the Effective Date.

6.5 Disbursing Agent. MCC shall serve as Disbursing Agent for distributions
made under this Plan to the paries entitled thereto. In this capacity, the Disbursing Agent shall serve
without bond. Debtor's counsel shaill serve as counsel for the Disbursing Agent and the Reorganized
Debtor and shall be compensated for services rendered from and after the Effective Date without
further order of the Court, except as provided in the Aetma Restucture Agreement.

6.6 Disputed Claims. The Disbursing Agent shall withhold from property to be
distributed under this Plan a reasonsble reserve to be set by the Court to cover any claim that is
disputed by any pany in interest and which has not been allowed by s Final Order as of the date of
the Distribution under this Plan. In determining the amount of such reserve, the Court shall consider
the merits of the Disputed Claim and the likelihood of success of the Debtor's objection. The
Disbursing Agent shall invest any funds withheld in a segregated account and shall retain interest
eamed. As Disputed Claims. if any, are allowed by a Final Order, the Disbursing Agent shall
distribute property under this Plan to the holders of such Disputed Claims as soon as practicable.

6.7 Retention of Jurisdiction. The Bankruptcy Court shall retain post

Confirmation jurisdiction to hear and determine all matters relating to the case. including but not
limited to objections to claims. avoidance powers actions, compromises of controversies. any motion
under Bankruptcy Code Section 363 (as defined in the Aetna Restructure Agreement), and issuance of
such orders as mav be necessarv to aid in the consummation of the Plan.

6.8 Unclaimed Propertv. Any property to be distributed under the Plan which is
not claimed by the eatity eatitled to it before six (6) months afier the date the Distribution is initially

mailed to the particular creditor shall be retumed to the Reorganized Debtor.

69  Amendment of Parmership Agreement. The MCC Parmership Agreement

shall be amended as necessary or appropriate to carry out the provisions of the Plan.

6.10 Means of Cash Pavment. Cash pavments made pursuant to this Plan shall be
mUS funds. bvcheckduwncnadomesucbnk.orbvwmmfufmadomaucbank.

6.11  Deliverv of Distributions. Distributions and deliveries to holders of Allowed
Claims or Interests shall be made at the addresses set forth on the proofs of claim or proofs of interest
filed by such holders (or at the last known addresses of such holders if no proof of claim or proof of
interest is filed or if the Debtor has been notified of a change of address). If any holder’s distribution
is returned as urdeliverable. no further distributions to such holders shall be made uniess and until the
Debtor is notified of such holder's then current address, at which time all missed distributions shall be
made to such holder without interest. All claims for undeliverable distributions shall be made on or
before the six month anniversary of the Distribution Date. Afler such date. all unclaimed property
shall revert to the Reorganized Debtor, and the claim or interest of any holder with mpect to such

property shall be discharged and forever barred.
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6.12 Time Barto Cash Pavments. Checks issued by the Debtor in pavment of
Allowed Claims or Interests shall be null and void if not cashed within 60 davs of the date of
issuance. Request for reissuance of any check shall be made directly to the Debtor by the holder of
the Allowed Claim with respect to which such check was oniginally issued 60 days after the date of
issuance of such check. Afier such date, all claims with respest to voided checks shall be discharged

and forever barred.

6.13 Prepavment. Unless this Plan otherwise provides, the Debtor shall have the
right to prepsy, without penaity, all or any portion of sn Allowed Claim at any time.

6.14  Setoffs. The Debtor or its successor-in-interest may, but shall not be required
to, set off against any claim and the psyments or other distributions to be made pursuant to this Plan
in respect to such claim, claims of any nature whatsoever that the Debtor may have against the holder
of such claim, but neither the failure to do so prior to Confirmation of the Plan nor the allowance of
any claim hereunder shall constitute a waiver or reicase by the Debtor of any such claim that the
Debtor may have against such holder.

6.15  Cancellation of Licns. To the extent that a lien secures a claim against the
Debtor that is not an Allowed Secured Claim as defined in this Plan, the lien shall be voided as of the
Confirmation Date uniess the claim was disallowed under Section 502(bX5) or Section 502(e) of the
Bankruptcy Code, or unless the claim is not an Allowed Secured Claim due only to the failure of any
eatity to file a proof of claim under Section 501 of the Bankruptcy Code. Unless the hoider of a -
potential deficiency claim is authorized to elect and does validly elect trestment under Section 1111(b)
of the Bankruptcy Code. the deficiency clasim shall not be secured by any lien from and after the
Confirmation Date and shall be treated as an unsecured claim for all purposes under this Plan unless
otherwise specifically provided for in this Plan.

6.16 Maintenance of Causes of Action. From and after the Effective Date. the

Reorganized Debtor will retain and may litigate anv causes of action or right to pavment of claims
that belong to the Debtor that may be pending on the Effective Dats or instituted by the Reorganized
Debtor after the Effective Date. Any net recovery realized by the Debtor on account of any such
claims will be retained by the Reorganized Debtor for the benefit of all creditors and interest holders,

subject to the provisions of this Plan.

6.17 Reaffirmation of Post-Petition Contracts. The Plan hercby affims any and all

contracts that the Debtor has entered into since the filing of the chapter 11 petition in the ordinary
course of business or with the approval of the Bankrupicy Court.

6.183 Discharge. All consideration distributed under the Plan shall be in exchange
and in complete satisfaction. discharge. and rclease of all claims of any nature whatsoever against the
Decbtor or any of its asscts or propernty: and cxcept as otherwise provided herein or in any of the
Seciticment Agreements incorporated herein, upon the occurrence of the Effective Date and the
pavment of such sums as are required to be paid on the Effective Date, the Debtor and its successor-
in-intcrest shall be deemed discharged and released pursuant to Section 1 l41(dX1XA) of the
Bankruptcy Code from any and all claims. including, without limitation. demands and lisbilitics that
arose before the Effective Date. and all debts of the kind specificd in Section 502(g). S02(h). or 502(i)
of thc Bankrupicy Code. whether or not (a) a proof of claim bascd upon such debt is filed or deemed
filed under Scction 501 of the Bankrupicy Code: (b) a claim based upon such debt is allowed under
Scction 502 of the Bankrupteyv Code: (¢) the holder of a claim bascd upon such debt has accepted this
Plan: or (d) the claim has been allowed. disallowed. or cstimated pursuant t0 Scetion 502(c) of the

12



Bankruptsy Code. The Confirmation Order shall be a judicial determination of discharge of all
lisbilities of the Debtor and its successors-in-interest other than dmgc obligations specifically set forth
pursuant to this Plan or any settiement agreement incorporated herein.

6.19° Modificarion of Plan. Modifications of this Plan may be made in writing by
the Debtor, with Actna's approval, at any time before Confirmation, provided that this Plan, as
modified, meets the requirements of Sections 1122, 1123 and 1127 of the Bankruptcy Code. This
Plan may be modified at any time after Confirmation and before its substantial consummation subject
to prior written approval of Actna, provided that the Plan, as modified, meets the requirements of
Sections 1122, 1123 and 1127 of the Bankruptcy Code and the Bankruptey Court, after notice and a
hearing, confirms the Plan, as modified, under Section 1129 of the Bankruptcy Code, and the
circumstances warrant such modification. A holder of a claim or equity interest that has accepted or
rejected this Plan may be decmed to have accepted or rejected, as the case may be, such Plan as
modified, unless, within the time fixed by the Bankruptcy Court, such holder changes its previous

acceptance or rejection. '
620 Revocation of Plan. The Plan masy only be withdrawn or revoked prior to the
entry of the Confirmation Order with the written coaseat of Actns and the Debtor. If the Plan is

revoked or withdrawn, or if confirmstion of the Plan does not occur, then this Plan shall be deemed
null and void and nothing contained herein shall be deemed to constitute a waiver or release of any

claims by or against the Debtor or any other person or to prejudice in any manner the rights of the
Debtor or any person in any further procoedings involving the Debtor.

6.21 Revesting of Title. On the Effective Date, title to all assets and properties
whatsoever of the Debtor shall revest in the Reorganized Debtor free and clear of all claims and
interests, except as provided for in this Plan and the Settiement Agreements incoporated herein.

6.22 Discharge of Creditors’ Committee. The Creditors' Committee shall, on the

Effective Date, be dissolved and its members discharged.

6.23 United Stotes Trustee Quarterlv Fees. Aoy uapaid U.S. Trustee Quanerly fees

shall be paid in full prior to or on the Effective Date.

ARTICLE 7

. ALLOWANCE OF CLAIMS

7.1 Qbicctions to Clgims. The Debtor may file an objection to the allowance of
any claim or interest prior to one year after the Effective Date. Any objection to a claim or interest
not filed within the foregoing time period (or such later dato as the Court may order) shall be deemed
waived. Each of the deadlines recited herein may be extended upon further order of the Court upon
wotion by the Debtor or any panty in interest. The treamment of Allowed Claims under the Plan is not
an admission that any claim constitutes an Allowed Claim and all defenses and grounds for objection
are retained hereby. ' oo

72 Disputed Claims. Notwithstanding any other provision of the Plan, the Debtor
shall not pay cash or deliver other coasideration pursuant to this Plan in satisfaction of any Disputed
Claim unless and until the Bankruptey Court has adjudicated the contested matter arising from any

ovjcction to the claim by the eatry of a Final Order.
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73 Tresmment of Contingent Claims. Until such time as a contingent claim
becomes fixed and- absolute, such claim shail be treated as a Disputed Claim for purposes related to

estimation, allocation, and distribution under this Plan.

ARTICLE S

CONDITIONS PRECEDENT TO THE PLAN
8.1 Conditions Precedent to Confirmation. The following are conditions which must

occur or be waived in writing prior to confirmation of this Plan and the eanry of the Confirmation
Order:

(=) The Debtor will transfer to s separste debtor in posssession sccount
the sum of $1,150,000.00 prior to the Confirmation hesring in anticipation of the
Lump Sum payment to Actna on the Effective Date;

®) The Amended Astna Lozn Documents will be in & form azd content
acceptable to Aetna and will be annexed to and incoporated in the Plan; and

(c) The Confirmation Order wil be in form and content acceptsbie to the
transactions necesssry to implement this Plan.

ARTICLE 9

MISCELLANEQUS

9.1 Classes Entitled to Vote. Each impaired class of claims or Interests shall be
entitied to vote separately to accept or reject this Plan. Any unimpaired class of claims or Interests
shall not be entitled to vote to accept or reject this Plan.

9.2 Class Acceptance Reguirements. A class of claims shall have accepted the
Plan if it is accepted by at least two-thirds in amount and more than one-half in number of the

Allowed Claims of such class that has voted to accept or reject this Plan. A class of Interests shall
have accepted this Plan if it is accepted by at least two-thirds in amount of the allowed equity Interest
of such class that has voted to accept or reject this Plaa.

93 Cramdown. To the extent applicable, if an impaired class of claims or
Interests fails to accept this Plan by the requisite masjorities, the Debtor requests that the Bankruptey
Cour confirm this Plan in accordance with Section 1129(b) of the Bankruptcy Code.

94 Eurther Assurances. Each Party to tho Setticment Agreements agrees to take
such further acts and excute such additional documents as may be nccessary or desirable to implement
the provisions of the Plan and the Debtor shall file with the Bankruptey Court such other and further
documents as are necessary to implement any of the provisions of this Plan.
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9.5 Inconsistencies. To the extent of any inconsistency between the terms of this

Plan including the Settiement Agreements incorporated therein, and those of the Disclosure Statement,
then the terms of the Plan incorporating the Settiement Agreements shall control. To the extent of any
inconsistency between the terms of the Plan and those of the Settlement Agreements, the terms of the

Settlement Agreements shall control as among the parties thereto.

9.6 Binding Affect, This Plen, together with the Settiement Agreements incorporated
therein, will be binding upon, and will inure to the benefit of, the Debtor, its creditors, the parties to
the Settiement Agreements, and each of their respective successors and assigns, including any deed of
trust beneficiary that succeeds to ttle.

9.7 Goveming Law. Unless a rule of law or procedure is supplied by federal law,
including the Bankruptcy Code and the Bankruptcy Rules, and uniess otherwise expressly provided,
the laws of the Stats of California will govem the construction and implementation of this Plan and
any agreements, documents, and instruments executed in connection with or pursuant to this Plan.

DATED: June 28, 1994 MARINA CITY CLUB, L.P.
By s/
JEROME H. SNYDER
General Parmer
PRESENTED BY:
DAVID GOULD

ALAN J. STOMEL
McDERMOTT, WILL & EMERY

By s/
ALAN J. STOMEL
Attomneys for Debtor and Debtor
In Possession, MARINA CITY CLUB, L.P.
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COUNTY OF LOS ANGELES
OFFICE OF THE COUNTY COUNSIL
GA0 RENNT TH MAMN HALL OF ADMINISTRATION
S00 WwLST TEmMPLL STRECT
LOS ANGELES CALIFORNIA 90012

MNEL -1 ¢

OC w7 w CLimtOt .. "' l.unit. JI.IIIQ 2‘. 199‘ (21?{' 97‘-1857

JSgilege

(213) 617-7182

Alan J. Stomel, Esq.

McDermott, Will and Emery

2049 Century Park East, J4th Floor
Log Angeles, California 90067

Re: HMarina City Club, L.P.
BK No. LA 92-29484-5B

Dear Counsel:

This letter ("Letter Agreement") sets forth our clients’
agreement with respect to the county’s support for the debtor's
proposed reorganization plan (the "Plan”) in consideration for
the debtor’s treatrment of the county’s tax and transfer fee
claims under the Plan on the following terms. This Letter
Agreement is subject to confirmation of the Plan.

1. TAE UNPAID LEASENOLD TAKES

Payment of $1,108,078 in the installment amounts hereafter
provided in full satisfaction of the dabtor’s liasbility for the
delinquent leasehold taxes, inclusive of all costs and penalties
accruing thereon to the date payment is made.

The delinguency to be satisfied by the payments to be made
arises from the county’s levy of the following property taxes on
the debtor’s leasshold estate vithin the “Tower’s Parcel®
(excluding the penthouses in Section II below), as that term is
defined in the Plan, and the personalty, fixtures, and flotation
located thereon.

The tax levied on the personalty and fixtures for the
tiscal year 1992 in the sum of $13,170.33 based on the
escapsd assessment made on sald property for the fiscal year
1989.

The tax levied on the flotation for the fiscal year

1992 in the sum of $12,012.98 based on the escepead
assessasnt made on said property for the fiscal year 1989.

EXHIRIT A
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The tax levied on the personalty and fixtures for th
fiscal year 1992 in the sum of $19,119.21 based on the *

escaped assessment made on said propsrty for the fiscal year

1990.

The tax lesvied on the flotation for the fiscal year
1992 in the sum of $11,390.44 based on the escaped
assessment made on said property for the fiscal year 1990.

The tax levied on the land and improvements for the
fiscal year 1991 in the sum of $824,625.38 based on the
assessnment made on said property for the fiscal year.

The $1,108.078 shall be paid in the following amounts and

$50,000 payable prior to the Plan’s effective date.
§250,000 payabls on the Plan’s effective date.

$608,078 in amounts equal to the proration of this sum

over the remaining unsold condominium units as of the Plan’s
effactive date payable on the earlier of the date of closure

of ascrow for each remaining unit that is sold or the
eighteenth monthly anniversary of the Plan’s effective date
(i.e. the remaining balance of $808,078 is to be paid in
installments egual to the prorated amcunt upon the closurs
of escrov for each remaining unit that is sold, but in no
svent later than the eighteenth monthly anniversary of the
Plan’s effective date).

All payments ars to be made payable to the Los Angsles

County Tax Collector and delivered to Martha Romero, Deputy

County Counsel, at the Office of the Los Angsles County Counsel,

500 West Temple Strest, Los Angeles, CA 90012.

Paymant on or before the date hereafter provided of the

general partners’ liability for the delinquent condominium
subleasehold taxes, inclusive of all costs and psnalties accrued
therecn to the date payment is made.

The delinguency to be satisfied by the payments to be made

arises from the county’s levy of the following property taxes on

Alan J. Stomel, Esq.
June 24, 1994
Page )

the general partners’ condominium subleasehold units vithin the
Towars Parcel.

The tax levied on the land and improvements vithin
Snyder’s penthouss unit no. 9 for the fiscal year 1991 in
the sum of $4,415.74 based on the assessment made on said
property for the fiscal year.

The tax levied on the land and improvemants within
Snyder’s penthouse unit no. 9 for the fiscal year 1992 in
the sum of $4,484.36 based on the assessment made on said
property for the fiscal year.

The tax levied on the land and improvements within
Svimmer’s penthouse unit no. 11 for the fiscal year 1991 in
the sum of $4,415.74 based on the assessasnt made on said
property for the fiscal year.

The tax leviad on the land and improvements within
Svimmer’s penthouse unit no. 11 for the fiscal year 1992 in
the sum of $4,484.36 based on the assessment made on said
property for the fiscal year. )

The tax levied on the land and improvements within
Snyder’s penthouse unit no. 27 for the fiscal year 1991 in
the sum of $4,415.74 based on the assesszent made on said
property tor the fiscal year.

The tax levied on the land and improvements within
Snyder’s penthouse unit no. 27 for the fiscal year 1992 in
the sum of $4,484.36 bazed on the assessment mede on said
property for the fiscal year.

The tax levied on the land and improvements within
Snyder’s penthouse unit no. 28 tor the fiscal year 1991 in
the sum of §$4,415.74 based on the assessment sade on said
property for the tiscal year.

The tax levied on the land and improvemsnts within
Snyder’s penthouse unit no. 28 for the fiscal year 1992 in
the sua of $4,484.36 based on the assesszent made on said
propsrty for the fiscal ysar.

The tax levied on the land and improvements within
Geyser’s penthouse unit no. 38 for the fiscal year 1991 in
the sum of $4,415.74 based on the assessment made on said
property for the fiscal year.
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The tax levied on the land and improvements within
Geyser’s penthouse unit no. 38 for the fiscal year 1992 in
the sum of S$4,4084.36 based on the assessment made on said
property for the fiscal year. :

The tax levied on the land and improvements within
Geyser'’s penthouse unit no. 38 for the fiscal year 1993 in
the sum of $5,055.96 based on the assessmsnt made on said
proparty for the fiscal year.

The tax levied on the land and improvements within
Snyder’s penthouse unit no. 39 for the fiscal year 1991 in
the sum of $4,415.74 based on the assessment made on said
property for the fiscal year.

The tax levied on the land and improvements within
Snyder’s penthouse unit no. 39 for the fiscal year 1992 in
the sum of $4,484.36 based on the assessment made on said
property for the fiscal year.

The tax levied on the land and improvemsnts within
Snyder’s penthouse unit no. 39 for the fiscal year 1993 in
the sun of $5,055.96 based on the assessment made on said
property for the fiscal year.

The tax levied on the land and improvemsnts within
Swimmer’s penthouss unit no. 41 for the fiscal year 1991 {
the sun of $4,415.74 based on the assessment made on said
property for the fiscal year.

The tax levied on the land and improvements within
Suimmer’s penthouse unit no. 41 for the fiscal year 1992 in
the sum of $4,484.36 based on the assassuent made on said

property for thes fiscal year.

The tax levied on the land and improvements within
Suimmer’s penthouse unit no. 41 for the fiscal year 199) in
the sum of $4,816.60 based on the assessmant made on said

property for the fiscal year.

Payment of the dslingusnt taxes, 1n=lullvo.o£ all costs and

penalties accrued thereon to the date payment is made, shall be

Alan J. Stomel, Esq.
June 24, 1994
Page S

securing all monetary obligations assumed by the lender under the
terms of each condoniniua subleasa, and that to the extent any
such third party payments are made the debtor and its general
partners shall be discharged from all further liability for the
sums pajd. Howvever, the lenders’ failure to make payment .of the
delinquent suas shall not relieve the debtor from the liability
assumed herein for the delinquencies oved, and the debtor: hereby
acknovladges its obligation to pay any and all unpaid sums no
:utcr than the second annual anniversary of the Plan’s effective
ate.

All payments are to be made payable to the Los Angeles
County Tax Collector and either mailed to said office at P.0. Box
2102 Terminal Annex, Los Angeles, CA 90051 or delivered to said
::ticor'- business office at 225 Nerth Hill Street, Los Angeles,

II1. TAE NOTEL PARCEL GROUND LEAOE ADMINIOTRATIVE FEE

Payment of $15,000 in full satisfaction of the debtor’s and
MOP Ltd.’s joint and saveral liability under the terms of the
Hotel Parcel Cround Lease, as that term is defined in the Plan
providing for payment of an administrative transfer fee in an )
amount agual to 1% of ths sales price or other consideration
given for the interest transferred at the time the debtor’s
entire interest in the ground lease is transferred by the debtor
to MDP, Ltd. as contemplated by the Plan.

dat The fes shall be paid 60 days after ths Plan’s effective
ate.

Payment is to be made payable to the Los Angeles County
Departaent of Beaches and Harbors and delivered to Dennis
Heitmann, Lease Administrator, Departmsnt of Beaches and Harbors
13837 Fiji Way, Harina del Rey, CA 90292. !

1Y, OTRER MATTERS OF AQREEMENT

Notvithstanding the county'’s agreemsnt to support th
such support shall not be deemed to reaguire the cgsnty'a :p:::3;1

made no later than the sscond annual anniversary of the Plan’s
effective date. The county acknowledgas that the debtor
conteaplates securing paysent of the delinguent sums by the third
party unit lender for each condominium through enforcement of the
debtor’s priority lien under the enforcement deed of trust

of the debtor’s settlement with the “Homeowners Associatj "
that tera is defined in the Plan, on terms that the count;"' .'
disapproves.
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Also, notwithstanding the county‘'s agreement to support the
Plan, such support shall not bs deemed to require the debtor’s
relinquishment of its claim against the county for the damages
to pier 3600 arising out of the grounding of the pier on the
shoal located thersunder in the absence of & final agreement on
the terms for a compromise and release of said claim and the
bankruptcy court’s approval thereof.

Except as othervise provided herein, this Letter Agreement
constitutes the complete agreement of the parties in connection
vwith every matter included in and resolved by this Letter
Agresrent and supsrsedes any and all prior or contemporanscus
neqotiations, promises, covenants, agresments, representations of
' kind or nature whatsoesver, all of which have bscoms fully
marged and finally integrated into this Letter Agreement. This
Letter Agreement cannot be amended, modified or supplemented
except by a written document executed by each party to this
Letter Agreement.

This Letter Agreement shall inure to the benefit of and
shall bind the parties and the heirs, executors, administrators,
assigns and successors in interest, as the case may bs, of each
of the parties hereto.

The rule that any ambiguous provisicn of an agresmsnt, may
be construed against the party that dratted the agreemsnt shall
not be used in interpreting this Letter Agresment.

No waiver by a party of a breach of any of the provisions of
this Letter Agreement shall be construed or held to be a waiver
of any succeeding or praceding breach of the sams or any other
provision of this Letter Agresment. The failure of the parties
hereto to strictly enforce any rights conferred by this Letter
Agreemen' shall not constitute a waiver of such rights.

Alan J. Stomel, Esqg.
June 24, 1994
Page 7

1f the foregoing is in sccordance with your understanding of
our clients’ agreement, kindly so indicate by executing and
returning the enclosed copy of this Letter Agreement.

Very truly yours,

DE WITT M. CLINTON

County Counsel
—D N

R 19, e ‘:,'., ’2
v /;-v leerrp’ €72 _-C
ROBERT W. RODOLF -
Principal Deputy County Counsel
Public Works Division

RWR:es
c: Martha Romero, Esqg.
Michael Wise
Dennis Heltmann
The foragoing accurately states our clients’ agreenment.
Dated:

McDERNOTT, WILL and EMERY

By:

Attorneys for Marina City Club, L.P.,
Dabtor-in-Possession

3. vmmed §.00CC
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Alan J. Stomel, Esq.
MecDermon, Will & Emery
2049 Cemnrry Park East
34th Floor

Los Angeles, California 90087

- —— —— —— - . 4 o

Re: Masrins City Clud, L.P. ("Detxor-ln-Possession®)

B L Pla of B ht

|

Dexr Alan: |

{

In response o your request in connection with your preperation of the ‘

Detxar’'s prupwaal Plan of Recrganization, the basic agresmes: in principle betwesa MDP; -~
Lid. and the Debtor-in-Posssssicn with respext o saxisfaction of MDP's $18.000,000 deedic
trust oo the subjec: property, which agreemest in principls has alweys been expressly subject

10 confirmation of ths Debeor-in-Posmession’s Plan of Recrganizazion, is a follows:

1. The first $930.000 of ths ost salcs procssds fram s sale of e 52
unsold condomininms, a3 berween MDP, Ll and the Debtor-in-Possession, shall go © the ~

Detor-tn-Possession.

a. MDP shall recaive 65% of the remaining net saies proceeds of the 2
unsold condominiums without frther reduction or off-ast and MDP shall receive the Howml
Parcel Master Lease and o credit in the amoumt of $181,000 reisting o previow ;
condominium sales. Ths $950,000 of net saies proceeds referred o sbove wouild de Oe i
seatlemene for the “permined paymens® muwmwm
WP:&MM&“M-&M“HQ&““

Sl (oo11;@Em

e
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Alan J. Swmel, Esq.
Novemper 19, 1993
Page 2

o&r”mnhwmmw“wm
arributahle 0 the King's Rosd Nere,- 1.4, Saycer Company parmer advances. opersang
expenses Or any cther amounts reisting to the Mariag City projecz.

3. As we have frequently smed, withow limiving the generlity of the
faregoing. cther than amaunts payable out of the $950,000 paysbile © the Debtor-w-
Possession as described above and the Debror-in-Possassion'’s 1S% of ths remaimng net sales
procesds, MDP will not be respensible for azty operating, carrying, refurbishment, marketing
or other expenses relating the S2 unsold condominiums or sy other part of the estte of te

Debior-in-Possession.

4. The $181,000 amount owed to MDP by Debtor-in-Possession with
respect 0 pricr sales of condominiums shall be paid or credited © MDP in some manner,
witsout agy reduction. at the tme the Debtor’s plan of reorganization is spproved.

S. In connection with its pian of recrganizetion, the Debtor-in-Possession
shall assume the Hotel Parcel Laase and concisrently assign i entire imevest in the Hotel
Parcet Lease 1o MDP.

6. MDP would reisase i $18.000,000 Daad of Trust a8 to all cther
mdmmamhmdhm- -Possession.

The foregoing agreement i prisciple is subject to confirmation of Debtor-in-
Possession's pias of reorganization for the Masima City Club, L.P., consistess therewith, 3
to which plan of reorgamzanon MDP. without theretly watving any ot fights, capressly
m&enﬁnwaﬂmaﬁpﬂdm

As an sccommodstion with respect © cloging escrows on sales of the 52
unsold enndominiums twt were 0ld in the Kemnedy-Wilson saction, or otherwise, MDP has
agreed © allow paymens to Kesnedy-Wilson of $10.000 om of each escrow that closes (up
to 3 maximum of $100.000) purmar to the esriier court crder under which Kemnedy-Wilson
agresd ©© advance $100.000 for markeung expenses. Such accomrmodanon, and any ower
accommodation that may be made from time 0 tme by MDP with respecs to closing specif
cxsows, shaill oot be desmed © be a limimtion or modifiontion of say kind of the above
agreemem in prciple and all axch payments shall be deemed 0 be part of the $950.000
toral sum rhat MDP agreed thst the Debeor-in-Possession would be canitied © out of oct sale
Mmudunmﬂmmmrmmuem

such pet sales proceeds.




LATRAM &4 WATEIRS

Alan J. Stomsl, Esq.
Novembder 19, 1993
Page 3

It is also cur understanding that the net proceeds from the nle of the 52 ’
unsold condomisiums, after pormal closing costs, and the $10,000 per escrow amounts
paysbie © Kennedy-Wilsos (up to a maximum of $100,000) as desczibad above, skall de
held in & special accowrx pursus amd subject © order of the benirupy court pending
approval of the Debtor-in-Possession’s Plan of Reorganizstion or other resolution of the
current proceedings. as provided in the Stipuistin Regerding Uss of Cash Collstersi date: -~
August S, 1993 and agy ocher relevant orders of the banioupecy coust suthorizing the sale 0
the 52 ussold condominiums and related maners.

If the foregoing is in sccordance with your understanding of the agreement in
mbmmmsmummmm«umm

sz/z,w%

Philip L. Reynolds
of LATHAM & WATKINS
Anoroeys for MDP, Lud,

MDP, Lid ardd the above dascribed
Debor-in-Posssssion S

Dated: Novernher ___, 1993

'MCDERMOTT, WILL & EMERY |

Alan J. Stomel
Ancraeys for Marima Chty Clnb, L.P.
Debeor-in-Possession o~

PR -

P

RYITI: & Boi



LATRAM & WATRINS

Alan J. Swomel, Sag.
November 19, 1
Page 4

es: Rebent M. Hall, Exg. .

Bruce R. Ledcrman, Bag.
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TERMS CF RESTRUCTURED

ARTNA - MARINA SITY SLUB. LB LOAN

Principsal Amount of
Astna Secured Clmim: ® $24.00 mm (the “Coferrea Sum), plus the Msjor
Lump Sum (as Jefined herem), pius the Miner Lump

Sum (as defined herem), pius the $400,000 Lump
Sum (as aefined hersin) (colectivety, the "Aetna
Secured Claim®). The Aetns Securea Claim snall be
deemea an Allowed Secyrea Claim i1 the amount of
2562 mm uynger e Deotor's pian of

regrganizetion (the “Plan).

ZantractRate: The Caferrad Sum snall bear interest
at :he -ats of 8.00% par annum 3an ang 3ker
Eteciive Cate.’
. Pay Sate: Interest ‘n respec: of he Qeferred Sum
3rail Se cavapie at the respacive rates ot interest
sat forth beicw:
° 5.00% per anmum on arc after
Effective Date threugh and inshuaing
the last cay ot e sixth (€th)

irtorest Rate: : '

'For purpcses of (Nis Jiscuskion Qutline, it ' assumed ™at the Elfacive Sate will sesur on
August 1, 1994,



Accrued Irterest:

Payments:

caiendar month following the month
n wnich tne Effecuve Date occurs;

L] 7% per annum on ana after the first
cay of the seventh (7th) month after
the Effective Date through and
inciuding the last day of the twenty-
‘curth month after the E'fectivs Date:

e Thereatter, the Pay Rate shall be the
same as the Contract Rate.

The difference ("Accrued Interes:”) batween intorsst
accrued at ‘he Contract Rate and interest paid ‘o
Astna by the Deistor at the Pay Rate gnhail sccrue
and shall oe accounted for in a separate
bookkeeping account (the ‘Aetna Accrued Intsrest
Account®). All Acerusd interest accounted for in the
Astna Accrued Interest Account shall bsar interest
al the Contract Mate end ahall be compounded

quarerly.

Monthiy payments of interest on tha ourstanding
prircipai balance of the Ceferred Sum, calculated at
lhe Pay Rate, shall be maae to Actra on the first
day of each month in raspect of the period from the
EMoctive Date through and including August 1, 1S56.
Thereatter. and through and including the Matunty
Jate, monthly payments of interest on the
outslanding principe! bafance of the Deferred Sum.
calculated at the Ceontrac: Rate, shall be mace to
Aema on the first day of each month. The first of
such moenthty payments shail be due on the first cay
of the first caisndar morth immedaiately following the
Effective Date.

Payment of a pnncipal prepaymen: :n the amount of
$1.150,000 (the "Major Lump Sum’) shall be mace
an the Effsctive Date.

Payment of a principal prepaymant in the amount of
$100,00C (the “Minor Lump Sum*) shail be made, to
the extent of Net Plan Cash (as defined herein), on
the Eftective Date. The unpaid batance of the Minor
Lumd Sum shall be paid no later :nan nrinety (S0)
Says after the EMective Date.

A purticn of the Aetna Secured Claim in the amount
ot $400.000 (the '$400.000 Lump Sum") srall not
pear interest, shall not be subject to mandatory
prepayment and shall be due ang payable, in tull,

on the Matunty Date.



Amortization:

Any and z Plan Cash (as gefineg harein) remaining
after (i) sausfaction of all allowec clams (cther than
lhe Aetna Secured Ciaim and tne Aetna Deficiency
Claim) required t© be paid under the Plan, (i)
funding of the approximately $170.000 reserve
mainenance account required by the Ground Laase
and (iii) funcing of e Operating Reserve Acsoumn
shall be paid to Aetna within fiteen (18) days after
the Debtor shall have satisfied such clams and
funded sucn accounts and. thereafter, as the Dabter
continues to recave Plan Casn, within fiftesn (15)
cays after the Dabtar's recsipt of such Plan Casn.
AS ysed herein. the term “Plan Cash* shail mean
any and all ot Aetna’'s cash =oliateral. any and ail
Net Condo Proceeas (as defined herein), any and
al cash contributed by the Dabtor's general
pariners as “new valus’ under the Slan and any and
all recovenus real.zed by the Debtor on account of
ciaims and causes of action tha: baiong to the
Debtor as of the Ef'ective Date of the Plan.
Nowithstanding anything herein to the contrary,
P'an Cash shall not include (i) the proceeds (the
"Dack Pruceeds) of the Debtor's ¢laim agsinst the
County of Los Angeles (ths "County’) ansing out of
alleged damage to and .oss of use of certain of the
Debtor’'s dock faciites, which ciaim is described
more particularly on page 63 of the Debtor's
'Proposad! Sevend Amendec Disciosurs Statement
for Plan of Reorgamzatior Datea Aprii 22, 1994
(oracklined varsion} and (ii) ail funas constduting the
raclacement reserve account that the Cebtor holcs
in trust ‘er the Senefit of cenain hcmaeowners.

“he outswnding princisal salarce of the Deferred
Sum, tcgether with e $400.0C0 Lump Sum,
togetner with any and all Accruec Interest, together
with any and all cther sums payable under the Plan
or the Amendad Aetna Loan Documents. shall te
Gue ang payabie on the Maturity Cate.

No orepayment of the principai 9f the Astna
Secured Caim cror t¢ the Mawrnty Date shall te
due except the Major Lump Sum, the Minor Lump
Sum. the Net P:an Cash (if appticable) and, to the
extent provided herein, the Real Estate Tax Rebats,
the Excess Cash Flow Payments and Plan Cash.
Notwithstanding anything herein to the contrary, in
the event that the Cebter delivers :0 Aeina the Real
Sstatv Tax Rebate. an Excess Casn Flow Fayment

3



Maturity Date:

Non-Receurse and
Indemnification:

Caliateral:

or Plan Cash, the funds so dgeiversd skall be

applied Dy Aemna, first, to satisty fully all Accrued
Inieresi then acsounted for in the Aetna Acsrued

Interest Acccurt and, second, to the outstanding
princioal baiance cf the Aetna Secured Claim.

The aarlier of (i) August 1, 1998 o (i) the fifth

-anniversary of the Effective Date.

The indebtedness evidencad by the Amendad Aetna
Loan Documents shaill Se non-recourse to ihe
Debtor (wnd its constituent partners and the
constituert partners of its constituert partners, if
any) to the same axtent provided in the Existng
Aetna Loan Documents. The Debtor shall indammly
and hoid harmiess Aetna from, and be personally
liable ‘or, any damage. loss. liability or expense
incurred by Aemna to the same extent provided in
the Existing Aema ioan Documents; provided,
however, that the Debtor aiso shall indemnify and
hold harmiess Aetna from, and be personally liable
for, any aamuge, ioss, .iadility or excense incurred
by Aetna as a result of any misapplication of Plan
Cash

The Aetna Secured Claim. together with any and all
Accrued Imeresl. logether with any and all other
sums payaple uncer the Plan or Amended Aetna
Loan Cecuments, shall be secured by a valid, first-
sr:ority Len ucon ard securnty interestin (3) the Trust
Estats (as defined herein), (ii) the Capital Resarve
Acctoumt, (iii) the Tax Reserve Account (iv) the Real
Estate Tax Revpats, (v) the Cperanng Reserve
Account. (vi) the Plan Cash (as de‘ined herein), (vii)
any and all Net Condo Proceeds (as defined
herain), (Vi) any ang all cank accourts of the
Cabtor In wnich the Dedtor has deposited Operating
Revenues and (ix) the Dock Proceeds (collectively,
the “Aetna Collateral’). As useg herein, <he term
"Net Condo Proceeds” means, with respect to the
sale of any conaeminium unit (3 ' Urit’) comprising
a porton of he Trust Eslale (as herein defined), the
gross sale 3nce of such Unit minus (8) brokerage
commissions, if any, incurred oy the Debtor in
connaction with such sale, (b) any and all
reasonable and substanuates closing casts and
expor:3es ncurred by the Dettor in connection with

)



such saig. including, without limnation, reasonabie
attorneys' faes, (¢) any and all closing adjustnants
for taxes, utilities and similar items, whicn. accorging
to the resigentiai real estate custom and practce
then prevailing in Los Angeiss County, Catifonia

. reguiarly are adjusted bstwesn a buyer and selisr of

residential real astate, (d) -eal propery taxes
assessca against sucn Unit and payabls o the
County, (e) fees incident o the sale of such Unit
and payable to the County and the Los Angeies
Housing Authority, respactvely, and (f) MDP's share
of the Net Condo Proceeds, as described in the
lstter cated November 9, 1993, from Philip
Reynoids to Alan J. Stomel (the “MDP Letter)
annexed as Exhibit A to the Jebtcor's Amendsd Plan
of Recrganization Datea April 22. 1954).

The Debtor shall grant © Aetna an absolute
assignment of all rents, :ssues, prefits, incame and
other revenues arigsing from the Trust Estate,
including, without limeation, a: rents, issues, profits,
income and cother revenuss ansing from the
Exclucded Commercial Space (as cefinea in the
Deed of “rust).

As used hersin, the term “Trust Sstate” snail have
the meaning ascribed to it in the Deed of Trust:
orovided. howsver, that, notwithstanding anything
ccntained in the Deed of Trust to the contrary, the
torm Trust Estate sha:d include the Excluded
Commercial Space (as cefired in the Jeeg of the
Trugt) and the interest of the susiessee unaer the
Master Congominium Subjease (as defined in the
Deed of Trust. Without hmiting the generaiity of the
‘oregoing, the prrase “..but excluding any of the
items referrad t3 in this ctause (i) to the extent
ganerated by the Exciuded Commercial Soace,...",
appearing in Paragraph 5.20 of the Deed of Trust on
ines 8-9 on page 19 thereof, and the phrase
“...(exclusive of :he Excluded Commercial Space)...*,
appearing in Paragraph 5.20 of the Deed of Trust on
line 18 cn page 19 thereot, shall be ceieted in the
Amerced Aetna Loan DocLments.

The Amandaa Aemna Loan Cocuments shatll require
a coliateral assignment tc Aetna af the Enfercement
Deeds of Trust, which assignment shall be senior 10
all other interests in the Entorcement Deads of Trust
except a collateral assignment chereof to the

County.



Capital Ressrve Account:

The liem of MDP. Lte. shall be released Loon the
date (:16 "“VIDP Release Date’) that is the later to
cceur of (i) the E¥ective Date and {ii) the date on
which the sale of the last Concominium Unit
remaning unsold shall be consummated.
Nowwithstanding anything herein to the contrary,
prior to the MDP Reiease Date, noth:ng hersin
contained shall affact or disturt the relative pricritios
between Aetna and MDP, as establisheg by that
cortain Subcraination Agreement dated as of
September 6. 1960, betwesn the Debtor, Aetna,
Marina City Condominiums and MDP and that
certain Subordination Agreement datod as of
Fgbruary 28, 1591, betwsen the Debtor, Aetna,
Marina City Concdominiums and MDP. The intsrest
of MOP in the Net Conco Proceeds shall be
expressly limited under the Fian to sixty-five percent
(659%:, as se1 forth in the MDP Leter,

In each Plan Year, an account (e “Capital Reserve
Account”) shall be funded from available Operating
Cash Flow (in accordance with the provisions of the
*Operating Casnh Flow and Excese Cash Flow”
secten of this Discussion Outline) up to an amount
not to exceed the amourt identified n sush Plan
Year's bucger (the “Capital Suaget’) for carpet
installation ang capital improvemens (ccllectively,
*Ceprtal Expenses®), which Caprtal Suaget shail be
submitted 0 Aetna for approva: at leas: forty-five
(45) days prior to such Plan Year. Tre Capital
Sudget in respect of the Pian Year immedciataly
following the Eftective Date shall be annexed to the
flan as an exhibit.

Ongce the Capital Reserve Account has baen fully
funcded with respect to a Plan Year 0 the extant
gescribed n the immeciately preceding sentence,
no additionai Coerating Revenues (as defined
herein) shall be deposited in the Capitai Reserve
Account curing such Plan Year in rescect of Capital
Expenses ‘or such Plan Year except upen the
written consent of Aetna.

The Caprtal Ressrve Account shall be held and
maintgined by ACIN3'S designes, as Jscrow agent
(the "Escrow Agent’). The cests of maintaining the
Capital Reserve Acccunt with the. Escrow Agert
shall be paid by the Dabtor. '

Aetna shall be granted a first-pr:orty security interest
in ail funds in o Capital Reserve Account,



Tax Reserve Accournt:

Disbursements from the Capital Reserve Accoum
shall not ba made except upon the pnor consent of
Astna, which consent shail not unreasonably be
withheld. provided that, (A) at ieast twenty (20) days
prict to the proposed a:spursement, (i) the Debtor
shail have deiivered 10 Astna a written request for
such disbursement specilying the amecunt of the
requestag disoursement ang descnbing the purpose
for which the recuested aisbursement is to be used
and (i) the Debtor shall nave dslivered evidence
satisfactory to Astna (including, without limnation,
invoices or peid recaipts from contractors,

sudcentractors and material or equipment suppligrs)
that the amount of the requested discursement is
then owing ‘or previously ircurrea costs provided

for in the then current Pian Year's Capital Buoget
ang (8) Astna shatl ave receivad such evidsnce as
Aetna may reascnably require to vertty that any and
all work associated with the reguested disbursament
has been completed in accorgance with the Capital
Budget, which evidence may inciuce, wrthout
limitation. the resuits of any inspection of ail or any
part of such work that Aotns may elect to conduct
or 2ause to be conoucted,

Each month the Debtor shal depost in a
segregated bark account  (the Tax Reserve
Account, an amourt (@ ‘Tax Reserve Aczsunt
Paymem" of avaidsb'e Cperating Cash Flow (in
acccroance with the "Operating Cash Flow and
Excess Cash Flow" section of this Discussien
Outine) equal to one-tweith (1/12) of the annual
Impositions (as dsfined in the Coeed of Trust)
assesssd or to be assessed against the Trust
Estate. “he Dabtor's :nitia) Tax Reserve Account
Payment shall be accompanied by such further sum,
which, tegether with such initia! and sutsequent Tax
Ressive Account MNaymenta. shall be required to
anabie the Escrow Agent tmely to pay in full the
instaliment of impositions next cus.

The Tax Reserve Account shall be heid ang
maintained by the Escrow Agent The costs of
muintaining the Tax Rescrve Account with the
Escrow Agerit shall bs paid oy the Cabtor.

Astna shall be granted a first-priority security interest
in all funds in the Tax Reserve Account.



Opsrating Resorve Account:

- -

Ogpersating Cash Flow and
Excess Cash Flow:

On the Effective Date, the Dabtor shall deoosit into
a segregated bark account (the “Operating Reserve
Account”) the aggregate sum of $100,0C0 from Pian
Cash. The cumuiative total of Plan Casn that may
be deposited into the Ooaerating Reserve Account
prior to payment in full of all sums paysbie under
the Amencec Aetna Loan Decuments snall not
excoed 5100,000. Funds deposited in the Cperating
Reserve Account shall not be used by the Debtor
excopt o pay for (i) Operating Expenses (as hersin
defined) in the event, and only 10 the extent, that
there exist irsufficient Opserating Revenues and (i)
Tax Reserve Account Payments. “he forsgoing
uses of the funds in me Operating Ressrve Account
shall not reguire Aetna's agproval.

The Operating Resarve Account shall bo held and
maintaingd by the Escrow Agent. The costs of
maintaining e Operating Reservo Account with the
Escrow Agent shall be paid oy the Dabter.

Aetna srall be granted a first-priority security interest
in all funds in the Operating Reserve Account.

As used in tris Discussion Outtne, the following
terms shail have the respective meanings ascribed
tc them below:

Opsrating Revenues chall mean any and all
receip:s anc revenues of any king arising from the
operation of the Trust Estate, inclucing, without
limtation, any and all rents and any and all sums
paid to the Dedtor ‘or maintenancs. taxes, ground
rart and similar .tems of reimbursement.

Operating Expenses shall mean any and all
ordinary and necessary expenses reiating to the
operation of the Trust Estate anc provided for in a
Bucget approved by Actna, including, without
limitation, expensas refating 0 routine maintanancs
and reparr, labor. supplies, insurance, utilities,
property managemaent fees (subject to the iimitation
set forth herein), the reasonable sa:anes of thase
Empicyces (as dstineg herein) working fulltime on
actwities girectly baenefiting the Aetna Collateral and
greunc rent payable to the County, any sums
required to cure non-monetary celauits daciared by
the County under the Grouna Lease and all sums
payable to Actna unaer tre Amondod Aetna Loan



Ceccuments, but excluding Tax Reserve Account
Payments, al sums depesitea intoc the Capral
Reserve Accourt and the Operating Ressrve
Account, rescectively, all ZSxcsss Cash Flow
Payments, all cistrioutions under the Plan to holders
of allowsd cigims. the Majer Lump Sum, the Minor
Lump Sum, the Net Plan Cash (if applicatie) ang ail
expenses of cgerating and mantaning the Marina
City Hesith and Tenn:s Club. Notwitnstancing
anything herein to ™a contrary, Cperating Expenses
shall include monthly maintenance ‘ees duly
assessed against the 101 Promenade units, the
Mearing, the Sxcluded Commereial Soace, and the
unsoid Units. As used harein, the term ‘Empioyees’
means persons employed oy the Debtor and
performing the functions of dockmaster.
maimenance superviger, leasing agent, custodian,
degkmaster agsistant and painter, respectivoly.

Operating Casn Flow shall mean, for any pericd of
time, the ciffarence between the Operating
Revenues ‘or such nericd minus the Operating
Expenses for such peried,

The Cperating Cas Flow generated each calencar
month {the "Operative Men:*) shall be allocated
and disburseg by the Debtor .n the immediately
succeeding calencar month in the following manner
and crder of priority:

] First. en or before the 15th cay of such
succeading month (the ‘Reserve Account
Paymert Date*), such Ocerating Cash Flow
shafl be cissursed to make the Tax Regerve
Account Payment rext dus:

° Second, on the Reserve Account Psyment
Date, sucn Operating Cash Flow shail be
distursed to the Capital Reserve Account. to
the oxtent. if any, nocessary to cause such
account to be ‘unced cumulativety in the
amount set forth in the current Fian Year's

Capital Bucget;

On the PReserve Accourn: Payment Date
corresoonaing o thirg consacutive.Reserve Account
Paymert Date immediately following the Effectve
Date. and on each quarterly Reserva Account
Paymert Date thereafter, if thera aexists any
Operating Cash Fiow genorated during the three (3)

9



Operating Expense Bucget:

Reoal Estate Tax Rebate:

Dotk Procseds:

Operative Morths immediately preceging Ssuch

Reserve Accourtt Paymant Dare, after giving effectto

the foregeing disbursements of such Operating

Cash Flow (the "“Exc¢ess Cash Fiow), the Deotor

shall disburse such Excess Cash Fiow to Astna.

e Any paymen: (an ‘'Excess CTash Flow
Payment) of Excess Cash Flow dslivered to
Aeotna shall be apptied, first, to pay any sums
advanced by Astna on or after the Effective
Cate pursuant to the Amendsd Aetna Loan
Decuments. second, t© pay any Accrued
Imteraest ang, thirg, o reduce the cutstanding
principal balance of the Aetna Secured

Ciaim.

Concurrenily with the delivery to Aetna of the
Capital Budget, 2and in no svant -ater than forty-five
(48) days beicre the commencement of sach Plan
Yoear, the Debtor shall gefiver to Aetna for approval
a budget (the “Operating Budget) setting forth the
Operating Sevenues that he Debtor anticipates
collecting during such Plan Year ard the component
Operating Expenses that the Deoter anticipates
expending durng such Flan Year. The Ogerating
S8udget in ‘espect of the Plan Year immediately
foliowing the Effective Date shail be annexea to the
Plan as an exhibit.

The Operating Budgset shall be prepared on an
accrual basis and snall be broken down by line-item
in accordance with standard, commercal property
management reporting practce.

Within fifteen {15) days of :ne Debtor's receipt of the
Real Estate Tax Rebate. the Debtor shall disburse
tre Real Estate Tax Revate to Aetna. Aetna shall
apply the Seal Estate Tax Rebate, first, 1o pay any
sums advuniced by Aetna on or afler the Effective
Date pursuant to the Amend=d Aetna Loan
Documents, seccnd, 0 pay any unpaid Accrued
interast, and. thrd, © recuce ihe outstanding
principal balance of the Aetna Secured Claim.

Upon the Cebtor's receipt of the Dock Proceads, the
Debtor snall aeposit the Jock Proceeds in a
segregated bank account (the *Dock Proceeds
Account’). Funds deposited in the Dock Proceeds
Account shall not be used by the Debter excapt to

10



Financial Reports:

pay for the costs of rapairing and restonrg the
Debtor's dock ‘acilities.

The Deck Proceeds Acccunt shall be reid and
maimained by the Escrow Agent. The costs of
maintaining the Dock Proceeds Account with the
Escrow Agent shall be paic by the Dedtor.

Aeotna snall be granted a first-priorty secunty interest
in all funds in the Operating Reserve Account.

On or before e filteent (15th) day of each menth
during the term of :ne Plan. tne Cabtor shail defiver
to Astna an accountinrg (the *Monthly Accounting”),
wnich snall be preparsd on a cash basis, ang snall
be in the form of a statemem: of sources and uses
having & breskdown by lino-item in accordance with
standard, commercial property mansagement
reporting practice. The Monthly Accounting shall
acccuntfor all Operating Revenues aciuatly recsived
by the Deotor during the immegiately praceding
calencgar month and all Operating Exsenses and
Cacital Exnenses actually paic oy the Dabter during
such calendar mentn. In addition the Monthly
Accountng shall contain a summary, in form and
substance satisfactary te Aetna. of (i) any and all
Net Cenao Procesds raalized by the Debtor during
the immedgiately preceding catendar month, (ij) any
and all cistributions maae By the Jebtor pursuant to
the Plan during tne immegiately praceding calendar
moenth n respect of allowed c:aims and (i) the
balarce of Slan Cash he'd by e Cebttor as of the
last aay cf the immediately preceding caiendar
month.

On or before the ‘i*st day of the third calendar
menth following the end of each Plan Year, the
Debtor shall deliver to Aetna an acesumting (the
"Annual Accounting”), which snall acssunt for all
Operating Revenues actually received by the Dabtor
dunirg the immediate'y preceding Plan Year and afl
Operating Expenses and Capital Expenses actually
paid by the Debter auring such Plan Year. The
Annual Acsounung shall be accompanied by a
certification of ndependent cerifed public
accountants *hat is satistactory, in form and

substanca, to Agtna.
Cn or bafore the first cay of the tmra calendar

month fofiowing the end of each Plan Yedr, the
Debtor shak desiiver 10 Aetna a s:atement of income
and changes in financlal position for such Plan Year,

11



Events of Dofauit:

Ramedies Upon Datault:

setting fonnh. i~ @&Ch casg, in cemparatve orm the
figures ior *he oravicus Plan Year, all in reascnabie
detai; and sccempanied by an unquallfied epinion
therecn of ‘naepencent certitied Subiic gacesuntants
reasonadly sccaptable to Aetna, whicn apinien shall
siatg that suen finansiai siatements 18irly present the
finencial SSnaition ©f the Dedtor, nave bsan
prepared in accordtnce with generally accepted
accsunting rinciplas consistently apaiied (except
for cmanges i appicaton In which such
gccoumans concur) ang that the examination of
such accaountans n connaction with such financial
sitstements has deen mads in scceordance wilh
generally accepted suditing standaras and such
cther audiing proceduwres am were considerad
necessary in e circumstances. The fees and
expanses ol the Indepencent cerified public
ascountants prepanng such financisl slalements
shail eonstitute an Cperaiing Expense and shail be
paid from Cogératirg Revenues

Same as ESxstng Loan Documents, including,
withou! limitation, lasiurs ¢! the Jebior 10 pay, when
due. any instaliment of dadt sarvice, whather or not
there exigls sufficient Cperating Revenuss with
which ¢ psy such instatiment.

in agdiion, ‘silure of the Dedter 18 pay, when due,

(i) a Tax Reserve Account Payment {wnathe! or nol
thers ewsts sutficient Ocersiing Revenuss). (i) an
Excess Casr: Fiow Paymen:, (i) me Real Estate Tax
Reoate. irvj an nstalimen? o! Slan Casn, (v) any
paymer: recuire@ 1o 22 paig Jnder the Ground
Lemse iwr ¢ or noct ‘here exmts Suffici

ing Aoventgs) (vi) tha Major Lump Sum, (wi)
the Mina: Lump Sum or (viir) the Net Plan Caah.
in acdition, falure of the Debter 1o make payment,
when due. of ary other sum payable under the
terms of the ®an and the Amencded Aetna Loan

Documents.

Same as Sxistng Loan Cocumens.

11 acaition. az Aetna’'s sfecticn, upon :he ocsurrence
of & monetary event of cefault {inciuging, without
imitation, a monetary cress-aetauit) uncer the
Amendad Ae:na Lean Documents, the Trust Estate
snall be sold. tree ana clasr of all lisns, claims and
sncumbrances sursuant to Sankruptsy Cade §
283(k). (f and k). Aeina, without further order of

12



the Bankruptcy Court or the execution of any
document or insgument, automatcally snail be
constituted as theculy authenzed sttemey-in-fact of
tne Cebter for e purpose of filing and prosscuting
a moticn (a "§ 363 Moticn”) in the anicuptey Ceun
seeking the entry of an orger proviging ‘or the sale
of the Trust Estate and all cther property of the
Debtor in wnich Astne has an intcreet, free and cloar
ot all liens, claims anc encumbrances, pursuant 1o
Bankruptcy Coce § 363(b), () and (k). In the event
that Astna shall file ang prosecuts a §383 mation,
the Dabtor shail not seek, apply for or cause the
enry of an order enjoining, staying sr otherwice
intertering with the axercise and enfcrcemert By
Aetna cf any of its rights ard remadies pursuant 1o
us section; previded, however, 7othing herein
contained snail precude the Sabter ‘rom raising at
the neanng (the ‘S 363 Hear:ng") in respect of the §
J83 Moucn a bena fice aisgute regarcing the
existencs of the defauit aleged ov Aetna.

Aotna snall nct cause the § 383 Hearing to bs heid
pner t2 thirty (30) days after the cccurrence of the
svent of getault. if. prier to e § 363 Hearing, the
Ceoctar srail cure such ‘defauit, *a § 363 Mction
shail be withdrawn. in the case of a menstary event
of catault, cure snall be erfectad by the paymer ‘0
Agtna (or, i1 the case of 3 cross-default, o such
other carty enttiea @ payment), prior 0 the § 363
Heanng, of ai! sums {e.5.. Jeot service, Tax Rasarve
Accourt Pavment. Excess Cash Sicw Paymen:, Seal
Estate Tax Rebate. Major .umo Sum, Miner Lump
Sum. Net Flan Casn, Plan Casn, Ground Lease
gayments) then cue ang payasie under the Plan,
the Amencea Aetna Loan Documents or other
applicacie dscumenss, plus aopucas!s late charges,
clus appiicadle cefault interest. pius Astna's costs
ana expenses incurred in csnnaction with the avent
3t cetault, .nciuding, mthout limitauon. all atemeys'
fees incurreg in connecton with the evant of default
and the § 363 Mctien. n the case of a non-
monstary avent ¢! sefauit that cannot reasonaply be
cured within suc? thirty-day cer:ca. if. pnior 0 e §
383 Mearing ang within such thirty-day penod, he
Oebtor snail have sommencea such cure and.
sherearer. at all umes shall giligentty continue its
efforts to effect sure (untl sueh cetfault shail have
Seen (uly cureg), the § 363 Heanng shall te

13



Trestment of Astna
Deficiency Cialim:

continued until such time, if any, as the Debtor snali
have ceased dillgently to effect cure.

The Bankruptcy Court shal! retain posteonfirmation
jurisdiction of the Debtor's chapter 11 case for,
among other purposes, entertaining such sale (the
*§ 363 Sale). The Debtor's Plan and the
Confirmatien Order shall provide further that, in the
evenl that, pricr t0 the § 363 Hoaring, the
Bankruptey Court shall have previously entered an
order closing the Debtor's Chapter 11 case, the
Bankruptcy Court, upon application of Aetna
pursuant to Bankruptey Code § 350(b), shall enter
an oider reopening the Chapter 11 caso in order to
permit Aetna to fils. and the Bankruptey Court to
rule upon, the § 363 Metion.

The rights and remediss provided for hergin shall

apply with equal force and effect, and shall be
availabie to Astna, with respect to any Chapter 11

case commenced by or against any entlty, other
than the Debtor, to whom the Trust Estate may be
transferred in violation of the Amended Aetna Loan

Documents.

For purposes of the Plan, Aetna shall have an
Aliowed Unsecured Claim In the amount of
$1,521,613.62 (the “"Aetna Deficiency Claim®). The
Astna Deficiency Claim shall be evidonoed by a
noN-fecourss promissory note (the “Aetna Deficiency
Note®) that shall be exescuted by the Debtor and
made payable to the order of Aetna. The principal
amount of the Aetna Deficisncy Note, together with
any and all interest accrued thereon, shall bo due -
and psyable on the Maturity Dats. The principal
amourtt of the Astna Deficiency Note shall bear
interest at the rate of 8.0% per annum. Accrued
interest shail be compounded quarterly.

No prepsyments of principa! and no payments of
intsrest shall be required to be made prior to the
Maturity Date.

The Aetna Deficiency Claim, together with any and
all accrued and unpaid intsrest thereon, shail be
secured by a valid, lien upon end securlty intereset in
the Aetna Coliateral, which lien and security interest
shall be junior in priority only to the respective,
existing liens and security Interests of MDP and
Astna.

14



Trestment of Other Gensral
Unsecured Claims:

Distribution to Equity
Holders:

Mhmgemut Fess:

Equity Particlpation:

Reatrictions on the Use
of the Debtor’'s Revenues:

Notwithstanding anything herein to *he cantrary, the
princical amount of the Aetna Deficiency Note,
together with any and 3li interes: accrued thereon,
snail be discharged and released upon (i) payment
in !l of ail sums payable to Aema under the Plan
and the Amendec Asmna Loan Doccuments, (i)
consummation of the § 383 Sale or (i)
consummation of a forecioayrs action in respect of
the Astna Collatsral, as the case may be.

As provided in the Dsbtor's Amended Plan of
Reorganizatien Jated June 14, 1854,

®rior to payment In full of all sums owed to Aetna
urmnder the Plan and the Amended Aetna Loan

Dccuments, the Debtor shall rnot make any

digtributions of cash of omner property to any

prasent or future holder(s) of an equity interest in
Debtor.

Tne Cebtor shall be permitted to pay a fee for
management ¢f the Trust Estate at a rate not to
exceed four (4%) of gross rental recsipts {exciusive
of Net Condo Proceeds), excluding enanmt
1gimbursements for utilitics and common area

charges.

The Debror shail pay Aetna fifty percent (50%) ot the
net proceeas of (i) any arms-length sale of the Trust
Estate 10 a third party or {ii) any refinancing, in the
evert that such sale or refinancing shai be
consummated during the oeriad commenang on
the Effective Date and anaing two (2) years after the
Maturty Date. The foregoing obligation of the
Debior shail be a recourse obligation.

The Cebtor shai not use any Ogperating Revenues
‘or the payment of any expenses associated with or
relaing 10 the shared common 3reas within the
Trust Sstate. ncuding, without limitaten, Marina
City Health and Termis Club; notwitnstanding the
faregeing, the Debtor small be permitted to use
Cperaung Revenues to pay mcnthly mamntenance
fees duly assessed againat the '01 Promenade
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Relief from Automatic Stay:

units. the Marina. the Exciuded Commercial Spacs,
and the unsclo Units. Each Operating Budget
submitted by the Debtor to Actna cshall disciose
suen maintenance fees as a component Operating
Expense.

The Debtor shall nat use any Cperating Revenues
for the payment of any Cperating Sxpenses uniess
such Operating Expenses have been set ferth in an
Operating Budget submitted to and approved by
Agtna.

The Debtor shall not use any Operatng Revenuaes
to pay for any Operating Sxpensas in an amount
that exceeds by more than ten percem (10%), on s
line=tem basis, the amount of eacn of the line-item
Operating Expenses set forth in the Opsrating
Budget without ottaining the prior written consent
of Astna.

The Debtor and each ©f its general pariners
covenant that, after the Confirmation Date, neither
the Dabtor nor its general partners (nor any of them)
will file in respect of the Destor, or cause 1o be filed
against the Debtor, a voluntary or involuntary
getition under tle 11 of the United States Code.

If. netwithsiancing such covenan:, 3 pettion is filed
By or against the Debtor uncer tie 11 of the United
States Code, the Dettor ang its generai parmners
agree that the automatic stay snall be decmed
terminailed, as of the gate (the “Subsequent Petttion
Date*} on which such pettion is fied, as to Aetna in
order 10 permit Aetna 0 exercise and enfcrce any
ana all of its nghts and remedies undar the Plan
(including, without limitation, the § 363 Saic), the
Amended Loan Documents and appticable law.
Notwithstanding tre foregoing, in the event that
such a detition shall be filed. Aetna may, but shall
not be required cr obligated to. obtain. ¢x parte, an
order of the Bankruptcy Coun proviang that,
effective as of the Subsequent Pettion Date, the
automatic stay shall be moditied t0 permit Aetna to
exercise and enforce any and all of its rights and
remedies under the Plan (inciuding, without
limitation, the § 363 Sale), the Amended Loan
Documents anc applicate law. The Dedter ang its
general partners shall coopsrate - with Aetna to
efieccuate ‘he foregeing anc shal axecute such
consents, crgers, motions ang other Sapers as shall
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Guaranty:

be necessary or appropriate to effeciuate he
foregoing.

The Amerded Aetna Loan Docurrents shall meciude
a Guaramy from ‘he Debtor's general partners in
favor of Aetha for the amourtt of the Aetna Secured

‘Claim. The liability of such general parners under

the Guaranty shail be discharged and satistied upon
the 'ndefeasibie payment in “l of the Astna
Secured Claim. together with all Accrued interest
and all otgr sums payabie by the Debtor under the
Amended Aetna Loan Documents. In the absence
ot such payment in full. the liability of such general
partners under the Guaranty shall pe discharged
and sausfied (a) upon acguisition of title to the Trust
Estate by Astna, free and ciear of any and all rignts
ot rademption, whether by forecicsure or pursuant
to the § 363 Saie or (a) upon acquisiton of tte to
the Trust Sstate, free and clear of any and all rights
¢t redemption, by one or mora bona fide purchasers
at any foreciocsure sale or at the § 363 Sale,
provided, in any such case: (v) netrer the Debtor
nor any of the Dsbtors partmers shall have
centested or i any way inter‘erec with any
foreciosure commencea by Aetna or any § 363 Sale
(except. in the case of the § 363 Sala, the Debtor
sha!l be permitted to raise a bena fide agispute
regarding the ex:stence ot an event cf default) or
with any other enforcement of Aema's rights,
powers Or remedies under the Amrended Aetna Loan
Cacuments (wnether by making any motion, seeking
ary extension, assening any defense, claim,
counterclaim or right of offset. seeking any
injunction or other restraint, commaencing any action,
or otherwise ); (w) naither the Deptor nor Marina
City Condominiums, a Califomnia limned pannerstip
["MCC") shall have filea a petition commencing, or
otherwise commonesd, any csse or proceeding
seeking elief under Title 11 of the United States
Cadae: (x) neither the Dactor nor any of the Debtor's
partners shail have tiled a petition commencing, or
Stnerwise commenced, or <consented to or
acquiesced in the commoneement of, any case or
procescing against the Dettor cr MCC under Title
11 of the United States Cods; (y) the Debtor shall
not have transferred cr gncumoaered the Trust Estate
in violation of the Amenced Aetna Loan Decumants;
and (z) none of thc Dootor's partners ghail have
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Prohibition of Junier Liens
snd Transfer of Trust Estate:

Various Canditions:

fled a opention commencing, Of Otherwise
commenced, or censented o 07 accu.esced in the
commencament against such parmar of, a case or
proceeding seeking relief under Tle 11 of the
United States Code in which case or proceeding
there shall be entereg pnor to ne discharge of the
Guaranty an oraer staying, enjoining, "estraining or
otherwige intorfering with (i) the axercise by Aatna of
any of Aetna's ngms and remedies under the
Amended Aetne Loan Documents or applicable law
or (i) me § 363 Sale. Any such contest,
interfarence. filing, commencement, consent or
soquiegcence is sometimes rafarrad 0 as an
*Enforcament Event.* Aetna shall not enfores the
Guaranty against the Cebtor's general partnars until
the cccurrence ot an Entercament Event,

The Debtor shali not file or record, er consent ‘o the
filing or recordation cf, any deed of :rust cr other
lien against any or ait of tne Trust =siate.

The Cabtor shail net transter any or all of the Trust
Estate prior to the Maturity Date without the writtan
congert of Aetna, wnich cansent shail only be
required to be given upon the Deotor's satistaction
of ali sums dus ang payable unaer he Amended
Aema Loan Dosuments.

Confirmaticn of the Cebtor's Plan shall be
cengilicned upon, among other things, the Plan
(ana ail exniBits :nereto) ana tme Orasr contirming
the Pan (the “Confirmation Crder’) being
satisfactory, in ‘orm and substance, 0 Aetna,

Cenfirmation of the Pian shall be congtioned upon,
ameng other things. the Cebtor deposiing in a
segregated bank account, pnor to the date (the
*Cenfirmation Date?) of the confirmation hearing, the
Msajor Lump Sum and the Minor Lump Sum.
Notwithstanding the foregoing, in the event that the
difterenice (the “Net Plan Casn®) between (i) the
amourt of Plan Casn, as of the Confirmation Date,
and (i) the sum of all allowed claims racuired to be
psia uraer the 2lan (execiuding the Minar Lump Sum
sut:ncluaing the Operating Reserve Account) is not
sufficient to oermit the gayment of all or any portion
of the Minar Lump Sum, the Deptor snall depostt in
such segregated bank account, pricr to the
Confirmation Date, the Not Plan Cash. On the
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S4ucive Cate, the Debter snail seliver :¢ Agtna the
sSumMs aepcsited n such sagregated Sank sccount
iLa., ihe Meior Lump Sum and the Miner _ump 8um
or the Net lan Casn. as the Ssse may be). The
Sittarence (the “Minor Lump Sum Shortail™) betwasn
tRe Mirsr Lump Sum ang the Naet Plan Casn, as of
the Canfirmation Data, shail be 281 '© Aetna no
iwer 1an ninly (SC} days sfter the E¥sciive Date.
Paymant of the Minar Lump Sum Shorttall snail Sa
secured by the Minor _ump Sum Shorntal UC (as
cefinec nersin). In the dvent that there exsts 3
NMinsr Lump Sum Shortfail as of ‘ne Canfirmation
Date, o the Efectve Dato, the Debier snail deiiver
10 ABtna 3 claan. rrevacatie. uncondilional letter of
creait (*ne ‘Minor Lumo Sum Shortfall L'CY) Issuea
By & banxk accostsbie 0 Astna, namung Aetha as
beneficiary. Tne ameum of tne Mincr Lump Sum
Shonia W C shall Ye the amount &f the Miner Lump
Sum Shor¥all. Henor of he Minor Lump Sum
Shortui L/C snatl be coraitionea ony yson the
resentation Sy Aetna to the issung tank, on or
atter *ne S0tY cay after the SHective Dats. of the
Mingr Lump Sum Shormal WC. The Miner Lumo
Sum Shorzal L/C snall expire 120 days aiter ‘he
Eftecave Cate anc :narwise snail be satistaceery, In
Iarm ang suzstanse, <2 Astna. Condirmation of che
Degtors Plan enail Se cenchioned voon. amsng
otner Mmngs, ihe Cedtar arcuding wntten evdence
saustasicy s Aemna (nar cne Minsr Lumrp Sum
Shomer LT 183 ceen :3sues.
Tha 1zsurencs X ‘he Sdecuve Jarte 3nall be
conuinsned Wo2n. among ower hings. (1) e
PaYMEN? t& 4913 0! N8 Macr Lump Sum anc i)
(X) Me p2yvinent 10 Adtna ¢! :ne Minoer L.ump Sum or
{y) ™e 2aymaent °S Aemnc of ina Net Plun Cash ang
the sclivery 3 Astna 3 t1e Viner Lumo Sum
Short:all L'C, as ®e case may ze. The Ceptor shall
ACL *N3R® Aty JISUISUBONS LNSET e 7'an in raspect
of ilicwaa carms, and no rolvase cantersiates o
te acuvered su-suant i e Slan 3nall be enactve.
um ne dester snall ave satisflag :ne feregoing

condition.
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The proposed form ot the Amendsa Aetna Loan
Decuments shall provige for the medification of the
Existing Loan Documents in a manner consistent
with this Discussion Gutline and shall otharwise be
satistactory, in form ana subsiance, (0 Aetna and
the Daotor. Prior to confirmaticn of the Pian, the
Dettor shall cause the Plan 1o be amenged, in a
mannor satefactory, in form and sucstancs, to
Astna, for the puroose of annexing to ™e Plan as
exnibits the proposed form cf the Amended Aetna
Loan Documents.

Each of the Astna Secured Claim and the Aetna
Deficicnoy Claim ghall bo deemed and treatsd for 3l
purposes under the Flan as an Allowed Secured
Claim and an Ailowed Unsecured Claim,
respactively, in the respective amounts set forth in
this Discussion Outiine.

In congideration of the concessions and
accommpoacsuons maae by Aetna in favor of the
Deotor in connecticn with ‘he negotiation of a
consensual plan of reorganization. the Dedtor (on its
own behalf and on tehatt of the Dedtor's esiats)
and the Debtors partners, concurrently with the
execution ana celivery of the Amendad Aetna Loan
Documents, shall execute and celiver to Aetna an
ingtument reieasing Aetna from any ano ali claims
and causes of action, if any, that they, or any of
them. have and may havo agamnst Aotna. arising
under or relaung to re Existing Aeina Loan
Documents, whether arising under the Bankruptey
Code or otherwise. Concurrently with the exacution
and delivery of the Amended Loan Cocuments.
Astna chail execute and deliver an instrumem
reieasing the Debtor and the Dabtor's partners from
any and sii claims and causes of action that Aetna
has and may have against ‘he Deptor and me
Cebtor's partners arising under or relating to the
Existng Actna Loan Documents, whether arising
under the Bankruptcy Code or otherwise; provided,
ncwever, that suc re'ease shall exclude any and all
obligations of the Daotor and :ne Cabtor's partners
arising under tha Plan and/or he Amendec Aetna
Lean Documents and/cr the Guaranty.

The hearing in respect of confirmation of the Plan
shall be heid no iater than August 3, 1894, or as
scon thereatter as the Bankruptey Court's calenaar

permits,
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Aetna reserves the right 10 Be 8 It proponert of
tha Pian, :
Cancurrently with the execution and cellvery of the
Amengec Astna Lcan Decuments, Aema shall
obtain an gndorssment {0 ifs existing ttle insurance
peiicy "sdating the pailcy t© the date of recaraing of
the Amsnded Aetna Losn Documents, Increasing
the peiicy arncunt to the extant, if any, receesary t©
cover any increases in grincipel contempisted by
the Plan, lasuring the Deed of Trust (as megifed
pursuant to the Plan ard the Amenced Aetns Loan
Documents) as a valld, first-pricrity lien en e Truse
Estate sscuring all indeBtedncas cvidenced or to be
evidancad thereby as comempisted by the Pan,
ang Indicatng that nS Ll marters exist other than
(hose shewn on the original palicy or these
Qxpressly parmitted pursuam to the Plan.
Newwithsianding enything heroin to he asantrary,
neither the ODabiler nor Micnasl £ Wise ner
Raymond S. Kapian sraill seek or support the
sllowance of any claim for compensation fer
professional services rsndered By Messrs. Wise
ana/cr Kagien unaer Saniruotey Coae § EC3(b) or
otherwise, rgr shail the Flan snhal contan any
provision providing tor such ailowance. ner shail the
Jentor pay such clamn(s) under the ~lan or
omsrwise, n the event het tha Court allows ail cr
ary pomen of such claim(s), payment of sueh
clam(s) shmi be mage &y the DJabter's general
partners.

AGtna aces nst cansem (o the. provisions of Secaon
"D* of that cenrain ‘ettsr agresement (e
‘“aingowners Agresmant’, Jdated <une J0. (604
betwean i3 Csoter ang Msnna Cly Clup
Condomimium Cwners Asscciatien, Inc.  (the
“omeowners Agsociaugn) concern.ng the
sgttiement o various ssuss Setween the Cebtor ana
the Homeowners Asscoiaton. Withsut [imiting the
generauty Cf ns ioregong, Aeina c3jects to ‘he
stiowance and puyment by the Debier, whethter from
AQinas ccilatoral or otnerwise. of sny fees ana
expensas ircuirea by tne Hemaeowners Assocation
In connectien with Me Jeptors cnapter '1 0aso.
Aelra s agresmen to (N8 proviaicns of this term
sheet ;3 cSoncitionea ugon Aetna‘’s cansent to the
amount of ‘ses and axpsnses !0 bo pald by the
Oentor ‘0 counsel t0 :he the Homeaowners
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Asscciation.  Subject to the foregeing, Aema
consents 1o the Homeowners Agreement.
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MARINA CITY CLUB, L.P.
Debtor-In-Possession
5757 Wilshire Blvd., Penthouse 30
Los Angeles, CA 90036

June 30, 1994

Marina City Club Condominium
owners Association
Marina City Club
4333 Admiralty Way
Attention: Executive Offices
Marina del Rey, California 90292
Attn: Shirley Bailey, D.D.S., President

Re: Agreenent re Settlement of Pending Litigation between Marina
City Club Condominium Owners Association, Ime.
(1] 3 " 5 *Na (1}

Dear Condominium Owners Association:

This letter ("lLetter Agreement”) shall: (i) supersede that
certain Letter Agreement, dated October 1, 1993 between the
Association and Debtor (the "Prior Agreement®”), which Prior
Agreement shall be deemed void and of no further force and
effect, and (ii) confirm the terms and conditions which the
Association and Debtor have subsequently agreed upon with respect
to the settlement of the class action claims filed by the
Association and the related individual and class claims;
provided, however, that, notwithstanding anything contained
herein <> the contrary, if for any reason the United States
Bankruptcy Court for the Central District of California (the
"Bankruptcy Court") fails to enter by November 1, 1994 in chapter
11 case number LA 92-29484-SB (the "Chapter 11 Case") an order
confirming a plan of reorganization proposed by Debtor that
includes the terms of this Letter Agreement, each of the parties
hereto reserves the right to contend that the Prior Agreement
remains enforceable in accordance with its terms.

We understand that this Letter Agreement shall be subject to
the approvals of the Bankruptcy Court, the County of Los Angeles,
and Aetna Life Insurance Company ("Aetna”). By exaeacution of this
Letter Agreement, we represent to each other that we shall each
use our respective best efforts to: (i) obtain as soon as
possible the requisite consents and (ii) cause to have our
respective attorneys prepare the formal documentation in order to
document the agreements and obligations contained in this Letter
Agreement. Nevertheless, wve agree to jointly sign this letter to
confirm the agreement between the parties and to then proceed to
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June 20, 1994
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have formal documents prepared by legal counsel in order to
implement the terms contained in this Letter Agreement.

A. Revisions to Management Strueture for all Areas Covered by
Maintenance Poes

1. Formation of Management cCouncil.

A five (5) member Management Council (the "Management
Council®”) shall be formed. The Management Council will include
(i) two (2) representatives from the Assocciation (the
"Association Representatives®) to be appointed by the Board of
Directors of the Association (the "Board of Directors®) (it being
understood and agreed that the existing Board of Directors shall
appoint the initial two (2) representatives, and each annually
newly elected Board of Directors thereafter may, if it so
desires, but shall not be required to change the Association
Representatives to the Management Council), (ii) two (2)
representatives from Debtor (the "Debtor Representatives”), and
(iii) an independent member (the "Independent Member”) to be
mutually agreed upon by the Board of Directors and Debtor. The
Association Representatives shall at all times represent the
opinion and/or decisions of the majority of the Board of
Directars and may be removed for any reason at any time by a
majority of the Board of Directors. The Independent Member may
be paid ror attendance at all meetings and shall be either a
member 2f£ the Urban Planning Department of a local university or
a highly qualified individual with experience in management of
condominiums. Any and all costs asscciated with the selection
of, or the payment of fees to, the Independent Member shall be
allocated in such a way as to cause one-half of such costs and
fees to be borne by homeowners through maintenance fees and the

other half to be borne by Dabtor.

Notwithstanding the foregoing, with the consent of a
majority of the Association Representatives and the Debtor
Representatives, which consent may be revoked at any time, the
Board of Directors and the Dabtor may defer or discontinue the
appointmnent of the Independent Member; provided, however, that,
if at any time any two or more membars of the Management Council
(other than the Independent Member) so request, an Independent
Member shall be appointed or re-appointed. At such times as
there is no Independent Member of the Management Council, in the
aevent of deadlock or a tie vote among the members of the
Management Council, the subject matter that gave rise to such
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deadlock or tie vote shall be subject to arbitration as set forch
in paragraph 2, below. In addition, in the event that the Debtor
Representatives and the Association Representatives elect to have
an Independent Member on the Management Council but cannot agree
upon a mutually acceptable Independent Member, such Independent
Member shall be appointed by arbitration as set forth in

paragraph 2, below.

2. Procedure for Arbitration.

The arbitration(s) discussed in the foregoing paragraph
shall be before a retired judge of the Superior Court, District
Court or Court of Appeals, with experience in property management
issues. Upon notice by any member of the Management Council to
the others of an issue that should be arbitrated pursuant to the
provisions hereinabove, the parties shall attempt to agree upon a
mutually acceptable arbitrator. In the event that no agreement
on an arbitrator is reached within two (2) weeks from the date of
such notice, then the claimant shall submit the issue for
arbitration to the Judicial Arbitration Mediation Services (JAMS)
with instructions that an arbitrator be appointed who complies
with the foregoing provisions of this Paragraph and who has no
conflict of interest. Except for any provisions thereof which
are inc.~sistent with this Letter Agreement, each of the
provisicns of Title 9 of Part 3 of the California Code of Civil
Procedure (commencing with Section 1280) in effect at the time of
this Let<er Agreement shall apply to any arbitration(s) commenced
pursuant to this Paragraph. The arbitrator shall have the right
to: (i) award to the prevailing party all costs and actual
attorney fees and costs incurred by the prevailing party in said
arbitration, and (ii) cause to have the non-prevailing party pay
for all of the arbitrator's and/or JAMS' fees with respect to the

arbitration.

3. Areag controlled by Management cCouncil.

Subject to the provisions of paragraph 7 below, the
Management Council shall collect all monthly maintenance fees
paid with regard to the 701 units and shall be responsible for
the management of the areas that Exhibit "B® identifies as being
included within the "Project,” which areas consist generally of
the common areas of the towers (the "Towers Common Areas®™) and
the areas that are common both to the towers and to the ramainder
of the property leased by the Debtor from the County of Los
Angeles (the "Shared Common Areas®) and exclude (1) those areas
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administered from time to time by the Executive Council of the
Marina City Health and Tennis Club and (2) areas of the property
actually leased or available for lease by Debtor to third parties
under an agreement other than the Master Condominium Sublease,
such as the boat slips, the retail and commercial space and the
interior rental areas of the 101 Promenade Apartments. 1In the
event of any inconsistency between the description of the Project
contained within this paragraph and the description of the
Project that is contained in Exhibit "B," the description
contained within Exhibit "B" shall govern.

4. Independent Property Management Company.

The Management Council shall retain a highly qualified
independent management company ("Management Company”) to manage
the Project. The Management Company shall be required to execute
a property management agreement in connection with this.
employment (the "Property Management Agreement®). The Property
Management Agreement shall contain the following provision and
may contain any other terms and conditions that the Management
Council deems appropriate, including terms and conditions that
delegate to the Management Company one or more of the duties
imposed upon the Management Council -hereunder:

Notwithstanding anything else contained in this Property
Mainagement Agreement to the contrary, if: .

a. One of the following conditions is satisfied:

(1) the Management Council or the Board of
Directors acts or fails to act with respect to any
matter, where such act or failure to act would
constitute then or with the passage of time a
default under the Second Amended and Restated
Lease [Improved Parcel) (as amended) dated October
1S, 1987 betwveen Debtor and the County of Los
Angeles pursuant to which Marina City Club, L.P.
("Debtor"®) is the master lessee of the real
property commonly known as the Marina City Club
(the “"Master Lease"); or

(2) the County of Los Angeles declares the Master
Lease to be in default; and
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b. Both of the following conditions are satisfied:

(1) It reasonably appears that the default will
not be cured within the time granted by the

County; and

(2) It would not be consistent with the terms of
the Master Lease for funds held on deposit in
either the Shared Common Areas Reserve Account or
the Towers Reserve Account to be used to cure the

de:ault in question,

then, upon the expiration of a period of five (S) business
days after the Management Company's receipt of a Debtor
Notice, as defined below, the Management Company shall make
such payments from funds held with regard to the Project
that are not held on deposit in, or designated for deposit
into, either the Shared Common Areas Reserve Account or the
Towers Reserve Account as may be necessary to cure the
default or anticipated default described in the Debtor
Notice, unless within such five (S5) business day period (a)
such default or anticipated default has already been cured
by another party or (b) the County has indicated to Debtor's
sat:3faction that it no longer considers Debtor to be in
default or that it will not declare Debtor in default based
on the act or failure to act described in the Debtor Notice,

as «efined below.

The term "Debtor Notice™ as used herein shall mean and refer
to a written notice from Debtor that: (1) contains a
statement of Debtor's intention to exercise rights under
this section; (2) includes a description of the act or
failure to act that Debtor contends gave rise to rights
under this section; (3) specifies the steps that Debtor
contends must be taken to cure such act or failure to act;
and (4) is served on the Management Company, the Management
Council and the Board of Directors of the Marina City Club
Condonminium Owners Asscciation.

S. Qperating Statements: Books and Records.

The Management Company shall prepare monthly operating
statements showing all income and expenses. Such monthly
statements shall be distributed to Debteor, the Board of
Directors, the members of the Management Council and, upon
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request, Aetna. All employees of the Project shall be employees
of the Management Company. The books and recordg of the
Management Company shall comply with the accounting requirements
of Debtor so as to be reasonably consolidated with the books and
records of Debtor, which requirements shall not be unreasonable
and shall be in conformity with customary accounting procedures.
For a pericd of at least four (4) months from the date that the
Management Company commences its services, it is agreed that in
order to ensure an orderly transition of the record keeping and
other transition matters, Richard Samia shall be retained on a
part time basis by the Management Council pursuant to terms to be
agreed upon between the Management Council and Richard Samia.
Debtor, the Board of Directors and the members of the Management
Council shall have the right to confer with the Management
Company concerning and to review records of the Management
Company relating to the allocation as between the Towers Common
Areas and the Shared Common Areas of any income or expense set
forth on such statements. Any and all disputes among the parties
concerning the reasonableness, accuracy or propriety of any such
allocation shall be resolved by arbitration in the manner set
forth in paragraph 2, subject to the County's existing rights
regarding determination of such allccation and any rights that
any of the parties may have to negotiate with the County
concerning, or lobby the County for, a medification thereof.

3.  Budgets.

The Management Council will be governed by an annual
operating budget prepared by the Management Company for the
Management Council's approval. It is further understood and
agreed that the Management Council shall have the final approval
of the operating budget submitted by the Executive Council
described in Paragraph H, hereinafter. Debtor, the Board of

-Directors and the members of the Management Council shall have

the right to confer with the Management Company concerning and to
review records of the Management Company relating to the
allocation of as between the Towers Common Areas and the Shared
Common Areas of any income or expense set forth on such budget.
Any and all disputes among the parties concerning the
reasonableness, accuracy or propriety of any such allocation
shall be resolved by arbitration in the manner set forth in
paragraph 2, subject to the County's existing rights regarding
determination of such allocation and any rights that any of the
parties may have to negotiate with the County concerning, or
lobby the County for, a modification thereof. -
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7. Ihe Towerg Common Areas.

In the event the Association wishes to increase the level of
operations in any specific area within the Towers Common Areas
over and above the previcusly approved budget, then the
Association may elect to obtain the necessary additional funds
for these additional operations, services or improvements (the
"Additional Operations®”) in either of the following manners:

(1) by instructing the Management Council to increase
the monthly maintenance fees to be paid by homeowners, in
which event the Managezment Council shall collect fronm
homeowners the amocunts necessary to fund the Additional
Operations and shall disburse these amounts in accordance
with instructions given by the Asscciation; or

(2) by increasing the monthly Assocciation dues,
approving a special assessment or, to the extent permissible
under the Master lLease, using funds on deposit in the Tower
Reserve Account for the Additional Operations. If the
Association selects any of these three options, the '
Association shall collect from homeowners the amounts
rnecessary to fund the Additional Operations and may either
‘a) incur and pay the expenses arising out of the Additional
Cperations itself or (b) turn amounts collected from
hoaeowners for the Additional Operations (the "Collected
Amounts”) over to the Management Council and require the
Management Council to incur and pay expenses arising out of
the Additional Operations, up to the aggregate of the
Collected Amounts. (In the event that Collected Amounts
turned over to the Managerment Council in connection with a
specific instance of Additional Operations exceed the
aggregate of the expenses arising out of that instance of
Additional Operations at the conclusion of such operations,
the full amount of any such excess shall be returned to the

Association.)

It is understood and agreed that there will need to be
modifications to the existing Asscciation/Condominium documents
(i.e. CCsR's, By-laws, etc.) for adequate authority for these
assessments and the collection thereof.

The Management Council shall manage the Towers Common Areas
(as defined in Exhibit "B") in a manner that is substantially
consistent with general policy guidelines adopted by the Board of
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Directors and pursuant to an operating budget approved by the
Management Council in the manner set forth above. Any dispute
with respect to the Towers Common Areas between the Board of
Directors and the Management Council shall be resolved through
arpitration in accordance with paragraph 2 hereof.

8. compliance with Master Leage.

The Management Council and the Board of Directors shall at
all times operate in accordance with the Second Amended and
Restated Lease [Improved Parcel] (as amended) dated October 15,
1987 between Debtor and the County of Los Angeles pursuant to
which Debtor is the master lessee of the real property commonly
known as the Marina City Club (the "Master Lease").
Notwithstanding any provision of this Letter Agreement or any
other agreement between the Association and Debtor to the
contrary, Debtor shall have the right to exercise final control
over any issue if necessary to aveoid and/or cure a default under
the Master Lease in the event that one of the following occurs
and it reasonably appears that the default will not be cured
within the time granted by the County: (a) the Management Council
or the Board of Directors acts or fails to act with respect to
any matter, where such act or failure to act would constitute
then cr with the passage of time a default under the Master Lease
or (b; rne County of Los Angeles (the "County®”) declares the
Master lLecase to be in default. '

In such event, upon the aexpiration of a period of five (5)
business days after the Association's receipt of written notice
from Debtor of Debtor's intention to exercise rights under this
section (which notice shall include a description of the act or
failure to act that Debtor contends gave rise to rights under
this section and of the steps that Debtor contends must be taken
to cure such act or failure to act), Debtor shall have the right
to sign checks from the Shared Common Areas Reserve Account or
the Towers Reserve Account, as such terms are defined below, to
the extent that it would otherwise be consistent with the terms
of the Master Lease for funds from these accounts to be used for
the expenditure in question, in order to spend the amounts
necessary to cure said default or anticipated default, unless
within such five (S5) business day period: (a) the Management
Council or the Board of Directors cures such default or
anticipated default; or (b) the County has indicated to Debtor's
satisfaction that it no longer considers Debtor to be in default
or that it will not declare Debtor in default based on the act or
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failure to act described in the Debtor Notice. Nothing contained
in this Letter Agreement shall operate to relieve Debtor from any
obligation that it would otherwise have had to the County under

the Master Leasae.

During any period of time in which there is no Management
Company operating and managing the Project, Debtor hereby agrees
that all payments of ground rent by the Association members will
be paid by the Asscciation members directly to the County of Los
Angeles, pursuant to a lock box arrangement to be approved by the

County.

9. Reserve Accounts.

Promptly upon the effective date of a plan of reorganization
that incorporates the terms of this Latter Agreement (the
"gffective Date®”), all funds on deposit in the
replacement/capital reserve account that Debtor is obligated to
maintain under the Master Lease (the "Existing Combined Reserve
Account®) shall be turned over to the Management Council and
divided by the Management Council into two separate reserve
accournts known as the "Shared Common Areas Reserve Account” and
the "Tcwvers Reserve Account.®™ The portion of the Existing
Combined Reserve Account that the Management Council determines
is atnribhutable to the Shared Common Areas shall be deposited
into the Shared Common Areas Reserve Account. The remainder of
the sums on deposit in the Existing Combined Reserve Account on
the Effective Date shall be deposited intoc the Towaers Reserve
Account, as set forth below.

It shall be a condition precedent to the Effective Date that
Debtor shall have paid into. the Existing Combined Reserve
Account: (i) the balance of the amounts that Debtor agreed to
pay to the Existing Combined Reserve Account with respact to the
Shared Common Areas in a prior settlement agreement with the
Association on account of previously unpaid payments to that
account (the "Reserve Agreement”), subject to the review of
Michael Steiger  for compliance with the Reserve Agreement; and
(ii) all additional sums required to have besen paid by Debtor
into the Existing Combined Reserve Account with respect to the
Shared Common Areas for periods not covered by the Resarve
Agreement through and including the Effective Date.
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The following provisions shall govern the control of the
Shared Common Areas Reserve Account:

(1) Except as set forth in paragraph 2 below, all
checks written on the Shared Common Areas Reserve
Account must have two (2) signatures, one of which must
be from a Debtor Representative or the Independent
Member and the othaer of which must be from an
Association Representative of the Management Council.

(2) In the event that both of the Asscciation
Representatives refuse to sign for a disbursement and
the conditions for Debtor to have authority to sign
checks saet forth in paragraph 8 above (the
"Disbursement Conditions®) have been satisfied, subject
to the notice and cure provisions of paragraph 8 above,
checks may be issued from the Shared Common Areas
Reserve Account to the extent necessary to cure said
default and to the extent that it would otherwise be
consistent with the tarms of the Master Lease for funds
from this account to be used for the expenditure in
question, with either (a) the signatures of two Debtor
Representatives or (b) the signatures of one Debtor
Representative and the Independent Member.

b. Iowers common Areas.

Promptly upon the Effective Date, the portion of the
Existing Combined Reserve Account that the Management Council
determines is attributable to the Towers Common Areas shall be
turned over to the Association for exclusive control and
deposited into the Towers Reserve Account. In the event that the
Management Council has not decided upon an appropriate division
of the Existing Combined Reserve Account as between the Shared
Common Areas Reserve Account and the Towers Reserve Account by
the expiration of a period of 10 days after the Effective Date,
the Management Council shall immediately transfer to the
Association for deposit into the Towers Reserve Account the full
anount of all sums on deposit in the Existing Combined Reserve
Account that the Debtor Representatives on the Management Council
concede are attributable to the Towers Common Areas, which amount
shall be at least $750,000 to $1,000,000, and the Management
Council shall thereafter continue its efforts to agree upon an
appropriate division of the Existing Combined Reserve Account.
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If, for any reason, the Management Council has not decided
upon an appropriate division of the Existing Combined Reserve
Account as between the Shared Common Areas Reserve Account and
the Towers Reserve Account by the expiration of a period of 30
days after the Effective Date, the issue of the appropriate
division of the Existing Combined Reserve Account (the "Division
Issue®) shall immediately be submitted to arbitration in
accordance with the provisions of paragraph 2 of this Letter
Agreement unless, prior to the expiration of this 30-day period,
a majority of the members of the Management Council agree in
writing to extend the deadline for the completion of these
negotiations to a specified date, in which case the Division
Issue shall be submitted to arbitration in accordance with the
provisions of paragraph 2 at the expiration of this extended
negotiation period, if it has not been resolved by that date.

It shall be a condition precedent teo the Effective Date that
Debtor shall have paid into the Existing Combined Reserve
Account: (i) the balance of the amounts that Debtor agreed to
pay to the Existing Combined Reserve Account with respect to the
Tower Common Areas in the Reserve Agreement, subject to the
review of Michael Steiger for compliance with the Reserve
Agreement; and (ii) all additional sums required to have been
paid =y T“ebtor into the Existing Combined Reserve Account with
respect to the Tower Common Areas for periods not covered by the
Reserve igreement through and including the Effective Date.

The following provisions shall govern the control of the
Towers Reserve Account:

(1) Except as set forth in paragraph (2) below,
the Board of Directors shall have exclusive control
ovar the Towers Resarve Account.

(2) In the event that either of the Disbursement
Conditions has been satisfied with respect to a default
or prospective default that relates to the operation or
maintenance of the Towers Common Areas, then the
Independent Member, if any, and, in the event there is
no Independent Member, Debtor, shall have the right and
authority, subject to the notice and cure provisions of
paragraph 8 above, to sign checks from the Towers
Reserve Account in order to cure said default, to the
extent that it would otherwise be consistent with the
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teras of the Master Lease for funds from this account
to be used for the expenditure in question.

(3) The Association understands that the Towers
Reserve Account must be in an amount sufficient to
comply with the Reserve Study requirements pursuant to
California Condominium Law.

10. Repair of Elevators and Exterior Walls.

At all times up through the Effective Date, Debtor shall
diligently pursue and continue the repair and renovation of the
Tower elevators and the repair and repainting of the exterior
walls. Such repairs, renovations and repainting shall be funded
from current income, to the extent set forth in the current
budget for the Shared Common Areas and the Tower Common Areas,
and thereafter from the Existing Combined Reserve Account, to the
extent appropriate under the Master Lease.

11. Inmplementation of Provigions.

Notwithstanding anything to the contrary contained
hereinabove, it is expressly understood and agreed that the
Managemant Council, which has already been established, shall
implement all of the terms and provisions set forth in this
Section A within thirty (30) days after the Effective Date.

Debtor hereby agrees to the terms and conditions set forth
in Exhibit "A,® attached hereto and incorporated herein by this
reference, with respect to permitting homeowners to cause the
existing Enforcement Deed of Trust on their condominium unit to

-be subordinated to certain other financing. Debtor's Plan of

Reorganization in the Chapter 11 Case shall include the tarms and
conditions contained in Exhibit "A"™ (the "EDOT Plan"). Debtor
acknowledges that nothing contained in this Letter Agreement or
the EDOT Plan shall relieve Debtor from its obligations to the
County under the Master Lease to pay the homeowners' ground rent
and maintain the "Property," as that term is defined in the
Master Condominium Sublease. It is understood and agreed that
the Association's consent to the releases set forth in Paragraph
J below is expressly conditioned upon the confirmation and
effectiveness of a plan of reorganization that causes the EDOT

Plan to become effectiva.
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c. Izansfer Fee:
Debtor will cap at one-half percent (1/2%) the transfer fee

that it is entitled to assess under section 5.12.D of the Master
Leasa for sales of condominium units that occur on or after the

Effective Date.

D. Reimbursement of Leqal rees:

Debtor will reimburse the Association as an allowed
administrative claim in the Chapter 11 Case all actual legal
expenses incurred by the Association in connection with the
Chapter 11 Case and/or in the extensive negotiations leading to
this letter, up to a maximum amount of $185,000. As a result of
said payment, Debtor will not be responsible for any special
assessments or charges from the Association in any way relating
to such legal fees or the Chaptar 11 Case, including, but not
limited teo, the $2S50 per unit "Special Assessment” imposed in
1992 (the "Special Assessment”), it being understoed that
Debtor's payment of the Special Assessment shall be made from

said payment of legal fees.

Netwithstanding the foregoing, Debtor shall be obligated to
pay the ..pecial Assessment in the sum of $10 per unit for all
unsold units for each month from January 1992 through December
31, 1997. Debtor has been advised that, if for any reason a plan
of reorganization that contains the terms of this Letter
Agreement is not confirmed by the Bankruptcy Court by November 1,
1994, it is the Association's present intention to cendition any
consent that it might elect in its sole discretion to grant to a
further extension of time for Debtor to confirm such a plan of
reorganization upon Debtor's agreement to increase the amount of
attorneys' fees that are to be paid by Debtor pursuant to this

section.
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Prior to the Effective Date, Debtor shall release up to
~ $35,000 from the Existing Combined Reserve Account to retain
: erts regarding the evaluation of the buildings, lmprovements,

e .
aﬁg budgets (including the existing allocation gsysten) .

F. Conversion of Existing cultural Center:

Subject to the approval of the County of Los Angeles, MDP,
m Ltd., and Aetna, Debtor will enter into a lease of the Cultural
Center with the Association for the duration of the Master Lease.
Debtor shall use its best efforts to obtain said approvals. The
consideration for the lease shall be one dollar ($1.00) per year.
. As you are aware, there is a current tenant that will need to be
relocated and there may be a delay in transferring the front part
~ of the Building. Marina City Club, L.P. will furnish the Center,
at a cost not to exceed $7,500.

Debtor will support and cooperate with the Board of

™ Directcrs or a designate of the Board of Directors in
negotiations designed to reduce the monthly ground rent paid to
the Czunty of Los Angeles. Both Debtor and the Association
acknowledge: (1) the County may in its sole and absolute
discretion decline to engage in negotiations concerning the
reduction of monthly ground rent payments prior to the date

- ' currently scheduled for the first of such negotiations in the
Master Lease, namely, the year 2016; and (2) the County shall
not, by consenting to the terms of this Letter Agreement, be
deemed to have consented to engage in such negotiations prior to
the year 2016.

- BE. Control of the Health and Tennis Club Areas:

The Asscciation and Debtor acknowledge that, pursuant to
that certain Letter Agreement baetween Debtor and the Association
with respect to the management and operation of the Marina City
Health Club ("MCHC"), dated September 15, 1992, a true and
correct copy of which is attached hereto as Exhibit "F" (the

m "Club Letter Agreement”), the MCHC is presently being managed by
the three (3) person Executive Council. The Association and
Debtor hereby agree that, notwithstanding anything to the
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contrary contained in Paragraph 1 of the Club lLetter Agreement,
the Executive Council of the MCHC shall be changed, effective
within twenty  (20) business days from the Effective Date to be
composed of the following: (i) three (3) representatives from the
Association; (ii) one (1) representative selected by Debtor; and
(iii) one (1) representative aelected by the "Outside Members" of
the MCHC (as defined in Paragraph 1 of the Club lLatter
Agreement). The Association Reprassentatives on the Executive
Council shall at all times represent the opinion and/or decisions
of the majority of the Board of Directors and may be removed for
any reason at any time by a majority of the Board of Directors.
In the event of any inconsistency between the terms of the Club
Letter Agreezent and this Letter Agreenment, the tarms of this
Letter Agreement shall govern.

To the extent any area(s) of the health and tennis club
cease to be administered by its Executive Council, then such
area(s) shall be administered and be under the contrsl of the
Management Council referred to above and the Management Council
shall have the authority to determine how the costs for
maintaining said facilities shall be paid and allecated. It is
further understocd and agreed that the Management Council shall
have final approval of the operating budget prepared by the
Executive Council and that all costs related to the operation of
the MCHC shall be paid: first, from monthly dues and initiation
fees cnl.ected from outside members and other amounts collected
by the MCHC for particular gocds or services (collectively,
"Ooutside Income®); and, to the extent that the Outside Income is
insufficient to cover such costs, from the monthly maintenance
fees collected with regard to the 701 units.

Notwithstanding anything to the contrary contained in this
.Parzgraph H, it is understoed and agreed that, in the event any
aczt.on is taken by either the Executive Council or the Management
Council which shall be in violation of any law or regulation with
respect to any license or Permit (i.e. liquor license, massage
license, Health and Spa Permit) held by Debtor with respect to
the MCHC, and which vioclation shall result in the suspension or
revocation of such license or Permit as evidenced by written
notice from the governmental agency having jurisdiction thereof,
then Debtor shall have the right to exercise final control over
the matter in question -in order to ensure that the MCHC is in
compliance with the applicable laws and regulations, provided,
howaver, that, prior to any such action by Debtor: (i) the
Executive Council (or the Management Council, as the case may be)
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shall first be given the opportunity to resolve thg.violation in
question within a reasonable periocd of time; and (il) Debtor
shall give the Executive Council and the Management Council at
least five (5) business days prior written ncticg of Debtor's
proposed actions. The parties hereto shall consider creating a
legal entity that shall be responsible for the ownership and
management of the MCHC, subject to the management provisions
contained hereinabove, in order to reduce any possible risks
associated with the operation of the MCHC for the Executive
council, Debtor or the Asscciation or its members.

Debter hereby agrees that, without the prior written consent
of the Board of Directors, it will not lease the areas commonly
referred to as the Living Room, the Topside Rocom or the Slipside
Room to any third party whosa use or cccupation of such premises
could reasonably be construed as likely to interfere with the
quiet enjoyment of condominium units within the Project. The
Association hereby consaents to the lease of the Living Room to
its current tenant for its current uses.

I. audit of Debtor Records:

The Association shall have the right to audit the books and
recoris 9f Debtor for any three (J) separate two (2)-month
periccs from the date of the first sale of a condominium within
the project to the date of the implementation of the Management
Council and the turnover of management of the project to the
Management Company. Said audit shall relate to the income and
expenditures relating to the entire Project's operations
(including expenditures of all dues paid by the members of the
Association, expenditures made from the Existing Combined Reserve
Account, etc.). Debtor agrees to release from the Existing

_Combined Reserve Account an amount not to exceed the sum of
$10,000 to cover said audit. In the event there is any dispute
as to the propriety of any expenditure or allocation, then the
Management Council shall have the final authority to decide any
such dispute. If any expenditure or allocation is found to be
unauthorized or inappropriate, Debtor shall reimburse the
appropriate account for such expenditure, or reallocate the
funds, as appropriate.

J. Release of Debtor and General Partners:

) Upon the Effective Date of Debtor's Plan of Reorganization
in the Chapter 11 Case, and only if such Plan of Reorganization
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contains the EDOT Plan as describaed on Exhibit "A," Debtor and
its general partners shall be released and relieved of any and
all liability to the Association and/or the homeowners on account
of the claims alleged in the class proof of claim filed in the
Chapter 11 Case on December 30, 1992 by the Association and in
the related individual proofs of claim filed by individual
members of the Asscciation only to the extent that such
individual proofs of claim raise questions of law and fact that
waere asserted in the class proof of claim. The same shall be
effected by confirmation of a Plan of Reorganization containing
the terms of this Letter Agreement pursuant to a final order of
the Bankruptcy Court. The right to receive these releases is for
the benefit of Debtor and its partners and may be waived by thenm
in writing in whole or in part at any time and from time to time.

K. Dismissal of class Action Lawsuit:

The Association hereby acknowledges that the negotiations
have been substantially completed with respect to a settlement
(the "Xaplan Settlement”) of that certain class action filed by

Wi . - v .
the. - "V “ v Iy -
Associasion, et al.,, (LASC Class Action: BC 072328). It is
express.y understocd and agreed that, if a final settlement
agreemenrt is executed by said parties, then: (i) Debtor agrees
to pay =he sum of $10,000.00 towards reimbursement of Venture's
legal fees and costs; and (ii) in the event that the Association
cannot obtain the requisite 75% approval of the proposed
amendment to the CC&iRsS (as required pursuant to the Kaplan
Settlement) and the applicable court subsequently also
disapproves the amendment to the CC&Rs pursuant to Section 1356
of the California Civil Code (as described in the Kaplan
Settlement), then the parties hereby agree that the Association
shall treat $25,000.00 of the attorneys' fees paid by Debtor for
the benefit of the Association pursuant to paragraph (D) hereof
as having been paid toward the 5$250.00 Special Assessment by
members of the Association (other than Debtor) who have not paid
said Special Assessment as of that date. Debtor shall agree pay
the sumr of $10,000.00 towards reimbursement of Venture's legal
fees and costs. Within ten (10) business days from the later of
(a) the Effactive Date and (b) the date that a final settlement
agreement is executed by said parties, Debtor shall deposit into
the Trust Account of the law offices of Christensen, White,
Miller, Fink & Jacobs ("Christensen®”) the sum of $10,000.00,
which sum Christensen is hereby irrevocably instructed and
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authorized to pay to Venture pursuant to.this paragraph and the
set=lement documents to be executed hereinafter petween.the
Association and Venture. This Letter Agreement 1s contingent
upon the executicn of a final settlement agreement between

Venture and the Association.

Concurrently with the execution of this Letter Agreement,
Debtor shall execute the Declaration in the form of Exhibit "D*,
attached hereto and incorporated herein by this reference. In
the event that the Kaplan Settlement is executed by the parties
and approved by the applicable courts, Debtor agrees further to
vote all of its units in favor of the proposed amendments to the
CCsR's described in the Kaplan Settlement and to support any
efforts that may be taken by the Association to cbtain court
approval for such amendments under California Civil Code § 1356.

L. certification of Class:

Notwithstanding anything to the contrary contained in this
Letter Agreement, the obligation of the parties hereto shall be
expressly conditioned upon certification of a non-opt out class
pursuant to F.R.C.P. 23(b) (1) and/or (b)(2) and F.R.B.P. _
7023(k} (1) and/or (2); once such certification has occurred, all
condit.Jons precedent to the affectiveness of this Letter
Agree=ent have been satisfied and the Effective Date has
occurred, this Letter Agreement shall be binding upon all members
of the association and no member of the class may opt out for any

reason.

In order to effectuate the settlement, the process of
designating a class of Association members will be continued. In
this regard, notice will be given to all such members of the
proposed designation of the class; further notice of the proposed
settlement will be given to the class as required under
applicable rules. Furthermore, the class proof of claim filed by
the Association on December 30, 1992 in the Chapter 11 Case shall
be amended to include the general partners of the Debtor as party
defendants, and the final resolution of this matter shall include
the settlement of claims, if any, by all members of the
Association with respect to the claims alleged in such. class

proof .of clainm.
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M. Use of Ooffice gpage.

Debtor hereby agrees that the Association shall have the
irrevecable right, rent free, to the exclusive use of the
following office spaces, including all furniture and egquipment
located therein as of the Effective Date, for the duration of the
Master Lease (as may bs extended). Attached hereto as Exhibit
“E" is a schedule that itemizes (1) all furniture and equipment
located within the following offices as of the date of this
Lettar Agreement and (2) all furniture and equipment that Debtor
is authorized to remove from the following offices prior to the

Effective Datea.

i) The offices that are presently being occupied and used
by Isabelle Sciommeri and her staff located within the East
Tower, on Level 3G and the Mezzanine Level, which offices are
more fully depicted on Exhibit "C" attached hereto and
incorporated herein by this references,

ii) The five (5) adjacent offices presently being used for
the administration of the Health Club as more fully depicted on
Exhibit "C-1" attached hereto and incorporated herein by this
referer.~e, provided howvever that, during any pericd of more than
one month during which the Health Club is closed, the usage of
said off.ces shall revert back to Debtor, and Debtor shall then
have the exclusive use of said offices. Should the Health Club
later recpen, however, the Association shall again be entitled to
the exclusive use of these offices, rent free.

N. cancellation of Letter Agreement.

Notwithstanding anything to the contrary contained in this
Letter Agreement, if, on or bafore November 1, 1994: (1) for any
reason Aatna, the County, and MDP, Ltd. (so long as MDP, Ltd. has
a security interest in the project) fail to approve the terms and
conditions contained in this Letter Agreement; or (2) the Debtor
fails to obtain from the Bankruptcy Court an order confirming a
Plan of Reorganization proposed by the Debtor that includes the
terms of this Letter Agresement (a "Conforming Plan”); then,
subject to the reservation of rights set forth in the :
introductory paragraphs of this Letter Agreement with regard to
the Prior Agreement, all terms and conditions of this Letter
Agreement shall be deemed null and void and of no further force
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or effect and the parties' obligations contained herein shall
automatically be terminated, with the exception of the terms and
conditions of, and the obligations created by, paragraphs A
(Revisions to Management Structure, etc.], H [Control of Health
and Tennis Club, etc.], K [Dismissal of Class Action lawsuit] and
M [Use of Office Space] of this Letter Agreement (collectively,

the "Surviving Obligations®).

Whether or not Aetna, the County and MDP, Ltd. approve this
Letter Agreement by November 1, 1994, and whether or not Debtor
ocbtains an order confirming a Conforming Plan by that date, the
surviving Obligations shall remain enforceable in accordance with
their terms, s© long as any Conforming Plan that may be submitted
to the homeowners for acceptance with regard to which a
confirmation hearing is conducted on or before November 1, 1994
(a "Timely Conforming Plan®) is accepted by the class of
homeowners designated in such plan (the "Homeowners Class") by
the percentages set forth in Bankruptcy Code § 1126. If the
Homeowners Class fails to accept a Timely Conforming Plan by the
percentages set forth in Bankruptcy Code § 1126, then, subject to
the reservation of rights set forth in the introductory
paragraphs of this Letter Agreement with regard to the Prior
Agreement, the Surviving Obligations shall also be deemed null
and vc:id and of no further force or effect, unless,
notwizhstanding the rejection of such a plan by the Homeowners
Class, Debtor elects to seek confirmation of, and succeeds in
obtainirg under Bankruptcy Code § 1129(b) an order confirming, a
Plan of Reorganization that includes the Surviving Obligations.

0. igcel A 4

1. Merger. Except as otherwise provided herein, this
Letter Agreement constitutes the complete agreement of the
parties in connection with every matter included in and resoclved
by this Letter Agreement and supersedes any and all prior or
contemporaneous negotiations, promises, covenants, agreements,
representations of any kind or nature whatsoever, all of which
have become fully merged and finally integrated into this Letter
Agreement. This Letter Agreement cannot be amended, modified or
supplemented except by a written document executed by each party

to this Letter Agreement.
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2. : Binding on Successors. This Letter Agreement shall
inure to the benefit of and shall bind the parties and the heirs,
executors, administrators, assigns and successors in interest, as
the case may be, of each of the parties hereto.

3. construction. The rule that any ambiguous provision of
an agreement may be construed against the party that drafted the
agreement shall not be used in interpreting this Letter
Agreement.

4. WHajver. No waiver by a party of a breach of any of the
provisions of this Letter Agreement shall be construed or held to
be a waiver of any succeeding or preceding breach of the same or
any other provision of this Letter Agresement. The failure of the
parties hareto to strictly enforce any rights conferred by this
Letter Agreement shall not constitute a waiver of such rights.

5. Eurther Acts. Each party hereto agrses to take such
further acts and execute such additional documents as may be

necessary or desirable to carry out the provisions and purposes
of this Letter Agreement. '
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6. Headings. The headings used in this Letter Agreement
are inserted for convenience only and neither constitute a
portion of this Letter Agreement nor in any manner affect the

provisions of this Agreement.
Sincerely,

MARINA CITY CLUB, L.P.,
Debtor-In-Pogssession

By: — -
Jercme H. Snyder, General Partner

AGREED TO AND APPROVED
MARINA CITY CLUB CONDOMINIUM OWNERS

ASSOCIATION, INC., a California non-
profit corporation

By:

Stirley Bailey, President
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. The following plan (the "EDOT_Plan") shall be implemented
immediately once both of the following have ogcurred: (1) the
County of Los Angeles (the "County"), Aetna lLife Insurance .
Company ("Aetna”), and, so long as it has a security 1lnterest in
the Project, MDP, Limited have consented to the terms of this
exhibit; and (2) the Effective Date has occurred. Cap;talngd
terms not otherwise defined herein shall have the meanings given
such terms in the preceding Letter Agreement.

Yoluntary Pavment bv Homeowner of Deposit of Two Months
Ground Rent and Maintenance Feeg:

Every homeowner shall have the immediate right and option to
cause the full subordination of the existing Enforcement Deed of
Trust (or the Enforcement Deed of Trust that would otherwise be
required as to each previously unsold unit when such unit is
first sold) to new financing secured by a first deed of trust
upon depositing with a qualified and independent third party
escrow holder acceptable to Debtor, Aetna, the County and the
Association (the "Escrow Holder®™) as hereinafter provided an
amount equal to two (2) months of ground rent payments and
maintenance fees allocable to such homeowners' unit (as then
being charged at the time of the deposit; the "Deposit"), which
rignt 2=d option shall be subject to the following terms and

conditicnas:

In order to exercise the option and make the Deposit,
the homeowner must be current with respect to all
monetary obligations owed to Debtor (e.g., Maintenance
Dues, Ground Rent Payments, Special Assessments, etc.).

2. The Deposit may be made, and the subordination may
occur, only in connection with a sale, financing,
or refinancing of an owner's unit wherein:

(a) an institutional lender (i.e. Bank, Savings
and Loan, or other entity regulated by Federal or
State banking laws) is making a first trust deed
loan to the owner of the unit for a refinance, or
a first trust deed loan to a buyer for a sale of

the unit; or

(b) the transaction is a sale by an owner of the
unit to a buyer in which the owner is carrying
back paper secured by a first deed of trust,
provided that, in the case of any such saller
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financing: (1) the buyer makes a cash dcwn
payment of at lesast twenty percent (20%) :=f the
purchase price and (2) all of the follow:ing are

- demonstrated to the satisfaction of Aetna:

(i) the sale constitutes a bona fide, armzs'

length transaction and the buyer is a person

that is not an affiliate, insider or relative
of the seller;

(ii) the sale price is established in good
faith and dces not exceed the then current
fair market value established for the unit in
a current written appraisal by a qualified
appraiser applying institutional loan
standards; and

(1ii) the terms of the first trust deed loan
to be made by the seller, the loan to value
ratio and the gqualifications of the purchaser
meet the then current requirements applied

generally by institutional lenders (as
defined above) in the business of making
residential loans on comparable property.

Upon the consummation of the refinancing,
financing, or sale of the unit and satisfaction of
the conditions contained herein (including those
set forth in paragraph 2 above), the existing
Enforcement Deed of Trust shall: (a) be fully
subordinate to the new underlying first trust deed
(the "New Trust Deed"); (b) continue to secure the
payment of future ground rent and maintenance
dues; and (c) not require the beneficiary under
the New Trust Deed to pay any unpaid ground rent
or maintenance fees in the event the beneficiary
under the New Trust Deed obtains title to the unit
by foreclosure or daeed in lieu of foreclosure.
Howvever, such beneficiary or other foreclosure
sale purchaser will be required to pay all ground
rent and maintenance fees subsequent to the date
on which such beneficiary or other purchaser
obtains title to the unit, and the obligation to
pay such future charges will be secured by a new
enforcement deed of trust, which shall be executed

in recordable form and delivered by such
beneticiary or other purchaser and recorded at the
time of foreclosure or delivery of the deed in
lieu and which shall be in first position unless
and until again subordinated in connection with a
transaction of the kind described in paragraph 2
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hereof in accordance with the teras of this ZDCT
Plan, including the making of a new deposit.

All Deposits shall be held by the Escrcw Holder in
trust for the benefit of the County, the
Management Council, Aetna and the Debtor, and
utilized solely for the purposes described herein.
Any interest earned on the Deposits shall be added
to and used for the same purpose as the funds
established by the Deposits. Unless Aetna and the
County elect to require the Deposit Trust Account,
as defined below, to be established and treated as
a separate taxable entity, the Debtor shall be
responsible for filing any tax returns that may be
required and paying any taxes that may fall due
with regard to such interest, but shall be
entitled to receive reimbursement for any such
taxes that it pays out of sums held on deposit in
the Deposit Trust Account. In the event that
Aetna and the County elect to require the Deposit
Trust Account to be established and treated as a
separate taxable entity, then Escrow Holder shall
be responsible for filing any tax returns that may
be required and paying any taxes that may fall due
with regard to intarest earned on the Deposit
Trust Account and shall be entitled to receive
reimbursement from amounts on deposit in the
Deposit Trust Account for any costs and expenses
that it incurs in connection with the preparation
of such returns and the payment of such taxes.

All Deposits may be held in a single bank account.
The sum total of all Deposits, or any portion
thereof, shall be used, as necessary, subject to
the terms and conditions herein summarized, to
cure the default of any one or more of the
depositors in payment of the amounts secured by
the Enforcement Deed of Trust encumbering any such
depositor's or depositors' unit(s). The bank
account(s) in which the Deposits are held shall be
segregated trust accounts (collectively, the
"Deposit Trust Account®) and shall: (a) not be
commingled with any other funds; (b) be used only
to cure the defaults of any one or more of the
depositors as described above; and (c) be subject
to such controls to restrict use and application
to intended purposes as may be agreed upon by
Aetna, the County and the Association, including
without limitation a mechanism designed to
praclude the application of Deposits to the
paymant of maintenance fees due from any homaeowner
when amounts then held on deposit for all
depositors are not, or are not expected to be,
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sufficient to cover existing and foreseeable
ground rent delinquencies of depositors who are
then delinquent on the payments due under the
Enforcement Deeds of Trust that encumber their

units.

If (a) a homeowner deposits funds with the Escrow
Holder in contemplation of a transaction that is
intended to fall within the scope of paragraph 2 hereof
and (b) for any reason that transaction is not
consumnated or otherwise fails to meet all of the
requirements set forth above that are necessary to
cause subordination to ccecur, all funds deposited shall
be promptly raeturned to such depositor. In the event
that a subordination agreement executed pursuant to
this EDOT Plan ceases to be effective by reason of (a)
the consensual rescission of such agreement by all of
the parties thereto and all beneficiaries thereof or
(b) the recordation of a new Enforcement Deed of Trust
that has not been subordinated in accordance with this
EDOT Plan, the depositor that made a Deposit in
connection with the ineffective subordination agreement
shall be entitled to receive a refund of such portion
of its deposit as may be determined by a refund formula
to be established by agreement among the Debtor, the
County, Aetna and the Asgociation (or to assign its
right to receive such refund to a successor owner of
its unit to be applied as a credit against the deposit
that such successor owner would otherwise be required
to pay to subordinate a new Enforcement Deed of Trust
in accordance with this EDOT Plan), which refund
formula shall take into account the need to retain on
deposit in the Deposit Trust Account a reasonable
reserve against anticipated future defaults and
continuing defaults of depositors whose Enforcement
Deeds of Trust rermain subordinated pursuant to this

EDOT Plan.

Until such time as Aetna in its sole discretion elects
to serve upon Escrow Holder, with a copy to Debtor, the
Management Council, the County and the Association, a
written notice of its intention to become a required
gsignatory on the Daposit Trust Account (the "Aetna
Notice®”), which notice Aetna may serve at any tine, all
checks issued on the Deposit Trust Account shall
require two (2) signatures, one of which shall be that
of an authorized representative of Debtor and the other
of which shall be that of an authorized representative
of the County. From and after the date on which the
Escrow Holder receives an Aetna Notice, all checks
issued on the Deposit Trust Account shall require three
(3) signatures: one from an authorized representative
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of Debtor; one from an authorized representative of the
County; and one from an authorized representative of
Aetna. Not less than once each calendar month, Escrow
Holder shall provide to Debtor, Aetna, the Management
Council, the County and the Association an accounting
that sets forth for the calendar month immediately
preceding the date of the accounting: (a) the balance
on deposit in the Depesit Trust Account at both the
beginning and the end of the month; (b) all deposits
made to the Deposit Trust Account that month; and (¢)
all disbursements made from the Deposit Trust Account

that month.

Debtor and the Management Council shall at all times
proceed with due diligence with respect to (a)
collecting all unpaid maintenance fees and ground rent
payments from any depositor who fails to pay its
required monthly maintenance and ground rent fees and
(b) requiring any depositor to replenish any amounts
that may be withdrawn from the Deposit Trust Account to
pay unpaid maintenance and ground rent fees for such
depositor. Notwithstanding the making of a deposit and
the subordination of an Enforcement Deed of Trust in
accordance with the terms hereof, a depositor shall be
required to pay in a timely fashion all monthly
maintenance and ground rent payments due under that
Enforcement Deed of Trust. A failure by a depositor to
make any of these payments in a timely manner or to
replenish its Deposit once some or all of that Deposit
has been applied to pay monthly maintenance and ground
rent payments due under its Enforcement Deed of Trust
shall constitute a default under the Enforcement Deed
of Trust and a basis for foreclosure thereunder.

The Management Council shall retain legal counsel
to modify and change or create all requisite
documents, and Debtor and the Association shall
use their best efforts to obtain all requisite
consents (i.e.,, County of Los Angeles, Aetna, MDP,
Ltd., etc.) in order to implement immediately the
provisions set forth hereinabove. All legal fees
incurred in connection with the preparation of
said documentation and implementing the provisions
set forth hereinabove that are approved by the
Management Council as reasonable shall be paid
from maintenance fees collected with regard to the

Project.

This EDOT Plan shall be effective once all of the
following have occurred: (a) definitive instruments,
documents and forms necessary to implement, and assure
and secure continued implementation of, this EDOT Plan,

A -5



10.

including without limitation a form of Enforcement Deed
of Trust, a form of subordination agreement, agreements
and. forms of agreezants governing the various aspects
of deposit and disbursement of Deposits, forms of
escrovw instructions, agreements incorporating
procedures whereby compliance with the conditions
precedent to subordination outlined above can be
monitored (collectively, the "Daefinitive Documents®)
shall have been prepared by counsel for the Management
Council, who shall receive compensation for such
gservices from maintenance fees in accordance with and
subject to paragraph 8 of this EDOT Plan; (b) the form
of the Definitive Documents shall have been approved by
the Debtor, the County, Aetna, the Association and the
Escrow Holder; and (c) all Definitive Documents that
are applicable to the entire EDOT Plan (as oppesed to
being specific to the subordination of a single
Enforcement Deed of Trust) shall have been fully
executed and delivered to the appropriate parties.

The County, Aetna and the Managexent Council shall have
such security interests (or collateral assignments of
security interests) in the Deposits as they may require
to protect their interests in the application of the
Deposits for the purposes set forth herein.



EXHIRIT D

T-e term, "Project," as used in the foregoing agreement
shall sean and refer to all portions of the real property
commcriy known as the Marina City Club leased by Debtor from the
County of Los Angeles under the Second Amended and Restated Lease
[Improved Parcel] (as amended) dated October 15, 1987 that are
not subleased to members of the Association other fhan (1) the
areas to be managed by the Executive Council of the Marina City
Health and Tennis Club pursuant to the Club Letter Agreement and
(2) the following areas, which shall be managed by Debtor:

Areas Not Included Within Towers Common Areas

Within w TOW.
Helix Office Area, ground flcor
Living Room that is part of Yacht Club Lease
Slipside
Topside
Restaurant Parking Area

previously used for Red Onion

Within Center Tower

Space presently used by sales and
leasing office, ground floer

Convenience Steore, ground floor

Space presently used by Mr. Sauls

Helix °*7ice, plaza level

Helix Zffice, ground floor

Within Tast Tower
Helix Office, plaza level
Helix Office, ground floor

Office space located on G-2 level

Areas Not Included Within Shared Common Areas
Wi

Interior apartment rental areas
Public restroom areas
Nonresidential office space

EXHIBIT "B™
-1l -



All koat slips

Public regstrooms within boat slip area

Areas clearly marked as boat slip tenant parking underneath
tennis courts 5 and 6, consisting of approximately spaces

Boat slip tenant parking areas adjacent to fire station

Lockers within promenade parking areas

Areas foruerly leased by Red Onion and
parking areas adjacent thereto

EXHIBIT "B"
-2-
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EXRIRIT C=2
FLOOR PLAN INDICATING 5 ADMINISTRATIVE OFFICES
[To be Inserted]

EXHIBIT "C"
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EXHIBIT D
DECLARATION OF JERRY SNYDER

I, JERRY SNYDER, DECLARE ARE FOLLOWS:

1. I am a citizen and resident of Los Angeles County. I
have personal knowledge of the facts set forth herein and I can
testify competently thereto if called as a witness.

2. I am a general partner of Marina City Club, L.P., a
Califorr_.a Limited Partnership (formerly known as J.H. Snyder
Company, a California Limited Partnership doing business as Marina
City Club). Marina City Club, L.P. is currently in bankruptcy,
Chapter 11, Case No. LA 92-29484-SB.

3. Marina City Condominiums, a California Limited
Partnership (MCC), is the sublessee of the premises commonly
referred to as the Marina City Club which is a condominium sub-
leasecnld projecﬁ located in Marina Del Rey. The project is
locazed on land owned by the County of Los Angeles and leased to

J.H. Snyder Company, a California Limited Partnership. In turn,

J.H. Snyder Company, subleased the land to Marina City Condominiums

who in turn entered into sub-leases with purchasers of units in the

projece.
4. MCC is the Declarant under the Conditions, Covenants &

Restrictions (CCRs) which govern the project.
S. I am a general partner in Marina City Condominiums.
6. I retained the services of the law firm of Brown,
Winfield & Canzoneri which drafted the CCRs and the Bylaws for the
project. The CCRs ware drafted in accordance with my instructions

and were recorded on January 11, 1988, Instrument Number 88-3771S.

EXHIBIT "D"
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7. ‘A dispute has arisen regarding the interpretation of

jSec::'.cn 5.3(b) of the CCRs. This section provides as follows:

n(p) Special assessments ("Special
Assessments®) for capital expenditures or other

purpeses all on the same basis as for Regular

assessments."
page 10 of the CCRs is attached hereto as Exhibit 1.

A copy of

8. The Association in or about July, 1992 passed a special
assessmént calling for the payment of the sum of $250 from the 600
owners in order to fund the prosecution of a claim against Marina
City Club L.P. in Bankruptcy Court, Case Number LA 92-29484-SB.
Certain members of the Association who were previously affiliated
with one or more of my companies have taken the position that
Section S.3(b) of the CCRs does not authorize the passing of a
special assessment to fund litigation and that the 1992 special
assessment is not valid.

9. The CCRs were drafted under my authorization. It was my
intent that the addition of the term "“other purposes"” in Section
5.3(b) (and in the Bylaws) would serve as a "catch all" phrase and

that the passage of a special assessment to fund litigation falls

within the purview of the term "other purposes” as contemplated

.|when the CCRs were drafted. The term “other purposes" would

include any purpose that is not illegal and would include the
special assessment passed by the Association in July 1992.

10. Furthermore, the Bylaws for the project were drafted
under my authorization. In Article I, Section 6 of the Bylaws, tl

tern "other purposes® was included as well for the same reason as

EXHIBIT "D“
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noted in paragraph 9 above in order to provide the broadest

Epossible leeway to the governing body of the Association to pass

special assessments. A copy of page 4 of the Bylaws is attached

;nere:o as Exhibit 2.

11. There is no doubt but that the special assessment for
$250 passed by the Association in or about July 1992 is authorized
by the CCRs and is not invalid for lack of authorization.

I declare under penalty of perjury under the laws of the State
of California that the foregoing is true and correct.

Executed this _____ day of 1994 at Los Angeles,

California.

Jerome H. Snyder

EXHIBIT "D"
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RXEIBIT D

To Lease Agreesment dated
Club and Marioa Cicy Club, L.F.

Personal Property of LESSES located is Slipeide Roos

., 1993 batween Marina Yacht

4C°* NEC Telavision Sec

Popcorn Machine *
Hot Dog Machioe

Bravilon Coffee Machine

Portable Salad Bar

Westbend 100 cup Coffee Hachine
Buzeka Vacuum Clesnsr

Shop Vac Vacuum Cleanst

G.E. Coftee Maksr

Bunn Coffee Maker

3 Chatfing Dishes

1 large Clothing Display Case

1 Large Trophy Case

1 Nacho Machine

Stereo System and Loudspeaker system
Cash Register

Asgorted Glassware

Assorted Platwvare

Ice Bucket

Desk Chair

Desk

Filang Cabinet

Bockcase

Floor Lacp

Typewriter

) Barbarquas

2 Artificial Plante

Varicus Wall Decoraticns, Plsgs, Trophys, and Photos

Personsl Pruperty in Liviag Room

19° Tel i
Starch

ard Bench

Flag 8 Tlag
Portabl! rd
. 6 Bulletil 48
Combo Sink, Stove and Refrigerator

Floor Lamp

2 Wooden Cocktail Tables
4 Blue Lounge Chairzs

4 60° Prolding Tables

¢ Wnite Plastic Tables

g
ATAR N | w

000140

322 wmice Plastic Chairxe

10 Black Swivel Chaire

40 Whice Matal Stacking Chaire
12 ¥White Wooden Polding Chaire
1 Large Conferesance Tabdie

40 Matal Chaire

Assorted Accessories

Persomal Proparty of LESSER located ia Topeide Room

1 Portable Bar
6 Round Dining Tables
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2¢. SEPARAAILITY

Any provision of this Agreasmnt which shall prove to be
:nvalid. void or {llegal shall in B0 way affect, irpair or
savalidate any other provisions hersof acd such othez provisions
shall remain in full torce and effect.
27. GOVERNING LAM

This Agreemant shall be govermed by and coascrued pursuant
to the laws of the State of Califormia.

IN WITNESS WHEREOP, LESSOR and LESSER have exscuted this
Agreement as Of the date first hereicabove set forth.

MARTMA CITY CLUB, L.P. &
California limited partaoership

By:
Rame:
Title:
ATTEST: MARDA YACRT CLUB,
- e
Assistant Sscretary Cosmodore

%—aﬂ, Al

Judge Aavocate

BATISINS SR SIET. 004

00UL7s

EXEIRIT A

To Lease Agresment dated 1993 between Marina Yacht

Club and Marima Cicy Club. L.F.

The Premises consist of the TOOES OF ATeaS Rov known as the
*Slipside® and the °Living Rocm® located {n the Mest Towsr South
of the Marica City Complex, the Slipside being located on the
second level and the Living Roam o3 the first level Of said West
Tower South. Io additicn LSSSEE alall have tke Tight to use oo
an exclusive basis the four (4) parking epaces described as

ows: .
anwo- reserves the right, &t its @ole discretion, tO relocate
any or all of such parking spaces within the

L lw._ :‘.* :

(LT I1) by



19. MAIVER

No wvaiver by either party of any provision of this Agreement
shall be deamed to be & wvaiver of any other provision. Rither
party‘'s consent to Or approval of apy act by the other parcy
reguiring coamsent oOr lppxoyu 11 oot be deemsd r.o' render
unnecessary the obnuu; of
subsequent act of such o”!ﬂ.ﬁiy whether or mot similar to the
act so consented to or nbptmd.

20. HQIICES .
All notices hereis mentioned shall be in writing and sent by

ent to Or approval of any

certified mail, poscage prepaid, return rsceipt regueasted,
addreesad to the respective parties as follows:

TO LESSER: Marina Yacht Clud

4333 Admiralty May

Marioa del m. California 90292
TO LESSOR: Marina City Club, L.P.

Attenticn: Gensral Manager

4333 mm:y Vay

Marina dsl Rey, California 90292
gicher party shall have the right to change ite address by notice
in wricing directed to the other party given Ty compliance with
the terms of thie paragraph.

23. AIIOAMEKXA' RERL .
iIn the even:s that LESEOR or LESSES shall bring any action

for any relief arising out of this Agreament, whethar or Got such
acticn is prosscuted to judgemsat, thes all cost and expensa,
including reascuable attormeys' fees, incurred by the prevailing
party therein cu;n be paid by tha other party.

- R
' T ol

uuurTy

23. QAUCIRSSORS AND ASGSIGNS

The covevants, conditions and agnmu; contained ig the
Agresrant shall be binding upon and shall inure to the benefi: of
LESSOR and LESSREE and their respective successors and assigus,
except as otherviee provided in this Agresment.

23. ZJIME QP ESSENCE

Time ie of thes essance with respect to thell 4 ce of
every provision of this Agresment in which time of performance :s
a taccor. - ' 4
24. HEADINGS

Ths paragraph captions contained in this Agraement are for
conveniance only and shall not be considared in the constructaion

or incerpratation of any provision hersof.

This Agresment coatains all of ths agreemants of the parties
hereto with respect to any matter covered or mantioned in this
Agresment and mo prior or Contemporanssus written or orai
agresment or understanding pertaining to any such matter
including without limitation, the Lease, shall be effective tor
any purposas. No provision of this Agreemant may be amended or /
added to except by an agreement in writing, signed by the parties'\P
hereto or thair Tespective succaessors in incerest. LESSER
acknowledges that LESSOR has made no representations or
warranties whatsoever coancerning the developmant of any adjacent
property owned or leased by LESEOR, or MDP, LTD.

. ' S
ol g

0uuL7S



15. MASTER LEASE
LESSER acknowledges that iz has received and that its

oZlficers are familiar with the terms and provisions of the Master
Lease, whick is dated July 30, 19568, and all amendmencs thereto.
t 19 heredy agreed that thie Agreement and msu--. opsraticns
shall be subordinate to the Kaster Lease and to aoy and all
ground and underlying leases which now exist or may hereaftes be
executed alfecting LESSOR, MDP, LTD, any successor lessee unde:
the Master Lease, any successor lessor or lessee undsr said
ground and underlying leasss, the Marina City Club azd/or the
property upon which the Marina City Complex is situated.

16.

In the evant of any transfer, assigmmsut or hypothecaticn of
LESSOR's interest in the Premises, other than & transfer for
security purposes only, LESSOR shall be autamatically reslieved of
.y and all cbligations and liabilities on the part of LESSOR
occurring from and atter the date of such transfer, provided such
cbligaticns and liabilicies are assumed in writing by the
transferse. 1n no event shall LESSOR be required to obtain the
cansent of LESSER to any transfer, assigomsnt or bypothscation of
ics 1nu£nt in the Premises and this Agressant.

Iy

to Marins City Health & Teanis $ludb or to any other eatity mow or

hereatter in existence related to the use of facilities in the

G NEEEn

i -—

Iving ™)

Marins Cicy Complex. Any sember of the LBISER accepted to
sezdership in any such organizatico ehall be respousible for all
costs related thareto, and such sesbership or lack thereof shall
pot have any effect en this Agreesent. LESSES shall limit the
auxber of its mambers to two hundred mo)'un mu.n:un the
exclusive Tight to establish monthly duss and fees related to

such membarship.
10. LIMCTAZION OF LESSQR'S LIABILITX.

The cbligaticne of LESSOR do pot emtur.nu ths perscnal
obligstion of the individual partners, trubtees, directors,
of22icers or shareholders of LESSOR or its coastituent partnecs.
22 LESSOR shall fail to perfora any covesant, term, or coudition
of this Agreement upon LESSOR's part to be performed, LESSSE
shall be reguired to deliver to LESSOR written wotice of the
sams. If, as a censequence of such dafault, LESSER shall recover
s noney judgment sgainst LESSOR, such judghsnt shall be satistied
cnly cut of the procesds of sale received upon axscution of such
judgment and levied therecn sgainst the right, title and interest
of LESSOR in the Premises and out of rent or other incame fram
such property receivable by LESSOR or out of consideratica

- received by LESEOR from the sale Of other dispositicn of all or

any part of L2SSOx‘'s ugh:;.m: interest in the Premises,
and nmo acticn for aoy uu%:‘_ouy le be sought or obtained by
LESSEE. |

. -17-



11000 3.“.“.33-

H -st- | w_ho ‘ -t-

' —-—
-—

11e uSyese Lwm gussy1 ‘SutoBez03 eu3 SUTPUPISYITAION ‘NOSEAT IO
aTEsTO> TIITIA 30%3d eyl INCWITA sagsnd ¢.ZESSET 30 SASEET W3
2sq30 sucdow Aq (eSTAZeTI0 30 eswetqns 4Aq) oo«&.ﬂoo oq 03 josasya

*3osaeqa E827330 3xed Aae 30 sssywezg eql Jtwmsed 30 uiﬂb.« #TY3 U} 188203TY
pue spIvoq ‘sucissTEEDD ‘seT3usSw ‘sauwmmazedsp s3wiadozdde #33 30 advd Luw 30 TV eawdewIodAq 20 83sTBII ‘TS ‘uByesw
‘ puv saCPmuIRACS (V30T DUV 93¥IP ‘TRIEPS] TTY JO e3usemaynbes ‘awT 3O uojamzedo £q 30 ATyIWITNICA IPQITE 20T TTEQS ISEFT

- puUe SUOTININESZ ‘SETNI ‘SISRIO 63 PUT SEIUNTTPIO PUW SAUY FOTIVIRISIXN URY TIATRVEY JROEDISEY "€t

11¢ QIFA ‘3802 8708 3T 3w ‘Aydwod Lyadeoad TTIA 3T ‘auswesaby ] ‘goyaetdaod

143 30 wmIva sql Suianp 3vgl sesifiv pUE SITTTBACD EENETT 03 swws oga eansescid Ay3usSITTP 3933wsaeql puw pot3ed

SROLIVIIDEY TURGNTIADS URY SRV ot Kep (0f) £33t YONS YIya 83TWNM3IO3ed QAN SITGWOD [TWUS 3t

"PICA pPUR [IRT 8q TTEYS Ujeleq pepjacad se adedxs sawdeyaodiy 3T aINEzep UF oq O3 PeWSED 8q 10T [TYLS YOSENT TEV3I sauwaIOjied

30 3e3suwia ‘uSysse 03 1dmsaaw Auv puw SApaINIFe Suymodeq #33 103 paatndes exe sdwp (0f) £32FQI TEYI S20W QI YONS

| w013 soyawasylodiq 10 zejsumzl ‘useulisss wons Law aueasad ®7 9o7IwST1q0 8,X0SEET 3O SINIVT Q3 T ITI ‘IsAsacy °‘pepracad

03 sa3wzsdo trwue qdesBuawd syua 30 suoystanid aya gIgm Atdaod 15032863190 qone w30330d 031 PeTTYl swu ¥OSEEI Gressy3l Sugdiioeds

03 santieqd "38SSET Aq pem3ozaed puw idey oq ou. Juswssaby eTul 3355631 Aq 857303 8©933F3a 3933w sAwp (0€) £33TY3 UTRITA goyIebTTqo

30 SUOTITRUOY PUW SIATWUBADD ‘SwIN] Syl wWioj3ed 03 puw ‘Aq punoq qans mio3aed 03 PETIEZ ewY 3IF [FIUN PUR SSRTUN IIpTNEIVY

3q o3 ‘umese 031 'YOSEET 30 u.quca”on sg3 203 ‘Sayazan oy seibe 13 4iq pemiozaed oq 03 pazTndes coyawbylqo Lue jo ssuvmz03aed

TIvus (QNTD IWDwR 837UeA-wuiIwy Soppntaut) ssuSgese 30 S93ajsuULll Y3 Uy ITNEISD UF oq O3 pewesp 3.».9- TIeus %0553 °Q
- usns yowy ‘esubjsse 10 seIBJewezl 3yl puw Joubtesw 20 303BIEURIT *GoTIeTdmOd 03 swys 8u3 eancesozd
3 4q pea _q.;__ ~; TTene pue S0tatIa OF JVKENIISUY Uw Aq 3q TIUS A13usBITIP 3933weseyl puw ou.ntguiu pos3ed
uesuoo fEE{NDSEET ToTuA 03 Jusesdaby eYu3 jo wopawasyaodAu 3o YSne TTUITA TIVLS ERESET I nﬂﬁus ot yn 03 pewssp aq
ejeuwaa ¢ (qnTd IRW J7TeA-waFIWY 03 JuscuSiesw ue SuUrpnYans) 10U (Twys 333577 ‘POTaed ‘Ieaz0Ub 20 ‘eAWP (ST) UNe3IFT3
wagubiese qone Loy - aInewuSyssT YONS O3 TSETOI #3F PTOWUITA GTuItA PEIND aq ATQUUOSWSZ J0TUED Wwws SE3 IWGI (3INS O
300 TTvae YOSSIT PUT YOSSET O3 JOSINQ] #DFI0U UNIITAA sath TR STNE3ISP GONG JO 8aNawn 8yl 3T 3IWUI ‘IvAsAOy ‘pepiacad
U558 ‘QNT) ITOWA SITUA-TUTIEWN O3 IqesubIest T O ITWAS a3 UT ‘gye3eq 303 pepracad Ayszexdxe aq Ave -.r posasd
‘ARTY 3uSwR BITUA-wUIINH 02 umxpezby OFUI UT IWEINIVT 83T JO 39310us QONP 30 ‘gugeEr] 03 WOSSWT AQ 3O038NI 837300
-



Slapside roam and the Topside roam. provided, however, that such
construction (1) shall imclude a reascaadble barrier bstween the
Slipside room and Topside room and (1i) shall mot unreasonably
intesfers victh any LESSEE use of the Premises or a porticn
thereol permitted by this Agresment. Asy changes vn.ovo-nn by
LESSOR pursuant hereto shall vetsin a mautical decor and saimcain
wall ares for display of picturss of LESSEE‘'s commodores, but
LESSOR shall have the right to remove apy decoraticn in ite
discrecion provided any such decorations that are the property of
LESSES or its wmembers shall be returnad to it or them upen
removal.

g. 1o the event that LESSES is able to odbtain reguized
goverumental consents, LESSEE may, at its own cost and expense,
construct a door from the *corner living room® (the locacion of
which is described cn Exhibit °A® hareto) te thes adjoinizg patio,
and extend the patioc to be campatible with the balconies in the
adjoining buildings, amd also to construct an enclosing fence
around the patio. Prior to any buch construction, LESSOR shall
have the right, in its reascaable discrstiocn, to approve or
disapprove of the plans snd specifications for any such
irprovesmsents proposed by LESSES. LESSER ehall vnniao at least
n»nnl%ﬂpﬁ agvance actice to LESSOR of its intemticn to
cocmmen tructicn 80 that LESSOR may post a motice of non-
respons y in or arcund the Premisss.

«313-

o : 00016

11. ACCESS
LESSOR and ite agent shall have the u»a.vn to enter the

Prenises at all reascnable times during business hours for the
purpese of examining or inspecting the same. soncpnm.-«ohnpoa any
other provision of this Agreamsnt if & gepresentative of LESSEE
shall not be personally present to Open and PeFmit emtry inco the
vnnupo,.. at any time when such entry by LESSOR is required due to
an emsrgency, or io the event that LESSOR casnnot locate 2
repressntative of LESSES to give advance orgl sotice to whan
LESSOR wishes to examine OF imspect the Prehises as provided
above, LESSOR say enter by Beans of a master key without
liability to LESSER except for any failure to exercise due care
for LESSER's property.

12. QRERALLI
a. The occurrence of any of the following shall comstitute

a material default and breach of this Agreement:
{i) any tailure by LESSEB to pay reant or othsr
monetary coasidsration to LESSOR s set forth hereis,
onnc'!&ogi%no’gu«
LESSES hersunder, and which failure sball coatinue for
ten (10) days after .a.nnn.o gotics thereof by LESSOR to
LESSER;
(11) Aoy failuce, aé to abeerve and perform any
other provisico ow‘ this #u! €0 be cbserved or
performed by LESSES, express or isplied, whers such
failure continues for fiftean (135) days after written

St 'l .
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9. TRRCCTYTV PR

The pacties acknowledge that msmbers of certain other yacht
clubs may be entitled to reciprccity privileges with LESSEE.
LESSOR shal. perait the menbers of such yacht clubs entitled to
reciprocity privilege to use tha Prezises in the sane manner and
to ths same extent as mambers of LEISEZ, subject to all of the
teras and conditions of this Agrsezsnt. Haowever, no reciprecity
shall be granted to yacht clubs lccated witkin the Marina city
Club Local Zcne or Zone . arsas as set forth in Exhibit “c"
atzached hereto and forzing a par: hereof, or to membsrs of other
clubs whose zrincipal lecation is within such areas, witheut
prior uritten parnission 2zcm LESSOR. LESSOR aay charge its
usual roonua. Sees in respsct of boats moorsd by menbers of such

Ther yacht clubs entitled S2 rsciprocity priviisges commsncing
tpon the exgiration of the first forsy-eight (48) hours after

inizial =moooing,

10. §2EZ2:: tere ~v FaCIsoTrre ¢ =. - % ) S 4
a. Ike parties contazplate that fron tize == time cercain

special 2vents suchk as regat:tas, cezsmonies, barquets and other

siailar func3iions will be planned, sponsored and promotad by

LESSET at the Marina City Complex. In taspsc: of each such

spacial e funczion T bs haid sucaide of =he Prenises,

LESSEE sh quest per=issicn Srom LESSOR to conduct such

function within ten {10) days prior to the propesed datas
therefor. Such notice shall set 2orsh (i) the proposed date,

(ii) an accurate general descriptign of zhe event, (11i) an

estimate of the number of persons expected to atsend, (iv) the
facilities required, and (v) a list of all services, equipment
and supplies vhich LISSET dasires that LESSOR provids. It
LESSOR, in its sole discretion, deterzines that any such event,
except Zor the cpening day of the vnnom»-n»ua of Sansa Monica Bay
Yacht Clubs, will interfere unreascnably vith or disrupt the
usual and ordinary use of the Marina City Complex by Mazina City
Club Members or othars, including, but not linited to,
considerations perzaining to parking avallability, faclility
congestion and conflict with other scheduled activities, LESSOR
may deny LESSIE the peraissicn requastsd and so nocily LESSEE in
writing. With respect tc this subparagraph (a) reference is nade
ta subparag=aph (¢} of paragraph 1 hereof.

b. Fz=n =ime tO tizs LESSET may desire o utilize the
services, eg:ipment and supplies of LESSOR to promote onu»w»n».u
o? LISSEZ and o princ and mail xmacariai of LESSEZ. LZSSCR
shall, to the exten: i, in its sole discretion, deseraines
teasible, provide such services, sguipment and supplies for the
aforsmenticned purposes, pravided that UISSEZ pays the reascnable
costs incurrsd by LESSOR nu-n-nwn as such costs are deterxined in
LESSOR's sole disczetion, ” i

c. For so long -mgifoan»:c: to maintain the
"Papside” feor -cv-nu&n»o..! nﬁo.WTBi uses and purposes as at
present, LESSOR shall e the Topside available to LESSEE, at no
charge, for up to six (6) times each calendar yesr during the

term of this Agresmant provided that LISSEE books each such use
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the Premises. and LESSES shall be responsible for making
arrangements with che appropriate utility company or companies to
have such service or services placed i LESSER‘'s name.
4. USE QF PREMISES

LESSEE shall ucilize the Premises solely tfor n..o. purposes o?f
conducing the business of LESSER as & yacht club, including, but
no: laimited to, holding mestings of the membership of LESSEE.
LESSEE shall mot sell or dispense £ood. liguor or other beverages
in or from the Premiges without the prior writtem coasent of
LESSOR, except that LESSER may sell or dispenss food, ligquor or
other beverages in the area known as "Slipeide® and the °Living
Room® at such times as LESSEE shall have access to Slipside and
the Living Room as provided herein. LESSOR shall provide LESSEE
with a storage unit for liquor in the bar area and a refrigerator
for LESSEE's food in the kitchen at all times. Any use and
consumption of alcocholic beverages in or from the Premises shall
be in scrict accordance with all laws, Tules and regulations of
the State of Calitornia pertaining to alcoholic beverages.
LESSEE's use of the Premises shall be subject to cospliance with
and observance of each and every ruls and regulaticn pertaining
thereto as pramilgated by LESSOR for ths Marina City Cosplex from
time to n.:J includicg, but not limited to, rules for .nu.
u»-ﬂ.—%% axpulsicn from LESSOR's facilities of perscns for

violati such rules.

‘l

) LY

S. IAXES

During the term of this Agreesent. LRSSEE shall pay prospely
all perscnal property taxes. axcise taxss, license faes. permit
fess and assessmencs of any kind or nature whatsoever levied or
assessed against perscnal property owned by or placed .in, upon or
about the Premises or the Marioa City Complex by LESSEE, or used
10 connecticn with LESSEE's operations at the Premises or Marios
Cizy Complex.
6. MAINTENANCE. REPAIRS. ALTERATION AMD IMPROVEMENTS

a. LESSOR shall provide at LESSOR‘'s expsnse reascnable
maintenance for the Premises together with repsire or replacement
reguired in consequence of normal wear and tear. LESSOR shall
not be cbligated to make any improvements or alterations to the
Premises during the term of this Lease. LESSOR shall, at ite own
expense, keep the -.m.l»nc.. the building in which it is lccaced,
improvements, hsating, ventilating and air conditicaing,
furniture, n»a,ucno.. equipment, those items Of persosal prepercy
reterred to in paragraph 1b hersin, and all leased personal
property in the Premises in good coudition and repeir; provided,
however, LESSER shall be respousible for &nd shall pay to LESSOR
ths cost Of any repair or replacemsut of gny of the foregoisg
smvmazated items, or ctherwise, ldcated in the Premises which are
regquired in conssgQuence oA %ﬁ& ‘or conduct of LESSER, or any
of its members or guests, T mvn..F. are not the result of
ordinary wear and tear.

e N,
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*Marina City Complex*® shall mean the unu'n Property leased by
¢DP, LTD from the County ©f Los Angeles (including ths Premises
‘hereby leased to LESSER) togethsr with the izprovemests nov or
hereafter locaced thereon. LESSOR sanages and operates the
Marina City Cosplex for MDP, {JD, '93“ hich complex t;un s
located, among other thicgs, A x-in':‘o;. eludb known as the °*Marina
City Health & Tennie Club°. b m'i’e'.: said lease betwsen the
County of Los Angeles and lﬁ?.!uﬂ..ucludm all amendmants
thereco, is referred to as the. ;mnr Lease.*

b. The Pramises are furnished and equipped for LESSKE's
intended uss with the furnishings and equipment dasscribed in
Exhibit *B° hereto and forming a part thereof. 1n addition,
there is a kitchen, a scorage area, an office area, and mens and
ladies rescrooms. The kitchen is furnisbed with two Westinghouss
14.5 cubic foot residential-type refrigerstors, & Gensral
Zleccric 4-buruer gange with ovens above and bealow, and an ice
maker.

2. IERM

The term of this Agreemant shall commsnce on the date first
sat forth above and shall expire on December 31, 2014. It
LESSEE, with LESSOR's consant, remmins in posssssion of the
Premises after ths expiraticn of the term hersof, such holding
over shall got operate as & renewal of this Agreement but shall
creste & month-to-month temancy terminmable by either party upon
thirty (30) days motice to the other party, ou the same terss and
condicicns as coatained herein.

L
.2-
UUUlSi —

3.  RENT AND PAYMENT POR OTHER SERVICRS RENDERED
a. LESSEE shall pay to LESSOR as rent for the term for
LESSER's possessory interest the sum of $100 per calendar year,
payable on January 1 of sach year, cormencing January ), 1993.
b. LESSEE agress to pay LESSOR such amcunts ou
LESSOR to the County of Los Angeles under the tarms o

Lease which arise from LESSEE's activities or payments ":o LESSOR
and such amounte shall be due and payable as specified in the
Master Lease.

c. Except as otherwiss provided hsrein, in the event tha:
LESSEE from time to time reguests LESSOR to furnish any
tacilities, services, egquipment or supplies for or in connection
with ths functicns meationed in paragraph 10 hereindelow or
LESSOR does 80 turnish such facilities, services, eguipment or
supplies, LESSEE shall reimburse LESSOR therefer in such amount
decermined by LESSOR in its sole, but reascnable discretion.

d. Mater and electrical ssrvices to the Premises are not
metered separacely from said services as used elsevhere on the
Marina Cicy Cosplex. Tharefore, except as otherwise provided in
this subparagraph (d), LRSSCR shall pay for such sarvices to the
Premises. Rowever, L2SSES shall exercise reascmable care to
ccaserve water and elestricity used on the Pramises and to assure
cthat it is not unreascnably used or wasted. 1If water or
electricity subssguently is ssparately matered to the Premises,
then thersatter LESSER shall pay for all chargas allocable to
LESSEE's use for such separately metered service or services for

Oy
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THIS AMINDED AND RESTATED LEASE AGREDMENT (°Agreemsnt®) 1s
entered into effective the ___ day of — . 1993, by and
betwsen MARINA CITY CLUB L.P., a California limited partoership
{hereinatter refarred to as °LESEOR®), and MARINA YACET CLUB, »
Calitornia corporaticn (hereicafter referred to as °“LESSER°),
with respect to the premises descrided oo BRkhibit °A° attached
hezeto and incorporaced Berein (°Premises®).

BECIIALS
WHERRAS, the pradecessor-in-iaterest to LESEOR and LESSEE

have previously encered into & certain lLesse effective the ist
day of Cctober, 1983 (°Leass®); and

WHEREAS, LSSSOR and LESSER desire to amend and restate the
Lesses to alter the arrangemant between them with respect to the
Premises, and desire that this Agreesent siuperseds ths Lease and
replace ths Lease in its entiszety.

NOM, THEREVORR, for valuable cousideratiocn, the receipt and
sutfficieacy of which is heredy -oloc-}& and imtending to be
legally bound hereby, the parties g uuuon as follows:

1. mARaans

a. LSSSOR leases aoph-gf ..-.-n- leases from LESSOR
pursuant to this vuinwwv- 3&—’- The Premises fors &
part of that certain property currestly woroon by MDP, LID trom
the County of Los Angeles. Whenever used hereinafter the tera

\
'gf
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provided, howsver, that increases to Life Members shall not
exceed St per year for the tirst five years following
confirmation of the Plan.

S. Life Members will be subject to the Bylaws and Rules
and Regulations of ths Clud ("Bylaws®) substantially in ths forms
attached hereto, 1ncludipg lny!iréélql': which provides that the
club may be clossd at any tise'y ?‘*F'Etor-a and conditions
stated in the Bylavs, as wsll ag applicible provisions allowing
termination of cutside memberships; provided, however, that
termination of Litetinme ;nd Sterling membarships may only occur
upon closure of the Club under the terms and conditions atated in
the Bylaws. The Bylavs shall be revised as appropriate to
confora to this paragraph, as vell as this entire settlement
agreament.

6. This ssttlement shall bs expressly conditionsd upon ths
certification of a non-opt out class pursuant to F.R.C.P.

23(b) (1) and/or (b)(2). The settlement shall be binding upon all
Lifetise and Sterling Members; no member of the class may opt out
for any reason. '

7. In order to effectuate the sattlesent, the process of
designating a class of Lifetime and Starling Membars will be
continued. 1In this regard, notics will be given to all such
members of the propossd dssignation of the class. Purther notics
of the proposed ssttlement vill be given to the class as required
under applicable rules.

LANSISISI I\ SOTAEAIS. 081 9

§. L..e Mesbers vill be entitled to recover. as pars e
the sattlement, at:zorneys' fees and costs actually incusred ir
connectlion with the Chapter- 11 case in an amount not to exceed
$19,000.

9. The pending Mo 10n to Rejec: the Execuzory Corsracss.

Mot.or to Dismiss Complaint, Complaint, Proof of Claims and any

i

10. Al) Proofs of Claims filed by the Li:fe Medbecra, vhesne:

ozher pending actions involving Life Mespers eng tasen ot

calendar panding court approval eof the sattlese

individually, as & class, 88 a coamitzes, or in any other marnar
shall be vwitndrawn vith prejudice.

Li. The settlesant shall be ewpressly conditicned upon
apgraval by the Executive Council.

13. Lifetime and Steriing msamberships shall be non-
tcansferable, vhether by will, bequest, sals, gift, or
encumbranca, or any othar transfer, either voluntary or
involuntagy.

13. The adversary procesding filed »y Lifetime and Stecl:int
Nembers shall be amendsd to includs the principals ef the
pactnership Dedtor as party defendants, and the final resolution
of this matter sust include the settliemant aof claiss, if any, by
t.ifatime and Sterling Members ajainst ths gensral partners.

THE FORRGOING IS APPROVED AND AGREED T0:

Dated: October €, 199) LAW OFFPICES OF MICEBARL R. Wni?Te

By! .
Attorney for Plainciffs

0uu1SS

LATITISV 1\ 90 Tase . 08
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ZERM BREET

Ters Shest for ssttlement betwesn Marina City Club, L.P.
("MCC®" or "Dabtor®) and Lifetims and Sterling members of the
Marina City Club ("Lite MNembers®).

1. Life Nembers vill be retfarred to .-. sLitetime” and
*Sterling” members end will receive a !o-vrn-v:. card with such
designation. Membars who choose to join the Marina City Health
and Tennis Cludb ("Clud®) will be assessed monthly duss in the
amount of $100 per month, whether the membership is an individual
or family membership. There will bs no initiation fees charged
to such Life Members and no other fess other than those
customarily charged to sll members. Life Nembers who do not
choose to bscoms members of the Cludb will not receive any
compensation.

2. Of the duss paid, one-halt, or uo"o. of such dues vill
be credited against purchasses made at the Club by the Lite
Mesbers during the month in which dues are paid. The credit
shall be applied against food and beverage purchases cnly. The
credit will not be cumulative, nor rwonu it carry over trom month
to month. Such purchases must be n...-ndl- to the Life Member's
sccount or credit card; purchases by cash or check shall not be
credited against dues, L te:_;ﬁ

3. Access to the o—zLW“ as -3# as the duty to pay duss,
shall commence upon confirmatien of the Plan.

4. Monthly dues payable by Life Members shall be !._Vuo.on

to increases in the same msnner as provided for other members,

LA\SSSSS\S11\3013AS8.000
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"
10.

LIST OF EXECUTORY CONTRACTS TO BE ABSUMED

Millar Elevator Servicei Co.

1230 Air Way
Glendale,CA 91201
(818) 246-7341
Expires 4/18/96
$9,360.00 per month

Web Service Co., Inc.
3690 Freeran Boulevard
Redondo Besach, CA 90278
(213) 772-%121

Expires 1730/94

Pitney Bowes Credit Corp.
201 Merrett Seven
Norwalk, CT 06856-5151
(201) 846-5895

$458.98 per ronth

Western Waste Industries
P.0. Box 6225

carson, CA 90749-~6225%5
(310) 820-7100

Expires 5/14/94
$2,460.00 per month

County of Los Angeles
500 West Temple Streest
Suite 648

Los Angelas, CA 90012

(Elevator Maintenance)

(Coin Operate ry
Machines) ‘
(Postage Machine)

(Disposal Service)

(Hotel Parcel Cround Lease)

Attn: Robert W. Rodolf, Esq.

Marina Hotel Limited
Partnership

(Ritz-Cariton Sublease)

c/o Ritz-Carlton Hotel Cozpany

Suite 300
3414 Peachtrees Road, N.E.

.Atlanta, GA 130326

Master Condominium Sublease between J.H. Snyder Co.,
a California limited partnership now known as
Marina City Club, L.P. (Debtor) and Marina City
Condoniniuns, a California limited partnership

Individual Boat Slip Subleases

Individual Apartment Subleases

individual Comnercial Subleases

EXNIDIT E

LANS3S38\0 1\S08ERIDI . 002



G008 J.H. SNYDER TEL 213-657-3568

MCHC ORGANIZATIONAL MATTERS
(PREPARED FOR MEETING OF HOMBOWNERS AND MCC, L.P, ~
SEPTEMBER 11, 1992)

Is smocistion with the formation of the mew Heith Clud, the

Mariea
TR L e S L o i e

scoordance
RESPONSIBILITIES RESTRICTED TO MCC, L.P., IN ACOORDANCE WITH THE
MASTER LEASE.

L TENNIS AND PADDLEB TENNIB COURTS:
. Repairs and malnienance
. Deferred maistengage
. Security
. Ussge affecting homeowners (l.c., aighttime hours)
° SWIMMING POOLS AND DBCKS
. Repeins and maintewnce

- Matiers conceraiag cmployee benefits such as vacstion, health iasurance, etc.

) et only 0 ingure 8o improper wse.
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8080 J.H. SNYDER

Raymond 8. Kaplan
Septamber 13, 1992
rage 3

Mgn. The Approvad Budget (gball te
oon tnzom or resarve fund . reascnable unanticipated
obligaticns. L ;
. : Rfue e
The Executive Council ahall establish meaber committees
o m‘ ‘th:“b u'. ' dns‘d“ u-hto by g“miu
reg of & opexations as appTOPT. . ve
Council and by the Executive Director. The membar committess shall
include at minisus a Nembership Devealopment and Ralations
Committes; & PFood and Beverags Committes; & Raoguet 8Sports
Comnittee; a Pitness Committea, and an BExscutiva lnum-nt
Committes. Ths Rxecutive Nanagement Committes ahall ocons of
saven (7) members, four (4) of vhom shall be appointed by the Board
of Directors of NCC COA, and three (3) ocmmuuw
by MCC, L.P., &t Jeoast one (1) of whom shall bs an Outsids .
The povars and duties of the sexder committses shall be to sdvies
the Rwecutive Director and Rxecutive Council on mattars wvhich

those penalties shall be reimdursed §o NCC, L.P. from ths NCHC
: approved with an adequa

Nembere on 0o less than
the

This letter summarises our undarstanding of the agreesent
seoached at our of Septambder 11, 1993 and Septamber 1S,
1993. Pursuant to l.‘::lr agreament, the

TeL 213-857-5568 P,

S

0 °S4 12152

288 J.H. SNYDER

Raymond 8. Kaplan
September 18, 1992
Pags 4

gent on club dues and initiation teas pending,
Angales eountg Board of B8 isors. We have gy
tha dstails of this finanoial and organizaticnalfl
hav NCHC to commance on or bafore November 1, 19RH}
in revised By-laws, which By-lawvs shall be /IU
Bxscutive Council for approval prior ¢o
inplesantation.

If the terms of our agressmant as outlined in this Jetter
are scosptable to MCC, L.P., plaass sign and date a
latter as indicated and n:t:m it to me immediately. oopy of thie

(&
. Tha -

Roger foward )
of w. WAITR, NILLER, FINK & JACOBS

adoption and

!hitcrqo&zi hareby approved and acoeptad
wrewnl of Mo:&maummum&?‘

SARINA CITY CLUB COMDOMINIUN OWNERS
s Califarnis none-profit corporatios

oy M‘m

Exhibit "F"-

TeL 213-857-5568 P,
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LAW OFPFICES
CHRIBTENSEN, WHITE, MILLER, FINK & JACOBD

2431 AVENMUZ OF THE BTARS
SIBHIBENTH PLOOR
LOB ANGELES, CALFORMA SOBST
90! BESI000
AR (MO) 0002080

SWmELY Bual SABER

(310) 3586-7022
September 185, 1992

farina City Club, L.P.

Dabtor 1In Possession

4333 Aduiralty Way

Narina del Rey, California 90292
Attantion: Raymond 5. Kaplan

"Re: Marxina City Haslth Club
Dear Raymond:

This letter will sst forth ths terms undar whioh the
Board of Directors of the Narina City Clud Condominius Ownars
Association ("MCC COA®) and Marins City €lud, L.P. (*ECC, L.P.%)
kave sgreed to proceed with the managanent and opsration of the
Marina City Eealth Clud ("KCHC®), pursuant to our wmestings of
Sspteaber 11, 1992 and Ssp 15, 1993,

i. oruapizational Etrugture

The NCHC will continus to be operated in scoocrdance with
the Naster Lease (as presently oonstituted or hereatter amended)
between NCC, L.P. and the County of Los Angelas. This letter is
in all respscts subject to the terms and provisions of the Naster
lasss. The NCHC will be managed and aperated in accuzdance with
budget approved ("Approved Budget®) by the NCHC Exscutive Council
."Executive Counnil®). The Bxacutive Councoil shall be composed of
ane g)‘ represantative inted by the Board of Directors of the

nce , one tive appointed by NCC, L.P., and one (1)
ropresentati by the *Outside Nembers® of the NCEC (i.e.,
sembers of N ars not members of NCC COA oF Who do not reside

te) .

The Bxecutive Dirsctar of tie MCNC will report to the
Executive Council snd/or its dssigness. The Executive Director
will have suthority to make sll paysents and allovations authorised
by the Approved Budgsat. Any paysants cr sllocations which regquire
an alteration to ths Approved Budget must be & by ths
Bxecutive Council. The Executive Director will report at least on
s monthly basis to the Executive Council on sll budgst items and
on al] operations of the NCHC.

Exhilir " F" -\

“ -
k-
&

Raymond 8. Kaplan
September 15, 1982
Page 2

a. Wmn

The Exscutive Council will have sble suthority for budgst
zeviev and & al. The Bxecutive Counoil will have suthority to
sat dues, promulgate subarship rules and segulations, avent e,
oversse the Ba t of MCHC, and to esfablish the policlies of
MCMC. Notwithstanding the foregoing, 4f the Executive council acts
T {RI5.S2 LD SR L ST Taijene £ st veuld

. reto
Tt ate then tine & default under the
11 have the right to axeroiss final
Question to avoid and/or cure a defsult

under tha Naster leases.

The Bxecutive Council and the NCC COA shall have ths
sutharity to reviev monthly budget reports and akall have audit
rights at all times with respect to the bobks and records of NCC,
L.P. as they relats to the allocations, sxpsnditures, eto. for the
haalth olud gacilities. :

The Bxscutive Counoil siall aoct a majority vote of
the thres (3) members at & mesting dul noticed and beld pursuant
to procedures established by the lnat{ln Counoil.

2. w

mee, L.P. will maintain separate yeoords end bank
acoounts for all NCNC related income expenses, end operstions.
Initiation fees and duse for outside membders, &» well as all Gues
paid by the 600 membars of the NCC COA and by NCC, L.P. (&» ocwner
of the 103 Promenads apartmsnt units) shall be segregated in
ssparate bank scoounts. JNCHC (including slloocations on
Ree, L.P. obligations) will be pa bank acoount.
he Exscutive Counoil and/er the
Bxoept s provided bed er tranat

as ow,

except as suthorised by the: iye Councll and/or the Exeoutive
Director; provided, however)' it any ty: for lats paymssnt would
hlmnatnnhun the Naster leass relating to
an obligatien of the NCRC, thea NCC, L.F. shall have the right, But
mot the cdbligation, to effect such payment from the bank scoount(s)
of the NCHC. Paymants which reguire modifications to the Approved
Budgat must be authorised by the Executive Council. In the event
that Nce, L.P. is liable for any penslties for late paymsnts undar
ths Nastsr leass with ths County of los Angsles caused the

gfaflure of the NCHC to such equired peymsnts fzam svailable
funds Of the Approved ::e'got in a tholy’.uw. the asount of

Eyhib Tz
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MARINA CITY CLUB. L.P., A CALIFORNIA LINITED PARTNERSHIP
DEBTOR IN POSSESSION=-CASE NO. 92-29404-~58
SUMMARY OF ESTIMATED CASH REQUIREMENTS AND SCURCE OF FUNDS
(UNAUDITED)
(EXHIBIT 2 TO DISCLOSURE STATEMENT FOR PLAN OF REORGANIZATION)

ESTIMATED PLAN CASH REGUIREMENTS

ASSUME ASSUME
29 CLOSINGS 32 CLOSINGS
ADMINISTRATIVE CLAIMS:
INCLUDES SETTLEMENTS FOR THIRD
PARTY LITIGATION $225.000 $229.000
ADMINISTATIVE LEGAL FEES FOR DEBTOR
BANKRUPTCY COUNCIL AND CREDITOR
COMMITTEE ATTORNEY'S $7%0.000 $7%0.000
RESERVE MAINTENANCE ACCOUNT REQUIRED
BY LOS ANGELES COUNTY LEASE $170,000 170,000
LOS ANGELES COUNTY REAL AND PERSONAL TAXES $300.000 $1.123.000
GENERAL UNSECURED CRED]ITORS
1 JUNSECURED TRADE CREDITORS $600.000 $600,000
2)SECURITY DEPOSITS $73.000 $73.000
3)ILEASEBACK ACCRUALS $29.000 $295.000
4)BUYERS CREDITS $17.000 $17.000
SIREFUND OF SALES PRICES +68%.000 +83.000
&) INTEREST . 90,000 $30.000
SUBTOTAL +8%0.000 $8%0.000
OPERATING RESERVE ACCOUNT $100.000 $100.000
AETNA LEGSL ALLOWANCE $100.000 $100.000
QEQUIRED PAVMENT TO AETNA INSURANCE CO. $1.1%0.000 ° ‘ $1.1%0.00C
TOTAL PLAN CASH REQUIREMENTS 23.64%,.000 $4.,4468.00
SSsSEsSTEsSaes SESSNSSESEESSE
ESTIMATED SOURCES OF PLAN CASH
CAS~ ON ~AND- JANUARY 11,1993 $357.78% $9%7.78%
NET CONDOMINIUmM SALES PROCEEDS
PREPETITION SALES PROCEEDS $109,700 $109,.702
SALE OF 28 PREPAID CONDO. SUBLEASES $1.486.109
SALE OF %2 PREPAID CONDO. SUBLEASES $2.%04,774
CASm FLOW FROM DPER.- FROM JAN.;.1993
T=RQUG~ THE EFFECT. DATE.JULY 21.1994 +1.287.873 $].048, %S¢
LITIGATION 2ROCEEDS(ASBESTOS SETTLEMENT) $216.0800 $216.0cc
CONTRIBUTION FROM GENERAL PARTNER 209,000 : 220, OCC
TOTaL SOURCES OF FUNDS $3.6%0.213 $8.56357.49)
STESESuNSEaSS SSSGSEESSESS
*13.213 $169.49)

ESTIMATED EXCESS PLAN CASH
ssusssssssss sessssssssss
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MARINA CITY CLUS. L.P., A CALIFORMIA LIMNITED PARTNERSNIP

OESTOR IN PO3SE3SION, CASE NO. LA 92 29484 38

UNAUDITED PRO FORMA BALANCE SHEET AS OF EFFECTIVE DATE
ASSETS

CASN FUNDS ] 2,000 8

CASM IN BANK 2,708,000
2,710,000

RESTRICTED CASH IN BANK SECURING PRE
PETITION LIAGSILITY TO AFFILIATE 125,000

RENT RECEIVASLE. NET OF RESERVES

FOR 8AD DESTS 28,000
° ACCRUED INCOME 19,000
OTHER RECEIVASLES 24,000
69,000
DEFERRED ASSETI AND PREPATID EXPENSE3
PREPAID INSURANCE 43,000
PREPAID WORKMEN'S CONPENSATION AND GROUP WEALTH 39,000
LOAN FEES AND CC3TS, NET CF AMORTIZATION
OF $ 405.000 214,000
296,000
SECURITY DEPOSITS
OEPOSIT TO COUNTY OF LO3 ANGELES UNDER
TERMS OF MASTER LEASE 136,000
OTHER OEPOSITS 13,000
149,000
FIXED ASSETS AT ESTIMATED FAIR MARKET VALUE
LEASENCLD COMPLEX INCLUDING FURNITURE. FIXTURES
AND EQUIPHENT, AT COST, NEY OF § 10,720.000
OF ACCUMULATED DEPRECIATION 7,859.000
TO STATE AT DESTCR°S ESTIMATED PAIR MARKET VALUE 12,141,000
20,000,000

CONTINGENT ASSETS (SEE NOTE)

$ 23.349,000
sssusssassass

TOTAL ASSETS



MARINA CITY CLUS, L.P.. A CALIFORNIA LIMITED PARTNERSHIP

DEBTOR IN POSSESSION, CASE NO. LA 92 29484 S8
UNAUDITED PRO FORMA BALANCE SMEET 48 OF EFFECTIVE DATE

LIABILITIES AND PARTNERS® DEFICIT

s 830,000
750,000
170,000

1,123,000

UNSECURED PRE PETITION LIABILITIES
ESTINATED LEGAL AND ADMINISTRATIVE CO3TS
ESTINATED DEFERRED MAINTENANCE OBLIGATION
ESTIMATED PRE PETITION PROPERTY TAXES

ACCOUNTS PAYABLE AND ACCRUED LIASILITIED

TRACE PAYASLES $ 228,000
ACCRUED GROUND RENT 50,000
ACCRUED PAYROLL COST3 43,000

OTHER LIABILITIES 31.000
350,000

DEFERRED LIABILITIES

LAST MONTH RENT FROM TENANTS 32,000

SECURITY DEPOSITS OF TENANTS 347,000
379,000

SECURED PORTION OF LIABILITY TO PRINCIPAL

SECURED CREDITOR 25,330,000

UNSECURED PORTION OF LIASILITY TO PRINCIPAL

SECURED CREDITOR 1,322,000

AMOUNTS OUE AFFILIATES AND PARTNERS® OF DESTOR (SEE NOTE) 1,112,000

TOTAL LIASILITIES

PARTNERS ' DEFICIT, SEFORE INFUBION $ (8.657,000)
OF NEW CAPITAL

NEW CAPITAL PER RCOROANIZATIONAL PLAN (SEE NOTE) 200,000

TOTAL PARTNERS® DEFICIT (8,457,000)

TOTAL LIASILITIES AND PARTNERS® OEFICIT $ 23,389,000
IEETITSTITIRS



EXHIBIT 3

MARINA CITY CLUB. L.P., A CALIPCANIA LIMITED PARTNERSNIP

DEBTOR IN POSSESSION, CASE NO. LA 92 29484 38
MOTE TO UNAUDITED PRO FCANA BALANCE SNEET AS OF EPFECTIVE DATE

CONTINGENT ASSETS

(A) OESTOR HAS CLAIME OF APPROXIMATELY $538,000 AGAINST A FORMER RESTAURANT TEMANT THAT IS IN CMAPTER

(8)

7 SANKRUPTCY PROCEEDINGS. AMOUNTS REALIZASLE. IF ANV, ARE NOT DETEAMINABLE AT THIS TIME AND NO
VALUE MAS SEEN ASSIGNED TO THIS ASSET IN THE ACCOMPANYING STATENENT.

OESTOR ALLEGES CLAIM3 AGAINST CITY CORP NORTGAGE COMPANY FOR PAILURE TO MONOR COMNITMENT TO MAKE
CONDOMINIUM LOANS; CLAIM3 AGAINST THE COUNTY OF LOB ANGELES FOR DAMAGES CAUSED TO CERTAIN OOCKS
LEASED 8Y DEBTOR WHICH ARE CONSIDERED UMSAFE FOR SOAT SLIP RENTALS: AND, CLAIM3 AGAINST KENNEDY-
WILSON FOR FAILURE TO PROVIDE FINAMCING FOR THE SALE OF COMDOMINIUM UNITS.

CONTINGENT LIABILITIES:

(A)

(8)

THME ACCOMPANVING UMAUOITED BRO FORMA BALANCE SKEET AS OF THE EFPECTIVE DATE EXCLUDES ASSETS AND
LIASILITIES RELATED TO THE PRESERVATION, MAINTEMANCE AND OPERATIONS OF TME SHARED PROPERTY AND
HEALTH CLUS CF THE MARINA CITV PROJECT. USERS OF THE SNARED PROPERTY (COMMONLY REFERRED TO AS
LEASEMOLD SROPERTY") ARE CMARGED MAINTEMANCE FEES BASES UPON AN AMNUAL BUDGET TO PROVIDE FOR THE
COSTS OF GPERATIONS AND CONTRIBUTIONS TO REPLACEMENT RESEAVES FOR THE LEASENOLD PROPERTY, IF
REVEMUES EXCEED ACTUAL COSTS OF OPERATIONS INCLUDING CONTRISUTIONS TO REPLACENENT RESERVES OURING
A GIVEN YEAR., THE SURPLUS IS REFUNDED TO CONTRISUTORS ON A PRO RATA BASIS. SIMILARLY, ANNUAL
DEFICITS AESULT IN ADDITIONAL PRO RATA ASSESSMENTS TO THE USERS OF THE LEASEMCLD PROPERTY.

DESTOR IS CURRENTLY NEGOTIATING WITH REPRESENTATIVES OF THE CONDOMINIUN OWMERS GROUP REGARDING
TRANSFER OF CONTROL AND MANAGEMENT OF THE LEASENGLD FROPERTY OPERATIONS TO THAT GROUWP. IT IS
ANTICZPATED THAT THE TRANSFER WILL BE ACCOMPLISNED PRIOR TO THE EFFECTIVE DATE OF TME PLAN OF
RECRGANIZATION PROPOSED BY DESTOR. SWOULD TME PLAN REORGANIZATION SE REJECTED, SUCH TRANSFER
WILL B8E NULLIFIED. AT THE OATE CF TRANSFER. DESTORS® OSLIGATIONS OR TME CSLIGATIONS OF TME
HOMEOWNERS GROUP TO OESTOR, WILL BE COMPUTED AND SETTLEMENT WILL G2 MADEZ BETWEEN TWE PARTIES. °
THE MASTER LEASE BETWEEN THE COUNTY OF LOS ANGELES (LEBSOR) AND DESTOR (MASTER LE3SSEE), REQUIRES
THAT TME MASTER LESSEE COLLECT GROUND RENT FROM CONDOMINIUM OWNERS AND REMIT THESE COLLECTIONS TO
THE LESSCR. THE MASTER LESSEE IS RESPOMSIBLE FOR PAYMENT TO THE COUMTY OF ALL GROUND RENTS DUE
ALTHOUGH THE CONDOMINIUMN OWNER OR OWNERS MAVE NOT MADE PAYMENT. [T I3 THE MASTER LES3EE°S
OBLIGATION TO PURSUE COLLECTION ACTIVITIES AGAINST TME OELINQUENT OWNERS.

AMOUNTS OUE APFILIATES AND PARTNERS® OFf DESTOR/NEW CAPITAL PER REORGANIZATION

AT THE EFFECTIVE OATE OF REORGANIZATION, THE PARTNERS WILL WAIVE $1,010,000 OF AMOUNTS OuR
APFILIATES AND PARTNERS® A3 AUDOITIONAL CONTRIBUTED CAPITAL TO THE REORGANIZED ENTITY.
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MarRINA CiTY CLUB. L.P.. A CALIFDRNIA LIMITED PARTNERSH P

DESTOR IN POSSESSION. CASE ND. LA 92-294B84-5B
NOTES TO ESTIMATED FIVE YEAR CASHW FLDW STATEMENT
(EXHIBIT 4 TD THE DISCLOSURE STATEMENT FDR THWE PLAN OF

REORGANIZATIDN)
SHARED FACILITIES MAINTENANCE

A} PURSUANT TD ThE AGREEMENT WITH THE HOMEDWNERS., (ATTACHED
AS EXHMIBIT B) ALL ACCOUNTS RELATED TO THE OPERATION OF THE
SHARED FACILITIES AND THE CLUB OPERATIONS WIL. BE WANDLED

INDESENDENT MANAGEMENT ENTITY.

INCOME PRODUCING OPERATIDNS

REVENUES

B) APARTMENT RENTAL REVENUES ARt BASED ON A VACANCY FaCTDR OF
APPRCX IMATELY SiX PERCENT (6%) AND &4 REDUCTIDON OF RENTAL
DISCOUNT FACTORS PREVICUSLY OFFERED. THE RENTS ARE ASSUMED
TO SEMI-INCREASE ANNUALLY AT THE RATE OF TWO anD ONE-HaL=
PERCENT (2.5%).

C) MARINA SLIP RENTAL. REVENUES ARE DASED ON & VACANCY FAZTOR

1994, REFLEZT

OF EIGHT SERCENT (8%) AND INCREASES IN JuLY.
RESOLUTION OF LOST RENTS IN CERTAIN BOAT DOCKS TmAT aRE
EMPTY BECAUSE OF S.LIP STABILIZATION CONCERNS. THWE RENTE
ARE ASSUMED TO INCREASE ANNUALLY AT THE RATE OF FOUR

PERCENT (a%).

) COMMERCIAL RENT FOR THWE NEW RESTAURANT ASSUMES
NEGOTIATION JF A NEw LEASE ON THE -RED ONION S:TE WHICH
willL. CCOMMENCE RENT IN DCTOBER. 1994,

EXSENDITURES

E) 1T 1S ASS5UMED THAT A NUMBER OF APPROXIMATELY 16 UNITS WiLL
REMAIN UNSQOLD ON THE EFFECTIVE DATE AND TME COST TO CARRY
THE UNITS WwiLl CONTINUE TWROUGW 1994 UNTIL ALL UNITS aRE

SaLCr.
F) MANAGEMENT SEES ARE BASEZD ON FQUR PERCENT
RECEIPTS.

G) SHARED FACILITY MAINTENANCE INCLUDINS FEES FOR RETAIL AND
THE BOAT SLIP MmaRINA ARE AN ESTIMATE OF MONTHLY CHARGES
RAYABLE TO LEASEMOLD MANAGEMENT FOR THE SHARED FACILITY

AREAS .

M) THE REAL ESTATE RESERVE IS an ESTIMATE OF MONTHMLY AMOUNT
SET ASIDE IN ORDER TD FUND THE FULL OBLIGATION FOR REAL
ESTATE TAxES IN DECEMBER ANLC APRIL OF EaCm YEAR.

!47) OF GROSS

1) THE COUNTY RENT IS THE AMOUNT PAYABLE AS RENT TO ThE
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COUNTY OF LOS ANGELES. TWE AMOUNTS ARE BASED ON PROVISIONS
IN THE MASTER LEASE. IT 1S ASSUMED THAT INCREASES IN THE
RENT wlLlL OCCUR IN 1995 AND 1996.

RESERVE ACCOUNT

JISUBJECT TO THE SALE OF CONDOMINIUMS IN EXCESS OF
ARPROX IMATELY 29 UNITS. THE DEBTOR WILL SET ASIDE LEBTOR
CONDOMINIUM PROCEEDS IN AN AMOUNT UP TO $100.000 FOR A
RESERVE AGAINST OPERATING LOSSES. THERE 13 NO ASSURANCE
THAT SUFFICIENT FUNDS WILL BE GENERATED FROM THE SALE OF
CONDOMINIUM UNITS TO SENERATE THE RESERVE.

DERT SERVICE

K:DEBT SERVICE PAYMENTS TO AETNA WILL BE BASED ON THE
CONTRACT RATE DISCUSSED IN THE DISCLOSURE STATEMENT.
THE PAY RATE WiLL BE AS FOLLOWS:

YEAR 1(FIRST SIX MONTMS) SIXx SERCENT (6%)
YEAR L(LAST SIX MONTHS) SEVEN PERCENT(77%)
YEAR 2 SEVEN PERCENT(7%)
YEAR 3 EIGHT PERCENT(8%)
YEAR 4 €1GHT SERCENT(8%:
YERR S EIGHT PERCENT(8%)
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MARSNA CIT7 S0T8. <.P.. A SALlPORNCA LIMITED PARTNERSHIF
O=3TOR N POSSESSION, TASE NO. LA 92 29484 S5
NCTES T0 UNATIITZC HISTORIGAL TIMANCCIAL STATEMENTS

HISTORIZAL OPERATING STATEMENTS REFLECT CPERATIONS
BERTAINING TC AETNA'S COLLATIRAL AS WESL AS THE REMAINING
ASSZTS OF THE PROPERTY, INCLUDING SHARED AREAS WITM THE

HOMECWNERS. THEZ ToNANCIAL STATEMENTS, INCLUDING THE SHARDD
AREAS ANT THME HEALTM UB, == 70 HOMEOWNER ACCTIINCTS

WHISH DO NOT RETLECT A LOSS 70 THE JEBTOR. THE DZ3TVR
CONTRIBUTES 7C THE SHARED AREAS BASED ON AN ANNUAL BUDGET

"AND THAT COST IS REFLECTED ON THE FONANCIAL STATEMENTS FCOR

TME PROMENADE APARTMENTS, SLIPS AND OTHER COMMERCCAL
ASSZETS.

THME COMBINED OPERATING STATEMENT FOR MARINA CTTT L3UB
S.2.%.=APARTMENTS [200) AND MARINA C2ITT CQUB D.C0.2. -MARCNA
{210) TOR THE YEAR ENDING DECEMBER 21,1994 REFLZCTS
SRELIMINARY YEAR ZND RESULTS OF A S§999,.819 SURPLUS. THESE
RESULTS INCLUIZ ALL XPENSES, INCLIDING REAL ESTATE TRXES,
REZATED 70 THE OUNSOLD INVENTORT. ADDITIOMNALLY, THE
COMMERCZAL PROPERTY RECATED 70 THE RESTAURANT SITT
GZNERATED NO INCOME FOR THE YEAR AND THE DEBTOR wWAS
REQUIRED 7T FAY GROUND RENT FOR THE RED ONION RESTAURANT

WESLZ N OPERATTON.

, CXFENSZS RTUATIS TC THD SNCOME DRODUCING SPERATIONS ARE

ALLOCABLT 3ETWESN THI PROMENADE APARTMENTS AND THZ
KREMASNING UNSOLS INVENTORY. ASSTUSTING FOR COSTS RECATIO 70
THZ UNSOLD INVENTORY THE PROMENADE APARTMENTS, SLI9S AND
COMMERCIAL BROPSRTISS WOULD HAVE GENZRATES A SURPLTS COF
ADPRMTMATELY S§2,456,000.

-

EXHIBIT 5 s, SN
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