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NON-DISTURBANCE AGREEMENT

THIS NON-DISTURBANCE AGREEMENT (this “Agreement{ XE "Agreement" }”) is made
and entered into effective as of _____________, 2015 (the “Effective Date{ XE "Effective Date" }”) by
and among the SIXTH DISTRICT AGRICULTURAL ASSOCIATION, an institution of the State of
California (the “District { XE "District" } ”), the LOS ANGELES MEMORIAL COLISEUM
COMMISSION, a joint powers authority entity created by agreement among public agencies pursuant to
Title 1, Division 7, Chapter 5 (Section 6500 et seq.) of the California Government Code (“Commission{
XE "Commission" }”) and LAFC SPORTS, LLC, a Delaware limited liability company (“LAFC{ XE
"LAFC" }”). District, Commission and LAFC are sometimes collectively referred to herein as the
“Parties{ XE "Parties" }” and each a “Party{ XE "Party" }.”

Preliminary Statements:

A. District is the fee owner of certain real property located in the City of Los Angeles,
County of Los Angeles, State of California commonly known as “Exposition Park” which is generally
bounded on the north by Exposition Boulevard, on the east by Figueroa Street, on the south by Martin
Luther King Jr. Boulevard and on the west by Vermont Avenue (sometimes referred to herein as the
“District Property{ XE "District Property" }” or the “Exposition Park{ XE "Exposition Park" }”).

B. Portions of the District Property are currently improved with certain stadium facilities
commonly known as (i) the Los Angeles Memorial Coliseum (“Coliseum { XE "Coliseum" } ”)
approximately as shown on the site plan (the “Site Plan{ XE "Site Plan" }”) attached hereto on Exhibit A
(the land, together with all improvements now or hereafter located thereon, is collectively referred to
herein as the “Coliseum Property{ XE "Coliseum Property" }”), and (ii) the Los Angeles Memorial
Sports Arena (“Sports Arena{ XE "Sports Arena" }”), located on the land described on Exhibit B
attached hereto and approximately as shown on the Site Plan (the land, together with all improvements
located thereon, is collectively, the “Sports Arena Property{ XE "Sports Arena Property" }” which,
together with the Coliseum Property is sometimes collectively referred to herein as the “Master
Premises{ XE "Master Premises" }”). The Sports Arena Property contains approximately 15 acres of
land consisting of the project site identified in the Addendum (as hereinafter defined) to the Final EIR (as
hereinafter defined).

C. District leased the Master Premises to Commission pursuant to (i) that certain Coliseum
Lease dated January 3, 1956 (as it has been, and may hereafter be, amended, subject to the terms hereof,
the “Coliseum Ground Lease{ XE "Coliseum Ground Lease" }”), and (ii) that certain Sports Arena
Agreement, Lease and Easement dated January 3, 1956 (as it has been, and may hereafter be, amended,
subject to the terms hereof, the “Sports Arena Ground Lease{ XE "Sports Arena Ground Lease" }’’
which, together with the Coliseum Ground Lease is sometimes collectively referred to herein as the
“Commission Ground Leases{ XE "Commission Ground Leases" }”). The Commission Ground Leases
were approved by District, the Department of General Services and the Secretary for the State and
Consumer Services Agency pursuant to Food and Agriculture Code Section 4051.

D. Commission and the University of Southern California (the “USC { XE "USC" } ”)
previously entered into a certain Lease and Agreement dated May 14, 2008 (the “Original USC Lease{
XE “Original USC Lease” }”), as amended by that certain First Amendment to Lease and Agreement
dated November 4, 2010 (the “USC Lease First Amendment{ XE “USC Lease First Amendment” }”
which, together with the Original USC Lease is collectively referred to herein as the “Prior USC Lease{
XE “Prior USC Lease” }”) whereby USC subleased substantially all of the Coliseum Property from the
Commission. In conjunction with the Prior USC Lease, USC and District previously entered into that
certain undated but fully executed Non-Disturbance Agreement (the “Original USC NDA{ XE “Original
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USC NDA” }” which, together with the Prior USC Lease is sometimes collectively, the “Prior USC
Agreement{ XE “Prior USC Agreement” }”). The Prior USC Lease was subsequently amended pursuant
to that certain Second Amendment to Lease and Agreement dated as of July 29, 2013 (as further modified
by the Boundary Documents, the “Current USC Lease{ XE "Current USC Lease" }”) whereby most of
the Sports Arena Property was added to the Coliseum Property as the premises subleased to USC under
the USC Lease. The term of the Current USC Lease, including all extension options thereunder, and the
authority of Commission pursuant to the Joint Powers Agreement (as defined in the LAFC Lease (as
hereinafter defined)) are coterminous and presently fixed to expire on December 31, 2054.

E. District and USC subsequently entered into that certain Non-Disturbance Agreement
dated as of September 4, 2013 (the “USC NDA{ XE “USC NDA” }”) whereby, among other things, USC
obtained (i) certain protections with respect to its sub-leasehold interest in the Master Premises in the
event of the termination of Commission Ground Leases, and (ii) certain rights and priorities with respect
to the scheduling of events at the Coliseum and the Sports Arena and the use of District Parking Areas (as
hereinafter defined). The USC NDA provides that if the interest of Commission in the Master Premises is
terminated prior to the expiration of the Current USC Lease, then the Current USC Lease will be replaced
by a direct lease between District and USC in the form attached to the USC NDA as Exhibit E (the “USC
NDA Lease{ XE “USC NDA Lease” }”). The USC NDA further provided District’s implicit approval of
a redevelopment of the Sports Arena consistent with the projects described in the Final EIR (as
hereinafter defined).

F. Concurrently with the execution of the USC NDA, District and USC entered into that
certain Lease Option Agreement (Sports Arena Property) dated as of September 4, 2013 (the “Sports
Arena Option Agreement{ XE “Sports Arena Option Agreement” }”), as memorialized of record by that
certain Memorandum of Lease Option Agreement recorded on September 24, 2013 as Document No.
20131384077 in the Official Records of the Recorder’s Office, Los Angeles County, California
(“Recorder’s Office{ XE "Recorder’s Office" }”). Pursuant to the Sports Arena Option Agreement, USC
obtained an option (the “Sports Arena Option{ XE “Sports Arena Option” }”) to enter into a direct lease
with District in substantially the form of the new lease attached to the Sports Arena Option Agreement on
Schedule 4 (the “2054 Lease{ XE “2054 Lease” }”) which shall commence on the expiration of the USC
Lease (or USC NDA Lease, as applicable). As used herein, the term “USC Lease { XE “USC Lease” }”
shall mean, at any specific point in time, USC’s then applicable lease of the Sports Arena Property under
the Current USC Lease, the USC NDA Lease or the 2054 Lease, as the case may be. The USC Lease,
together with Sports Arena Ground Lease, are sometimes collectively referred to herein as the “Master
Leases{ XE “Master Leases” }”, and each a “Master Lease.{ XE “Master Lease” }” The Master Leases,
the USC NDA, the Sports Arena Option Agreement and the Joint Powers Agreement are sometimes
collectively referred to herein as the “Master Agreements{ XE "Master Agreements" },” and each a
“Master Agreement{ XE "Master Agreement" } .” In conjunction with the LAFC Lease, District,
Commission and USC will enter into certain Boundary Documents (as defined in the LAFC Lease) to
correct certain boundary discrepancies in the Master Agreements such that, among other things, all of the
Coliseum Property and all of the Sports Arena Property is leased under the Coliseum Ground Lease and
the Master Leases, as applicable. Following the execution of the Boundary Documents, each reference to
a Master Agreement herein shall automatically be deemed to mean such Master Agreement, as amended
by the Boundary Documents without further action or notice required.

G. USC and LAFC have entered into that certain Ground Lease dated as of ____________,
2015 (the “LAFC Lease{ XE "LAFC Lease" }”), whereby USC sub-subleased to LAFC a portion of the
Master Premises consisting of the Sports Arena Property (the “LAFC Premises{ XE "LAFC Premises" }”
which, for purposes of this Agreement shall have the same meaning as the term “Premises” under the
LAFC Lease). LAFC intends to demolish the Sports Arena and related improvements on the LAFC
Premises and to initially construct a soccer stadium and other ancillary improvements in accordance with
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the EIR (as hereinafter defined). As used herein, the term “EIR{ XE "EIR" }” shall mean and refer to the
Final Environmental Impact Report for the Redevelopment of the Los Angeles Memorial Sports Arena
dated January 21, 2011 (the “Final EIR{ XE "Final EIR" }”) and certified by Commission on February 2,
2011, including modifications to the Final EIR contained in that certain Addendum to the Final EIR (the
“Addendum{ XE "Addendum" }”) which was approved by Commission on September 17, 2015. As
used herein, the term “Project{ XE "Project" }” shall mean the Stadium Project as described and defined
in the LAFC Lease, including the Modified Project described in the Addendum. The LAFC Lease
contains certain conditions that must be satisfied prior to USC’s delivery of possession of the Sports
Arena Property to LAFC (the “LAFC Lease Conditions{ XE "LAFC Lease Conditions" }”).

H. To satisfy certain of the LAFC Lease Condition, LAFC has now requested that (i)
District and Commission enter into this Agreement to provide certain assurances regarding the LAFC
Lease, LAFC Lease Documents (as hereinafter defined) and LAFC Lease Rights (as hereinafter defined),
including that LAFC’s possession, use and enjoyment of the LAFC Premises pursuant to the LAFC Lease
will not be disturbed as a result of a termination of any of the Master Leases, as well as other assurances
and agreements related to the LAFC Premises, LAFC Lease Documents, LAFC Lease Rights, the Project
and Master Agreements as set forth herein, (ii) District enter into a certain Operation and Easement
Agreement (the “OEA{ XE "OEA" }”) to provide LAFC with all necessary easements and rights required
with respect to the District Property for the development, construction, operation and use of the LAFC
Premises and the Project, and (iii) District enter into a Tri-Party Agreement (the “Tri-Party Agreement{
XE "Tri-Party Agreement" }”) with LAFC and USC to amend, supplement and clarify certain terms of the
Sports Arena Option Agreement as it relates to LAFC and the LAFC Lease.

I. District and Commission have now agreed to enter into this Agreement to provide such
assurances upon and subject to the terms and conditions contained herein.

NOW, THEREFORE, in consideration of the foregoing recitals, the terms of which are hereby
incorporated herein by this reference, the mutual covenants and agreements contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereby agree as follows:

1. Definitions and Interpretation.

1.1. Capitalized terms used herein that are defined in the LAFC Lease shall have the same
meaning herein as are ascribed to such terms in the LAFC Lease unless otherwise defined herein or the
context dictates otherwise. A glossary of additional defined terms that are used in this Agreement and
which are not otherwise defined in the body of this Agreement or incorporated herein by reference to a
separate document or instrument are attached hereto on Schedule 1. The definitions set forth in the
glossary are hereby incorporated into this Agreement by this reference.

1.2. For purposes of this Agreement, except as otherwise expressly provided herein or unless
the context otherwise requires: (i) the meaning assigned to each term defined herein shall be equally
applicable to both the singular and the plural forms of such term and vice versa, and words denoting
either gender shall include both genders as the context requires; (ii) where a word or phrase is defined
herein, each of its other grammatical forms shall have a corresponding meaning; (iii) the terms “hereof,”
“herein,” “hereunder,” “hereby” and “herewith” and words of similar import shall, unless otherwise stated,
be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement;
(iv) when a reference is made in this Agreement to an Article, Section, paragraph, Exhibit or Schedule,
such reference is to an Article, Section, paragraph, Exhibit or Schedule to this Agreement unless
otherwise specified; (v) the word “for example” “include,” “includes,” and “including” when used in this
Agreement without being following by words such as “but not limited to” or “without limitation,” shall be
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deemed to be followed by such words unless otherwise expressly specified; (vi) the language used in this
Agreement shall be deemed to be the language chosen by the parties hereto to express their mutual intent,
and no rule of strict construction shall be applied against any Party; (vii) each defined term consisting of a
collective noun, such as, for example, the words “District Property,” “Coliseum Property,” “Sports Arena
Property,” “LAFC Premises,” “Improvements,” “Stadium,” “Project,” “Stadium Equipment,” “Project
Revenue,” shall be interpreted as if followed by the words “or any part thereof” except where the context
clearly requires otherwise; (viii) all references to the term “LAFC Premises” shall be deemed to be
followed by the words “including all Improvements thereon, including the Stadium;” (ix) all references to
the Master Agreements in reference to the LAFC Premises shall be deemed to be followed by the words
“to the extent applicable to the Premises”; (x) as applicable, references to the “Sports Arena” under any of
the Master Agreements shall refer to the Stadium as the context requires; (xi) all reference to any “cure
periods” under the LAFC Lease, or to the “expiration of all applicable cure periods or cure rights
thereunder,” or any similar language shall mean and refer to the expiration of all applicable cure periods
available to LAFC under the LAFC Lease and the expiration of all applicable periods available to MLS or
a Leasehold Mortgagee to cure LAFC’s default, to exercise any step-in rights (in the case of MLS) or to
exercise any new lease option rights (in the case of a Leasehold Mortgagee), in each case without cure or
the exercise of any such rights; (xii) references herein to the “LAFC Lease” shall be deemed to include
the language “or any replacement thereof contemplated under the LAFC Lease as of the Execution Date
thereof, such as any lease with a new MLS club following the exercise of the MLS step-in rights under
the LAFC Lease or any new lease to a leasehold mortgagee as contemplated thereunder, and references
herein to LAFC shall be deemed to include any successor or Authorized Transferee (as defined in the
LAFC Lease), including any successor tenant under a replacement lease as provided in this clause (xii);
and (xiii) all references to “Master Agreements” hereunder shall mean, as each of them may be modified,
amended or supplemented (i) from time to time pursuant to a modification or other agreement that is not
in violation of the terms, conditions or provisions of the LAFC Lease or this Agreement, and (ii) by the
Boundary Documents, the LAFC Lease Documents, the Final Approvals and any other agreements that
may be entered into between LAFC and all of the parties to the applicable Master Agreement being
modified thereby.

2. District Agreements.

2.1. Consent. District hereby consents to the LAFC Lease, the execution thereof by USC and
all of the terms, covenants, conditions, provisions and agreements contained therein. Without limiting the
generality of the foregoing, District hereby acknowledges, agrees and/or approves, as the case may be, the
following with respect to the LAFC Lease and LAFC’s rights thereunder:

(i) all permitted uses available to LAFC under the LAFC Lease, including all uses
available to LAFC under the Coliseum District Specific Plan and Soccer Stadium and Coliseum
Sign District as amended for the Project as part of any Final Approvals, and all uses of the
Coliseum as provided in the LAFC Lease, it being expressly understood and agreed that in no
event shall (A) any such permitted uses by LAFC in accordance with the LAFC Lease be deemed
a default by Commission, USC or LAFC under any of the Master Agreements, (B) the execution,
delivery and performance of, and compliance with, the terms of the LAFC Lease by USC or
LAFC be deemed a breach or default by Commission, USC or LAFC under any of the Master
Agreements; and (C) the expiration or termination of any of the Master Leases or the termination
of Commission’s or USC’s respective right, title or interest in the Master Premises in any manner
limit, modify or adversely affect any such permitted uses;

(ii) the Initial Term, Extension Options and Extension Terms available to LAFC
under the LAFC Lease, subject to the terms of the Tri-Party Agreement;
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(iii) that LAFC has no obligation to pay District directly any rent, additional rent or
other amounts of any kind with respect to the LAFC Lease, the LAFC Premises or the use thereof
for any of the permitted uses thereunder, except as otherwise expressly set forth in this
Agreement, the OEA or any separate use agreement between District and LAFC entered into after
the Effective Date with respect to the use of any portion of District Property;

(iv) that LAFC has the right to (A) pursue and obtain all Final Approvals for the
Project, (B) demolish the existing Sports Arena Property building and improvements, including
any and all personal property, trade fixtures, equipment or systems contained therein and not
removed from the Sports Arena prior to USC’s delivery of possession thereof to LAFC under the
LAFC Lease, and (C) design, permit and construct (and to enter into all necessary contracts for
the design, permitting and construction of) the Project, including (1) all related on-site and off-
site improvements related thereto, subject to the terms of the OEA, and (2) all on-site (interior
and exterior) and off-site signage permitted under the LAFC Lease and the Soccer Stadium and
Coliseum Sign Plan, in each case as the Project is finally permitted and approved by the City in
connection with LAFC’s Final Approvals and in accordance with the OEA, and no further
approvals are required from District under any of the Master Agreements or otherwise in
connection with the foregoing related to the Project, except as otherwise expressly provided in the
LAFC Lease Documents;

(v) that all Improvements and Stadium Equipment constructed and/or installed on the
LAFC Premises shall be owned by, and remain the property of, LAFC during the entire Term of
the LAFC Lease as provided therein;

(vi) subject to and except as otherwise expressly provided in the OEA and
Supplemental Agreement, District shall have no right to receive any, and LAFC shall have the
right to receive and retain all, Project Revenue including, without limitation, from (A) all LAFC
Events (as hereinafter defined) and other business operations on or from the LAFC Premises, (B)
all Stadium naming rights, signage and advertising rights, (C) all Project Contracts, (D) any
permitted use of the Coliseum under the LAFC Lease; and (E) any permitted use of District
Property;

(vii) LAFC’s rights of contest under the LAFC Lease and all other rights and remedies
available to LAFC under the LAFC Lease, including all applicable cure periods available to
LAFC thereunder, and all MLS and Leasehold Mortgagee’s rights and options under the LAFC
Lease, it being expressly understood and agreed that if any obligations of USC under any of the
Master Agreements with respect to the Sports Arena Property are to be performed by LAFC
under the LAFC Lease with respect to the LAFC Premises, then (A) LAFC’s performance thereof
under the LAFC Lease shall be accepted by District as performance of the corresponding
obligation of USC under the applicable Master Agreement, and (B) in the event any such
obligation is not timely performed by LAFC under the LAFC Lease, USC will not be deemed in
default under any Master Agreements (and District will not exercise any remedies available to
District thereunder related to such failure of performance) unless and until such obligation
remains unsatisfied after LAFC’s receipt of a Notice of Default under the LAFC Lease and the
expiration of all applicable cure periods and rights under the LAFC Lease;

(viii) LAFC’s rights to (A) repair, restore or rebuild the LAFC Premises, including all
Improvements and Stadium Equipment thereon, and (B) receive, use and apply Loss Proceeds in
the event of any Casualty or Condemnation in accordance with and subject to the terms,
conditions and priorities set forth in the LAFC Lease, which terms shall control over any
conflicting provision in any of the Master Agreements;
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(ix) the transfer by USC to LAFC of all Sports Arena Rights, including the sublease
and/or irrevocable sub-license to use all trademarks and service marks associated with the Sports
Arena and granted to USC by the Commission under the Current USC Lease;

(x) the Permitted Transfer provisions of the LAFC Lease and LAFC’s right to enter
into any Project Contracts, which in each case will not require further consent or approval by
District;

(xi) the provisions of the LAFC Lease or this Agreement that specify terms,
covenants, agreements, conditions or provisions contained in the Master Agreements that are not
applicable to LAFC, the LAFC Premises or any of LAFC’s permitted uses, such as, for example,
the Prior USC Agreement or any other provisions in any of the Master Agreements that relate
solely to the Coliseum or Commission’s or USC’s obligations or liabilities with respect to the
Coliseum Property; and

(xii) that nothing contained in the USC NDA Lease or the 2054 Lease shall in any
manner limit, modify, diminish, waive, release, terminate or otherwise adversely affect any of the
LAFC Lease Rights, including any and all provided in the LAFC Lease Documents.

2.2. Conflicts. District acknowledges and agrees that, to the extent there is any conflict or
inconsistency between the terms, conditions and provisions of the LAFC Lease Documents and the terms,
conditions and provisions of any of the Master Agreements related to LAFC, the LAFC Premises, or the
LAFC Lease Rights, the terms, conditions and provisions of the LAFC Lease Documents, as the case
requires, will govern and control and no default or breach by any party under the Master Agreements shall
arise or be deemed to exist as a result of LAFC’s actions and performance in compliance with the terms,
conditions and provisions of the LAFC Lease Documents, even if in conflict or inconsistent with the
terms, conditions and provisions of any of the Master Agreements.

2.3. Rights Under Master Agreements. To the extent (i) any Master Agreements grant USC
any rights, benefits, privileges and remedies which relate to the LAFC Premises or which may be required
by LAFC for the full use and enjoyment of the LAFC Premises and the LAFC Lease Rights, and (ii) such
rights, benefits and privileges are not otherwise provided for directly in the LAFC Lease Documents, then
District agrees that LAFC shall have the benefit of all such rights, benefits and privileges without (1)
subjecting USC to any liability, cost or expense, (2) limiting, modifying, waiving, releasing, terminating
or otherwise adversely affecting any Party’s rights or interests under any of the Master Agreements, and
(3) USC or LAFC being deemed in default under any of the Master Agreements, provided that such rights,
benefits and privileges are exercised or used in compliance with the LAFC Lease. Without limiting or
modifying any of the terms of the LAFC Lease Documents, the terms of this Section 2.3 will not apply to
the USC NDA, USC signage rights or to USC lease options (options to lease or options to extend the term
under a lease), subject to the terms of the Tri-Party Agreement.

2.4. Additional District Agreements. Without limiting or modifying any other terms of this
Agreement, including the consent in Section 2.1 above, and in consideration of the substantial investment
to be made by LAFC in connection with the redevelopment of the LAFC Premises, District hereby
acknowledges and agrees as follows:

(i) The execution, delivery, and performance of, and compliance with, the LAFC
Lease by USC and/or LAFC, including LAFC’s use, exercise or performance of, or compliance
with any LAFC Lease Rights under and in accordance with the terms of the LAFC Lease shall
not be deemed or constitute a breach of or a default under any of the Master Agreements. As
used herein, the term “LAFC Lease Rights{ XE "LAFC Lease Rights" }” shall collectively mean
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any and all rights, interests, benefits, privileges, uses (including all of the foregoing in Section 2.1
above), options (including Extension Options), obligations, liabilities, remedies, terms, covenants,
conditions, provisions and agreements contained in or provided under the LAFC Lease
Documents, including (A) the right to exclusive possession of the LAFC Premises for the Term of
the LAFC Lease, (B) any and all additional and/or beneficial rights available to LAFC under any
of the Master Agreements as provided in any of the LAFC Lease Documents, (C) all parking and
other rights to the use of District Property under the LAFC Lease Documents, and (D) all priority
scheduling rights with respect to events in Exposition Park as provided in this Agreement. As
used in this Agreement, the term “LAFC Lease Documents{ XE "LAFC Lease Documents" }”
shall collectively mean the LAFC Lease, this Agreement, the OEA and the Tri-Party Agreement.

(ii) District agrees that it will not do, suffer or permit, or agree to enter into any
transaction or agreement, modify or terminate any existing document or agreement or undertake
or permit any action or proceeding with respect to or affecting the LAFC Premises or the Project
or the use or operation thereof, which would in any manner (A) limit, diminish, interfere with,
prevent, delay or otherwise materially and adversely affect LAFC’s Lease Rights and the exercise
thereof by LAFC including, without limitation, the uses of the LAFC Premises under the LAFC
Lease, the use of the Coliseum as permitted under the LAFC Lease, the use of any portions of the
District Property pursuant to the this Agreement or the OEA and the operation of any permitted
business operation, event or activity on the LAFC Premises as provided in the LAFC Lease
Documents, (B) subject LAFC to any additional cost, liability or expense not otherwise expressly
provided in or contemplated by the LAFC Lease Documents, or (C) unreasonably interfere with,
prevent, delay or disrupt any construction or maintenance activities being performed by or on
behalf of LAFC in accordance with the terms of the LAFC Lease Documents and any Final
Approvals obtained by LAFC in connection therewith.

(iii) District agrees to cooperate with LAFC in all reasonable respects concerning the
effectuation of any matter that may require the participation of District either as the fee owner of
the District Property or with respect to any matter requiring the consent of District under any of
the Master Agreements, including LAFC’s efforts to obtain all Final Approvals required by
LAFC (A) for the Project and LAFC’s use of the LAFC Premises as required by LAFC under and
pursuant to the LAFC Lease, (B) to perform any Construction, Restoration or other maintenance
or repair work, including necessary replacements permitted under the LAFC Lease, (C) with
respect to its contest rights under the LAFC Lease, and (D) to accomplish any tax division
contemplated under the LAFC Lease to cause the LAFC Premises to be separately assessed from
the balance of the Master Premises. Notwithstanding the foregoing, District’s obligation to
cooperate will not apply to the extent that any matter requiring District’s cooperation would (A)
materially and adversely affect the District or District Property, (B) subject District to any
material cost, expense, obligation or liability (unless LAFC provides District with an indemnity
or other assurances related to such cooperation request and the subject matter thereof that is
reasonably satisfactory to District), or (C) render District or any portion of the District Property to
be in violation of any applicable Laws, and except as provided herein, District’s cooperation shall
not be unreasonably withheld, conditioned or delayed. If District reasonably determines that any
matter for which LAFC requires its cooperation hereunder would result in a situation described in
any of clauses (A), (B) or (C) above, then District shall promptly notify LAFC and District and
LAFC shall thereafter agree to meet and confer to resolve such matter to District’s reasonable
satisfaction. Subject to the terms of this Section 2.4(iii), District agrees to (1) review any
submittals furnished by LAFC, (2) execute any application or petition required to be signed by
the fee owner of the District Property, including the LAFC Premises, (3) execute or consent to,
acknowledge and deliver any public utility easements or agreements required to provide utility
service to the LAFC Premises, including all Improvements located thereon, in such form as may
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be reasonably acceptable to District, and (4) execute a waiver, disclaimer or subordination, as the
case may be, in favor of any Leasehold Mortgagee, holder of any Equipment Lien or other bona
fide third party lender providing financing to LAFC, of any ownership and/or lien rights which
District may have or claim in connection with (a) any salvage material from demolition of the
Sports Arena, (b) all Improvements made to the LAFC Premises during the Term of the LAFC
Lease, including the Stadium (other than District’s reversionary interest), (c) all Stadium
Equipment acquired and/or installed by or on behalf of LAFC during the Term of the LAFC
Lease (other than District’s reversionary interest to the extent any Stadium Equipment constitutes
a real property fixture), (d) all of LAFC’s FF&E, and (e) any other tangible and intangible
property of LAFC, including, without limitation, plans, specifications, Project Contracts, Project
Revenues, inventory, accounts, books, records or other assets. District’s agreements in this
Section 2.4 shall be without cost or expense to District, and LAFC agrees to reimburse District
for all reasonable third party out-of-pocket costs and expenses incurred by District in connection
with its performance under this paragraph.

(iv) District hereby agrees that Section 5 of the USC NDA will not apply to LAFC,
the LAFC Lease, the LAFC Premises or serve to limit, modify or adversely affect LAFC’s Lease
Rights, and District hereby waives all terms, notices, covenants, conditions and provisions in any
of the Master Agreements related to the closure and redevelopment of the Sports Arena, including
any termination rights that District may have thereunder. The terms of the foregoing waiver shall
inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will
USC be or be deemed in default or breach under any of the Master Agreements related to the
closure of the Sports Arena and the Initial Development of the Stadium by LAFC under and
pursuant to the LAFC Lease.

(v) At all times during the Term of the LAFC Lease, District shall take all action
within its reasonable control (including necessary communications with State, County or City law
enforcement, traffic enforcement or District security personnel) during any Coliseum Priority
Event (as hereinafter defined), any other Coliseum Event and any LAFC Event, including MLS
Games, to afford to LAFC (for the benefit of LAFC, its agents, employees, contractors, vendors,
licensees, concessionaires, subtenants, invitees, customers and guests) continuous, full and
unimpeded access to the LAFC Premises (including all Premises Parking Areas) for all permitted
uses of the LAFC Premises, including the Stadium and all Premises Ancillary Businesses,
including for all related uses and purposes, including access, parking, deliveries, loading and
receiving, provided LAFC shall pay the District’s normal and customary charges to Exposition
Park entities for such action. District and LAFC shall coordinate such actions and charges in
advance of any applicable LAFC Event.

(vi) District hereby acknowledges and agrees that it will not have the right to the use
of any patents, tradenames, trademarks, trade secrets, copyrights or other intellectual property
owned by LAFC or MLS in any context without the prior written consent of LAFC.

(vii) In the event any casualty, condemnation or other event renders the number of
parking spaces in District Parking Areas unusable for the normal conduct of business operations
on the LAFC Premises, including LAFC Events, and all other uses and business operations
conducted thereon, then without limiting any rights or remedies available to LAFC under any of
the LAFC Lease Documents, at law or in equity, if District does not replace the unusable parking
spaces or otherwise provide other parking areas in substitution thereof so as to permit the normal
conduct of LAFC’s business operations, then provided that (A) sufficient land area owned or
controlled by District is available in or near Exposition Park, (B) District and LAFC can agree on
mutually acceptable terms and conditions related thereto, (C) LAFC can obtain such other
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agreements, assurances and approvals as may be necessary or required in connection therewith
(including applicable cost allocation and/or recapture agreements), then LAFC shall have the
right, but not the obligation, to elect to construct the replacement parking spaces or area, which
may include a multi-story parking deck structure to replace the lost parking spaces in order to
continue the LAFC use at the LAFC Premises.

(viii) For purposes of the LAFC Lease, an event or activity will not be deemed
“hazardous” or “ultra-hazardous” unless it is performed with willful and reckless disregard for the
health and safety of Stadium patrons or other persons or property on the LAFC Premises (or other
proximate portions of the District Property), as opposed to an otherwise dangerous activity
performed in accordance with all applicable safety and legal requirements. [For example, a
fireworks display may be a hazardous or ultra-hazardous activity, but if performed by a
professional pyrotechnic specialist in accordance with all industry safety and legal requirements,
it can be performed safely for Stadium patrons and other persons or property on the LAFC
Premises (or other proximate portions of the District Property) without being prohibited under
the LAFC Lease.

(ix) Anything to the contrary in the Master Agreements notwithstanding, after the
Initial Development of the Project, District will have no further approval rights with respect to
any alterations, additions or improvements on the LAFC Premises, including any Construction
that is internal to any building, except in connection with any material exterior alteration,
improvement or addition, or any expansion of the Stadium Building or any increase in the seating
capacity of the Stadium. The terms of the foregoing waiver of approval rights shall inure to the
benefit of Commission and USC for so long as the LAFC Lease remains in effect and in no event
will Commission or USC be or be deemed in default or breach under any of the Master
Agreements related to any other construction, alteration, renovation, or restoration activity
undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.

(x) District acknowledge and agrees to the terms of Section 3.4(viii) hereof.

3. Commission Agreements.

3.1. Consent. Commission hereby consents to the LAFC Lease, the execution thereof by
USC and all of the terms, covenants, conditions, provisions and agreements contained therein. Without
limiting or modifying Commission’s agreements set forth in this Agreement, the foregoing consent shall
not (i) amend or modify the Current USC Lease as between Commission and USC, or (ii) impose any
liability or obligation on Commission, except in each case, as expressly provided in this Agreement.
Without limiting the generality of the foregoing, Commission hereby acknowledges, agrees and/or
approves, as the case may be, the following:

(i) all permitted uses available to LAFC under the LAFC Lease, including all uses
available to LAFC under the Coliseum District Specific Plan and Soccer Stadium and Coliseum
Sign District, as amended for the Project as part of any Final Approvals, and all uses of the
Coliseum as provided in the LAFC Lease, it being expressly understood and agreed that in no
event shall (A) any such permitted uses by LAFC to the extent exercised in compliance with the
LAFC Lease be deemed a default by USC or LAFC under any of the Master Agreements, (B) the
execution, delivery and performance of, and compliance with, the terms of the LAFC Lease by
USC or LAFC be deemed a breach or default by USC under any of the Master Agreements; and
(C) the expiration or termination of the Current USC Lease or the termination of USC’s rights,
titles or interests in the Master Premises limit, modify or adversely affect any such permitted uses;
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(ii) the Initial Term of the LAFC Lease which is coterminous with the Sports Arena
Ground Lease;

(iii) that LAFC has no obligation to pay to Commission directly or indirectly any rent,
additional rent or other amounts of any kind under (A) the Current USC Lease, (B) this
Agreement, except as otherwise expressly provided herein, or (C) until such time, if any, as
Commission shall succeed to the interest of the landlord under the LAFC Lease pursuant to this
Agreement, under the LAFC Lease, including any amounts related to the LAFC Premises or the
use thereof for any of the permitted uses thereunder;

(iv) that LAFC has the right, pursuant to and in accordance with the LAFC Lease, to
(A) pursue and obtain all Final Approvals for the Project, (B) demolish the existing Sports Arena
Property building and improvements, including any and all personal property, trade fixtures,
equipment or systems contained therein and not removed from the Sports Arena prior to USC’s
delivery of possession thereof to LAFC under the LAFC Lease, and (C) design, permit, construct
and/or install (and to enter into all necessary contracts for the design, permitting, construction
and/or installation of) all Improvements related to the Project, including (1) all related on-site and
off-site improvements, subject to the terms of the OEA, and (2) subject to the sign restrictions in
Section 8.2(c) of the Current USC Lease, as amended in Section 3.3.2(iv) hereof, which
restrictions LAFC acknowledges shall inure to the benefit of Commission and will not be
waivable by USC without Commission’s approval, all on-site and off-site signage permitted
under the LAFC Lease to the extent allowed under the Soccer Stadium and Coliseum Sign Plan,
in each case as the Project is finally permitted and approved by the City in connection with
LAFC’s Final Approvals, and Commission acknowledges that no further approvals are required
from Commission under any of the Master Agreements or otherwise in connection with the
foregoing related to the Project, including any approvals under Sections 12 or 13 of the Current
USC Lease;

(v) that all Improvements and Stadium Equipment constructed and/or installed on the
LAFC Premises shall be owned by, and remain the property of, LAFC during the entire Term of
the LAFC Lease as provided therein;

(vi) that Commission shall have no right to receive any Project Revenue under the
LAFC Lease including, without limitation, from (A) any LAFC Events or other business
operations on or from the LAFC Premises, (B) all Stadium naming rights, signage and advertising
rights, (C) all Project Contracts, (D) any permitted use of the Coliseum under the LAFC Lease;
and (E) any permitted use of District Property; provided, however, and without limiting or
modifying the terms of this clause (vi) as to LAFC, nothing in this clause (vi) will limit or modify
Section 4.3 of the Current USC Lease as between Commission and USC;

(vii) LAFC’s rights of contest under the LAFC Lease and all other rights and remedies
available to LAFC under the LAFC Lease, including all applicable cure periods available to
LAFC thereunder, and all MLS and Leasehold Mortgagee’s rights and options under the LAFC
Lease, it being expressly understood and agreed that with respect to the LAFC Premises only, if
any obligations of USC under the Current USC Lease or any other Master Agreements with
respect to the Sports Arena Property are performed by LAFC under the LAFC Lease with respect
to the LAFC Premises, then (A) LAFC’s performance thereof under the LAFC Lease shall be
accepted by Commission as the performance of USC under the Current USC Lease or applicable
Sports Arena Agreement, and (B) in the event any such obligation is not timely performed by
LAFC under the LAFC Lease, USC will not be deemed in default under the Current USC Lease
or any other Master Agreements (and Commission will not exercise any remedies available to
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Commission thereunder related to such failure of performance) unless and until such obligation
remains unsatisfied after (1) LAFC’s receipt of either (x) a Notice of Default under the LAFC
Lease, or (y) a notice from Commission to USC and LAFC that USC has failed to perform an
obligation under the Current USC Lease that LAFC is required to but has failed to timely perform
in accordance with the terms of the LAFC Lease, and (2) the expiration of all applicable cure
periods and rights under the LAFC Lease;

(viii) LAFC’s rights to (A) repair, restore or rebuild the LAFC Premises, including all
Improvements and Stadium Equipment thereon, and (B) receive, use and apply Loss Proceeds in
the event of any Casualty or Condemnation in accordance with and subject to the terms,
conditions and priorities set forth in the LAFC Lease, which terms as to LAFC shall control over
any conflicting provision in any of the Master Agreements, and with the remaining Loss Proceeds,
if any, that USC is entitled to receive under the LAFC Lease, shall be allocated between
Commission and USC (x) in accordance with the terms of the Current USC Lease with respect
Loss Proceeds arising out of Casualty or (y) proportionately based on the relative value of their
respective interests in the LAFC Premises under the Current USC Lease with respect to Loss
Proceeds arising out of Condemnation;

(ix) the transfer by USC to LAFC of all Sports Arena Rights, including the sublease
and/or irrevocable sub-license to use all trademarks and service marks associated with the Sports
Arena and granted to USC by the Commission under the Current USC Lease, which shall be used
by LAFC (if at all) for the limited purpose of creating some type of on-site tribute, memorial or
honorarium to memorialize the history, tradition and memory of the Sports Arena;

(x) the Permitted Transfer provisions of the LAFC Lease and LAFC’s right to enter
into any Project Contracts, which in each case will not require further consent or approval by
Commission;

(xi) the provisions of the LAFC Lease or this Agreement that specify terms,
covenants, agreements, conditions or provisions contained in the Master Agreements that are not
applicable to LAFC, the LAFC Premises or any of LAFC’s permitted uses, such as, for example,
the Prior USC Agreement or any other provisions in any of the Master Agreements that relate
solely to the Coliseum or Commission’s or USC’s obligations or liabilities with respect to the
Coliseum Property; and

(xii) LAFC’s right to use the Tenant Sign Area on the Freeway Sign for the Term of
the LAFC Lease at no additional cost in accordance with the terms of the LAFC Lease, which
right Commission agrees shall be binding upon any future owner or lessee of the Freeway Sign,
and Commission shall take such action as may be necessary or required in connection with any
transfer or succession of ownership or any other easement, lease, license or use related agreement
to or with respect to the Freeway Sign (or any right, title or interest therein), to ensure that such
transfer or succession or such easement, lease, license or use related agreement is subject to
LAFC’s rights to the use of the Tenant Sign Area. Nothing in this Section 3.1(xii) will limit or
modify the terms of Section 8.2(e) of the Current USC Lease.

3.2. Conflicts. Commission acknowledges and agrees that, to the extent there is any conflict
or inconsistency between the terms, conditions and provisions of the LAFC Lease Documents and the
terms, conditions and provisions of the Master Agreements related to LAFC, the LAFC Premises or the
LAFC Lease Rights, the terms, conditions and provisions of the LAFC Lease Documents, as the case
requires, will govern and control, and no default or breach by any party under the Master Agreements (to
which Commission is a party or is otherwise subject to or bound by) shall arise or be deemed to exist as a
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result of LAFC’s actions and performance in compliance with the terms, conditions and provisions of the
LAFC Lease Documents, even if in conflict or inconsistent with the terms, conditions and provisions of
any of the Master Agreements (to which Commission is a party or is otherwise subject to or bound by).

3.3. Rights Under USC Lease.

3.3.1 To the extent (i) any USC Lease grants rights, benefits, privileges and remedies
to USC which relate to the LAFC Premises or which may be required by LAFC for the full use and
enjoyment of the LAFC Premises and the LAFC Lease Rights, and (ii) such rights, benefits and
privileges are not otherwise provided for directly in the LAFC Lease Documents, then Commission (and,
as applicable, District) agree that LAFC shall have the benefit of all such rights, benefits and privileges,
without (1) subjecting USC to any additional liability, cost or expense beyond USC’s then-existing
obligations and liabilities under the USC Lease which shall remain unchanged, subject to the terms of this
Agreement, (2) limiting, modifying, waiving, releasing, terminating or otherwise adversely affecting any
Party’s rights or interests under any of the Master Agreements, and (3) USC or LAFC being deemed in
default under any of the Master Agreements, provided that such rights, benefits and privileges are
exercised or used in compliance with the LAFC Lease. The terms of this Section 3.3.1 will not apply to
USC signage rights or to USC lease options (options to lease or options to extend the term under a lease),
subject to the terms of the Tri-Party Agreement.

3.3.2 In addition to terms of Section 3.1.1 above, and notwithstanding anything to the
contrary contained in the USC Lease, Commission (and to the extent applicable, District) acknowledge
and agree as follows:

(i) Commission shall have no right to possess or use any portion of the
LAFC Premises pursuant to Section 4.5 of the Current USC Lease.

(ii) LAFC shall have no obligation to hire or retain any employees of
Commission under Article 7 of the Current USC Lease.

(iii) Commission Events under Section 6.1 of the USC Lease apply solely to
the Coliseum and not to the LAFC Premises or the Stadium.

(iv) Commission and District acknowledge and agree that the restrictions on
naming rights, signage and advertising in Section 8.2(c) of the Current USC Lease related
to (i) compliance with NCAA or PAC-12 rules or policies (“Collegiate Restriction{ XE
"Collegiate Restriction" }”), and (ii) compliance with International Olympic Committee
rules or policies (“Olympic Restriction{ XE "Olympic Restriction" }” which, together
with the Collegiate Restriction is sometimes collectively referred to herein as the
“Signage Restrictions { XE "Signage Restrictions" } ”), are hereby modified,
supplemented and clarified as follows:

(A) The Collegiate Restriction does not apply to LAFC, the LAFC
Lease, the LAFC Premises, MLS Games or other LAFC Events; provided,
however, LAFC acknowledges that the Collegiate Restriction may apply on a
temporary basis with respect to (and only during) any permitted USC use of the
Stadium Field pursuant to a USC Field Event; and

(B) The Olympic Restriction will apply to the Stadium only if any
Olympic event is permitted to be held at the Stadium and then only to the extent
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required under International Olympic Committee rules or policies in connection
with such event.

Notwithstanding the foregoing, Commission and District acknowledge and agree that, if
at any time the Signage Restrictions are applicable on a temporary basis in the future,
LAFC will not be required to modify, cover or remove any permanently installed exterior
signage or advertising device or medium on the LAFC Premises, including any building
or free-standing exterior signs, but LAFC will be deemed to comply with the applicable
Signage Restrictions if it causes any violating sign or advertisement that is located in the
Stadium Building and is visible from the Stadium Field to be covered, turned off or
otherwise not viewable from the Stadium Field during the applicable permitted USC
Field Event or Olympic event (and only during such event).

(v) Commission shall deliver the Landlord Reports (as defined in Section
14.2 of the Current USC Lease) to LAFC simultaneous with their delivery to USC;
provided, however that no failure to do so shall subject Commission to any liability.

3.4. Additional Agreements of Commission. Without limiting or modifying any other terms
of this Agreement, including the consent in Section 3.1 above, and in consideration of the substantial
investment to be made by LAFC in connection with the redevelopment of the LAFC Premises,
Commission hereby acknowledges and agrees as follows:

(i) The execution, delivery, and performance of, and compliance with, the LAFC
Lease by USC and/or LAFC, including LAFC’s use, exercise or performance of, or compliance
with, any of the LAFC Lease Rights shall not be deemed or constitute a breach of or a default
under any of the Master Agreements.

(ii) Commission agrees that it will not enter into any transaction or agreement,
modify or terminate any existing document or agreement, or undertake any action or proceeding
with respect to or affecting the LAFC Premises or the Project or the use or operation thereof,
which would in any manner (A) conflict with the terms of the LAFC Lease Documents, including
anything that would limit, interfere with, delay or otherwise materially and adversely affect
LAFC’s Lease Rights and the exercise thereof by LAFC including, without limitation, the uses of
the LAFC Premises under the LAFC Lease, the use of any portions of the District Property
pursuant to this Agreement, the OEA or any other agreement mutually approved by District and
LAFC with respect to any use of the District Property and the operation of any permitted business
operation, event or activity on the LAFC Premises as provided in the LAFC Lease Documents, (B)
subject LAFC to any additional cost, liability or expense not otherwise expressly provided in or
contemplated by the LAFC Lease Documents, or (C) unreasonably interfere with, prevent, delay
or disrupt any construction or maintenance activities being performed by or on behalf of LAFC in
accordance with the terms of the LAFC Lease, including any Final Approvals obtained by LAFC
in connection therewith.

(iii) Commission agrees to cooperate with LAFC in all reasonable respects
concerning the effectuation of any activity permitted by the LAFC Lease Documents that may
require the participation of Commission either as ground tenant under the Sports Arena Ground
Lease or landlord under the Current USC Lease or with respect to any matter requiring the
consent of Commission under any of the Master Agreements, including LAFC’s efforts to obtain
all Final Approvals required by LAFC (A) for the Project and LAFC’s use of the LAFC Premises
as required by LAFC under and pursuant to the LAFC Lease, (B) to perform any Construction,
Restoration or other maintenance or repair work, including necessary replacements permitted
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under the LAFC Lease, (C) with respect to its contest rights under the LAFC Lease, and (D) to
accomplish any tax division contemplated under the LAFC Lease to cause the LAFC Premises to
be separately assessed from the balance of the Master Premises. Notwithstanding the foregoing,
Commission’s obligation to cooperate will not apply to the extent that any matter requiring
Commission’s cooperation would (1) materially and adversely affect the Commission or its
interest in the Master Premises, (2) subject Commission to any material cost, expense, obligation
or liability, or (3) render Commission or any portion of the Master Premises to be in violation of
any applicable Laws, and except as provided herein, Commission’s cooperation shall not be
unreasonably withheld, conditioned or delayed. If Commission reasonably determines that any
matter for which LAFC requires its cooperation hereunder would result in a situation described in
any of clauses (1), (2) or (3) above, then Commission shall promptly notify LAFC and
Commission and LAFC shall thereafter agree to meet and confer to resolve such matter to
Commission’s reasonable satisfaction. Subject to the terms of this Section 3.4(iii), in connection
therewith, Commission agrees to (a) review any submittals furnished by LAFC, (b) execute any
application or petition required to be signed by Commission as landlord under the Current USC
Lease or tenant under the Sports Arena Ground Lease, (c) execute, consent to or acknowledge
any public utility easements or agreements required to provide utility service to the LAFC
Premises, including all Improvements located thereon, in such form as may be reasonably
acceptable to Commission, and (d) execute a waiver, disclaimer or subordination, as the case may
be, in favor of any Leasehold Mortgagee, holder of any Equipment Lien or other bona fide third
party lender providing financing to LAFC, of any ownership and/or lien rights which
Commission may have or claim in connection with (I) any salvage material from demolition of
the Sports Arena, (II) all Improvements made to the LAFC Premises during the Term of the
LAFC Lease, including the Stadium (other than Commission’s reversionary interest therein), (III)
all Stadium Equipment acquired and/or installed by or on behalf of LAFC (other than
Commission’s reversionary interest therein to the extent that any Stadium Equipment constitutes
a real property fixture), (IV) all of LAFC’s FF&E, and (V) any other tangible and intangible
property of LAFC, including, without limitation, plans, specifications, Project Contracts, Project
Revenues, inventory, accounts, books, records or other assets. Commission’s agreements in this
Section 3.4 shall be without cost or expense to Commission, and LAFC agrees to (x) indemnify,
defend and hold Commission harmless from and against any and all claims, demands, damages,
liabilities, costs and expenses (including reasonable attorneys’ fees) which Commission may pay,
suffer or incur by cooperating with LAFC hereunder, and (y) reimburse Commission for all
reasonable third party out-of-pocket costs and expenses incurred by Commission in connection
with its performance under this paragraph.

(iv) Commission hereby agrees that Sections 12 and 13.1 of the Current USC Lease
will not apply to LAFC, the LAFC Lease, the LAFC Premises or serve to limit, modify or
adversely affect LAFC’s Lease Rights, and Commission hereby waives all terms, notices,
covenants, conditions and provisions in any of the Master Agreements related to the closure and
redevelopment of the Sports Arena, including any termination rights that Commission may have
thereunder, including any termination right under Section 12.2 of the Current USC Lease.
Anything in any of the Master Agreements to the contrary notwithstanding, Commission
acknowledges that the Project is an authorized redevelopment of the Sports Arena Property and
that, in conjunction with USC’s delivery of the LAFC Premises to LAFC under the LAFC Lease,
USC may cease operations of the Sports Arena. The terms of the foregoing waiver shall inure to
the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be
or be deemed in default or breach under any of the Master Agreements related to the closure of
the Sports Arena and the Initial Development of the Stadium by LAFC under and pursuant to the
LAFC Lease or to any other construction, alteration, renovation or restoration activity undertaken
by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
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(v) Commission hereby acknowledges and agrees that it will not have the right to the
use of any patents, tradenames, trademarks, trade secrets, copyrights or other intellectual property
owned by LAFC or MLS in any context without the prior written consent of LAFC.

(vi) Commission acknowledges and agrees with the terms of Section 2.4(viii) above.

(vii) Anything to the contrary in the Master Agreements notwithstanding, after the
Initial Development of the Project, Commission will have no further approval rights with respect
to any alterations, additions or improvements on the LAFC Premises, including any Construction
that is internal to any building, except in connection with any material exterior building alteration,
improvement or addition or any expansion of the Stadium Building. The terms of the foregoing
waiver of approval rights shall inure to the benefit of USC for so long as the LAFC Lease remains
in effect and in no event will USC be or be deemed in default or breach under any of the Master
Agreements related to any other construction, alteration, renovation, or restoration activity
undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.

(viii) Commission acknowledges and agrees that the thirty (30) day time period set
forth in Section 13.4 of the Current USC Lease will, with respect to the LAFC Lease and LAFC
Premises, be amended to ninety (90) days (but in any case within fifteen (15) days after receipt of
notice of commencement of any foreclosure proceedings).

3.5 Closing Ceremony. LAFC agrees to cooperate with Commission with respect to the
scheduling of a closing ceremony that Commission would like to host, at Commission’s expense, with
respect to the Sports Arena prior to the demolition of the Sports Arena; provided, however, Commission
acknowledges that such cooperation and scheduling cannot unreasonably delay LAFC’s construction
schedule for the Stadium Project.

4. Recognition, Non-Disturbance and Attornment.

4.1. Recognition and Non-Disturbance. As a material inducement to LAFC to enter into the
Ground Lease and to make a substantial investment in the LAFC Premises in connection with the
redevelopment of the Sports Arena Property (and the development, construction, operation and use of the
Project and Stadium) based on a sub-subleasehold interest in the LAFC Premises, the District and
Commission have agreed to provide LAFC with the following recognition and non-disturbance
agreements and assurances:

(i) If, during the Initial Term of the LAFC Lease, (A) the Sports Arena Ground
Lease terminates, and/or (B) the interest of the Commission in the LAFC Premises is terminated,
and if at such time the USC Lease remains in effect, then:

(1) the USC Lease will continue as a direct lease with District;

(2) District acknowledges and agrees that the LAFC Lease Documents (and
all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect
with the LAFC Lease then being a sublease between USC and LAFC; and

(3) this Agreement, including District’s recognition and non-disturbance
agreements contained herein with respect to LAFC, the LAFC Lease Documents and the
LAFC Lease Rights, shall remain unchanged and in full force and effect in accordance
with their respective terms, except that Commission shall have no further rights under any
of the LAFC Lease Documents or Master Agreements.
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(ii) If, during the Initial Term of the LAFC Lease, (A) the USC Lease expires,
terminates (whether in whole or in part as to the LAFC Premises) or is nullified, and/or (B) the
interest of USC in the LAFC Premises is terminated, and if at such time the Sports Arena Ground
Lease remains in effect, then:

(1) the Sports Arena Ground Lease will continue as a direct lease between
District and Commission;

(2) District acknowledges and agrees that (a) the LAFC Lease Documents
(and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and
effect with the LAFC Lease then being a sublease between Commission and LAFC, and
(b) this Agreement, including District’s recognition and non-disturbance agreements
contained herein with respect to LAFC, the LAFC Lease Documents and the LAFC
Lease Rights, shall remain unchanged and in full force and effect in accordance with their
respective terms, except that USC will have no further rights under any of the LAFC
Lease Documents or Master Agreements; and

(3) Commission agrees that (a) the LAFC Lease and LAFC Lease Rights
will not be terminated or disturbed in any manner, (b) the LAFC Lease will be recognized
by Commission as a direct lease between Commission and LAFC in accordance with all
of the terms, conditions and provisions of the LAFC Lease, and (c) the LAFC Lease
Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full
force and effect, except that USC will have no further rights under any of the LAFC
Lease Documents.

The foregoing recognition agreement is not intended to limit any remedies available to the
landlord under the LAFC Lease in the event of a Default by LAFC thereunder which continues
after receipt of a Notice of Default by LAFC, MLS and any Leasehold Mortgagee and the
expiration of any applicable cure period or cure rights thereunder.

(iii) If, at any time during the Term of the LAFC Lease, including any Extension
Term, (A) the USC Lease expires or terminates (whether in whole or in part as to the LAFC
Premises), and/or (B) the interest of USC in the LAFC Premises is terminated, and if at such time
the USC Lease was a direct lease between District and USC as a result of the prior expiration or
termination of the Sports Arena Ground Lease and/or Commission’s rights and interests
thereunder (i.e., all Master Leases have expired or terminated), then District agrees that (1) the
LAFC Lease and LAFC Lease Rights will not be terminated or disturbed in any manner, (2) the
LAFC Lease will be recognized by District as a direct lease between District and LAFC in
accordance with all of the terms, conditions and provisions of the LAFC Lease, and (3) the LAFC
Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full
force and effect, except that Commission and USC will have no further rights under any of the
LAFC Lease Documents or Master Agreements. The foregoing recognition agreement is not
intended to limit any remedies available to the landlord under the LAFC Lease in the event of a
Default by LAFC thereunder which continues after receipt of a Notice of Default by LAFC, MLS
and any Leasehold Mortgagee and the expiration of any applicable cure period or cure rights
thereunder.

4.2. Non-Disturbance. Without limiting or modifying the terms of Section 4.1 above, the
Parties acknowledge and agree that for so long as the LAFC Lease is in full force and effect and no
Default remains uncured by LAFC under the LAFC Lease after receipt of Notice of Default by LAFC,
MLS and any Leasehold Mortgagee and the expiration of any applicable cure period or cure rights
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thereunder, the LAFC Lease Documents and all LAFC Lease Rights will continue in full force and effect
in accordance with their respective terms and shall not be terminated, interfered with, disturbed, impaired,
diminished, or otherwise adversely affected in any manner as a result of (i) the expiration or termination
of any Master Lease, (ii) the exercise of any right or remedy available to District or Commission, as the
case may be, against the tenant under any of the Master Leases or otherwise in connection with any of the
Master Agreements, or (iii) any other act or omission of District or Commission. If any action or
proceeding is commenced by District or Commission pursuant to any of the Master Agreements, LAFC
shall not be named as a party therein unless such joinder shall be required by Law, and LAFC shall not
thereby be subjected or exposed to any liability, cost or expense, and such joinder shall in no event create
or cause a result which is contrary, inconsistent with or in violation of the preceding sentence in this
Section 4.2, and such action or proceeding shall be made subject to the LAFC Lease Documents and all of
the LAFC Lease Rights thereunder. For clarity, the Parties further acknowledge and agree that a default
by LAFC under any of the LAFC Lease Documents (other than the LAFC Lease) will in no event be
deemed a default by LAFC under the LAFC Lease without in any manner limiting or modifying the
remedies available to a non-defaulting Party under any of the other LAFC Lease Documents.

4.3. Attornment. LAFC agrees that if District or Commission or any successor to either Party
succeeds to landlord’s interest under the LAFC Lease pursuant to Section 4.1 hereof (a “Successor
Landlord{ XE "Successor Landlord" }”), LAFC will recognize and attorn to the Successor Landlord as
landlord under the LAFC Lease as provided herein. Such attornment shall be self-operative without the
necessity of the execution of any additional documentation. LAFC agrees, however, to execute any
reasonable confirmatory instrument requested by a Successor Landlord to acknowledge such attornment.
The Successor Landlord shall recognize and be bound to LAFC under all of the terms, covenants,
provisions and conditions of the LAFC Lease in accordance with and subject to the terms of Sections 4.1
and 4.2 above; provided, however, notwithstanding any contrary term or provision in this Agreement, a
Successor Landlord will not be: (i) liable for any act or omission of any prior landlord or any other person
or entity, or obligated to cure any then-existing breach or default by any prior landlord under the LAFC
Lease except to the extent that any Non-Monetary Default is continuing at the time of succession (a
“Continuing Default{ XE "Continuing Default" }”) such that, upon the giving of notice to Successor
Landlord and the expiration of any applicable cure period, such Continuing Default remains uncured, then
such Continuing Default will constitute a Default by Successor Landlord under the LAFC Lease; (ii)
subject to any offsets, defenses or claims which LAFC may have against any prior landlord, except that
(A) to the extent a Successor Landlord pursues any claim under the LAFC Lease attributable to a period
prior to the date of succession, then LAFC will not be waiving any rights hereunder with respect to any
such pre-succession claim, and (B) a Successor Landlord will have no right, title or interest in any Rent
Set-Off Amount held in escrow under the LAFC Lease at the time of succession and nothing herein will
limit or modify LAFC’s rights with respect to such funds; (iii) liable to LAFC for any Trust Funds or
other amounts paid to and/or held by any prior landlord (or any other party on behalf of any prior landlord)
except to the extent such Trust Funds or other amounts have been transferred to the Successor Landlord;
(iv) bound by any pre-payments made by LAFC under the LAFC Lease, other than rents and other
payments for the then-current rent payment period required to be made in advance under the terms of the
LAFC Lease, or any Rent Set-Off Amount deposited into escrow thereunder with respect to such period;
or (v) bound by any amendment or modification that would materially and adversely affect a Successor
Landlord, consisting of any such amendment or modification that (A) decreases rent obligations in any
material respect, (B) decreases Tenant’s obligations or liabilities or Landlord’s rights or remedies, in any
material respect, or (C) increases Landlord’s obligations or liabilities or Tenant’s rights or remedies in
any material respect.

4.4. Notice and Cure Rights. District agrees to provide LAFC with a copy of any and all
notices (or other material correspondence, or communications) of any kind delivered or received by such
Party under or related to any of the Master Agreements or any portion of the District Property that may
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affect LAFC, the LAFC Premises, the LAFC Lease Documents or the LAFC Lease Rights, including (A)
matters related to parking or scheduling rights or issues, (B) all default notices under any of the Master
Agreements, (C) any other matters related to Exposition Park, including events, meetings, hearings or
other material matters, and (D) Real Estate Taxes (including any bill or statement or any reassessment
notice received by such Party) affecting the LAFC Premises; provided, however, District’s failure to give
LAFC notice shall not limit or modify District’s rights under any applicable Master Agreement.
Commission agrees to provide LAFC with a copy of any and all notices delivered by or to Commission
that may affect the LAFC Lease Documents, including all default notices under any of the Master
Agreements; provided, however, Commission’s failure to give LAFC notice shall not limit or modify
Commission’s rights under any applicable Master Agreement or impose any obligations upon
Commission. Without limiting or modifying the foregoing:

(i) District agrees to deliver written notice to LAFC with respect to (A) any default
by USC under any of the Master Agreements by USC, which notice will be delivered to LAFC
concurrently with District’s delivery of any notice of default to USC and contain a description of
the nature and extent of such default, (B) the commencement of any legal action by District
against USC under any of the Master Agreements, (C) any proposed cancellation or termination
of a Master Agreement, which notice shall be delivered to LAFC at least fifteen (15) days prior to
the effective date of such cancellation or termination, and (D) any proposed transfer of a Master
Agreement or the Master Premises (or any interest in either) by any party thereto, which notice
shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such transfer
and shall contain a description of the interest being transferred and the transferee thereof. District
agrees that LAFC shall have the right (but not the obligation) to cure any default by USC under
any Master Agreement within the same amount of time that USC may have to cure such default,
with such period commencing after the expiration of USC’s applicable cure period thereunder
and USC’s failure to either cure such default or to commence to cure such default and thereafter
to diligently prosecute the cure thereof to completion, in which event District agrees to accept
such cure as fully as if such cure had been paid or performed by USC, and USC shall reimburse
LAFC for any reasonable amount paid and any reasonable expense or contractual liability so
incurred in accordance with the terms of Section 23.8.2 of the LAFC Lease.

(ii) Commission agrees to deliver written notice to LAFC with respect to (A) any
default by USC under the Current USC Lease, which notice will be delivered to LAFC
concurrently with Commission’s delivery of any notice of default to USC and contain a
description of the nature and extent of such default, (B) the commencement of any legal action by
Commission against USC under the Current USC Lease, (C) any proposed cancellation or
termination of the Current USC Lease, which notice shall be delivered to LAFC at least fifteen
(15) days prior to the effective date of such cancellation or termination, and (D) any proposed
transfer of the Current USC Lease or the Master Premises (or any interest in either) by either
Commission or USC, which notice shall be delivered to LAFC at least fifteen (15) days prior to
the effective date of such transfer and shall contain a description of the interest being transferred
and the transferee thereof. Commission agrees that LAFC shall have the right (but not the
obligation) to cure any default by USC under the Current USC Lease within the same amount of
time that USC may have to cure such breach, with such period commencing after the expiration
of USC’s applicable cure period thereunder and USC’s failure to either cure such default or to
commence to cure such default and thereafter to diligently prosecute the cure thereof to
completion, in which event Commission agrees to accept such cure as fully as if such cure had
been paid or performed by USC, and USC shall reimburse LAFC for any reasonable amount paid
and any reasonable expense or contractual liability so incurred in accordance with the terms of
Section 23.8.2 of the LAFC Lease.
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The Parties acknowledge and agree that nothing contained in this Section 4.4 shall in any manner be
deemed to limit, modify, release, waive, terminate or otherwise adversely affect any of the other terms
and provisions of this Agreement.

4.5. Termination or Modification of Master Agreements. District and Commission agree that any
Master Agreement to which it is a party will not be terminated (by mutual and voluntary assent, as opposed to
pursuant to a vested termination right contained therein as of the Effective Date of this Agreement), modified
or amended during the Term of the LAFC Lease in any manner that would materially and adversely affect
LAFC without the prior written consent of LAFC as hereinafter provided. The Parties acknowledge that
LAFC’s consent may be withheld in its sole and absolute discretion with respect to any termination of a
Master Agreement or with respect to any amendment or modification thereof, but only to the extent that such
amendment or modification would (i) terminate, decrease, limit, impair, restrict, interfere with, prevent, delay
or otherwise materially and adversely affect LAFC’s Lease Rights and the exercise thereof by LAFC
including, any permitted uses under the LAFC Lease Documents, the operation of any permitted business
operation, event or activity on the LAFC Premises as provided in the LAFC Lease Documents and/or any
remedy available to LAFC, (ii) subject LAFC to any additional cost or expense not otherwise expressly
provided in or contemplated by the LAFC Lease Documents, including anything that would increase LAFC’s
obligations or liabilities under the LAFC Lease Documents, or (iii) unreasonably interfere with, prevent,
delay or disrupt any construction or maintenance activities being performed by or on behalf of LAFC in
accordance with the terms of the LAFC Lease and any Final Approvals obtained by LAFC in connection
therewith; otherwise LAFC shall have no approval or consent right with respect to any termination,
modification or amendment of any Master Agreement. District and Commission further agree that any
modification of the Master Agreements made in violation or breach of this Section 4.5 shall not be binding
upon, and shall be of no force or effect with respect to, LAFC, the LAFC Lease, the LAFC Premises or the
LAFC Lease Rights.

5. Representations and Warranties of LAFC. LAFC represents, warrants and covenants
to District and Commission as follows:

5.1. Organization and Authority. LAFC is duly organized, validly existing and in
good standing under the Laws of the State of Delaware. LAFC is authorized to transact business
in the State of California. LAFC has full power and authority to enter into and perform this
Agreement in accordance with its terms, and the persons executing this Agreement on behalf of
LAFC have been duly authorized to do so, and neither the execution of this Agreement nor the
consummation of the transactions they contemplate violates or will result in a violation of (i) any
agreement (including LAFC’s organizational documents) or contract to which LAFC is a party or
is bound, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon
LAFC, or (iii) any applicable Law. This Agreement constitutes the valid, legal and binding
agreements and obligations of LAFC enforceable against LAFC in accordance with the terms
hereof.

5.2. LAFC Lease. Exhibit C attached hereto is a true, correct and complete copy of
the LAFC Lease, which together with the other LAFC Lease Documents and Master Agreements
constitute the entire agreement of LAFC with respect to the lease and use of the LAFC Premises.
As of the Effective Date of this Agreement, the LAFC Lease has not been amended or modified
in any manner or respect.

6. Representations, Warranties and Covenants of District. The District represents and
warrants to LAFC as follows:
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6.1. Due Authorization and Execution. District is duly organized, validly existing
and in good standing under the Laws of the State of California, and authorized to transact
business in, the State of California. District has full power and authority to enter into and
perform this Agreement in accordance with its terms, and the persons executing this Agreement
on behalf of District have been duly authorized to do so, and neither the execution of this
Agreement nor the consummation of the transactions they contemplate violates or will result in a
violation of (i) any agreement (including District’s organizational documents), contract, or other
covenant, condition or restriction to which District is a party or is bound, including the Master
Agreements, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon
District, the Master Premises or any other portion of the District Property, or (iii) any applicable
Law. This Agreement constitutes the valid, legal and binding agreements and obligations of
District enforceable against District in accordance with the terms hereof.

6.2. Master Agreements. Exhibit N-1 (Commission Ground Leases), Exhibit N-2
(Current USC Lease), Exhibit N-3 (USC NDA), Exhibit N-4 (Sports Arena Option Agreement)
and Exhibit N-5 (Joint Powers Agreement) in the forms attached to the LAFC Lease are true,
correct and complete copies of the Master Agreements, and the Master Agreements constitute the
entire agreement of District, Commission and USC with respect to Commission’s lease of the
Master Premises from District, USC’s sublease of the Master Premises from Commission, USC’s
right to directly lease the Master Premises from District following the expiration or earlier
termination of the Current USC Lease, and USC’s use, parking and scheduling rights in
Exposition Park. As of the Effective Date of this Agreement: (i) the Master Agreements have not
been amended or modified in any manner or respect, except as set forth on said Exhibits N-1
through N-5 of the LAFC Lease, and except as provided in the LAFC Lease Documents; (ii) no
notice of default or termination has been given or received by District under any of the Master
Agreements, no default or event of default exists as of the Effective Date of this Agreement, and
no act, event or condition has occurred which, with the giving of notice or passage of time, or
both, will give rise to a default or event of default by any party to the Master Agreements after the
Effective Date hereof, and each of the Master Agreements is in full force and effect and has not
been terminated; (iii) other than the Commission Ground Leases, District has not entered into any
lease or other occupancy agreement regarding the Master Premises, and has not approved and has
no knowledge of any other lease, sublease or occupancy agreement in effect with respect to, or
any option to lease or purchase any portion of the, Master Premises, other than the Current USC
Lease and the LAFC Lease; (iv) District has not made any assignment, transfer or other
disposition of any of the Master Agreements or its interest therein; and (v) District is the fee
owner of the Master Premises, the Master Premises is free of any mortgage or other lien, claim, or
encumbrance that is or would be superior to the Master Agreements or any of the LAFC Lease
Documents, and there exist no other Persons possessing any applicable right, title or interest in
and to any portion of the Master Premises that is required to be a party to this Agreement in order
to render any of the terms hereof effective and binding as to District or which has or may have
any right to consent or approve the terms hereof which are binding upon District and the Master
Premises.

7. Representations, Warranties and Covenants of Commission. The Commission
represents and warrants to LAFC as follows:

7.1. Due Authorization and Execution. The Commission is duly organized, validly
existing and in good standing under the Laws of the State of California pursuant to the Joint
Powers Agreement and authorized to transact business with respect to Master Premises in, the
State of California. Commission has full power and authority to enter into and perform this
Agreement in accordance with its terms, and the persons executing this Agreement on behalf of
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Commission have been duly authorized to do so, and neither the execution of this Agreement nor
the consummation of the transactions they contemplate violates or will result in a violation of (i)
any agreement (including the Joint Powers Agreement), contract, or other covenant, condition or
restriction to which Commission is a party or is bound, including the Master Agreements, (ii) any
judgment, order, writ, injunction or decree issued against or imposed upon Commission, the
Master Premises or any other portion of the District Property as to which Commission has actual
knowledge, or (iii) any applicable Law. This Agreement constitutes the valid, legal and binding
agreements and obligations of Commission enforceable against Commission in accordance with
the terms hereof.

7.2. Master Agreements. Exhibit N-1 (Commission Ground Leases), Exhibit N-2
(Current USC Lease), and Exhibit N-5 (Joint Powers Agreement) in the forms attached to the
LAFC Lease are true, correct and complete copies of such documents. The Sports Arena Ground
Lease and the Current USC Lease constitute the entire agreement of District and Commission
with respect to Commission’s lease of the Master Premises from District, and the entire
agreement between Commission and USC with respect to USC’s sublease of the Master Premises
from Commission. As of the Effective Date of this Agreement: (i) the Master Agreements have
not been amended or modified in any manner or respect, except as set forth on said Exhibits N-1
through N-5 of the LAFC Lease, and except as provided in the LAFC Lease Documents; (ii) no
uncured notice of default or termination has been given or received by Commission under any of
the Master Agreements, to Commission’s knowledge no default or event of default exists as of
the Effective Date of this Agreement, and to Commission’s knowledge no uncured act, event or
condition has occurred which, with the giving of notice or passage of time, or both, will give rise
to a default or event of default by any party to the Master Agreements after the Effective Date
hereof, and each of the Master Agreements is in full force and effect and has not been terminated;
(iii) other than the Commission Ground Leases and the Current USC Lease, Commission has not
entered into any currently effective lease, sublease or other occupancy agreement regarding the
Master Premises, and has not approved and has no knowledge of any other currently effective
lease, sublease or occupancy agreement in effect with respect to, or any option to lease or
purchase any portion of the, LAFC Premises, other than the LAFC Lease; (iv) Commission has
not made any assignment, transfer or other disposition of any of the Master Agreements or its
interest therein; and (v) Commission has no knowledge of any mortgage or other lien, claim, or
encumbrance that is or would be superior to the Master Agreements or any of the LAFC Lease
Documents, and to Commission’s knowledge there exist no other Persons possessing any
applicable right, title or interest in and to any portion of the Master Premises that is required to be
a party to this Agreement in order to render any of the terms hereof effective and binding as to
Commission or which has or may have any right to consent or approve the terms hereof which are
binding upon Commission and the LAFC Premises.

8. Event Scheduling and Priority. All Exposition Park entities shall be obligated to
calendar and coordinate all events with the Exposition Park Manager who shall be an individual
appointed by the Governor of the State of California. If the individual appointed by the Governor as
Exposition Park Manager is concurrently an employee of (or otherwise then affiliated with) an Exposition
Park entity (such Exposition Park entity, solely for purposes of this Section 8, a “Related Entity{ XE
"Related Entity" }”) and if a determination is made by the Exposition Park Manager under this Agreement
in favor of the Related Entity with which determination one or more other Exposition Park entities shall
disagree, the dispute shall be submitted to the Secretary of the Natural Resources Agency for
determination in a timely manner. For purposes of this Section 8, each day of a multi-day Museum Event,
Special Event or Major Event shall be considered a separate Museum Event, Special Event or Major
Event for purposes of scheduling.
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8.1. Priorities. The scheduling of Special Events and Major Events in Exposition
Park shall be on a “first-come, first-served” basis except as expressly set forth in this Section 8.1
and subject to Section 8.5 below.

8.1.1 USC shall have priority for calendaring its USC Home Football Games,
as well as USC’s annual “Spring Game”, any NFL Games, Olympics or Special
Olympics to be held in the Coliseum above all other Special Events and Major Events to
be held in Exposition Park (collectively, “Coliseum Priority Events{ XE "Coliseum
Priority Events" }”), including priority over the events described in Sections 8.1.2, 8.1.3,
8.1.4 and 8.1.5 below. USC shall provide its schedule for Coliseum Priority Events
(other than Olympics and Special Olympics) as soon as such schedule is available and
shall update it with the Exposition Park Manager as changes to the schedule are made,
using commercially reasonable efforts to communicate such updates within three (3)
business days of receipt of any such schedule changes.

8.1.2 Commission shall have priority for calendaring one Commission Event
(as defined in the Current USC Lease) each year consisting of its annual July 4th

celebration held at the Coliseum Property (the “Commission Priority Event”) above all
other Special Events and Major Events to be held in Exposition Park, other than
Coliseum Priority Events. Commission shall provide the Park Manager with its proposed
date for the Commission Priority Event as soon as such date is available.

8.1.3 LAFC shall have priority for calendaring MLS Home Games (as
hereinafter defined) above all other Special Events and Major Events to be held in
Exposition Park, other than Coliseum Priority Events and the Commission Priority Event
(“MLS Home Game Priority Events{ XE "MLS Home Game Priority Events" }”) or as
otherwise expressly provided in the LAFC Lease, including priority over the events
described in Sections 8.1.4, 8.1.5 and 8.1.6 below. LAFC shall provide its schedule for
MLS Home Games as soon as such schedule is available and shall update it with the
Exposition Park Manager as changes to the schedule are made, using commercially
reasonable efforts to communicate such updates within three (3) business days of receipt
of any such schedule changes. The Parties acknowledge that MLS shall be a direct
intended third party beneficiary of LAFC’s event scheduling rights provided in this
Agreement with respect to the LAFC Special Events that include any MLS Games.

8.1.4 Each of the Natural History Museum, California Science Center and
CAAM shall have priority to schedule up to three (3) Museum Events each year and
designate such Museum Events as “Significant Museum Priority Events { XE
"Significant Museum Priority Events" }” that preclude any other USC or LAFC Event
from being subsequently scheduled for the same date and at times that coincide or
overlap with the time of such Significant Museum Priority Event, provided that (i)
Significant Museum Priority Events cannot preclude a Coliseum Priority Event, the
Commission Priority Event, a MLS Home Game Priority Event or other Events already
scheduled on the Exposition Park calendar (“Prior Scheduled Events { XE "Prior
Scheduled Events" }”), (ii) in no event will such preclusion occur more than two (2)
Saturdays in any given calendar month, and (iii) with respect to the Natural History
Museum, the Natural History Museum will use its best efforts to ensure that only one of
its three Significant Museum Priority Events per year, if any, will occur on a weekend
day.
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8.1.5 In addition to the Significant Museum Priority Events, each of California
Science Center and CAAM shall have priority to schedule up to nine (9) Museum Events
each year (the “Additional Museum Events{ XE "Additional Museum Events" }”),
provided that Additional Museum Events cannot preclude Coliseum Priority Events, the
Commission Priority Event, MLS Home Game Priority Events, Significant Museum
Priority Events or any Prior Scheduled Events. If an Additional Museum Event is
scheduled, USC or LAFC may schedule an event or Special Event that coincides or
overlaps with the Additional Museum Event, so long as the anticipated attendance for the
USC or LAFC event or Special Event does not exceed 16,000. If USC or LAFC wishes
to schedule a Special Event with an attendance in excess of 16,000 or a Major Event, and
such Special Event or Major Event would coincide or overlap with a scheduled
Additional Museum Event, USC or LAFC, as the case may be, and the Exposition Park
entity that scheduled such Additional Museum Event shall use best efforts in good faith
to achieve a commercially reasonable coordination of the two events so as not to preclude
either event. To the extent such events would coincide or overlap and cannot reasonably
be coordinated to both occur concurrently, the parties agree to use reasonable efforts to
determine if the Additional Museum Event can be moved without significant adverse
impact to California Science Center or CAAM at the expense of USC or LAFC, as the
case may be, and/or the event promoter and, if so, the Additional Museum Event shall be
moved. To the extent such events would coincide or overlap and cannot be coordinated
to both occur concurrently, and if the Additional Museum Event cannot be moved
without significant disruption to California Science Center or CAAM, and therefore the
USC or LAFC Event, as the case may be, over 16,000 in attendance cannot occur, in no
event will such preclusion occur more than two (2) Saturdays in any given calendar
month.

8.1.6 In addition to the Significant Museum Priority Events and Additional
Museum Events, (i) each of California Science Center and CAAM shall have priority to
calendar up to twelve (12) Special or Major Events each year, (ii) the Natural History
Museum shall have priority to calendar up to twenty-one (21) Special or Major Events
each year, and (iii) the EXPO Center shall have priority to calendar up to twenty-four (24)
Special or Major Events each year, as long as, in each case, such Special or Major Events
do not interfere with any Coliseum Priority Events, the Commission Priority Event, MLS
Home Game Priority Events, Significant Museum Priority Events or any other Prior
Scheduled Events. Such calendaring priority shall also be subject to Section 8.2 below.
As between Additional Museum Events, Museum Events that are Special Events and
Museum Events that are Major Events, the scheduling priority shall be equal based on
“first in time.”

8.1.7 Subject to the foregoing priorities, each of the Exposition Park entities
may, at their sole discretion, calendar any other event, and the parking for any such event
so calendared by an Exposition Park entity shall be subject to Section 9 below.

8.2. Timing of Requests. By January 31st of each year, each of the Exposition Park
entities shall provide the Exposition Park Manager with their scheduling requests for the
following twenty-four (24) months to the extent known at that time. The scheduling of one (1)
Additional Museum Event, Special Event or Major Event shall not preclude the scheduling of
concurrent Additional Museum Events, Special Events or Major Events unless the Additional
Museum Events, Special Events or Major Events planned by various Exposition Park entities
coincide or overlap (other than the coincidence/overlap expressly provided for in Section 8.1.4
above) such that, in the reasonable determination of the Exposition Park Manager, there is not
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sufficient parking within Exposition Park and, to the extent offered by USC with respect to a
USC Event or otherwise available in connection with an LAFC Event pursuant to the LAFC
Lease, on the USC campus to accommodate all of the Necessary Parking Spaces for the
Additional Museum Events, Special Events or Major Events, in which case the priority for
determining which Additional Museum Events, Special Events or Major Events are rescheduled
will be based on the order in which the Additional Museum Events, Special Events or Major
Events were placed on the Exposition Park calendar (subject to the priorities set forth in Section
8.1 above). To the extent coinciding/overlapping Museum Events and Events occur, the
Exposition Park entities sponsoring such events agree to use commercially reasonable efforts to
ensure that any detrimental impact on the customer experience is minimized. Subject to the rights
of the parties as set forth herein, conflicting requests for scheduling Additional Museum Events
and Events, if any, shall first be attempted to be resolved among the entities scheduling such
events, in good faith and, if unable to be resolved between such entities shall be resolved by the
Exposition Park Manager, subject to the first paragraph of this Section 8 above.

8.3. Events by Manager. The Exposition Park Manager independently may also place
events on the Exposition Park calendar, subject to all of the priorities described in Section 8.1
above, and provided that no such event may preclude any Exposition Park entity from scheduling
an event that coincides or overlaps with an event independently scheduled by the Exposition Park
Manager. If any swap meets are scheduled in Parking Lots 1- 6, load out must be completed by
4:00 p.m. and Parking Lots, 4, 5, and 6 should only be used if Parking Lots 1, 2 and 3 all are
unavailable due to other events in Exposition Park. No more than six (6) swap meets may be held
in Parking Lots 1 - 6 in any given year.

8.4. Consistent Conflicts. Section 6.1(g) of the USC NDA as to USC shall relate
solely to the Coliseum and shall be interpreted to exclude all references to the Sports Arena and
any Events held at the Sports Arena. Notwithstanding anything in Sections 8.1 through 8.4
hereof to the contrary, if, at any time after the opening of the Stadium, LAFC is able to
demonstrate that it has lost Events that could have been scheduled at the Stadium and that such
lost opportunities were reasonably attributable to calendaring conflicts between LAFC and the
other Exposition Park entities, then at any time thereafter, at the written request of LAFC (which
may be via email), LAFC and District shall meet and confer to negotiate an amendment to this
Section 8 to address the scheduling of Museum Events with under 3,000 in attendance, which
amendment shall be reasonably satisfactory to both LAFC and District. If: (i) following LAFC’s
request to meet and confer, LAFC and District do not reach agreement on such scheduling and/or
have not executed an amendment to this Agreement memorializing such new scheduling on or
before the date that is six (6) months after the date of LAFC’s written request to meet and confer;
or (ii) the provisions of Section 6.1(g) of the USC NDA shall apply, then Section 8.1.3 hereof and
Section 6.1(c)(i) of the USC NDA automatically shall be amended and restated to read as follows:

“The Natural History Museum, California Science Center and CAAM
collectively shall have priority to schedule up to six (6) Museum Events each
year and designate such Museum Events as “Significant Museum Events” that
preclude any other USC or LAFC event from being subsequently scheduled for
the same date and at times that coincide or overlap with the time of such
Significant Museum Event, provided that (A) Significant Museum Events cannot
preclude [in the USC NDA add: USC Home Football Games, NFL Games,
Olympics, Special Olympics, the Commission Priority Event (as defined in
the LAFC NDA), MLS Games (as defined in the LAFC NDA) or other
Events already scheduled on the Exposition Park calendar] [in this
Agreement add: any Coliseum Priority Events, the Commission Priority
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Event, MLS Home Game Priority Events, Significant Museum Priority
Events or any Prior Scheduled Events], and (B) in no event will such
preclusion occur more than two (2) Saturdays in any given calendar month. The
Natural History Museum, California Science Center and CAAM may allocate
among themselves the six (6) Significant Museum Events each year so long as no
more than six (6) Significant Museum Events are scheduled within any calendar
year.” [For this Agreement, each reference to “Significant Museum Event”
above should be changed to “Significant Museum Priority Event”].

8.5. Park Calendar. The Exposition Park Manager shall be obligated to maintain a
central electronic calendar of all Major Events and Special Events to be held in Exposition Park.
Such calendar shall be updated daily to reflect all Major Events and Special Events scheduled to
occur in Exposition Park, as well as other events submitted by the Exposition Park entities. All
Exposition Park entities shall have access to the calendar and shall be permitted to submit
requests electronically to reserve dates for Major Events and Special Events, subject to the
scheduling priorities set forth in Section 8.1 hereof. All Exposition Park entities shall use good
faith, commercially reasonable efforts to release dates for Major Events and Special Events
scheduled as soon as the entity knows that an event is not likely to occur on a specific reserved
date. No Exposition Park entity shall be permitted to reserve a date on the Exposition Park
calendar for a Special Event or Major Event without expressly describing and identifying the
nature of the event to be held on such date, including the expected attendance, the time period for
the event and the expected parking needs for the event. In this regard, it shall be expressly
impermissible for an Exposition Park entity to reserve a date on the Exposition Park Calendar
unless such entity has an actual event planned for such date. All Exposition Park entities shall
participate in a scheduling coordination meeting organized by the Exposition Park Manager at
least monthly.

9. Parking.

9.1. Temporary Uses of Parking Lot 6. District has agreed to grant to LAFC certain
temporary rights to the use of District Parking Areas, in each case as more fully described in, and subject
to the terms and conditions of, the OEA. Such temporary rights will include: (i) a temporary easement for
the benefit of LAFC, the LAFC Premises and LAFC’s employees, agents and contractors for the use of up
to 350 parking spaces in Parking Lot 6 in the area shown on Exhibit D-1 attached hereto for daily
construction parking purposes, subject to the term of the OEA, provided that (A) such easement and right
of use (whether pursuant to the provisions of this clause (i) preceding this proviso or pursuant to proviso
(B) of this clause (i)) may not be exercised on a day when a Coliseum Parking Event (as defined in the
OEA) is scheduled (any such day a “Coliseum Parking Event Day” { XE "Coliseum Parking Event
Day" }”), and will terminate upon the completion of Project construction, and (B) if at any time District
determines that Parking Lot 6 will not be available for LAFC’s use pursuant to this clause (i), then upon
reasonable advance notice, the District shall have the right to temporarily substitute District Parking
Areas in closest proximity to the LAFC Premises, with Parking Lot 4 and/or Parking Lot 5 having priority
for use by LAFC to satisfy the construction period parking requirement pursuant hereto; (ii) a temporary
easement for the benefit of LAFC, the LAFC Premises and LAFC’s employees, agents and contractors for
the use of a portion of Parking Lot 6 in the area shown on Exhibit D-2 attached hereto for construction
staging and access purposes, provided that such easement and right of use may not be exercised on a
Coliseum Parking Event Day, and will terminate upon the completion of demolition of the Sports Arena;
and (iii) the right to use Parking Lot 6 for up to two (2) community festivals per year, subject to the terms
of the OEA and provided that such LAFC community festivals do not occur on a Coliseum Parking Event
Day.
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9.2. Daily Parking. At all times during the Term of the LAFC Lease, District agrees that
LAFC shall have the easement and right to use, on a non-exclusive basis, up to 400 parking spaces in
Parking Lot 6 on a daily, as-needed basis for any and all permitted uses of the LAFC Premises that do not
otherwise qualify as an Event hereunder subject to Section 9.3, provided, that such easement and right of
use will (i) not include overnight parking, (ii) not be available to LAFC on a Coliseum Parking Event Day,
and (iii) be subject to the terms of the OEA.

9.3. LAFC Event Parking. The following terms and conditions shall apply during the Term of
the LAFC Lease with respect to LAFC Parking Events (as hereinafter defined) held at the Stadium (or at
the Coliseum as permitted under the LAFC Lease). As used herein, the terms: (i) “LAFC Game Event”
shall mean any Special Events comprised solely of MLS Home Games; (ii) “LAFC Other Special Event”
shall mean all Special Events held at the Stadium other than MLS Home Games, which Special Events
may include MLS Games that are not MLS Home Games; and (iii) “LAFC Events” shall collectively
mean all LAFC Game Events, LAFC Other Special Events and any other events of any kind on the LAFC
Premises or otherwise sponsored or hosted in Exposition Park under the LAFC Lease Documents.

9.3.1 Throughout the Term of the LAFC Lease, State or District shall maintain
ownership, management and operation of all of the District Parking Areas in Exposition Park,
subject to LAFC’s right to supervise and oversee operation of MLS Game Parking (as hereinafter
defined). If any of Parking Lots 1- 6 and/or the State Drive VIP area are changed as
contemplated by Section 9.10 of this Agreement, then subject to the terms thereof, the
definitions of "District Parking Areas" and "Parking Lots 1 - 6 (if applicable) automatically shall
be modified to mean the District Parking Areas and Parking Lots 1 - 6 (if applicable) as so
changed.

9.3.2 For any LAFC Game Event, LAFC Other Special Event at the Stadium or any
LAFC Major Event held at the Coliseum, as the case may be (collectively, a “LAFC Parking
Event”) during the Term of the LAFC Lease, at LAFC’s request, LAFC shall have the right, but
not the obligation, to purchase a special event parking permit from the Exposition Park Manager
for the use of up to all of the District Parking Areas, excluding (i) the Science Center Structure
for any LAFC Parking Event other than a LAFC Game Event, (ii) the NHM Reserved Spaces
(except as set forth in Section 9.8), if applicable, and, (iii) if a LAFC Game Event occurs during
the normal operating hours of the California Science Center and CAAM, excluding the
CSC/CAAM Reserved Spaces (provided that for LAFC Game Events occurring outside of the
normal operating hours of the California Science Center and CAAM, LAFC agrees that
Exposition Park Manager shall reserve thirty (30) of the CSC/CAAM Reserved Spaces for use by
CSC and CAAM). LAFC and the Exposition Park Manager shall determine, in their
commercially reasonable discretion, the Necessary Parking Spaces within three (3) business days
(excluding Saturdays, Sunday and holidays) of LAFC placing the LAFC Event on the Exposition
Park event calendar. If the Exposition Park Manager shall fail to respond within three (3)
business days of LAFC’s placing an LAFC Parking Event on the Exposition Park event calendar,
and if LAFC shall have included the amount of parking it believes necessary in conjunction with
placing such LAFC Parking Event on the Exposition Park event calendar, the Necessary Parking
Spaces shall be the number of parking spaces stated by LAFC.

9.3.3 For LAFC Parking Events held at the Stadium or Coliseum, LAFC shall
determine the initial number of parking spaces to be purchased under a special event parking
permit for such an Event no later than ten (10) days after ticket sales for the LAFC Parking Event
begin. To the extent LAFC elects to purchase a special event parking permit, LAFC must elect to
purchase at least twenty-five percent (25%) of the Necessary Parking Spaces for the LAFC
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Parking Event in its initial purchase. The fee for the special event parking permit shall be equal to
the product obtained by multiplying:

(i) the sum of (A) the daily rate charged in Exposition Park for special
events parking, and (B) a maintenance and security surcharge initially equal to Two
Dollars ($2.00) (the “Security Surcharge{ XE "Security Surcharge" }”), which Security
Surcharge shall be adjusted on every fifth (5) anniversary of the Effective Date to
increase by the percentage increase, if any, in the CPI over the immediately preceding
five-year period (so that, solely by way of example, if the CPI on the fifth anniversary of
the Effective Date is 5% higher than the CPI on the Effective Date, then the Security
Surcharge would increase to Two and 10/100 Dollars ($2.10)) (such sum for each parking
space is hereinafter referred to herein as the “LAFC Parking Event Fee{ XE "LAFC
Event Parking Space Fee" }”); and

(ii) the initial number of parking spaces LAFC has determined to purchase
under the special event parking permit, which fee shall be paid by LAFC within ten (10)
days after ticket sales for the LAFC Parking Event begin.

In addition, if LAFC shall have purchased a special event parking permit for a LAFC Parking
Event as described above, LAFC shall have the right on any date prior to the date that is thirty (30)
days prior to the date on which the LAFC Parking Event is scheduled to occur, to extend the
special event parking permit for such LAFC Parking Event to cover additional parking spaces (to
the extent LAFC is entitled to use such parking spaces hereunder and such parking spaces have
not been allocated by the Exposition Park Manager, in its reasonable determination, to
accommodate the reasonable anticipated parking needs of other events previously calendared by
Exposition Park entities in accordance with Section 8 of this Agreement) by paying the LAFC
Parking Event Fee for such parking spaces. To the extent that additional parking spaces are
necessary for the LAFC Parking Event, above and beyond the parking spaces purchased by
LAFC under the special event parking permit for such LAFC Parking Event, the Exposition Park
Manager shall be entitled to operate the additional parking spaces for the LAFC Parking Event
and collect all revenue from such operation, provided that the Exposition Park Manager shall not
charge a parking fee for such spaces that is less than the Designated Parking Rate for the LAFC
Parking Event, and provided further that the Exposition Park Manager shall make or hold
available in the District Parking Areas sufficient parking spaces so that, together with the parking
spaces purchased by LAFC under the special event parking permit for the LAFC Parking Event
(which may be zero spaces if LAFC elects not to purchase a special event parking permit for the
LAFC Event), the Necessary Parking Spaces shall be available for the LAFC Parking Event on
the date that the LAFC Parking Event shall occur and for the appropriate time period for such
LAFC Parking Event, as commercially reasonably determined by the Exposition Park Manager in
the manner described in Section 9.3.8 below.

9.3.4 If the Natural History Museum determines that it does not need all of the NHM
Reserved Spaces, or the California Science Center/CAAM determine that they do not need all of
the CSC/CAAM Reserved Spaces, on the date of any given LAFC Parking Event, such entity(ies)
may elect, in its (or their) sole and absolute discretion, to (i) sell the NHM Reserved Spaces or the
CSC/CAAM Reserved Spaces, as applicable, to LAFC Parking Event patrons at the LAFC
Parking Event Fee per parking space or, upon request from LAFC, to sell some or all of such
parking spaces to LAFC at such rate. All revenues derived from such sale of the Reserved Spaces
shall be deposited into the Exposition Park Improvement Fund (as established by California Food
and Agricultural Code §4106(b)). Notwithstanding the above, if additional parking spaces are
developed in Exposition Park, then the number of spaces in the Science Center Structure reserved
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for the California Science Center/CAAM on LAFC Game Event days shall be increased so that
the California Science Center/CAAM continue to reserve the same percentage of parking spaces
in Exposition Park as it reserved prior to the creation of the new parking spaces.

9.3.5 LAFC may elect to exclude the VIP Parking Areas from its special event parking
permit in its sole and absolute discretion, provided, however, if LAFC elects to include the VIP
Parking Areas in the special event parking permit it must include all of the VIP Parking Areas
that can be made available for parking in the special event parking permit. Additionally, if at any
time the Los Angeles Police Department or any state or federal agency involved in providing
protection or security for the American public requires or strongly recommends that the VIP
Parking Areas be closed for parking during any LAFC Parking Event, the Parties shall abide by
such requirements or recommendations and such areas shall be closed for use except as permitted
by the advising agency. All parking passes for VIP Parking Areas shall be non-transferrable. As
used herein, the term “VIP Parking Areas” does not refer to any parking areas located on the
LAFC Premises.

9.3.6 When LAFC has elected to purchase a special event parking permit for parking
in Exposition Park for any LAFC Game Event or any other MLS Games, LAFC shall have the
right to elect, on a season-by-season basis, to oversee and supervise the parking operations at the
parking areas covered by the special event parking permit (such parking areas, the “MLS Game
Parking { XE "MLS Game Parking " }”) during the time period the special event parking permit
is in effect, which oversight and supervision shall include, without limitation, ingress and egress
of cars to and from the MLS Game Parking, ticket taking and overall customer service operations.
If LAFC elects to oversee and supervise the MLS Game Parking for a season, LAFC shall notify
District and the Exposition Park Manager of such election no later than ninety (90) days prior to
that season’s first MLS Home Game. Except as otherwise mutually agreed by LAFC and the
Park Manager, the special event parking permit for MLS Game Parking shall be in effect at least
three hours and thirty minutes prior to the applicable MLS Game until at least ninety minutes (90)
minutes after the end of the MLS Game. Notwithstanding the period of time covered by such a
permit, at the request of another Exposition Park entity, LAFC will use reasonable efforts to
accommodate reasonably requested use of the MLS Game Parking during times not needed for
guest load-in and load-out in order to facilitate another event that such other Exposition Park
entity has scheduled or museum patron parking so long as such use of the MLS Game Parking
will not and does not interfere with LAFC’s game day operations or LAFC fan parking. In the
event that LAFC elects to staff the parking operations at the MLS Game Parking in conjunction
with LAFC’s oversight and supervision, then (i) LAFC must staff the MLS Game Parking for the
full time period the special event parking permit is in effect, and (ii) LAFC shall be responsible
for paying any local government fees or charges that may apply as a result of LAFC staffing the
MLS Game Parking. LAFC and the Exposition Park Manager shall coordinate parking
operations of the Reserved Spaces on MLS Game days when LAFC is staffing the MLS Game
Parking to ensure access for museum patrons to the Reserved Spaces and to ensure that all
revenue collected from the Reserved Spaces is deposited into the Exposition Park Improvement
Fund. LAFC shall also maintain the insurance reflected on Schedule 2 attached hereto insuring
the periods when LAFC is staffing the MLS Game Parking. LAFC shall indemnify and hold
District, its principals, officers, directors, agents and employees harmless from and against any
loss, cost, damage, liability, claim or expense brought by a third party for personal injury or
property damage to the extent arising from the LAFC’s negligent acts or omissions or willful
misconduct in connection with its staffing the MLS Game Parking, including, but not limited to,
reasonable attorneys’ fees and court costs. District and LAFC agree that whichever parties are
responsible for oversight and supervision of MLS Game Parking and/or traffic management in
Exposition Park related thereto, such parties shall cooperate with each other and otherwise use
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good faith and diligent efforts to direct MLS Game Parking traffic into the surface level parking
lots within the District Parking Areas nearest the Stadium and furthest away from the Science
Center Structure for as long as may be reasonably possible in an effort to minimize the period of
overlap between MLS Game Parking demand and the use of the Science Center Structure during
normal operating hours for the California Science Center .

9.3.7 LAFC acknowledges and agrees that the Exposition Park Manager may withhold
the use of Parking Lot lA from the Necessary Parking Spaces and from the parking spaces
purchased by LAFC under a special event parking permit if the Necessary Parking Spaces and the
parking spaces under the special event parking permit can be accommodated elsewhere within the
available parking in District Parking Areas.

9.3.8 Each special event parking permit will state the Permit Term for such special
event parking permit.

9.4. Permit Process. Prior to the date of a LAFC Parking Event for which LAFC has
purchased a special event parking permit, LAFC shall notify the Exposition Park Manager of the
Designated Parking Rate for such LAFC Parking Event, which notification, notwithstanding anything to
the contrary in Section 16 below, may be made through an electronic communication, such as via
facsimile transmission or email; and the Exposition Park Manager shall promptly notify the Operator of
such Designated Parking Rate and the Permit Term to which such Designated Parking Rate applies,
except as otherwise provided in Section 9.3.6 above. During the Permit Term for any special event
parking permit, all parking purchased within District Parking Areas (other than museum patron parking),
up to the number of parking spaces purchased under such special event parking permit, shall first be
attributed to such special event parking permit (solely by way of example, (i) if the special event parking
permit were for 1000 parking spaces and 800 parking spaces were actually purchased during the Permit
Term for such special event parking permit, all 800 parking spaces purchased would be credited to LAFC
under the special event parking permit, and (ii) if the special event parking permit were for 1000 parking
spaces and 1200 parking spaces were actually purchased during the Permit Term for such special event
parking permit, the first 1000 parking spaces purchased would be credited to LAFC under the special
event parking permit and the remaining 200 parking spaces purchased would be credited to District). The
District shall cause the Operator to remit to LAFC, within two (2) business days after the occurrence of a
LAFC Parking Event for which LAFC shall have purchased a special event parking permit, an amount
equal to the product obtained by multiplying (A) the lesser of (1) the number of parking spaces purchased
during the Permit Term of such special event parking permit, and (2) the number of parking spaces
purchased by LAFC under such special event parking permit, and (B) the Designated Parking Rate
applicable to such LAFC Parking Event. District shall use commercially reasonable efforts to cause its
current agreement with the Operator (and shall cause all subsequent or successor agreements with the
then-current Operator) to provide that (a) the Operator will comply with this Agreement, including the
obligation to timely make all remittances to LAFC described above, (b) the Operator will afford LAFC
the opportunity, upon LAFC’s written request, within fifteen (15) days following the occurrence of a
LAFC Parking Event for which LAFC shall have purchased a special event parking permit, to audit the
Operator’s books and records regarding the parking spaces purchased during the Permit Term for such
special event parking permit, (c) the Operator will promptly, and in no event later than five (5) business
days after demand, pay to LAFC any underpayment of any remittance due to LAFC pursuant to this
Section, as evidenced in LAFC’s audit of the Operator’s books and records, and (d) that LAFC shall be a
third-party beneficiary of the provisions described in the preceding three clauses of this sentence, as
incorporated into the agreement between District and the Operator, and shall have the right to enforce
such provisions directly against the Operator with all rights and remedies at law and in equity for the
Operator’s default under or breach of any of such provisions; provided that if District is not able, after
using commercially reasonable efforts, to cause its current agreement with the Operator to be modified to
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incorporate the provisions described in the preceding clauses (a) through (d), District shall cooperate with
LAFC to cause LAFC to get the benefit of such clauses (so that District causes Operator to comply with
the provisions of this Section, to afford a timely audit of Operator’s books and records by LAFC or by an
independent auditor reasonably satisfactory to LAFC, and to timely pay to LAFC any underpayment due
to LAFC as identified by any such audit). On or before the Effective Date and thereafter upon LAFC’s
request, District shall provide evidence to LAFC reasonably satisfactory to LAFC that the provisions
described in the immediately preceding sentence have been incorporated into District’s then-current
agreement with the Operator.

9.5. Events with No Permit. If LAFC schedules a LAFC Parking Event and elects not to
purchase a special event parking permit for such LAFC Parking Event, then the parking rate for the
parking provided for the LAFC Parking Event at District Parking Areas shall be set by the Exposition
Park Manager in its sole discretion.

9.6. Sale of Reserved Spaces. Notwithstanding anything contained herein to the contrary, but
subject to the order of parking attribution set forth in Section 9.4, District shall be permitted, in its sole
and absolute discretion, to sell Reserved Spaces to patrons of LAFC Parking Events at the Coliseum or
Stadium; however, in no event shall District sell or permit the sale of Reserved Spaces to patrons of any
LAFC Parking Event at the Coliseum or Stadium for a price per parking space less than the Designated
Parking Rate for such LAFC Parking Event.

9.7. Maintenance of Parking Areas. Throughout the term of the LAFC Lease, District shall
maintain District Parking Areas in good order, condition and repair and in compliance with all Laws.
District shall deliver the parking areas covered by a special event parking permit to LAFC in the
condition in which District is required to maintain such areas, clean and free of all trash and other debris.
When the special event parking permit expires, if LAFC shall have elected to staff the parking operations
at the MLS Game Parking in conjunction with LAFC’s oversight and supervision, as provided in section
9.3.6, LAFC shall return District Parking Areas covered by such permit to District in same condition in
which they were delivered to LAFC. In the event that District fails to maintain District Parking Areas in
good order, condition and repair and in compliance with all Laws, LAFC shall provide District with
notice of the breach and a reasonable time period to cure such breach, which shall in no event exceed
thirty (30) days’ notice, but may be shorter in the event of emergency. If District shall fail to cure such
breach within the time period provided to cure the breach (which shall be as soon as reasonably
practicable in the event of emergency), LAFC shall be entitled to all rights and remedies available to it in
law and in equity, including the right to cure the breach itself and offset the commercially reasonable cost
of such work against any amounts LAFC owes or may owe District in the future under any LAFC Lease
Documents (“Self-Help Rights{ XE "Self-Help Rights" }”). In the event that such breach constitutes an
emergency or a threat of injury or death to visitors to Exposition Park, LAFC may immediately exercise
Self-Help Rights without the need for notice to District. Notwithstanding the foregoing to the contrary,
LAFC and District may negotiate adjustments in the special event permit fees in exchange for LAFC
undertaking certain upgrades and maintenance of Parking Lots 1 - 6, subject to all applicable state Laws
including procurement and contracting Laws and rules and provided that all improvements and upgrades
shall be subject to the normal state approval process.

9.8. NHM Parking. LAFC and District acknowledge that the Natural History Museum may
make some of the NHM Reserved Spaces available for a LAFC Parking Event. LAFC further agrees to
exclude from its special event parking permit up to an additional 375 parking spaces only on Saturdays,
Sundays and official County holidays during normal public hours of the Natural History Museum when
LAFC Parking Events occur with attendance between 10,000 and 25,000 people. The Natural History
Museum will tell LAFC and the Exposition Park Manager how many of the additional 375 spaces the
Natural History Museum needs for its museum patrons, using its commercially reasonable judgment
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regarding the impact to its attendance and admission and other revenue and expenses, during such LAFC
Parking Event in the Coliseum or Stadium.

9.9. Modernization of Systems. During the term of the LAFC Lease, District may elect to
modernize its methods of collecting parking revenue and managing parking operations (such as, for
example, installation of automated parking pay stations, inclusion of optional parking fee within ticket
purchase or other similar systems or operational efficiencies). If District desires to make any such
modernizing changes to District Parking Areas, the management thereof and/or methods of collecting
parking revenues, District and LAFC agree to meet and confer about such changes, including ensuring
that ingress and egress from District Parking Areas is not unreasonably delayed or hindered by the
implementation of such changes, and any resulting additional changes that may need to be made with
respect to the oversight and supervision rights under this Agreement and/or the collection of parking
remittances pursuant to Section 9.3.3 above.

9.10. Bus Parking. If any LAFC Parking Events is held on any weekday, the special event
parking permit for such LAFC Parking Event may require that LAFC accommodate bus parking for
museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by
the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Event is
to be held) until three (3) hours prior to the commencement of the LAFC Parking Event. If any LAFC
Parking Event is held on a weekend, the special event parking permit for such LAFC Parking Event may
require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact
location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC,
based on the venue in which the LAFC Parking Event is to be held) until three (3) hours prior to the
commencement of the LAFC Parking Event, provided that if the LAFC Parking Event is a sports Event or
other Event for which attendees are likely to arrive early and "tailgate" (such as soccer games), then the
special event parking permit for such LAFC Parking Event shall require that LAFC accommodate bus
parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be
determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the
LAFC Parking Event is to be held) until five (5) hours prior to the commencement of the LAFC Parking
Event. In addition to the foregoing, LAFC will (a) arrange for bus parking for museum patrons from the
end of the applicable bus parking period stated above (either three (3) or five (5) hours prior to the LAFC
Parking Event, as applicable) until one (1) hour prior to the commencement of the LAFC Parking Event,
which bus parking location shall be designated by LAFC either within Parking Lots 1 - 6 or at an
alternative site designated by LAFC within a reasonable distance of Exposition Park, and (b) to the extent
within the control of LAFC, facilitate ingress and egress for such buses to be able to drop off and pick up
museum patrons from the applicable museum facility.

9.11. Exposition Park Master Plan. LAFC acknowledges that the implementation of the
Exposition Park Master Plan (attached as Exhibit G to the USC NDA), may result in changes to the
Parking Lots 1 - 6 and the State Drive VIP area in the future. Subject to its rights under Section 14 hereof,
LAFC agrees (i) not to object to the implementation of the Exposition Park Master Plan, (ii) to comply
with the Master Plan, and (iii) to cooperate with the implementation of the Master Plan with regards to
other areas of Exposition Park, including the Coliseum Property and the LAFC Premises, provided in
each case that (A) implementation of the Master Plan does not interfere with LAFC’s Lease Rights or
other violate any of the terms of Article 2 of this Agreement, (B) such implementation is performed at no
cost, liability or expense to LAFC, and (C) LAFC shall not be obligated to incur any costs associated with
its cooperation. Nothing set forth herein shall constitute LAFC's approval of, or consent to, any changes,
amendments, or modifications to the Exposition Park Master Plan.

10. Limitation on Major Events. The Parties acknowledge and agree that (i) the limitation
on Major Events in the Coliseum and Stadium (in lieu of the Sports Arena) in Section 8 of the USC NDA
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shall apply to the LAFC Premises as fully as if set out in full herein, (ii) that any Olympic Events or
Special Olympic Events held in the Coliseum or Stadium will not count towards the number of Major
Events permitted to be held in the Coliseum and Stadium, (iii) MLS Games will in no event be deemed to
be Major Events based on the seating capacity of the Stadium, and (iv) subject to the terms of Section 8
hereof, there is no other limit on either the number of (A) LAFC Other Special Events that LAFC may
have at the LAFC Premises, or (B) other events thereon that are not Events under this Agreement.

11. Other Use of District Property. Concurrently with the execution of this Agreement,
District has agreed to execute and deliver the OEA to, among other things, provide LAFC and the LAFC
Premises with certain rights of use with respect to portions of the District Property (including easements
for access, parking, utilities, signage, and construction purposes) which are necessary or required for the
development, construction, use and operation of the LAFC Premises and the Project.

12. Sports Arena Option Agreement. The District acknowledges that (i) the Sports Arena
Option Agreement did not contemplate the LAFC Lease Documents and the transactions contemplated
thereunder, and (ii) that certain terms of the Sports Arena Option Agreement need to be amended,
supplemented and/or clarified due to the change in circumstances related thereto. In furtherance of
District’s agreement contained in Section 2.1(a)(ii) hereof, and to provide LAFC with the assurances
required to allow LAFC to fully use and enjoy the LAFC Premises for the entire Term under the LAFC
Lease, including the Extension Terms, as applicable, concurrently with the execution of this Agreement,
District has agreed to execute and deliver the Tri-Party Agreement to, among other things, amend,
supplement and clarify the Sports Arena Option Agreement with respect to the option exercise process
and to provide LAFC with certain assurances related to the further extension of the 2054 Lease.

13. Notices. All notices or other communications required or permitted hereunder shall be in
writing, and shall be sent by a national overnight courier service to the addresses set forth below. All
such notices or other communications shall be deemed received on the date of delivery to the address of
the Person to receive such notice so long as such day is not a Saturday, Sunday, or a District or Federal
holiday, in which case such notice shall be effective on the following business day.

To LAFC: LAFC Sports, LLC
4751 Wilshire Boulevard, Suite 333
Los Angeles, CA 90010
Attention: EVP Legal and Business Affairs
Email: Larry.Freedman@lafc.com

with copies to:

Seyfarth Shaw LLP
131 South Dearborn Street, Suite 2400
Chicago, IL 60603
Attention: Gregg M. Dorman, Esq.
Email: gdorman@seyfarth.com

Major League Soccer, L.L.C.
420 Fifth Avenue, 7th Floor
New York, NY 10018
Attention: Deputy Commissioner
Email: mark.abbott@MLSsoccer.com

and
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Proskauer Rose LLP
Eleven Times Square
New York, NY 10036
Attention: Jon H. Oram, Esq.
Email: JOram@proskauer.com

To District: Department of General Services
Real Estate Services Division - Sold
707 Third Street, Fifth Floor
P.O. Box 989052
West Sacramento, CA 95798-9052
Telephone: (916) 375-4025

Office of the Exposition Park Manager
700 Exposition Park Drive
Los Angeles, CA 90037
Telephone: (213) 744-7458

Natural Resources Agency
1416 Ninth Street, Suite 1311
Sacramento, CA 95814
Attn: Secretary, Natural Resources Agency
Telephone: (916) 653-5656

To Commission: Los Angeles Memorial Coliseum Commission
3911 S. Figueroa Street
Los Angeles, California 90037
Attention: Chief Administrative Officer
Fax: 213-748-5628;

with copies to:

Los Angeles County Counsel
648 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012-2713
Fax: 213-617-1142

and

Office of the City Attorney
200 North Main St., 7th Floor
Los Angeles, CA 90012
Fax: 213-978-7714

Notice of change of address or telephone numbers shall be given by written notice in the manner
described in this Section 13. Each Party is obligated to notice all addresses listed above, and the failure to
provide notice to all addresses will be deemed to constitute a lack of notice. The address to which notices
may be mailed as aforesaid to any Party or notice party, may be changed by written notice given by the
subject Party to the others, as hereinbefore provided. The Parties acknowledge that email addresses and



34

20721586v.10

telephone or fax numbers are provided herein for convenience of the Parties only and shall not be deemed
to modify the terms of this Agreement related to the manner in which any notice or other written
communication is to be provided hereunder, except as otherwise expressly provided in this Agreement.

14. Miscellaneous.

14.1. Successors and Assigns; Third Party Beneficiaries.

14.1.1 This Agreement shall inure to the benefit of, and be binding upon, the Parties
hereto and their respective successors and assigns. For clarity, District is also known as the
California Science Center pursuant to §4101 of the California Food and Agricultural Code.

14.1.2 Without in any manner limiting or modifying the terms of Sections 2 and 3
hereof, District and Commission hereby acknowledge and agree that (i) any transfer of this
Agreement or the LAFC Lease, whether by operation of law, foreclosure or assignment, to MLS
(or to any other party authorized by MLS pursuant to the terms of the LAFC Lease) or to any
Leasehold Mortgagee or its assignee, shall be permitted without any consent or approval by
District or Commission and that District or Commission shall recognize any such assignee as the
successor to LAFC hereunder, with all of the rights accruing thereto, and (ii) MLS and any
Leasehold Mortgagee shall be a direct, intended third party beneficiary of this Agreement and all
of LAFC’s rights hereunder.

14.1.3 The Parties further acknowledge and agree that USC is a direct, intended third
party beneficiary of the terms of this Agreement that expressly inure to USC’s benefit and shall
have the right to enforce such terms against the Parties.

14.1.4 LAFC acknowledges that Section 12.1.1 of the LAFC Lease extends Tenant’s
general indemnification of USC (as landlord under the LAFC Lease) under subsection (a) and
subsections (c) - (g) thereof both inclusive (the “USC Landlord Indemnity”) to any landlord
under the USC Lease (the “USC Landlord Indemnitee”), excluding (i) any Claims (as defined
in the LAFC Lease) resulting from the negligence or willful misconduct of any USC Landlord
Indemnitee or any party claiming by, through our under a USC Landlord Indemnitee, or (ii) any
of the exclusions from such indemnification obligation provided in Section 12.1.2 of the LAFC
Lease. LAFC acknowledges and agrees that (i) District or Commission shall be a USC Landlord
Indemnitee during any period that District or Commission is the landlord under the USC Lease (a
“Landlord Period”), and (ii) District and Commission are direct, intended third party
beneficiaries of the USC Landlord Indemnity and shall have the right to enforce the USC
Landlord Indemnity against LAFC with respect to any Claims that may arise against it during or
with respect to its respective Landlord Period.

14.2. Taxes and Facilities Fees. LAFC agrees to pay all lawful taxes, assessments, or charges
which at any time may be levied upon its interest in this Agreement, if any; provided, however, District
and State agree that they shall not impose any rents, levy, charge, facilities fee, tax on tickets issued or
other exaction or charge not expressly set forth in the LAFC Lease Documents on or with respect to
LAFC, the LAFC Premises and the exercise of the LAFC Lease Rights in connection therewith, including
on the District Parking Areas, or the use thereof, other than (in the case of the District or State) parking
charges that are consistent with charges imposed in other parking lots in the surrounding areas
(collectively “Charges{ XE "Charges" }”), and unless such Charges are applicable to other similarly
situated premises in the State of California and such Charges are not specific and unique to the LAFC
Premises, District Parking Areas, or the Events held at the LAFC Premises. If such Charges are imposed,
the amount of such Charges shall be deducted from any and all other amounts due and owing to State or
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District by LAFC hereunder such that the total amount due and payable to State or District shall be as
otherwise expressly set forth in this Agreement. Commission agrees that it shall not impose rents, levy,
charge, facilities fee, tax on tickets issued or other exaction or charge not expressly set forth in the LAFC
Lease Documents on or with respect to LAFC, the LAFC Premises and the exercise of the LAFC Lease
Rights in connection therewith, including on the District Parking Areas, or the use thereof.

14.3. Bankruptcy Integration. District and Commission hereby acknowledge that (i) the LAFC
Lease contains a bankruptcy integration provision in Section 31.9 thereof, and (ii) as a result of the
integrated nature of certain of the LAFC Lease Documents and LAFC Rights with certain of the Master
Agreements, and notwithstanding that such agreements are contained in separate documents, the intention
is for the applicable LAFC Lease Documents and LAFC Lease rights and the applicable Master
Agreements related thereto to be one integrated and indivisible contractual arrangement for purposes of
Bankruptcy Law. District and Commission acknowledge and agree that they will not contest or challenge
the enforceability or applicability of the bankruptcy integration provision in the LAFC Lease or in this
Section 14.3 so that LAFC has the necessary assurances required with respect to the LAFC Lease and its
substantial investment in the LAFC Premises, including the assurance that in any bankruptcy proceeding
(A) of LAFC’s then current landlord, if such landlord is then also a tenant under a lease with respect to
the LAFC Premises, such current landlord will not have the right to accept its lease and reject the LAFC
Lease, but rather may only accept both or reject both, (B) an acceptance of some but not all of the LAFC
Lease Documents will not be allowed so that the current landlord under the LAFC Lease must either
accept all or reject all LAFC Lease Documents to which such current landlord is then a party, and (C) this,
Agreement, the OEA, the Supplemental Agreement and the Tri-Party Agreement may not be rejected by
any Party hereto and thereto so that the LAFC Lease remains in effect without the benefit of this
Agreement, the OEA, the Supplemental Agreement or the Tri-Party Agreement. In addition, the Parties
further agree that to the extent any bankruptcy court determines that any of the foregoing documents or
rights are not integrated despite the intention of the Parties and this Section 14.3, then LAFC shall in any
event retain its possessory rights under Section 365(h)(i)(A)(ii), if any, with respect to the LAFC
Premises upon the same terms, conditions and provisions as contained in the LAFC Lease.

14.4. Breach and Default.

14.4.1 Without limiting any right or remedy expressly afforded to any Party under any
other Section of this Agreement, if any Party fails to pay, observe, perform or comply with any of
the terms, covenants and agreements hereunder and any such default shall continue for a period of
thirty (30) days after written notice of such default is delivered to the defaulting Party (except in
the case of a non-monetary default that cannot with due diligence be cured within said 30-day
period, if the defaulting Party fails to duly commence such cure within such 30-day period, and/or
fails to thereafter diligently prosecute such cure to completion), then the non-defaulting Party or
Parties shall be entitled, at its or their election, to exercise concurrently or successively, any rights
and remedies available to such non-defaulting Party under this Agreement, under any other
agreement between the defaulting Party and such non-defaulting Party (if applicable), at law or in
equity, including the right to offset the amount of damages sustained or incurred by the non-
defaulting Party as a result of such default against any amounts the non-defaulting Party owes or
may owe the defaulting Party under this or any other Agreement.

14.4.2 Notwithstanding the foregoing, in the event an emergency condition exists or
there is any threatened or actual interruption of any LAFC Event, LAFC may (but shall not be
obligated to) exercise self-help rights without further notice to District or Commission and shall
have the right to offset the commercially reasonable cost of such work against any amounts LAFC
owes or may owes the applicable Party in the future under any LAFC Lease Documents.
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14.4.3 The Parties acknowledge and agree that no breach of or default under this
Agreement shall entitle any Party to terminate this Agreement or any other LAFC Lease
Documents, but such limitation shall not affect in any manner any other rights or remedies which
such Party may have hereunder or by reason of any breach of or default under this Agreement or at
law or in equity.

14.5. Attorneys’ Fees. If any Party hereto fails to perform any of its obligations under this
Agreement or if any dispute arises between the Parties hereto concerning the meaning or interpretation of
any provision of this Agreement, then the defaulting Party or the Party not prevailing in such dispute, as
the case may be, shall pay any and all costs and expenses incurred by the non-defaulting or prevailing
Parties on account of such default and/or in enforcing or establishing its rights hereunder, including,
without limitation, court costs and reasonable attorneys’ fees and disbursements.

14.6. Memorandum of Agreement. Concurrently with the execution of this Agreement, the
Parties shall execute and acknowledge a short form memorandum of this Agreement in the form attached
hereto on Exhibit F, which memorandum LAFC shall have the right to record concurrently with the
recording of any memorandum of lease under the LAFC Lease.. Such memorandum shall disclose the
existence of this Agreement but shall not disclose any specific terms of the Agreement except with the
consent of all parties.

14.7. Estoppel Statements. Each Party shall at any time and from time to time within ten (10)
days after written request from any other Party execute and deliver to the requesting Party a sworn and
acknowledged estoppel certificate, in form reasonably satisfactory to the parties certifying and stating as
follows: (i) this Agreement and any other LAFC Lease Document or Master Agreement to which that
Person is a party has not been modified or amended (or if modified or amended, setting forth such
modifications or amendments); (ii) this Agreement and any other LAFC Lease Document or Master
Agreement to which that Person is a Party (as so modified or amended) is in full force and effect (or if not
in full force and effect, the reasons therefor); (iii) the Party has no knowledge of any default by any other
Party under this Agreement or any other applicable LAFC Lease Document or Master Agreement; and
(iv) any other accurate statements reasonably requested. It is intended that any such statement delivered
pursuant to this subsection may be relied upon by any prospective purchaser, assignee or lender and their
respective successors and assigns.

14.8. Not a Party to LAFC Lease. The Parties hereby acknowledge that the LAFC Lease is a
sublease between USC and LAFC and that Commission and District are not parties to the LAFC Lease
and do not have any rights or obligations thereunder unless and until either of them becomes a direct
landlord of LAFC under the LAFC Lease as provided in Section 4 hereof. Until such time, Commission
and District shall have no right to enforce the LAFC Lease but only have the right to enforce LAFC’s
obligations set forth in this Agreement. This Section shall not affect Commission’s rights to enforce the
USC Lease with respect to the Coliseum Property or, except as otherwise expressly provided herein, with
respect to the LAFC Premises.

14.9. Applicable Law. This Agreement shall be construed and interpreted in accordance with
the Laws of the State of California.

14.10. Entire Agreement and Amendment. This Agreement, including any Schedules and
Exhibits attached hereto, constitutes the entire agreement and understanding between the Parties
regarding its subject matter and supersedes all prior or contemporaneous negotiations, representations,
understandings, correspondence, documentation and agreements (written or oral). This Agreement may
not be amended or modified except by written amendment executed by all Parties hereto.
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14.11. Execution. This Agreement may be executed in any number of counterparts, each of
which shall constitute an original and all of which, when taken together, shall constitute but one and the
same instrument. The Parties each (i) has agreed to permit the use from time to time, where appropriate,
of fax, electronic mail, or other electronic signatures in order to expedite the transaction contemplated by
this Agreement, (ii) intends to be bound by its respective fax, electronic mail, or other electronic signature,
(iii) is aware that the other will rely on the faxed, emailed, or other electronically transmitted signature,
and (iv) acknowledges such reliance and waives any defenses to the enforcement of this Agreement and
the documents affecting the transaction contemplated by this Agreement based on the fact that a signature
was sent by fax, electronic mail, or electronic transmission only.

[remainder of page left intentionally blank; signature pages to follow]
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date first set
forth above.

District: SIXTH DISTRICT AGRICULTURAL ASSOCIATION,
an institution of the State of California

By:
Name:
Title:

CALIFORNIA NATURAL RESOURCES AGENCY,
an agency of the State of California

By:
Name:
Title:

DEPARTMENT OF GENERAL SERVICES,
a department of the State of California

By:
Name:
Title:

APPROVED AS TO FORM:

Department of General Services,
Office of Legal Services

By:
Name:
Title:
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Commission: LOS ANGELES MEMORIAL
COLISEUM COMMISSION

By:
Name: Mark Ridley-Thomas
Title: President

APPROVED AS TO FORM:

By:
Commission Legal Counsel

APPROVED AS TO FORM:

By:
Munger, Tolles & Olson LLP
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LAFC: LAFC SPORTS, LLC,
a Delaware limited liability company

By:
Name:
Title:
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SCHEDULE 1

Glossary of Additional Defined Terms

Each of the following terms has the meaning set forth below when used in this Agreement:

“CAAM{ XE "CAAM" }” means the California African American Museum.

“California Science Center{ XE "California Science Center" }” means the museum commonly known as
the California Science Center.

“CSC/CAAM Reserved Spaces{ XE "CSC/CAAM Reserved Spaces" }” means 600 spaces in the
Science Center Structure reserved for use by California Science Center and CAAM, as the
number of such spaces may be modified pursuant to Article 9 of this Agreement.

“CPI{ XE "CPI" }” means the Consumer Price Index for All Urban Consumers (CPI-U), Monthly Data,
published by the U.S. Department of Labor, Bureau of Labor Statistics, or if such index is no
longer published, a successor or substitute index agreed upon by District and USC, published by a
governmental agency and reflecting changes in consumer prices for urban consumers nationally.

“Designated Parking Rate{ XE "Designated Parking Rate" }” means, for any Event for which LAFC
shall have purchased a special event parking permit, the parking rate established for such Event
by LAFC or the promoter of the Event.

“District Parking Areas{ XE "District Parking Areas" }” means those parking areas shown on the
Exhibit E attached hereto and shall be individually referred to herein as they are designated on
Exhibit E, as Parking Lot 1 (which includes Parking Lot 1A), Parking Lot 2, Parking Lot 3,
Parking Lot 4, Parking Lot 5, Parking Lot 6, and the Science Center Structure, Exposition Park
Drive VIP, South Coliseum Drive VIP, and State Drive VIP. District Parking Areas do not
include the parking areas to be constructed on the LAFC Premises which are required for the
lawful use, occupancy and operation of the LAFC Premises, the Stadium and all business
operations contemplated thereon or therein.

“Events{ XE "Events" }” means, collectively, Special Events and Major Events, and “Event” means a
Special Event or a Major Event.

“Exposition Park entities{ XE "Exposition Park entities" }” and variants thereof used in this Agreement
(e.g., “entities in Exposition Park”) means California Science Center, CAAM, the Natural History
Museum, EXPO Center, USC and LAFC.

“Exposition Park Manager{ XE "Exposition Park Manager" }” means the individual appointed by the
Governor of District to manage and supervise the use of Exposition Park.

“Major Event{ XE "Major Event" }” means an event with a reasonably anticipated (based, if possible,
on historical attendance at prior similar events) or actual attendance of 25,000 or more scheduled
by an Exposition Park entity and held with respect to any Exposition Park entity within the
premises of such entity’s facility(ies) and/or on the plazas and outdoor spaces immediately
adjacent to such entity’s facility(ies) (which facilities, plazas and outdoor spaces shall not include
any areas included within District Parking Areas).
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“MLS Games{ XE "MLS Games" }” means any and all (i) home soccer games of the MLS Club operated
by LAFC (its successors or assigns, including any MLS replacement club as applicable under the
LAFC Lease), including all exhibition, regular season, playoff and championship games, and (ii)
any other soccer related Event.

“MLS Home Games{ XE "MLS Home Games" }” means any and all regular season home soccer games
of the MLS Club operated by LAFC (its successors or assigns, including any MLS replacement
club as applicable under the LAFC Lease).

“Museum Event{ XE "Museum Event" }” means an event of any kind, regardless of attendance size,
scheduled by the Natural History Museum, California Science Center or CAAM and held within
the premises of its respective museum facility and/or on the plazas and outdoor spaces
immediately adjacent to its respective museum facility (which outdoor spaces shall not include
any areas included within District Parking Areas except that a Museum Event may be held on the
portion of the top deck of the Science Center Structure constructed with the load-bearing capacity
to support such an event).

“Necessary Parking Spaces{ XE "Necessary Parking Spaces" }” means the number of parking spaces
that are necessary to provide adequate parking for a particular Event.

“NFL Games{ XE "NFL Games" }” means National Football League games.

“NHM Reserved Spaces{ XE "NHM Reserved Spaces" }” means 375 parking spaces in Parking Lot 3
reserved for use by the Natural History Museum patrons.

“Olympics{ XE "Olympics" }” means games and events in connection with any quadrennial Olympiad
sanctioned by the International Olympic Committee.

“Operator{ XE "Operator" }” means the parking operator for District Parking Areas.

“Parking Lots 1- 6{ XE "Parking Lots 1- 6" }” means Parking Lot 1, Parking Lot 2, Parking Lot 3,
Parking Lot 4, Parking Lot 5, and Parking Lot 6, collectively, as shown on Exhibit E.

“Parking Lot 1A{ XE "Parking Lot 1A" }” means the portion of Parking Lot 1 on which the Soboroff
Sports Field is located.

“Permit Term{ XE "Permit Term" }” means, with respect to a special event parking permit, the date and
time period for which such special event parking permit will be valid for parking uses, based on
the commercially reasonable determination of the Exposition Park Manager regarding loading
times for the related Event with the purpose of ensuring that the special event parking permit
restricts the use of the affected parking spaces for the amount of time necessary based on similar
events at other similar venues, taking into account local conditions.

“Reserved Spaces{ XE "Reserved Spaces" }” means, collectively, the CSC/CAAM Reserved Spaces and
the NHM Reserved Spaces.

“Science Center Structure{ XE "Science Center Structure" }” means the area so marked on Exhibit E.

“Special Event{ XE "Special Event" }” means an event, exclusive of normal daily attendance at the
museums, with a reasonably anticipated (based, if possible, on historical attendance at prior
similar events) or actual attendance of 3,000 or more (including vendors and staff unless such
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vendors and staff are parked outside of Exposition Park) scheduled by an Exposition Park entity
and held with respect to any Exposition Park entity within the premises of such entity’s
facility(ies) and/or on the plazas and outdoor spaces immediately adjacent to such entity’s
facility(ies) (which facilities, plazas and outdoor spaces shall not include any areas included
within District Parking Areas).

“Special Olympics { XE "Special Olympics" } ” means games and events in connection with any
quadrennial Special Olympiad sanctioned by the International Olympic Committee.

“USC Event{ XE "USC Event" }” means an Event scheduled by USC.

“VIP Parking Areas{ XE "VIP Parking Areas" }” means Exposition Park Drive VIP, South Coliseum
Drive VIP, and State Drive VIP, collectively, as shown on Exhibit F.
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SCHEDULE 2

Required Insurance During LAFC Parking Oversight and Supervision

LAFC shall furnish a certificate(s) of insurance issued to the District and naming the District, its
officers, agents, employees and servants as additional insureds. LAFC shall furnish to the
District evidence of required insurance as follows:

(a) Commercial General Liability with limits of not less than one million dollars ($1,000,000)
per occurrence for bodily injury and property damage combined.

(b) LAFC shall maintain motor vehicle liability with limits of not less than $1,000,000 per
accident for bodily injury and property damage.

(c) LAFC shall maintain statutory workers’ compensation and employer’s liability coverage
for all its employees who will be engaged in the performance of the Agreement, including
special coverage extensions where applicable. Employer’s liability limits of $1,000,000 shall be
required, and the policy shall include a waiver of subrogation in favor of the District of
California.

(d) General Requirements

LAFC shall ensure that the following general requirements are met:

i. Insurance Companies must be acceptable to Department of General Services,
Office of Risk and Insurance Management.

ii. LAFC shall provide the District with a certificate of insurance demonstrating
coverage for General Liability, within thirty (30) days after each insurance policy
renewal.

iii. Coverage needs to be in-force for complete term of any season during which
LAFC is managing and operating the parking. If insurance expires during the
term, a new certificate must be received by the District within thirty (30) days of
the expiration date of the existing policy. This new insurance must still meet the
terms of the original contract.

iv. The insurance policies expressly required herein shall contain a provision that
coverage will not be cancelled without thirty (30) days prior written notice to the
District.

v. LAFC is responsible for any deductible or self-insured retention contained within
the insurance program.

vi. Any insurance required to be carried shall be primary, and not excess, to any other
insurance carried by the District.
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vii. Notwithstanding anything contained herein to the contrary, LAFC may self-insure
any coverage required by this Lease. If LAFC is self-insured in whole or in part
as to any of the above described types and levels of coverage, LAFC shall provide
District with written acknowledgment of this fact at the time of the execution of
this Agreement in lieu of any certificates of insurance required herein. If, at any
time after the execution of this Lease, LAFC abandons its self-insured status,
LAFC shall immediately notify District of this fact and shall comply with all of
the terms and conditions of this Insurance clause pertaining to policies of
insurance in regard to those types and levels of insurance.

It is agreed that DISTRICT shall not be liable for the payment of any premiums or assessments
on the required insurance coverage.
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EXHIBIT A

Site Plan

[See the following one (1) page depicting the Coliseum Property and Sports Arena Property boundaries as
of the Effective Date. The boundary of the Sports Arena Property / LAFC Premises and the

improvements shown on the attached site plans are for illustration purposes only and no representation or
warranty is made with respect thereto. For clarity, Exhibit B attached to this Agreement provides the

precise boundary description of the Sports Arena Proeprty / LAFC Premises.]
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EXHIBIT B

Legal Description of Sports Arena Property

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF LOS
ANGELES, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND IS
DESCRIBED AS FOLLOWS:

PARCEL 1:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN
THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
SHOWN ON MAP RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK
4, PAGE 352, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET,
100 FEET WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP
RECORDED IN BOOK 52, PAGE 48, OF MAPS, IN THE OFFICE OF SAID RECORDER; THENCE
ALONG SAID WESTERLY LINE, NORTH 00° 07' 55" WEST 40.60 FEET TO THE TRUE POINT OF
BEGINNING; THENCE ALONG SAID WESTERLY LINE, NORTH 00° 07' 55" WEST 640.76 FEET;
THENCE SOUTH 89° 53' 05" WEST 726.00 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF 51.05 FEET; THENCE
SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 71° 20' 46", A
DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE SOUTHWESTERLY ALONG SAID
LAST MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57° 10' 50", A DISTANCE OF
557.88 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30
FEET; THENCE TANGENT TO SAID CURVE, SOUTH 0° 07' 40" EAST 59.64 FEET TO THE
BEGINNING OF A TANGENT CURVE, CONCAVE TO THE NORTHEAST, HAVING A RADIUS
OF 20 FEET, SAID CURVE BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS, TO A
LINE WHICH IS PARALLEL WITH THE NORTHERLY LINE OF SAID TRACT NO. 4719, AND
PASSES THROUGH THE TRUE POINT OF BEGINNING; THENCE SOUTHEASTERLY, ALONG
SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 50' 35", A DISTANCE OF 31.36 FEET TO
SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 89° 58' 15" EAST
1271.95 FEET TO THE TRUE POINT OF BEGINNING.

EXCEPT ALL THAT PORTION OF SAID LAND LYING WESTERLY OF A LINE PARALLEL
WITH AND DISTANT WESTERLY 850 FEET, MEASURED AT RIGHT ANGLES, FROM THE
WESTERLY LINE OF SAID FIGUEROA STREET.

ALSO EXCEPT ANY PORTION INCLUDED WITHIN LOT P OF SAID SOUTHERN DISTRICT
AGRICULTURAL PARK AND ADJOINING LOTS.

PARCEL 2:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN
THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
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SHOWN ON MAP RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK
4, PAGE 352, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET,
100 FEET WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP
RECORDED IN BOOK 52, PAGE 48, OF MAPS, IN THE OFFICE OF SAID RECORDER; THENCE
ALONG SAID WESTERLY LINE, NORTH 00° 07' 55" WEST 40.60 FEET TO THE TRUE POINT OF
BEGINNING; THENCE ALONG SAID WESTERLY LINE, NORTH 00° 07' 55" WEST 640.76 FEET;
THENCE SOUTH 89° 53' 05" WEST 726.00 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF 51.05 FEET; THENCE
SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 71° 20' 46", A
DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE SOUTHWESTERLY ALONG SAID
LAST MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57° 10' 50", A DISTANCE OF
557.88 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30
FEET; THENCE TANGENT TO SAID CURVE, SOUTH 0° 07' 40" EAST 59.64 FEET TO THE
BEGINNING OF A TANGENT CURVE, CONCAVE TO THE NORTHEAST, HAVING A RADIUS
OF 20 FEET, SAID CURVE BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS, TO A
LINE WHICH IS PARALLEL WITH THE NORTHERLY LINE OF SAID TRACT NO. 4719, AND
PASSES THROUGH THE TRUE POINT OF BEGINNING; THENCE SOUTHEASTERLY, ALONG
SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 50' 35", A DISTANCE OF 31.36 FEET TO
SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 89° 58' 15" EAST
1271.95 FEET TO THE TRUE POINT OF BEGINNING,

EXCEPT ALL THAT PORTION OF SAID LAND LYING EASTERLY OF A LINE PARALLEL
WITH AND DISTANT WESTERLY 850 FEET, MEASURED AT RIGHT ANGLES, FROM THE
WESTERLY LINE OF SAID FIGUEROA STREET.

PARCEL 3:

LOT P OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN
ON MAP RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE
352, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

EXCEPT FROM SAID LOT P, THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET,
100 FEET WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP
RECORDED IN BOOK 52, PAGE 48, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY; THENCE ALONG SAID WESTERLY LINE, N00°03'50"W 40.60 FEET;
THENCE CONTINUING ALONG SAID WESTERLY LINE, N00°03'50"W 640.76 FEET TO THE
TRUE POINT OF BEGINNING OF THIS EXCEPTION PARCEL; THENCE S89°57'10"W, 222.00
FEET TO THE WEST LINE OF SAID LOT P; THENCE N00°03'50"W, ALONG SAID WEST LINE,
43.16 FEET TO THE NORTHWEST CORNER OF SAID LOT P; THENCE S89°52'37"E, ALONG
THE NORTH LINE OF SAID LOT P, 222.00 FEET TO THE NORTHWEST CORNER OF SAID LOT
P, SAID POINT BEING ON THE WESTERLY LINE OF FIGUEROA STREET; THENCE
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S00°03'50"E, ALONG SAID WESTERLY LINE, 42.50 FEET TO THE TRUE POINT OF
BEGINNING.

EXCEPT THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES AND
MINERALS LYING IN AND UNDER SAID LAND ABOVE DESCRIBED OR PRODUCED AND
SAVED THEREFROM; AND FURTHER EXCEPTING THE SOLE AND EXCLUSIVE RIGHTS TO
DRILL INTO, FROM AND THROUGH SAID LAND FOR, PRODUCING AND DEVELOPING OIL,
GAS AND OTHER HYDROCARBON SUBSTANCES AND MINERALS BY MEANS OF SLANT
DRILLING OPERATIONS CONDUCTED FROM SURFACE LOCATIONS OUTSIDE SAID LAND,
INTO OR THOROUGH SAID LAND, TO PRODUCING INTERVALS EITHER WITHIN OR
BEYOND SAID LAND; ALL SUBJECT HOWEVER, WITHOUT HOWEVER THE RIGHT TO
ENTER UPON THE SURFACE OF SAID LAND OR INTO THE UPPER 500 FEET THEREOF
MEASURED VERTICALLY FROM SAID SURFACE, AS RESERVED BY THE CITY OF LOS
ANGELES, A MUNICIPAL CORPORATION, IN GRANT DEED RECORDED JUNE 19, 2009 AS
INSTRUMENT NO. 20090927601, OFFICIAL RECORDS.

ALSO KNOWN AS:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN
THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
SHOWN ON MAP RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK
4, PAGE 352, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET,
100 FEET WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP
RECORDED IN BOOK 52, PAGE 48, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY; THENCE ALONG SAID WESTERLY LINE, NORTH 00° 03' 50" WEST 40.60
FEET TO THE TRUE POINT OF BEGINNING; THENCE ALONG SAID WESTERLY LINE, NORTH
00° 03' 50" WEST 640.76 FEET; THENCE SOUTH 89° 57' 10" WEST 726.00 FEET TO THE
BEGINNING OF A REVERSE CURVE CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
51.05 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 71° 20' 46", A DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE
SOUTHWESTERLY ALONG SAID LAST MENTIONED CURVE, THROUGH A CENTRAL ANGLE
OF 57° 10' 50", A DISTANCE OF 557.88 FEET TO THE BEGINNING OF A REVERSE CURVE,
CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF 164.91 FEET; THENCE
SOUTHWESTERLY, ALONG SAID LAST MENTIONED CURVE, THROUGH A CENTRAL
ANGLE OF 75° 50' 49", A DISTANCE OF 218.30 FEET; THENCE TANGENT TO SAID CURVE,
SOUTH 0° 03' 35" EAST 59.95 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE
TO THE NORTHEAST, HAVING A RADIUS OF 20 FEET, SAID CURVE BEING TANGENT AT
ITS SOUTHEASTERLY TERMINUS, TO A LINE WHICH IS PARALLEL WITH THE NORTHERLY
LINE OF SAID TRACT NO. 4719, AND PASSES THROUGH THE TRUE POINT OF BEGINNING;
THENCE SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 51'
15", A DISTANCE OF 31.37 FEET TO SAID PARALLEL LINE; THENCE ALONG SAID
PARALLEL LINE, SOUTH 89° 58' 15" EAST 1271.98 FEET TO THE TRUE POINT OF BEGINNING.

THE BASIS OF BEARINGS FOR THE ABOVE DESCRIBED LAND IS BASED ON THE
CALIFORNIA COORDINATES SYSTEM (CCS 83), ZONE 5, 1983 DATUM, DEFINED BY
SECTIONS 8801 TO 8819 OF THE CALIFORNIA PUBLIC RESOURCES CODE.
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GROUND LEASE

THIS GROUND LEASE (this “Lease”{ XE “Lease” }) is made and entered into as of the ___
day of __________, 2015 (the “Execution Date”{ XE “Execution Date”}), by and between
UNIVERSITY OF SOUTHERN CALIFORNIA, a California nonprofit public benefit corporation
(“Landlord”{ XE “Landlord”}), and LAFC SPORTS, LLC, a Delaware limited liability company
(“Tenant”{ XE “Tenant”}). Landlord and Tenant are sometimes generically referred to herein
collectively, as the “Parties{ XE “Parties” },” and each, a “Party{ XE “Party” }.”

Preliminary Statements:

A. The Sixth District Agricultural Association, an institution of the State of California (the
“District{ XE “District” }”) is the fee owner of the property located in Los Angeles, California bounded
on the north by Exposition Boulevard, on the east by Figueroa Street, on the south by Martin Luther King
Jr. Boulevard and on the west by Vermont Avenue commonly known as Exposition Park (sometimes
referred to herein as the “District Property{ XE “District Property” }” or “Exposition Park{ XE
“Exposition Park” }”). For clarity, the District is also known as the California Science Center pursuant to
§4101 of the California Food and Agricultural Code.

B. The District, as landlord thereunder and the Los Angeles Memorial Coliseum
Commission, a joint powers agency created by agreement among public agencies pursuant to Title 1,
Division 7, Chapter 5 of the California Government Code (Section 6500 et seq.) (the “Commission”{ XE
“Commission” }), as tenant thereunder, previously entered into: (i) that certain Coliseum Lease dated
January 3, 1956, as amended by (a) those certain Amendments to Coliseum Lease dated June 17, 1971,
November 3, 1976 and February 13, 2008, and (b) that certain Amendment to Coliseum Lease dated as of
December 20, 2013 (as amended, collectively, the “Coliseum Ground Lease” { XE “Coliseum Ground
Lease” }) whereby the Commission leased the Coliseum property as more particularly described in the
Coliseum Ground Lease (the “Coliseum Property” { XE “Coliseum Property” }) and approximately as
shown on the site plan attached hereto on Exhibit A (the “Site Plan{ XE “Site Plan” }”); (ii) that certain
Sports Arena Agreement, Lease and Easement dated January 3, 1956, as extended and amended by that
certain (a) Letter dated September 3, 2003 from the Commission to the District extending the term to
December 31, 2054, (b) Amendment to Sports Arena Agreement, Lease and Easement dated February 13,
2008, and (c) Amendment to Sports Arena Agreement, Lease and Easement dated as of December 20,
2013 (as amended, collectively, the “Sports Arena Lease{ XE “Sports Arena Lease” }”); and (iii) that
certain Agreement and Lease for Parcel Adjacent to Arena dated January 3, 1956 (the “Adjacent Parcel
Lease of 1955{ XE "Adjacent Parcel Lease of 1955" }” which, together with the Sports Arena Lease, are
sometimes collectively the “Sports Arena Ground Lease(s){ XE "Sports Arena Ground Lease(s)" }”
whereby the Commission leased the Sports Arena property as more particularly described therein (the
“Sports Arena Property{ XE “Sports Arena Property” }”). The Coliseum Ground Lease and the Sports
Arena Ground Leases are sometimes collectively referred to herein as the “Commission Ground
Leases.”

C. Landlord and the Commission previously entered into a certain Lease and Agreement
dated May 14, 2008 (the “Original USC Lease{ XE “Original USC Lease” }”), as amended by that
certain First Amendment to Lease and Agreement dated November 4, 2010 (the “USC Lease First
Amendment{ XE “USC Lease First Amendment” }” which, together with the Original USC Lease is
collectively referred to herein as the “Prior USC Lease{ XE “Prior USC Lease” }”) whereby Landlord
subleased the Coliseum Property only. In conjunction with the Prior USC Lease, Landlord and the
District previously entered into that certain undated but fully executed Non-Disturbance Agreement (the
“Original USC NDA{ XE “Original USC NDA” }” which, together with the Prior USC Lease is
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sometimes collectively, the “Prior USC Agreement{ XE “Prior USC Agreement” }”). The Prior USC
Agreement related solely to the Coliseum and did not include any portion of the Sports Arena Property.

D. The Prior USC Lease was subsequently amended pursuant to that certain Second
Amendment to Lease and Agreement dated as of July 29, 2013 (the “Current USC Lease”){ XE
“Current USC Lease” } whereby the Sports Arena Property was added to the Coliseum Property as the
premises subleased to Landlord under the Current USC Lease toward the end that Landlord is now the
subtenant of the entire Master Premises (as hereinafter defined) including, without limitation, all
(i) buildings, structures, and other improvements and appurtenances now or hereafter located on the
Coliseum Property (collectively, the “Coliseum Improvements{ XE “Coliseum Improvements” }”)
including, without limitation, the stadium commonly known as the Los Angeles Memorial Coliseum (the
“Coliseum{ XE “Coliseum” }” which, together with the Coliseum Property and Coliseum Improvements
is sometimes collectively referred to herein as the “Coliseum Site{ XE “Coliseum Site” }”), and (ii)
existing buildings, structures, and other improvements and appurtenances located on the Sports Arena
Property as of the Effective Date (the “Existing Sports Arena Improvements{ XE “Existing Sports
Arena Improvements” }”) including, without limitation, the stadium commonly known as the Los Angeles
Memorial Sports Arena (the “Sports Arena{ XE “Sports Arena” }” which, together with the Sports
Arena Property and the Existing Sports Arena Improvements is sometimes collectively referred to herein
as the “Sports Arena Site{ XE "Sports Arena Site" }”). The Coliseum Site and Sports Arena Site are
sometimes collectively referred to herein as the “Master Premises{ XE “Master Premises” }.” The term
of the Current USC Lease, including all automatic extension options thereunder, is contemplated to expire
on December 31, 2054, which is the date that the authority of the Commission expires pursuant to the
Joint Powers Agreement (as defined in the Current USC Lease). The Master Leases shall include any
replacement of or successor to the Current USC Lease under either or both of the USC NDA (as
hereinafter defined) or the Sports Arena Option Agreement (as hereinafter defined).

E. Shortly after the execution of the Current USC Lease, Landlord and District entered into
that certain Non-Disturbance Agreement dated as of September 4, 2013 (the “USC NDA{ XE “USC
NDA” }”) whereby, among other things, Landlord obtained (i) certain protections with respect to its sub-
leasehold interest in the Master Premises in the event of the termination of the Commission Ground
Leases, and (ii) certain rights and priorities with respect to the scheduling of events at the Coliseum and
the Sports Arena and the use of District Parking Areas (as defined in Section 7.1 of the USC NDA). The
USC NDA provides that if the interest of the Commission in the Master Premises is terminated prior to
the expiration of the Current USC Lease, then the USC Lease will be replaced by the direct lease between
Landlord and the District in the form attached to the USC NDA as Exhibit E (the “USC NDA Lease{ XE
“USC NDA Lease” }”). At such time, if ever, that the USC NDA Lease becomes effective, it shall
replace the Current USC Lease as the USC Lease (as hereinafter defined) hereunder.

F. Concurrently with the execution of the USC NDA, the Landlord and the District entered
into that certain Lease Option Agreement (Sports Arena Property) dated as of September 4, 2013 (the
“Sports Arena Option Agreement{ XE “Sports Arena Option Agreement” }”), as memorialized of
record by that certain Memorandum of Lease Option Agreement recorded on September 24, 2013 as
Document No. 20131384077 in the Official Records of the Recorder’s Office, Los Angeles County,
California. Pursuant to the Sports Arena Option Agreement, Landlord obtained an option (the “Sports
Arena Option{ XE “Sports Arena Option” }”) to enter into a direct lease with the District in substantially
the form of the new lease attached to the Sports Arena Option Agreement as Schedule 4 (the “2054
Lease{ XE “2054 Lease” }”) which shall commence on the expiration of the USC Lease (as hereinafter
defined) then in effect and, subject to the exercise of all available extension options, expire on December
31, 2111. Subject to the terms of the Tri-Party Agreement (as hereinafter defined), if the option under the
Sports Arena Option Agreement is exercised by Landlord and the 2054 Lease becomes effective between
Landlord and the District, then from and after the effective date thereof, Landlord will be the direct tenant
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of the Premises (as hereinafter defined) and Tenant will be the subtenant thereof in accordance with the
terms of this Lease. As used herein, the term “USC Lease{ XE “USC Lease” }” shall mean, at any
specific point in time, Landlord’s then applicable lease of the Sports Arena Property under the Current
USC Lease, the USC NDA Lease or the 2054 Lease, as the case may be. The USC Lease, together with
the Sports Arena Ground Leases are sometimes collectively referred to herein as the “Master Leases{ XE
“Master Leases” }”, and each a “Master Lease.{ XE “Master Lease” }”

G. Tenant now desires to sub-subground lease a portion of the Master Premises consisting of
the Sports Arena Site (subject to the terms of this Recital G) from Landlord in connection with the
redevelopment of the Sports Arena Site; provided, however, prior to the execution of this Lease, the
Parties discovered that certain boundary adjustments were required with respect to the Master Premises
(the “Boundary Adjustments{ XE “Boundary Adjustments” }”) which require the execution of certain
corrective amendatory documents with respect to, among other things, the Master Leases, the Coliseum
Ground Lease, the USC NDA, and the Sports Arena Option Agreement, including exhibits to each of the
foregoing (collectively, the “Boundary Documents” { XE “Boundary Documents” }”). The Parties
contemplate that the Boundary Documents will be executed by Landlord, District and the Commission in
conjunction with the execution of this Lease. Prior to the full execution of the Boundary Documents
related to the Sports Arena Property (the “Sports Arena Boundary Documents” { XE “Sports Arena
Boundary Documents” }”), the Sports Arena Site is legally described as set forth on Exhibit B-1 attached
hereto, and following the execution of the Sports Arena Boundary Documents, the Sports Arena Site shall
be legally described as set forth on Exhibit B-2 attached hereto. The foregoing change in the legal
description of the Sports Arena Site shall occur automatically upon the execution of the Sports Arena
Boundary Documents and shall require no further action or notice by the Parties. References in this
Lease to the “Sports Arena Site” shall mean the Sports Arena Site as then exists based on the foregoing
terms of this Recital G.

H. Subject to the terms of Recital G above, Landlord has now agreed to sub-subground lease
a portion of the Master Premises consisting of the Sports Arena Site, together with all (i) Existing Sports
Arena Improvements (and excepting any Improvements (as hereinafter defined) hereafter constructed or
installed on the Sports Arena Site by Tenant which will be owned by Tenant as provided in this Lease),
(ii) all rights, privileges, easements, tenements, hereditaments, rights of way and appurtenances solely
belonging or pertaining thereto, and (iii) all sign rights pertaining thereto under the USC Lease or
otherwise (collectively, the “Premises{ XE “Premises” }”). The Premises after the Boundary
Adjustments pursuant to the Sports Arena Boundary Documents shall be approximately as depicted on
the Site Plan. Pursuant to this Lease, Tenant will have the right to demolish and remove any or all
Existing Sports Arena Improvements in connection with a redevelopment of the Sports Arena Site as part
of the Stadium Project (as hereinafter defined). Landlord acknowledges that following the initial
demolition and removal of the Existing Sports Arena Improvements, Tenant will own all Improvements
and Stadium Equipment (as hereinafter defined) that may be built or installed by Tenant on or in the
Premises and that Landlord will have no right, title or interest in any of the Improvements or Stadium
Equipment during the Term. As used herein, the term “Improvements{ XE “Improvements” }” means,
collectively, all buildings, structures, improvements, appurtenances, site work, signage, elements,
amenities, utility lines, conduits, facilities and systems (excluding any utility lines or facilities that are
owned by any public or third party utility provider) and any other improvements of any kind or nature,
including the Stadium and Stadium Equipment, which are located in, on, under or over the Premises or in
the Stadium after the Commencement Date (as hereinafter defined). In addition to the uses of the
Premises provided herein, Tenant will have certain rights to the use of the Coliseum Site under this Lease.

I. The Parties now desire to enter into this Lease to facilitate the Stadium Project and to
memorialize their respective rights, obligations and liabilities with respect to, among other things, the
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Premises and certain other rights, obligations and liabilities, all upon and subject to the terms, covenants,
conditions and provisions hereinafter provided.

NOW, THEREFORE, for and in consideration of the foregoing Preliminary Statements (which
are hereby incorporated herein by this reference), the sum of Ten and No/100 Dollars ($10.00) each to the
other paid, the mutual covenants and agreements contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant do
hereby covenant and agree as follows:

1. DEFINITIONS.

1.1 Defined Terms. For purposes of this Lease, the following defined terms shall have the
meanings set forth below throughout this Lease, except as otherwise expressly provided herein. An index
of all defined terms follows the Table of Contents to this Lease and includes the location of all defined
terms used throughout this Lease, including this Section 1.1.

1.1.1 “2054 Lease”{ XE “2054 Lease” } means the lease, if any, entered into between
the District, as landlord, and Landlord, as tenant, for the Premises pursuant to the Sports Arena Option
Agreement.

1.1.2 “Additional Rent”{ XE “Additional Rent” } means all sums that this Lease
requires Tenant to pay to Landlord (including any obligations of Tenant hereunder to reimburse
Landlord), whether or not expressly called Additional Rent, except Fixed Rent. Additional Rent shall be
deemed to include Real Estate Taxes and insurance premiums payable by Tenant hereunder, even if not
paid or payable to Landlord, to the extent necessary to satisfy Landlord’s real estate tax and insurance
obligations under the USC Lease. Except for such Real Estate Taxes and insurance premiums, Additional
Rent will not include any amounts payable by Tenant to (i) any third party (regardless of whether this
Lease obligates Tenant to make such payment), or (ii) Landlord under any other agreement between
Landlord and Tenant, regardless of whether such agreement or general obligation is described in this
Lease in any manner.

1.1.3 “Affiliate”{ XE “Affiliate” } of any specified Person means any other Person (i)
such specified Person controls, (ii) that Controls such specified Person, or (iii) is under common Control
with such specified Person. The term “Affiliated”{ XE “Affiliated” } shall have the correlative meaning.

1.1.4 “Anticipated Final Approvals Date”{ XE “Anticipated Final Approvals Date” }
means April 22, 2016, which date is the anticipated date Tenant will have obtained all Final Approvals
required for the Stadium Project, as such date may be extended as provided in Section 2.5 hereof.

1.1.5 “Application”{ XE “Application” } means any agreement, application,
certificate, verification, acknowledgment, document, or submission (or amendment of any of the
foregoing): (i) necessary or appropriate for Tenant to secure an Approval or to use and operate the
Premises in accordance with this Lease; or (ii) otherwise reasonably necessary and appropriate to permit
Tenant to realize the benefits of the Premises under this Lease.

1.1.6 “Approval(s)”{ XE “Approvals” } means any and all entitlements, permits,
variances, relief, assurances, approvals, amendments, addenda, licenses, easements, agreements,
authorizations, consents, confirmations, concurrences, coordination and certifications from all
Governmental Authorities, utility companies, authorities or providers, Landlord and/or any other third
party that Tenant determines to be necessary or required in connection with the Stadium Project,
including all necessary (i) governmental, tax, economic and/or development incentives, financing, bonds,
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assurances, grants, credits, rebates or relief (collectively, “Development Incentives”{ XE “Development
Incentives” }, (ii) development and construction rights for the Stadium Project (both on the Premises and
off-site), including the right to stage construction and all rights and easements related to any off-site areas
and improvements, and (iii) use (including alcohol sales), operation and signage rights (both on the
Premises and off-site), including the preliminary list of anticipated Approvals to be pursued by Tenant as
set forth on Exhibit G attached hereto, and any other Approvals referenced on Exhibit H attached hereto.

1.1.7 “Bankruptcy Law”{ XE “Bankruptcy Law” } means Title 11, United States
Code, and any other or successor state or federal statute relating to assignment for the benefit of creditors,
appointment of a receiver or trustee, bankruptcy, composition, insolvency, moratorium, reorganization, or
similar matters.

1.1.8 “Bankruptcy Proceeding”{ XE “Bankruptcy Proceeding” } means any
proceeding, whether voluntary or involuntary, under any Bankruptcy Law.

1.1.9 “Bankruptcy Sale”{ XE “Bankruptcy Sale” } means a sale of any property,
or any interest in any property, under 11 U.S.C. §363 or otherwise in any bankruptcy, insolvency, or
similar proceeding affecting the owner of such property.

1.1.10 “Bankruptcy Termination Option”{ XE “Bankruptcy Termination Option”
} means Tenant’s right to treat this Lease as terminated under 11 U.S.C. §365(h)(1)(A)(i) or any
comparable provision of law.

1.1.11 “BID”{ XE “BID” } means any business improvement district or similar
district or program, proposed or actual, that includes, may include, or affects the Premises.

1.1.12 “Builder”{ XE “Builder” } means one or more licensed construction
company(ies) that contracts directly with Tenant for the construction of any portion of any Major
Construction.

1.1.13 “Business Day”{ XE “Business Day” } means any weekday on which State-
chartered banks are open to conduct regular banking business with bank personnel.

1.1.14 “Casualty”{ XE “Casualty” } means damage to or destruction of any property
(including the Premises and Improvements) resulting from fire, explosion, flood, earthquake, severe and
unusual inclement weather or other act or incident of nature or any other unusual, unanticipated,
unforeseen or catastrophic event or occurrence typically considered to be a casualty in the commercial
real estate industry.

1.1.15 “Casualty Termination”{ XE “Casualty Termination” } means a termination
of this Lease because of a Substantial Casualty, when and as this Lease expressly allows such a
termination.

1.1.16 “CFD”{ XE “CFD” } means any community facilities district, proposed or
actual, formed (or to be formed) under the Mello-Roos Community Facilities Act of 1982 (Cal. Gov’t
Code §53311 et seq.) that includes, may include, or affects the Premises.

1.1.17 “City”{ XE “City” } means the City of Los Angeles, California.

1.1.18 “Claim(s)” { XE “Claims” } shall collectively mean any and all causes of
action, claims, demands, liabilities, losses, damages, penalties, liens, fines, costs and expenses (including
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reasonable attorneys’ fees, court costs and other litigation expenses (i) regardless of whether any lawsuit
is filed, and (ii) at trial or any applicable appellate level or in bankruptcy court).

1.1.19 “Club”{ XE “Club” } means the Major League Soccer team to be owned and
operated by Tenant or any Transferee.

1.1.20 “Commencement Date” { XE “Commencement Date” } shall mean the
commencement of the Initial Term which shall be on the Delivery Date.

1.1.21 “Condemnation”{ XE “Condemnation” } means any temporary or permanent
taking of (or of the right to use or occupy) the Premises, or any portion thereof or Improvements thereon,
by condemnation, eminent domain, or any similar proceeding, whether direct or indirect and including
any and all rights, easements and interests therein or appurtenant thereto. As used in this Lease, the term
“Condemnation” will include related terms such as “condemned,” “taking” or “taken” when used in the
context of Condemnation, and the term “Taken Interest{ XE “Taken Interest” }” shall collectively mean
the applicable property, right, title or interest that is the subject of any Condemnation. For clarity, a
taking of any District Property, including a taking of access, parking or utility rights available to Tenant
or the Premises that are required for the normal use and operation of the Premises, including all
businesses operated thereon, will constitute a Condemnation hereunder and are sometimes collectively
referred to herein as an “Indirect Taking” { XE “Indirect Taking” }.

1.1.22 “Condemnation Award”{ XE “Condemnation Award” } means any award(s)
paid or payable (whether or not in a separate award) after the Commencement Date because of or as
compensation for any Condemnation, including: (i) any award made for any Improvements, including site
and utility improvements and facilities that are the subject of the Condemnation; (ii) the full amount paid
or payable by the condemning Governmental Authority (the “condemning authority{ XE “condemning
authority” }”) for the estate that is the subject of the Condemnation, as determined in such Condemnation;
and (iii) any interest on the award. In the case of Tenant only, a Condemnation Award will also include
any other sums payable to Tenant on account of such Condemnation, including any compensation for
losses or damages with respect to an Indirect Taking and/or any loss of Tenant’s use or occupancy,
including any Premises Ancillary Business and all business goodwill associated therewith, any
prepayment premium under any Leasehold Mortgage, any moving and relocation costs, loss of or
replacement to any Stadium Equipment and any other compensable economic loss or damage that Tenant
may pay, suffer or incur, directly or indirectly, as a result of any Condemnation. In the case of Landlord
only, a Condemnation Award will also include any other sums payable to Landlord on account of such
Condemnation, including the present value of future rents under this Lease, any compensation for losses
or damages with respect to an Indirect Taking and any other compensable economic loss or damage that
Landlord may pay, suffer or incur, directly or indirectly, as holder of the Landlord’s Estate as result of
any Condemnation.

1.1.23 “Condemnation Effective Date”{ XE “Condemnation Effective Date” }
means, for any Condemnation, the date the condemning authority has acquired title to or possession of the
Taken Interest, or the date Tenant’s right to use, occupy or otherwise fully enjoy the Taken Interest in
connection with the use and operation of the Premises or any applicable portion thereof pursuant to this
Lease or any Stadium Project Documents ceases, if earlier.

1.1.24 “Construction”{ XE “Construction” } means any alteration, improvement,
construction, demolition, development, expansion, reconstruction, redevelopment, repair, Restoration, or
other work affecting or effecting any Improvements on the Premises, including new construction. For
clarity, the use of any of the foregoing words, including “construction” in lower case throughout this
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Lease will have their ordinary, plain English meaning and will not be deemed to mean “Construction” as
broadly defined herein.

1.1.25 “Construction Contract” { XE “Construction Contract” } means any
contract entered into by Tenant and any Builder in connection with such Builder’s construction of any
portion of any Major Construction.

1.1.26 “Control”{ XE “Control” } means the possession, directly or indirectly, of
either: (a) more than 50% direct or indirect ownership of the Equity Interests of a Person; or (b) the power
to direct or cause the direction of the management and policies of such Person, whether by ownership of
Equity Interests, by contract, or otherwise.

1.1.27 “County”{ XE “County” } means the County of Los Angeles, California.

1.1.28 “CPI”{ XE “CPI” } means the United States Department of Labor, Bureau of
Labor Statistics “Consumer Price Index” for Urban Wage Earners and Clerical Workers (CPI-W), All
Items published for Los Angeles–Riverside–Orange County, CA, with a base of 1982-1984 = 100. If the
CPI ceases to be published, with no successor index, then the parties shall reasonably agree upon a
reasonable substitute index. The CPI for any date means the CPI last published before the calendar month
that includes such date.

1.1.29 “CPI Adjustment Factor”{ XE “CPI Adjustment Factor” } means, as of any
adjustment date in this Lease, the number determined as follows: (i) with respect to Fixed Rent, the
greater of (a) one (1), or (b) the quotient obtained by dividing the CPI for the calendar month immediately
preceding the applicable adjustment date by the CPI for the same calendar month in the immediately
preceding year [for example, if Fixed Rent first adjusted on April 1, 2017, the CPI Adjustment Factor
would be the greater of (a) one (1), or (b) the CPI for March of 2017 divided by the CPI for March of
2016, and such number will be multiplied by the Fixed Rent then payable for the immediately preceding
year to determine the Fixed Rent payment for the current Lease Year]; or (ii) with respect to any amount
stated in this Lease which is subject to a CPI adjustment (other than for Fixed Rent) (i.e., an amount
which is to be multiplied by the CPI Adjustment Factor), the greater of (a) one (1), or (b) the quotient
obtained by dividing the CPI for the calendar month immediately preceding the applicable adjustment
date by the CPI for the month in which the Execution Date occurs [for example, if an amount is to be
adjusted as of June 1, 2025 and the Execution Date was November 1, 2015, then the CPI Adjustment
Factor would be the greater of (a) 1.00 or (b) the CPI for May of 2025 divided by the CPI for November
of 2015].

1.1.30 “Default” { XE “Default” }means an uncured default or breach under this
Lease by a Party following delivery of a Default Notice and the expiration of any applicable cure period
provided to such Party under this Lease. A Default may consist of a Monetary Default or a Non-
Monetary Default. For clarity, the use of the lower case words “default” or “breach” in the context of this
Lease shall mean any alleged or actual default or breach of this Lease by a Party either prior to delivery of
a Default Notice (if applicable) or after delivery of a Default Notice (if applicable) but prior to the
expiration of any applicable cure period.

1.1.31 “Default Interest”{ XE “Default Interest” } means interest at an annual rate
equal to the lesser of: (a) the Prime Rate plus five (5) percent per annum; or (b) the Usury Limit.

1.1.32 “Default Notice”{ XE “Default Notice” } means a Notice of breach or default
under this Lease delivered to the defaulting Party and describing the applicable breach or default in
reasonable detail.
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1.1.33 “Depository”{ XE “Depository” } means an Institutional Lender designated
by a Leasehold Mortgagee (or, if no Leasehold Mortgage exists, then by Tenant). A Leasehold
Mortgagee may designate itself or its agent or servicer as Depository.

1.1.34 “Dispute Resolution Proceeding”{ XE “Dispute Resolution Proceeding” }
means any legal or other dispute resolution or valuation proceeding or procedure of any kind relating to
this Lease or the Premises, including any: (a) litigation (including trial and appellate litigation and
hearings at all levels), including any action by Landlord or Tenant to interpret or enforce any terms of this
Lease, including any rights and remedies available to either Party; or (b) appraisal, arbitration, or
mediation process or proceeding, whether or not identified as adversarial.

1.1.35 “Equipment Lien”{ XE “Equipment Lien” } means any security interest,
financing lease, personal property lien, conditional sales agreement, chattel mortgage, security agreement,
title retention arrangement or any similar arrangement (including any related financing statement) for
Tenant’s acquisition or leasing of any Financed FF&E used in the Premises that is leased, purchased
under conditional sale or installment sale arrangements, encumbered by a security interest, or used under
a license, provided that each Equipment Lien encumbers or otherwise relates only to the Financed FF&E
for which such secured party provides bona fide purchase-money financing or a bona fide equipment
lease, after the Execution Date (but not effective prior to the Delivery Date). A Leasehold Mortgage is
not an Equipment Lien.

1.1.36 “Equity Interest”{ XE “Equity Interest” } means all or any part of any direct
or indirect equity or ownership interest(s) (whether stock, partnership interest, beneficial interest in a
trust, membership interest, or other interest of an ownership or equity nature) in any entity at any tier of
ownership that directly or indirectly owns or holds any ownership or equity interest in a Person.

1.1.37 “Estoppel Certificate”{ XE “Estoppel Certificate” } means a statement,
addressed to the Requesting Party, or as the Requesting Party reasonably directs, in substantially the form
of Exhibit D-1 attached hereto or, if Tenant is the Requesting Party and the intended recipient is a
prospective or current Leasehold Mortgagee, such statement as shall be on such Leasehold Mortgagee’s
customary ground lease estoppel certificate form, subject to Landlord’s reasonable approval and such
commercially reasonable changes as may be required at the time of such request.

1.1.38 “Expiration Date”{ XE “Expiration Date” } means the actual date when this
Lease (i) is terminated (with such termination effective) subject to and in accordance with the terms,
conditions and provisions of this Lease, or (ii) expires in accordance with its terms.

1.1.39 “FF&E”{ XE “FF&E” } means all movable trade fixtures, furniture,
furnishings, equipment and machinery, including lighting, telephone, telecommunications and facsimile
transmission equipment, point of sale equipment, broadcast and media equipment, televisions, radios,
network racks, and computer systems and peripherals inventory, partitions, shelving, signs and all other
personal property now or hereafter owned by Tenant or anyone claiming through Tenant (excluding
Stadium Equipment) that may be removed without material damage to the structural integrity of any
building or any major building systems.

1.1.40 “Final Approval”{ XE “Final Approval” } means with respect to each
approval that such Approval that has been obtained and received by Tenant (in form and substance
satisfactory to Tenant in Tenant’s sole discretion), with such Approval being final, non-appealable,
unconditional (except for any conditions determined to be acceptable to Tenant in Tenant’s sole
discretion) and not subject to contest, challenge or litigation.
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1.1.41 “Financed FF&E”{ XE “Financed FF&E” } means any FF&E subject to an
Equipment Lien in favor of a lessor or lender that actually provides bona fide financing or a bona fide
equipment lease after the Execution Date (but not effective prior to the Delivery Date) for Tenant’s
acquisition or use of such FF&E.

1.1.42 “Foreclosure Event”{ XE “Foreclosure Event” } means any: (a) foreclosure
sale (or trustee’s sale, assignment in lieu of foreclosure, Bankruptcy Sale, or similar transfer) affecting the
Leasehold Estate; or (b) Leasehold Mortgagee’s exercise of any other right or remedy under a Leasehold
Mortgage (or applicable law) that divests Tenant of its Leasehold Estate, including the sale of the
Leasehold Estate by a receiver appointed upon the motion of the Leasehold Mortgagee.

1.1.43 “General Scope of Development”{ XE “General Scope of Development” }
means the conceptual site plan and building elevations (i) for the Stadium approved by Landlord and
attached hereto as Exhibit F with respect to the Initial Development, or (ii) approved or deemed approved
by Landlord pursuant to Section 9.8.2 for any subsequent Major Construction.

1.1.44 “Governmental Authority”{ XE “Governmental Authority” } means each
and every governmental (whether federal, regional, state, county, city, township or local) agency,
authority, bureau, department, quasi-governmental body, or other entity or instrumentality with
jurisdiction over the District Property (including the Premises) and any applicable off-site areas required
in connection with the Stadium Project, Landlord, Tenant, the Stadium Project, or any use or activity this
Lease allows, and the review, concurrence, approval or issuance, as the case may be, of any Approvals,
including (i) the United States federal government, (ii) the State and County governments and their
subdivisions and municipalities, (iii) the City, (iv) the District, (v) the Commission, and (vi) all other
applicable governmental agencies, authorities, and subdivisions thereof and any applicable Exposition
Park stakeholder or entity that is operated or controlled by any of the foregoing. Without limiting the
foregoing, Governmental Authority shall also include any planning commission, board of standards and
appeals, department of building and safety, city council, zoning board of appeals, department of
transportation, department of engineering, department of water and power, any planning board or other
commission with jurisdiction over the District Property, including the Premises, the Stadium Project, the
Approvals or any use or activities on or at the Premises or any off-site areas or allowed by the Approvals.

1.1.45 “Immaterial Loss”{ XE “Immaterial Loss” } means a Casualty or
Condemnation that (i) does not impede Tenant’s ability to continue to use the Premises, including all
Improvements (including the Stadium) for any of the uses permitted under this Lease immediately
following such Casualty or Condemnation and throughout the Restoration process, or (ii) if occurring
during Construction, does not cause any Unavoidable Delay or create any other delay that will jeopardize
the Target Opening (as hereinafter defined), and in any case, results in Restoration costs of less than
Twenty-Five Million Dollars ($25,000,000) times the CPI Adjustment Factor.

1.1.46 “Indemnify”{ XE “Indemnify” } shall mean to indemnify, defend, protect and
hold the applicable Indemnitee harmless from and against any and all Claims related to bodily injury,
death or property damage paid, suffered or incurred by the Indemnitee as a result of or caused by or
arising from the matter which is the subject of the indemnity, but excluding Claims arising in whole or in
part from the negligence or willful misconduct or intentional wrongdoing of any Indemnitee or any
Person claiming by, through or under such Indemnitee. Indemnitor’s counsel shall be subject to
Indemnitee’s approval, not to be unreasonably withheld. Any counsel satisfactory to Indemnitor’s
insurance carrier shall be automatically deemed satisfactory. Any reference herein to a Party’s
“Indemnification” obligation shall mean and refer to such Party’s applicable obligation to Indemnify
hereunder that is the subject of such reference. If the use of the word “Indemnify” in the context of any
provision of this Lease refers solely to any type of economic harm paid or incurred by a Party resulting
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from the acts of the other Party hereto and which is not the result of a third party Claim (for example, any
monetary loss, damage or liability, as opposed to bodily injury or death to persons or damage to
Property), then the word “Indemnify” in that context shall mean “reimburse”, but shall not have a
corresponding obligation or duty by the Indemnitor to defend the Indemnitee with respect to such non-
personal injury, non-property damage related economic harm that does not involve a third party Claim.
The terms of this Section 1.1.46 will not limit the specific terms of any indemnification obligation set
forth elsewhere in this Lease.

1.1.47 “Indemnitee”{ XE “Indemnitee” } means any Person entitled to be
Indemnified under this Lease and its officers, directors, shareholders, members, partners, trustees,
mortgagees, agents and employees.

1.1.48 “Indemnitor”{ XE “Indemnitor” } means a Party that agrees to Indemnify
any other Person under this Lease.

1.1.49 “Institutional Lender”{ XE “Institutional Lender” } means: (1) a bank (state,
federal or foreign), trust company (in its individual or trust capacity), insurance company, credit union,
savings bank (state or federal), pension, welfare or retirement fund or system, real estate investment trust
(or an umbrella partnership or other entity of which a real estate investment trust is the majority owner),
federal or state agency regularly making or guaranteeing mortgage loans, investment bank, financing
subsidiary of a Fortune 500 company (such as General Electric Capital Corporation), real estate mortgage
investment conduit, or securitization trust; (2) any Person actively engaged in commercial real estate
financing and having total assets (on the date when its Leasehold Mortgage is executed and delivered, or
on the date of such Leasehold Mortgagee’s acquisition of its Leasehold Mortgage by assignment, but
excluding the value of any Leasehold Mortgage encumbering this Lease) of at least $500,000,000; (3) any
Person that is a wholly owned subsidiary of or is a combination of any one or more of the foregoing
Persons; or (4) any of the foregoing when acting as trustee, agent, or administrative agent for other
lender(s) or investor(s), whether or not such other lender(s) or investor(s) are themselves Institutional
Lenders. The fact that a particular Person (or any Affiliate of such Person) is a partner, member, or other
investor of the then Tenant shall not preclude such Person from being an Institutional Lender and a
Leasehold Mortgagee provided that: (x) such entity has, in fact, made or acquired a bona fide loan to
Tenant secured by a Leasehold Mortgage or is a Mezzanine Lender; and (y) such entity otherwise
qualifies as an Institutional Lender and a Leasehold Mortgagee (as applicable).

1.1.50 “Insubstantial Condemnation”{ XE “Insubstantial Condemnation” } means
any Condemnation except a Total Condemnation, a Substantial Condemnation, a Temporary
Condemnation, or an Immaterial Loss.

1.1.51 “Interim Term”{ XE “Interim Term” } means the period commencing on the
Execution Date and ending upon the Commencement Date.

1.1.52 “LAFC Lease Documents”{ XE “LAFC Lease Documents” } shall mean,
collectively, this Lease, the Tenant NDA, the Tri-Party Agreement and the OEA.

1.1.53 “Landlord Ancillary Agreement(s)”{ XE “Landlord Ancillary Use
Agreement(s)” } shall mean, collectively, any Sublease or other contract, agreement, document or
instrument granting Landlord the right to use any portion of the Premises including, without limitation,
for any Landlord Event.

1.1.54 “Landlord Event” { XE “Landlord Event” } collectively means all USC
Field Events and any other permitted use of any portion of the Premises or any Improvements thereon by
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Landlord from and after the Commencement Date, which in each case will be in accordance with and
subject to the applicable terms and conditions related thereto pursuant to a Landlord Ancillary
Agreement.

1.1.55 “Landlord Game Day”{ XE “Landlord Game Day” } means any day on
which the USC football team is scheduled to play a football game at the Coliseum. “Landlord Game
Day” shall also include (i) USC’s annual “Spring Game”, (ii) any day an NFL team is scheduled to play a
football game at the Coliseum in the event that a National Football League (“NFL”{ XE “NFL” }) team
shall have the right to play its home games at the Coliseum in accordance with and subject to the terms of
the Sports Arena Agreements, and (iii) any day on which the Olympics (or one or more Olympic events)
or the Special Olympics (or one or more Special Olympic events) are scheduled to be held at the
Coliseum.

1.1.56 “Landlord MAE”{ XE “Landlord MAE” } has the meaning set forth in
Section 9.6.

1.1.57 “Landlord Mortgage”{ XE “Landlord Mortgage” } means any Mortgage that
encumbers all or part of the Landlord’s Estate.

1.1.58 “Landlord Mortgagee”{ XE “Landlord Mortgagee” } means any Mortgagee
holding a Landlord Mortgage.

1.1.59 “Landlord Revenue Rights”{ XE “USC Revenue Rights” } means,
collectively, (i) ticket revenues from non-premium ticket sales from Tenant’s ticket office for Landlord
Events net of the fee described in Section 6.2.2 hereof, (ii) all revenues Landlord is entitled to receive in
connection with any Landlord Event pursuant to the terms of any Landlord Ancillary Agreement, (iii) all
revenues generated in connection with a USC Team Field Event, excluding revenue from any Premises
Ancillary Business (as hereinafter defined) which shall be and remain Project Revenue hereunder, (iv) all
revenues derived by USC from any USC Advertising Rights and USC Media Rights, and (v) all Rent.

1.1.60 “Landlord Use(s)” { XE “Landlord Use(s)” }shall collectively mean and refer
to the use of any portion of the Premises or any Improvements thereon or any Stadium Ancillary Areas
(as hereinafter defined) by Landlord in connection with any Landlord Event, in each case in accordance
with and subject to the terms and conditions of the applicable Landlord Ancillary Agreement for such
Landlord Event.

1.1.61 “Landlord’s Estate”{ XE “Landlord’s Estate” } means Landlord’s leasehold
estate in the Premises through the USC Lease, including Landlord’s reversionary interest in the Premises
after the Expiration Date.

1.1.62 “Landlord’s Group”{ XE “Landlord’s Group” } shall mean Landlord and its
Affiliates and their respective officers, directors, shareholders, partners, members, trustees, employees,
contractors, consultants and agents or any party claiming by, through or under any of them.

1.1.63 “Laws”{ XE “Laws” } means all laws, treaties, statutes, ordinances,
requirements, orders, consent orders, codes, judgments, decrees, consent decrees, proclamations,
directives, rules, regulations, and any other legally binding requirements of any Governmental Authority,
and the common law, affecting the Premises, this Lease, or any Construction in any way, including any
use, maintenance, taxation, operation, or occupancy of, or environmental conditions affecting, the
Premises, or relating to any Real Estate Taxes, or otherwise relating to this Lease or any Stadium Project
Document or any Party’s rights and remedies under this Lease or any Stadium Project Document, whether
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in force at the Commencement Date or passed, enacted, or imposed at some later time, subject in all
cases, however, to any applicable exclusion, waiver, variance, or exemption.

1.1.64 “Lease Impairment”{ XE “Lease Impairment” } means Tenant’s: (a)
Modifying this Lease in a manner that increases the Rent, reduces the Term, terminates the Lease or
otherwise materially adversely affects Tenant’s rights (including any permitted uses) or obligations under
this Lease, or Modifies any provision of Section 20 without Leasehold Mortgagee’s written consent or
any provision of Section 30 without MLS’s written consent; (b) consenting, or failing to object, to a
Bankruptcy Sale of the Premises; or (c) exercising any Bankruptcy Termination Option.

1.1.65 “Lease Termination Notice”{ XE “Lease Termination Notice” } means a
Notice stating this Lease has terminated, and describing in reasonable detail any uncured Defaults.

1.1.66 “Lease Year”{ XE “Lease Year” } means each twelve (12) month period
commencing upon January 1 after the Commencement Date. Notwithstanding anything herein to the
contrary, the first Lease Year shall commence on the Commencement Date and shall end on the first
December 31 occurring after the end of twelve (12) full calendar months following the Commencement
Date. Each Lease Year subsequent to the first Lease Year after the Commencement Date shall commence
on January 1 and end on December 31.

1.1.67 “Leasehold Estate”{ XE “Leasehold Estate” } means Tenant’s leasehold
estate and all of Tenant’s rights, easements, licenses, benefits, options, privileges, and remedies under this
Lease, including the Sports Arena Rights.

1.1.68 “Leasehold Mortgage”{ XE “Leasehold Mortgage” } means any Mortgage,
collateral assignment, or other lien (as Modified from time to time) (but not an Equipment Lien)
encumbering this Lease, the Leasehold Estate, or any portion of the Premises, Improvements or Stadium
Equipment owned by Tenant. A Leasehold Mortgage shall not attach to the Landlord’s Estate.

1.1.69 “Leasehold Mortgagee”{ XE “Leasehold Mortgagee” } means a holder of a
Leasehold Mortgage (and its successors and assigns). Tenant shall provide Landlord with Notice of the
name and address of its Leasehold Mortgagee, and until Tenant provides Landlord with such Notice, (i)
Landlord will have no obligations hereunder with respect to such Leasehold Mortgagee, and (ii) such
Leasehold Mortgagee will have no rights or remedies under, and shall not be a third party beneficiary of,
this Lease.

1.1.70 “Leasehold Mortgagee’s Consent”{ XE “Leasehold Mortgagee’s Consent” }
for any matter that expressly refers to “Leasehold Mortgagee’s Consent” means Leasehold Mortgagee’s
prior (or, at Leasehold Mortgagee’s option, simultaneous or subsequent) written consent to such matter.
If this Lease requires Leasehold Mortgagee’s Consent for a particular matter, then Leasehold Mortgagee
may withhold consent for any reason or no reason (i.e., in its sole, absolute, and unreviewable discretion)
except where this Lease or the Leasehold Mortgage (or any loan document the Leasehold Mortgage
secures) expressly states otherwise. When no Leasehold Mortgagee exists, references to Leasehold
Mortgagee’s Consent shall be disregarded. Nothing in this definition shall require Landlord to obtain (or
to confirm that Tenant obtained) any consent from any Leasehold Mortgagee except where this Lease
expressly requires “Leasehold Mortgagee’s Consent.”

1.1.71 “Leasehold Mortgagee’s Cure”{ XE “Leasehold Mortgagee’s Cure” }
means, subject to and in accordance with this Lease, any Leasehold Mortgagee’s: (a) actions taken to cure
any breach of this Lease by Tenant, including any Default, whether or not successful, and/or (b) cure of a
breach of this Lease by Tenant or any Tenant Default.
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1.1.72 “Leasehold Mortgagee’s Cure Rights”{ XE “Leasehold Mortgagee’s Cure
Rights” } means all rights of Leasehold Mortgagee(s) under this Lease to effectuate any Leasehold
Mortgagee’s Cure.

1.1.73 “Liability Insurance”{ XE “Liability Insurance” } means all forms of
liability insurance against claims for personal injury, death, or property damage occurring upon, in, or
about the Premises, including the insurance policies required under Sections 14.1.2 through 14.1.9,
inclusive, of this Lease.

1.1.74 “Loss”{ XE “Loss” } means any Casualty or Condemnation.

1.1.75 “Loss Delays” { XE “Loss Delays” } shall collectively mean any period of
time necessary or required for, or delays that Tenant suffers or incurs as result of or due to, (i) the
adjustment of any applicable insurance claim(s) or negotiation, valuation, contest, challenge or litigation
related to a Loss, (ii) the collection of all Loss Proceeds, including all of the matters covered by Loss
Collection Costs (as hereinafter defined), (iii) the design, permitting and construction of any Restoration,
including any period required to obtain all necessary Approvals, including any contest, challenge or
litigation related thereto, (iv) any and all Unavoidable Delays, and (v) any and all Landlord caused delays.

1.1.76 “Loss Proceeds”{ XE “Loss Proceeds” } means any Condemnation Award(s)
and/or Property Insurance Proceeds, as the context requires.

1.1.77 “Market Value”{ XE “Market Value” } of the Landlord’s Estate or the
Leasehold Estate means, as of any date of determination, the present fair market value of such estate
(including the fair market value of the rights of the holder of such estate in and to any Improvements) as
of such date, considered: (a) as if no Loss had occurred; (b) without adjusting for any expectation of any
Loss; (c) assuming continuation of this Lease, and therefore disregarding any early termination of this
Lease; (d) taking into account the benefits and burdens of this Lease, the remaining Term and all other
matters affecting such estate and its valuation; and (e) discounting to present value all the obligations and
benefits associated with such estate (including, in the case of the Landlord’s Estate, the Rent and
Landlord’s reversion). The Market Value shall be determined as if the Term: (i) were to continue until
the Scheduled Expiration Date, and (ii) included, prospectively, all Extension Terms except any
Extension Term for which Leasehold Mortgagee or (with Leasehold Mortgagee’s Consent) Tenant
Notifies Landlord that Tenant would not have exercised the Extension Option in due course. Market
Value shall be determined independently of, and without regard to, any valuation established in a
Condemnation. To the extent that Tenant has violated this Lease and such violation has diminished the
value of the Landlord’s Estate, Landlord may require that such diminution in value be disregarded in
determining the Market Value of the Landlord’s Estate. In that case, such Market Value shall be
determined as if Tenant had complied with all applicable obligations under this Lease. Market Value
shall be determined in accordance with the process set forth on Exhibit E.

1.1.78 “Memorandum of Lease”{ XE “Memorandum of Lease” } means a
memorandum of this Lease, in recordable form and otherwise in substantially the form attached to this
Lease on Exhibit K attached hereto.

1.1.79 “Mezzanine Lender”{ XE “Mezzanine Lender” } means a Person that
provides bona fide financing to Tenant, or Tenant’s principals or constituent entity(ies), and receives a
pledge of equity or other ownership interests of Tenant as security for such financing. The successors and
assigns of any such Person shall also be a Mezzanine Lender hereunder.
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1.1.80 “MLS”{ XE “MLS” } means Major League Soccer, L.L.C. and its successors
or assigns.

1.1.81 “MLS Documents” { XE “MLS Documents” } means all documents,
instruments and agreements with MLS and/or its Affiliates to which Tenant and/or Tenant’s Affiliates,
including any of Tenant’s principals, are a party and by which Tenant’s and/or such Tenant Affiliates’
interest in the Club was acquired and/or by which Tenant, Tenant’s Affiliates or the Club are subject to or
bound by, including the MLS Requirements.

1.1.82 “MLS Requirements” { XE “MLS Requirements” } means collectively all of
the rules, regulations or requirements of the MLS which govern or regulate, or impose conditions or
standards on or with respect to, the Stadium, including the Stadium Field, Tenant, the Club or the use and
operation of the Premises.

1.1.83 “Modification”{ XE “Modification” } means any abandonment, amendment,
cancellation, discharge, extension, modification, rejection, renewal, replacement, restatement,
substitution, supplement, surrender, termination, or waiver of a specified agreement or document, or of
any of its terms or provisions, or the acceptance of any cancellation, rejection, surrender, or termination of
such agreement, document, or terms. For clarity, the use of the word “modification” or any similar term
(for example, change, alteration or amendment) in lower case will have its ordinary, plain English
meaning and will not be deemed to mean “Modification” as defined herein.

1.1.84 “Modify”{ XE “Modify” } means agree to, cause, make or permit any
Modification. For clarity, the use of the word “modify” or any similar term (for example, change, alter or
amend) in lower case will have its ordinary, plain English meaning and will not be deemed to mean
“Modify” as defined herein.

1.1.85 “Monetary Default”{ XE “Monetary Default” } means a Party’s failure to
pay any amounts either (a) due to the other Party under this Lease or (b) solely with respect to Tenant,
constituting Additional Rent, even if not payable to Landlord, in each case when and as this Lease
requires payment, following delivery of a Default Notice with respect to such failure to pay and the
expiration of any applicable cure period provided under this Lease, excluding any monetary amounts due
to a Party from the other Party pursuant to a separate agreement between Landlord and Tenant (including
any Landlord Ancillary Agreements or any agreement between the Parties related to Tenant’s use of the
Coliseum), regardless of whether such obligation is generally described in this Lease, provided, however,
that nothing contained herein will in any manner limit, modify, waiver, release, terminate or otherwise
adversely affect any right of set-off available to Tenant or Landlord under this Lease or such other
agreement.

1.1.86 “Mortgage”{ XE “Mortgage” } means any mortgage, deed of trust, security
deed, contract for deed, deed to secure debt, or other voluntary real property (including leasehold)
security instrument(s) or agreement(s) intended to grant real property (including leasehold) security for
any obligation (including a purchase-money or other promissory note) encumbering the Leasehold Estate
or the Landlord’s Estate, as entered into, Modified, consolidated, increased, decreased, assigned (wholly
or partially) or collaterally assigned from time to time, unless and until paid, satisfied, and discharged of
record. If two or more such mortgages are consolidated or restated as a single lien or held by the same
Leasehold Mortgagee or Landlord Mortgagee (as applicable), then all such mortgages so consolidated,
restated, or shall constitute a single Mortgage. A Mortgage may be either a Landlord Mortgage or a
Leasehold Mortgage or both. A participation interest in (or partial assignment of the secured loan) a
Mortgage does not itself constitute a Mortgage.
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1.1.87 “Mortgagee”{ XE “Mortgagee” } means a holder of any Mortgage and its
successors and assigns.

1.1.88 “New Lease”{ XE “New Lease” } means a new lease of the Premises and
related memorandum of lease. Any New Lease shall: (a) commence immediately after this Lease
terminated; (b) continue for the entire remaining term of this Lease, as if no termination had occurred; (c)
give New Tenant the same rights, title, interests, options, benefits, privileges and remedies with respect to
the Premises, including all Improvements that this Lease gave Tenant, including all Sports Arena Rights;
(d) have the same terms and the same priority as this Lease, subject to any subsequent written
amendments made with Leasehold Mortgagee’s Consent; and (e) require New Tenant to cure, with
reasonable diligence and continuity, within thirty (30) days, all Defaults (except Tenant-Specific
Defaults) not otherwise cured or waived.

1.1.89 “New Tenant”{ XE “New Tenant” } means Leasehold Mortgagee or its
designee or nominee.

1.1.90 “Non-Monetary Default”{ XE “Non-monetary Default” } means a Party’s (a)
failure to perform, comply with, satisfy or observe any affirmative or negative covenant or obligation in
this Lease, excluding a Monetary Default; or (b) breach or misrepresentation of any representation or
warranty (as of the date made or deemed remade hereunder) made in this Lease, in each case, when and
as this Lease requires, following delivery of a Default Notice and the expiration of any applicable cure
period provided to the defaulting Party under this Lease.

1.1.91 “Notice”{ XE “Notice” } means any consent, demand, designation, election,
notice, or request relating to this Lease, including any Notice of Default. Notices shall be delivered, and
shall become effective, only in accordance with the “Notices” Article of this Lease. Any reference to a
Party giving or delivering a Notice of any kind under this Lease shall require that such Notice be in
writing.

1.1.92 “Notify”{ XE “Notify” } means give a written Notice.

1.1.93 “Notice of Default”{ XE “Notice of Default” } means any Notice claiming or
giving notice of an actual or alleged breach or default under this Lease.

1.1.94 “OEA”{ XE “OEA” } means the Operation and Easement Agreement
between Tenant and the District providing Tenant with any off-site easements or rights with respect to the
use of any portions of Exposition Park that are located off of the Master Premises that Tenant deems
necessary for the development, Construction and use of the Stadium Project, together with a
Supplemental Agreement thereto, each in form and substance satisfactory to Tenant and approved in
writing by Landlord (which approval shall not be unreasonably withheld, conditioned or delayed).

1.1.95 “Permitted Exceptions” { XE “Permitted Exceptions” } shall collectively
mean the title exceptions described on Exhibit L attached hereto.

1.1.96 “Person”{ XE “Person” } means any association, corporation, Governmental
Authority, individual, joint venture, joint-stock company, limited liability company, partnership, trust,
unincorporated organization, or other entity of any kind.

1.1.97 “Plans and Specifications”{ XE “Plans and Specifications” } means plans
and specifications for Major Construction prepared by Tenant’s Architect (and/or a licensed engineer, as
applicable), submitted in such machine-readable format as is then customary in the architectural or
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engineering profession. Tenant may modify the Plans and Specifications at any time or from time to time,
subject to the terms of Article 9 hereof. The “Plans and Specifications” with respect to any Major
Construction shall mean the original Plans and Specifications therefor as so modified. For clarity, the use
of the terms “plans” or “plans and specifications” in lower case will have their ordinary, plain English
meaning and will not be deemed to mean Plans and Specifications for Major Construction, except as the
context other requires.

1.1.98 “Post-Foreclosure Tenant”{ XE “Post-Foreclosure Tenant” } means any
assignee, purchaser, or transferee of the Leasehold Estate through a Foreclosure Event, including
Leasehold Mortgagee or its designee. Any Post-Foreclosure Tenant shall have all the rights and
obligations of Tenant under this Lease, subject to the terms of this Lease.

1.1.99 “Prime Rate”{ XE “Prime Rate” } means the prime rate or equivalent “base”
or “reference” rate for corporate loans that is published in the Wall Street Journal or a comparable
national business publication if such rate is no longer published in the Wall Street Journal. If such rate is
no longer published in the Wall Street Journal or a comparable national business publication, then at
Tenant’s election, by Notice to Landlord, the Prime Rate herein shall be the rate that is equal to the
average of such rates as announced by the three (3) largest (in terms of asset size) United States
commercial banks. If either of the foregoing rates is no longer published or announced, as the case may
be, then the Prime Rate herein shall be the reasonably equivalent rate published or announced by an
authoritative third party as may then typically be used in the commercial real estate or real estate loan
industry to establish a prime or reference rate in real estate transactions. Notwithstanding anything to the
contrary in this paragraph, the Prime Rate shall never exceed the Usury Limit.

1.1.100 “Prohibited Lien”{ XE “Prohibited Lien” } means with respect to any Party,
any mechanic’s, vendor’s, laborer’s, or material supplier’s statutory lien or other similar lien arising from
work, labor, services, equipment, or materials supplied, or claimed to have been supplied, to such Party
(or anyone claiming by, through or under such Party, which lien attaches (or may attach upon termination
of this Lease) to the Premises or the estate of the other Party. An Equipment Lien is not a Prohibited
Lien.

1.1.101 “Project Contracts{ XE “Project Contracts” }” shall collectively mean (i) all
Subleases, including with respect to any or all portions of the Adjacent Building and for all Stadium
Ancillary Uses, (ii) all service, brokerage, management, operation, ticketing, security, event, conference,
hospitality, display, broadcast, media, advertising, sponsorship, and naming rights contracts or
agreements in any form, (iii) all third-party contracts relating to the design, development and construction
of any Improvements, including the Stadium Project, whether directly or through construction
management, architectural, design-build and/or development management agreements), (iv) all easements
and agreements of any kind that are included as part of the Approvals or are otherwise required in
connection with any Final Approvals, including agreements related to Development Incentives, and (v)
any other leases, contracts, agreements, work orders or authorizations that Tenant may, in its sole
discretion require, in each case related in any manner to the ownership (as applicable), financing,
construction, development, or installation of all Improvements, Stadium Equipment and FF&E and the
use, control, management or operation of the Premises, including the provision of any services thereto.

1.1.102 “Project Revenue{ XE “Project Revenue” }” shall collectively mean, all
revenue, receipts, proceeds and profits from any source derived from the Premises, including (i) from all
permitted uses and Tenant’s rights under this Lease or any Stadium Project Documents, (ii) directly or
indirectly from all Project Contracts, including from the use, Sublease, assignment or sale of any media
rights, Naming Rights, signage and advertising, (iii) from all Approvals, including any Development
Incentives, and (iv) from the ownership, development, Construction, operation, control, management,
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leasing, maintenance, repair or use of the Premises or any Stadium Ancillary Areas, excluding only any
and all Landlord Revenue Rights expressly provided in this Lease.

1.1.103 “Property Insurance”{ XE “Property Insurance” } means insurance
providing coverage for the Premises, the Stadium, and Stadium Equipment, against loss, damage, or
destruction on a Special Perils form (and including coverage for flood) in an amount equal to 100% of the
replacement value (without deduction for depreciation) of the Stadium and Stadium Equipment
(excluding excavations and foundations) and in any event sufficient to avoid co-insurance, with
“ordinance or law” coverage (to the extent commercially available). Such insurance may contain a
deductible clause not exceeding $100,000. The amount of the allowed deductible shall be reviewed and
may be increased periodically in response to then-current insurance market conditions, but shall in no
event be less than the limit described above. Such insurance shall include, to the extent commercially
available, coverage for terrorism, boiler and machinery coverage including explosion of steam and
pressure boilers and similar apparatus located on the Premises; an “increased cost of construction”
endorsement; and an endorsement covering demolition and cost of debris removal. Property Insurance
shall also include rental or business interruption insurance in an amount at least equal to the annual
amount of Fixed Rent and Real Estate Taxes and providing for a 12-month extended period of indemnity
or such other amount as required by a Leasehold Mortgagee. For clarity, to the extent at any time during
the Term, any of the coverages described herein are not commercially available in the market, then
Tenant may satisfy its obligations hereunder by obtaining the commercially available equivalent closest in
coverage to the prior coverage that is no longer commercially available in the market; provided, however,
if there is no commercially available equivalent, then Tenant will not be deemed in default under this
Lease by reason of its inability to obtain any required coverage hereunder.

1.1.104 “Property Insurance Proceeds”{ XE “Property Insurance Proceeds” } means
net proceeds (after reasonable costs of adjustment and collection, including all reasonable consultant’s
and reasonable attorney’s fees and expenses, and all costs and reasonable expenses related to any
appraisal, mediation, arbitration or litigation) of Property Insurance, excluding proceeds of Tenant’s
business interruption insurance in excess of Rent.

1.1.105 “Rent”{ XE “Rent” } collectively means Fixed Rent and Additional Rent.

1.1.106 “Rent Regulation”{ XE “Rent Regulation” } means any Law that provides
for rent control, rent stabilization, rent arbitration, mandatory renewal, continued occupancy after
contractual expiration, or any other similar rights of any tenant or subtenant beyond those negotiated on a
free market and arm’s length basis.

1.1.107 “Restoration”{ XE “Restoration” } means, after a Loss, the alteration,
clearing, rebuilding, reconstruction, repair, replacement, restoration, and safeguarding of the damaged or
remaining Improvements, as and to the extent applicable with respect to the Loss, with any such repair,
restoration or replacement either (i) substantially consistent with their condition before the Loss, subject
to any changes in Laws that would limit such Restoration, or (ii) a suitable alternate or replacement
Improvement (an “Alternate Replacement”) as Tenant may then require and as may be allowed under
the Sports Arena Agreements and this Lease, subject to (A) Landlord’s approval of the General Scope of
Development of any Alternate Replacement pursuant to Section 9.8.2 hereof, and (B) Tenant’s ability to
obtain all Approvals required therefor. Anything to the contrary herein notwithstanding, Landlord
acknowledges and agrees that any mandatory Restoration under this Lease shall only apply to the Stadium
Building (including the Stadium Field and the Stadium Equipment or commensurate Improvements in the
Alternate Replacement).
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1.1.108 “Restoration Funds”{ XE “Restoration Funds” } means any Loss Proceeds
(and deposits by Tenant or any other Person) to be applied to Restoration.

1.1.109 “Restore”{ XE “Restore” } means accomplish a Restoration.

1.1.110 “Scheduled Expiration Date”{ XE “Scheduled Expiration Date” } means
December 31, 2054 with respect to the Initial Term; provided, however, to the extent that Tenant
exercises any Extension Option(s), the Scheduled Expiration Date means the last day of the
corresponding Extension Term.

1.1.111 “Senior,”{ XE “Senior” } when referring to multiple Mortgage(s), means the
Mortgage that is most senior in priority to a lien of the same type (for example, a Landlord Mortgage or a
Leasehold Mortgage). Where “Senior” is used as a comparative term as against any specified Mortgage,
such term refers to any Mortgage of the same type (Landlord or Leasehold) that is senior in lien to such
specified Mortgage. Priority of liens shall be determined under the Section of this Lease entitled
“Multiple Leasehold Mortgages.” If only one Mortgage of a particular type exists, then it shall be deemed
the “Senior” Mortgage of such type.

1.1.112 “Signage Plan” { XE “Signage Plan” } means the signage plan for the Master
Premises attached hereto as Exhibit O, as the same may be Modified from to time with Landlord’s and
Tenant’s written approval.

1.1.113 “Sports Arena Agreements”{ XE “Sports Arena Agreements” } means,
collectively, the Master Leases, the USC NDA, the Sports Arena Option Agreement and that certain
Amended and Restated Los Angeles Memorial Coliseum Commission Management Agreement of 2013
dated February 26, 2013 by and between the City of Los Angeles, the County of Los Angeles and the
District (the “Joint Powers Agreement{ XE “Joint Powers Agreement” }”), as each of them may be
modified, amended or supplemented (i) from time to time pursuant to a modification or other agreement
that is not in violation of the terms, conditions or provisions of this Lease related to modifications of any
Sports Arena Agreements, including Sections 1.2, 29.1.4 and 29.3.1 hereof, and (ii) by the Sports Arena
Boundary Documents, the LAFC Lease Documents, the Final Approvals and any other agreements that
may be entered into between Tenant and all of the parties to the Sports Arena Agreement being modified
thereby.

1.1.114 “Stadium”{ XE “Stadium” } collectively means the portion of the
Improvements consisting of a multi-purpose stadium, all adjacent buildings and all associated project
improvements and elements that may be constructed on the Premises to serve as the home of the Club,
including all Improvements and Stadium Equipment on, at or within the Premises, whether installed at the
time of original Construction, by subsequent capital improvement or repair or Restoration, or otherwise as
Tenant may require, in its sole discretion. The actual and legal capacity of the Stadium Building (as
hereinafter defined) shall not exceed 24,950 in occupancy (including all premium seats and standing
room), including and providing for compliance with the requirements of the Americans with Disabilities
Act and other applicable Laws. The Stadium may have the following improvements, elements, amenities
and areas as Tenant may, in its sole discretion, require: (i) premium seating, such as suites, loges and club
seats; (ii) amenities and facilities (both internal and with direct street access) that may include, among
other space, areas or elements, retail spaces, museums, restaurants, concessions facilities, internal and
external message, video and score boards, Tenant’s administrative offices, ticket office, broadcast
facilities, meeting and club spaces for Tenant and the Club, non-media office space, conference facilities,
special event, banquet and meeting facilities for use by Tenant, the Club or third parties, locker rooms,
signage, maintenance and storage areas, and related site improvements on the Site including parking
facilities, driveways, walkways, landscaping, lighting and fencing around the Stadium and/or the
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Premises; (iii) media-related facilities, including production offices, hospitality/meeting rooms, media
work areas, a press conference room, and specific designated (and, if necessary, fenced) parking
capabilities for broadcast and media-related trucks, premium ticket holders, Club management and
players; (iv) practice fields, practice facilities, training rooms and related facilities; (v) the Club home and
MLS visiting team locker rooms, feature talent dressing rooms and officials rooms; and (vi) such other
facilities as may be necessary or required in connection with any of the uses permitted on the Premises by
this Lease (including the sale of alcoholic beverages throughout the Stadium and any Stadium Ancillary
Areas (as hereinafter defined)) or as may otherwise be required by the MLS Requirements. For clarity,
since many of the ancillary uses described above (for example, office, museum, retail, restaurant,
conference facilities, etc.) may be located in a building adjacent to the stadium building (i.e., the “bowl
structure”), references in this Lease to the location of such uses will be deemed to refer to the actual
portion of the Stadium in which they are located, and, to the extent a specific reference to a specific
building is expressly required hereunder for any reason, then any adjacent building will be referred to
herein as the “Adjacent Building{ XE "Adjacent Building" }” and the stadium bowl structure will be
referred to herein as the “Stadium Building{ XE "Stadium Building" }.”

1.1.115 “Stadium Equipment”{ XE “Stadium Equipment” } means all fixtures,
equipment, systems and facilities owned by Tenant and incorporated in the Improvements or on the
Premises that are used, useful, or necessary to operate the Premises and all Improvements thereon,
including all related lines, sewers, drains, storage basins, pipes, conduits, ducts, shafts, gears, panels,
transformers, engines, machinery, fittings and related apparatus and appurtenances (collectively,
“Equipment{ XE "Equipment" }”), including (i) heating, ventilating and air conditioning Equipment, (ii)
all utility Equipment, including electricity (including solar panels or wind turbines), gas, plumbing, water,
life-safety, sanitary, storm, cable, internet, telephone, media, water, life-safety systems, (iii) boilers,
compactors and compressors, and (iv) elevator and escalator Equipment. Personal property, trade fixtures
and equipment of any Sublease Party will not be deemed Stadium Equipment.

1.1.116 “Stadium Field” { XE “Stadium Field” } or “Field” { XE “Field” }
collectively means the following areas and facilities located in the Stadium Building as necessary or
required for the applicable use or event: (i) the playing surface of the field in the Stadium Building,
including the field board signage; (ii) all equipment on the field, including, goals, benches, bench shields,
corner flags, and hydration equipment; (iii) all seats within the seating bowl; (iv) open areas within the
Stadium Building, including concourse and plaza areas, concert stages, temporary or permanent
hospitality areas; (v) media facilities; and (vi) Club facilities, including locker rooms and training
facilities.

1.1.117 “Stadium Project”{ XE “Stadium Project” } collectively means the design,
entitlement, permitting, development, construction, financing, use and operation of the Stadium, including
all ancillary or associated on-site and off-site project Improvements, including the Stadium Building, the
Adjacent Building, the Stadium Equipment and any Stadium Ancillary Areas.

1.1.118 “Stadium Project Documents{ XE "Stadium Project Documents" }” shall
mean collectively, the Sports Arena Agreements and the LAFC Lease Documents.

1.1.119 “State”{ XE “State” } means the State of California.

1.1.120 “Structure”{ XE “Structure”} of the Stadium means only the concrete floors,
footings, foundation, load-bearing walls, roof, roof support system, and structural steel or other structural
support system.
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1.1.121 “Sublease”{ XE “Sublease” } means, for the Premises or any Stadium
Ancillary Areas, any or all: (a) subleases; (b) contracts, agreements or arrangements (including any
access, use, concession, license, management, or occupancy agreement or authorization of any kind or
nature) allowing any Person to occupy, use or possess any portion of the Premises for any of the
permitted uses hereunder, including the Stadium Field; and (c) sub-subleases or any further level of
subletting, including any Modifications or assignments of any of the foregoing subleases, contracts,
agreements, arrangements or authorizations described in clauses (a) through (c) above.

1.1.122 “Sublease Party” { XE “Sublease Party” } collectively means any Person that
is a party (or permitted successor or assign of a party) to a Sublease with Tenant, excluding Landlord, that
is entitled to occupy, use, or possess the Premises or any portion thereof under a Sublease.

1.1.123 “Subrent”{ XE “Subrent” } means all money due and payable by any
Sublease Party under Subleases.

1.1.124 “Subrent Payment Notice”{ XE “Subrent Payment Notice” } means a notice
from Landlord to any Sublease Party directing such Sublease Party to pay its Subrent to Landlord and not
to Tenant.

1.1.125 “Substantial Condemnation”{ XE “Substantial Condemnation” } means any
Condemnation that (a) takes substantially all of the Premises; (b) in Tenant’s reasonable determination
(with Leasehold Mortgagee’s Consent) renders the remaining Premises Uneconomic; or (c) occurs less
than five (5) years before the end of the Term.

1.1.126 “Temporary Condemnation”{ XE “Temporary Condemnation” } means a
Condemnation of the temporary (not to exceed ninety (90) days) right to use or occupy any portion of the
Premises .

1.1.127 “Total Condemnation” { XE “Total Condemnation” } means any
Condemnation of all or substantially all of the Premises, including Improvements.

1.1.128 “Tenant Default”{ XE “Tenant Default” } means a Default by Tenant.

1.1.129 “Tenant Event” { XE “Tenant Event” } shall mean collectively: (i) any and
all Club use of the Stadium Building for a soccer event, including (A) Club practices, (B) Club exhibition
games, (C) Club home games, and (D) MLS playoff and championship games; (ii) other uses of the field
for soccer events, including intra-league games, local, regional, national or international soccer
tournaments, festivals or events; (iii) any other uses of the Stadium Building for any of the permitted uses,
including all other games, sporting events, concerts, festivals, exhibitions, entertainment events or shows
permitted hereunder; and (iv) all other events of any kind or nature whatsoever permitted hereunder and
located in the Improvements or on the Premises and Stadium Ancillary Areas, including all activities
related thereto. Tenant Events will not include any Landlord Events.

1.1.130 “Tenant NDA”{ XE “Tenant NDA” } means a non-disturbance agreement
between Tenant, the District and the Commission, providing Tenant with certain assurances regarding this
Lease and Tenant’s right to use and occupy the Premises, in form and substance satisfactory to Tenant
and approved in writing by Landlord (which approval shall not be unreasonably withheld, conditioned or
delayed).
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1.1.131 “Tenant Specific Default”{ XE “Tenant-Specific Default” } means any
Default that Leasehold Mortgagee or New Tenant cannot reasonably cure. No Default capable of being
cured by payment of money shall constitute a Tenant-Specific Default.

1.1.132 “Tenant’s Architect”{ XE “Tenant’s Architect” } means an architect that is:
(a) selected by Tenant; (b) licensed in the State; (c) reasonably qualified and experienced in overseeing
projects similar to the Major Construction for which such architect is engaged, and (d) with respect to the
Initial Development, shall be a sports architecture firm having substantial experience in the design and
construction of professional sports stadiums and related amenities and facilities. As of the Execution
Date, Tenant’s Architect is Gensler, which firm Landlord acknowledges and agrees satisfies the foregoing
requirements. Tenant may replace Tenant’s Architect at any time with an architect in compliance with
the terms of this Section 1.1.132.

1.1.133 “Tenant’s People”{ XE “Tenant’s People” } means Tenant and its Affiliates
and their respective officers, directors, shareholders, partners, members, trustees, employees, architects,
engineers, contractors, consultants and agents or any party claiming by, through or under any of them.

1.1.134 “Term”{ XE “Term” } means the Initial Term, as extended from time to time
by Tenant’s exercise of Extension Option(s) to include one or more Extension Term(s), and shall in no
event include the Interim Term.

1.1.135 “Transfer”{ XE “Transfer” } of any property means any of the following,
whether by operation of law or otherwise, whether voluntary or involuntary, and whether direct or
indirect: (a) any assignment, conveyance, grant, hypothecation, mortgage, pledge, sale, or other transfer,
whether direct or indirect, of all or any part of such property, or of any legal, beneficial, or equitable
interest or estate in such property or any part of it (including the grant of any easement, lien, or other
encumbrance); (b) any conversion, exchange, issuance, modification, reallocation, sale, or other transfer
of any direct or indirect Equity Interest(s) in the owner of such property by the holder of such Equity
Interest(s); (c) any transaction described in clause (b) above affecting any Equity Interest(s) or any other
interest in such property or in any such owner (or in any other direct or indirect owner at any higher tier
of ownership) through any manner or means whatsoever; or (d) any transaction that is in substance
equivalent to any of the foregoing. Anything in this Lease to the contrary notwithstanding, the term
“Transfer” when used in Article 18 shall have the meaning set forth in Section 18.1.

1.1.136 “Tri-Party Agreement”{ XE “Tri-Party Agreement” } means the Tri-Party
Agreement among Landlord, Tenant and the District with respect to the exercise of the Extension
Options, in form and substance satisfactory to Tenant and Landlord.

1.1.137 “Trust Funds”{ XE “Trust Funds” } means any funds that this Lease requires
or allows Landlord (or anyone acting for Landlord) to hold, and in which Tenant has an interest.

1.1.138 “Unavoidable Delay”{ XE “Unavoidable Delay” } means delay in
performing any obligation under this Lease (except payment of money) arising from or on account of any
cause whatsoever beyond the obligor’s reasonable control, despite such obligor’s reasonable diligent
efforts, including strikes, labor troubles or other union activities (but only to the extent such actions do
not result from an act or omission of the obligor), the obligor’s inability to obtain required labor or
materials after commercially reasonable efforts to do so, litigation (unless caused by the obligor), Loss,
accidents, Laws, governmental preemption, war, or riots. Unavoidable Delay shall exclude delay caused
by the obligor’s financial condition, illiquidity, or insolvency. Any obligor claiming Unavoidable Delay
shall Notify the obligee: (a) as soon as possible, but in any event not later than ten (10) days after such
obligor has actual knowledge of any such Unavoidable Delay; and (b) within ten (10) days after such
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Unavoidable Delay ceases to exist. To be effective, any such Notice must describe the Unavoidable
Delay in reasonable detail. Where this Lease states that performance of any obligation is subject to
Unavoidable Delay(s) or words of similar import, such Unavoidable Delay(s) shall extend the time for
such performance only by the number of days by which such Unavoidable Delay(s) actually delayed such
performance.

1.1.139 “Uneconomic”{ XE “Uneconomic” } means that the Premises, including all
Improvements located thereon or serving the Premises (including the Stadium): (i) is materially
diminished in value or utility; (ii) cannot be used for its previously intended purposes; (iii) is subject to
material impairment of access to, parking facilities benefiting, or any material service(s) necessary or
appropriate for economic operation; (iv) requires Restoration whose cost Tenant reasonably estimates in
writing would exceed 0.30 times the then-current aggregate Market Value of the Landlord’s Estate and
the Leasehold Estate; (v) does not comply with any operating requirements under any license or franchise
held by Tenant; (vi) following completion of Initial Development, cannot reasonably be operated as a
soccer stadium, whether in a manner substantially consistent with past practice or on a scale that is
smaller but nevertheless profitable (after taking into account the payment of all expenses, including Rent
as adjusted after any Condemnation) and reasonably feasible; or (vii) cannot be developed or operated in
a commercially reasonable manner. If any one or more of the conditions in the foregoing clauses (i)
through (vii) is present, then it shall be deemed “Uneconomic” as contemplated herein.

1.1.140 “USC” { XE “USC” } means University of Southern California.

1.1.141 “USC Advertising Rights”{ XE “Landlord Advertising Rights” } means the
temporary advertising rights that Landlord shall be allowed to use or sell during a Landlord Event in
accordance with and subject to the terms and conditions applicable thereto as set forth in the applicable
Landlord Ancillary Agreement therefor (including, at a minimum, use of the digital boards at the
Stadium Field and the signage in the stands and areas outside the Stadium Field typically used
for advertising). USC Advertising Rights will in all events be subject to the following conditions: (i)
Tenant’s determination of availability of space and approval of the proposed advertising, not to be
unreasonably withheld; (ii) Landlord’s temporary advertising is not in conflict with Tenant, the Premises,
any business operated by Tenant at the Premises, any agreements, licenses or other business arrangements
affecting Tenant or the Premises, including existing advertising agreements or exclusives, sponsorships or
agreements or policies of Tenant’s partners or Affiliates and any MLS Requirements, to the extent
applicable to the applicable Landlord Event; and (iii) payment by Landlord to Tenant of all applicable
programming costs with respect to any digital sign or video board. Subject to the foregoing and the terms
of the applicable Landlord Ancillary Agreement, Landlord will have the right to retain the revenues
generated from any USC Advertising Rights as part of Landlord Revenue Rights hereunder.

1.1.142 “USC Media Rights”{ XE “Landlord Media Rights” } means media rights
relating to all radio, television, satellite, Internet and all other forms of transmission of verbal and visual
descriptions of Landlord Events and the exclusive right to take, or permit others to take, motion pictures
or videos of Landlord Events or portions thereof, subject to any rights that are retained by the PAC-12 or
other university conference governing bodies or granted to other users of the Stadium. All revenue
generated from USC Media Rights will be included as part of Landlord Revenue Rights hereunder.

1.1.143 “Usury Limit”{ XE “Usury Limit” } means the highest rate of interest, if any,
that Law allows under the circumstances.

1.1.144 “Waiver of Subrogation” { XE “Waiver of Subrogation” } means a provision
in, or endorsement to, any insurance policy, by which the carrier agrees to waive rights of recovery by
way of subrogation against either Party to this Lease for any loss such policy covers.
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1.2 Rules of Interpretation.

(a) For purposes of this Lease, except as otherwise expressly provided herein or unless the
context otherwise requires: (i) the meaning assigned to each term defined herein shall be equally
applicable to both the singular and the plural forms of such term and vice versa, and words denoting
either gender shall include both genders as the context requires; (ii) where a word or phrase is defined
herein, each of its other grammatical forms shall have a corresponding meaning; (iii) the terms “hereof,”
“herein,” “hereunder,” “hereby” and “herewith” and words of similar import shall, unless otherwise
stated, be construed to refer to this Lease as a whole and not to any particular provision of this Lease; (iv)
when a reference is made in this Lease to an Article, Section, paragraph, Exhibit or Schedule, such
reference is to an Article, Section, paragraph, Exhibit or Schedule of or to this Lease unless otherwise
specified; (v) the words “for example” “include,” “includes,” and “including” when used in this Lease
without being following by words such as “but not limited to” or “without limitation, shall be deemed to
be followed by the such words unless otherwise expressly specified; (vi) the language used in this Lease
shall be deemed to be the language chosen by the parties hereto to express their mutual intent, and no rule
of strict construction shall be applied against any Person; (vii) each defined term consisting of a collective
noun, such as, for example, the words “Sports Arena Site,” “Premises,” “Improvements,” “Stadium,”
“Stadium Equipment,” “FF&E,” “Landlord’s Estate,” or “Leasehold Estate” shall be interpreted as if
followed by the words “or any part thereof” except where the context clearly requires otherwise, (viii) all
references to the term “Premises” shall be deemed to be followed by the words “including all
Improvements thereon, including the Stadium”, and (ix) any reference herein to a Person’s “act(s) and
omission(s)” or “act(s) or omission(s)” shall be deemed to be followed by the following parenthetical:
“(where such Person is under a legal duty to act)”. Every reference to any document, including this
Lease, refers to such document as modified, amended or supplemented from time to time (except to the
extent that such modification, amendment or supplement would violate any of the terms, conditions or
provisions of this Lease, including Sections 1.1.113, 1.2(b), 29.1.4 and 29.3.1 hereof), and includes all
exhibits, schedules and riders to such document.

(b) Notwithstanding anything to the contrary in Section 1.2(a) above (excepting the last
sentence thereof), if at any time after the Execution Date, Landlord determines that a modification of any
Sports Arena Agreement is required by Landlord, then Landlord shall have the right from time to time to
present Tenant with a proposed modification of any Sports Arena Agreement that Landlord desires to
enter into (including all exhibits, schedules and riders to the proposed modification). If, within ten (10)
Business Days following Tenant’s receipt of such proposed modification agreement, Tenant fails to
Notify Landlord of any objection to such proposed modification (together with a demonstration to
Landlord’s reasonable satisfaction that such proposed modification would cause or result in a situation
that would Adversely Affect Tenant, without prejudice to Tenant’s rights and remedies hereunder, at law
or in equity), and if Tenant fails to Notify Landlord of any objection to such proposed modification
(together with a demonstration to Landlord’s reasonable satisfaction that such proposed modification
would cause or result in a situation that would Adversely Affect Tenant) within two (2) Business Days
after Tenant’s receipt of a second (2nd) written request by Landlord therefor, then Tenant will be deemed
to have no objection to such proposed modification agreement as submitted by Landlord; provided,
however, (1) if any proposed modification as submitted to Tenant is further revised in any material
respect after the date such modification is submitted to Tenant hereunder, then the procedure set forth in
this Section 1.2(b) must be repeated, and (2) the foregoing terms in this Section 1.2(b) will not apply to
any modification of any Sports Arena Agreement that expressly contemplates or requires Tenant to be a
signing party (whether as a primary or consenting party).

(c) If at any time after the Execution Date, Tenant determines that a modification of the
Tenant NDA or OEA is required by Tenant, then Tenant shall have the right from time to time to present
Landlord with a proposed modification of the Tenant NDA or OEA Tenant desires to enter into (including
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all exhibits, schedules and riders to the proposed modification). If, within ten (10) Business Days
following Landlord’s receipt of such proposed modification agreement, Landlord fails to Notify Tenant of
any objection to such proposed modification (together with a demonstration to Tenant’s reasonable
satisfaction that such proposed modification would cause or result in a situation that would constitute a
Landlord MAE, without prejudice to Landlord’s rights hereunder, at law or in equity), and if Landlord
fails to Notify Tenant of any objection to such proposed modification (together with a demonstration to
Tenant’s reasonable satisfaction that such proposed modification would cause or result in a situation that
would constitute a Landlord MAE) within two (2) Business Days after Landlord’s receipt of a second
(2nd) written request by Tenant therefor, then Landlord will be deemed to have no objection to such
proposed modification agreement as submitted by Tenant; provided, however, (1) if any proposed
modification as submitted to Landlord is further revised in any material respect after the date such
modification is submitted to Landlord hereunder, then the procedure set forth in this Section 1.2(c) must
be repeated, and (2) the foregoing terms in this Section 1.2(c) will not apply to any modification of any
LAFC Lease Document that expressly contemplates or requires Landlord to be a signing party (whether
as a primary or consenting party). Landlord shall have no approval or consent right with respect to any
proposed amendment or Modification to the Tenant NDA or OEA that would not cause or result in a
situation that would constitute a Landlord MAE; otherwise, with respect to any such proposed
amendment or Modification that would cause or result in a situation that would constitute a Landlord
MAE, Landlord’s consent may be withheld in its sole and absolute discretion.

2. DEMISE OF PREMISES AND DELIVERY OF POSSESSION

2.1 Demise of Premises. Landlord hereby conveys and leases to Tenant, and Tenant hereby
leases from Landlord, upon the terms, conditions and provisions contained in this Lease, the Premises
(which includes all rights, easements, interests and appurtenances described in Recital Paragraph H
hereof), subject only to the Permitted Exceptions. Landlord hereby further grants to Tenant, for a term
coterminous with the Term of this Lease, and upon the terms, conditions and provisions contained in this
Lease, all rights held by Landlord under the Master Leases pertaining to the Sports Arena Site or available
to Landlord (as operator of the Sports Arena Site) (excluding Landlord’s extension options under the USC
Lease and the option set forth in the Sports Arena Option Agreement, except as otherwise expressly
provided herein) (collectively, the “Sports Arena Rights{ XE “Sports Arena Rights” }”) for the full use
and enjoyment of all rights granted to Tenant under this Lease (subject to the terms, conditions and
provisions hereof), including (i) the exclusive possession, use and occupancy of the Premises, (ii) the
right to develop, construct, use, manage and operate the Stadium Project, the Stadium and the Premises,
(iii) all of the permitted uses of the Premises as provided in this Lease.

2.2 Possession. The following terms and provisions will apply with respect to Landlord’s
obligation to deliver possession of the Sports Arena Site to Tenant under this Lease.

2.2.1 Delivery of Possession. Landlord shall deliver possession of the Sports Arena
Site to Tenant in accordance with the terms of this Lease on the date (the “Anticipated Delivery Date{
XE “Anticipated Delivery Date” }”) which is the latest to occur of (i) April 22, 2016, (ii) the last date on
which Landlord shall have the right to schedule an event for the Sports Arena which shall be the
Anticipated Final Approvals Date subject to Section 2.5 hereof, and (iii) five (5) Business Days after the
date Tenant has Notified Landlord that the last of the Delivery Requirements has been satisfied, waived,
obtained or occurred, unless in any case delivery is accelerated by Tenant pursuant to Section 2.7 hereof.
In no event shall Landlord tender possession, or will Tenant be required to accept delivery of possession
of the Sports Arena Site prior to the Anticipated Delivery Date without Tenant’s prior written consent,
which may be withheld in its sole discretion.
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2.2.2 Delivery Date. For purposes of this Lease, the term “Delivery Date{ XE
“Delivery Date” }” means the date on which sole and exclusive possession of the Sports Arena Site is
delivered to Tenant (i) in substantially the condition the Sports Arena Site was in as of the Execution
Date, subject to ordinary wear and tear, Casualty and Condemnation, (ii) with all of Landlord’s
representations and warranties made in this Lease being accurate, true, correct and complete in all
material respects as of the date of delivery of possession, and (iii) with all covenants, agreements and
obligations of Landlord in this Lease which require payment or performance prior to the delivery of
possession having been paid, performed, complied with or satisfied in accordance with the terms hereof,
including Section 2.4 hereof. Without limiting Tenant’s right to accept possession of the Sports Arena
Site on the date of Landlord’s tender of delivery of possession, the Delivery Date will not be deemed to
have occurred for purposes of this Lease if the Sports Arena Site is subject to any Existing Leases (as
hereinafter defined) or right or claim to right of possession by any Person other than Tenant. Except as
otherwise expressly provided in this Lease and without limiting or modifying Landlord’s obligations and
liabilities hereunder during the Interim Term, (A) Tenant agrees to accept possession of the Premises in
its AS-IS, WHERE-IS CONDITION as of the Execution Date, (B) Tenant acknowledges that Landlord
will not have any obligation or liability related to the condition of the Premises or any Existing Sports
Arena Improvements located thereon, and (C) Tenant acknowledges that Landlord shall have no
obligation to remove any furniture, furnishings, fixtures, signs, machinery, equipment, machinery,
building systems, facilities, utilities or other personal property or appurtenances of any kind in, to or on
the Existing Sports Arena Improvements (collectively, the “Existing Sports Arena Personalty{ XE
"Existing Sports Arena Personalty" }”) prior to delivery of possession.

2.2.3 Late Delivery.

(a) Landlord acknowledges that its agreement to deliver possession of Sports
Arena Site to Tenant on the Anticipated Delivery Date is a material inducement to Tenant to enter into
this Lease, and that such delivery is essential to Tenant’s ability to achieve the target opening of the
Stadium on March 1, 2018 (the “Target Opening”). If (i) the Delivery Requirements have been satisfied,
and (ii) if for any reason the Delivery Date has not occurred by the Anticipated Delivery Date solely due
to Landlord’s failure to deliver sole and exclusive possession of the Sports Arena Site to Tenant and there
are no external forces outside of Landlord’s control preventing delivery to Tenant of sole and exclusive
possession of the Sports Arena Site, then, in addition to any other right or remedy available to Tenant
hereunder, at law or in equity, Landlord shall pay and Tenant shall be entitled to receive, as liquidated
damages (and not as a penalty), an amount equal to (the “Late Delivery Fee{ XE “Late Delivery Fee”
}”): (x) Twenty Thousand Dollars ($20,000.00), for each of the up to first seven days of delay beyond the
Anticipated Delivery Date, (y) if applicable, Forty Thousand Dollars ($40,000.00 for each of the eighth
through up to the fourteenth days of delay beyond the Anticipated Delivery Date, and (z) if applicable,
Sixty Thousand ($60,000.00) for each day of delay after the fourteenth day beyond the Anticipated
Delivery Date, in each case until the earlier to occur of the Delivery Date or the termination of this Lease.
The Late Delivery Fee shall be paid by Landlord to Tenant within thirty (30) days after the earlier to
occur of the Delivery Date or the termination of this Lease. Landlord and Tenant acknowledge that the
foregoing represents a fair and reasonable attempt to reimburse Tenant for the approximate amount of a
portion of the damages Tenant will suffer as a result of Landlord’s failure to deliver the Premises on the
Anticipated Delivery Date, since Tenant’s actual damages will be difficult to determine. Such damages
will include Tenant’s costs for delaying the Initial Development including, without limitation, amounts
for delay under its construction contracts, costs to remobilize construction and additional equipment and
labor required to make up the delay on an over-time basis. If Landlord fails to pay Tenant the Late
Delivery Fee within thirty (30) days following the Delivery Date and such failure shall ripen into a
Landlord Monetary Default, then Tenant’s Set-Off Rights (as hereinafter defined) will apply with respect
to such unpaid Late Delivery Fees. For purposes of clauses (i) and (ii) above, if any Delivery
Requirement has not been satisfied due solely to Landlord’s failure to comply with Landlord’s obligations
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under this Lease related to the Delivery Requirements, which failure is not the result of an Unavoidable
Delay, then the Delivery Requirements shall be deemed to have been satisfied on the date they would
have otherwise reasonably been satisfied but for Landlord’s failure to comply with the terms of this
Lease, and in such event, the Late Delivery Fee will commence to accrue on the 5th day following such
date.

(b) As used in this Lease, if “Tenant’s Set-Off Rights{ XE "Tenant’s Set-Off
Rights" }” apply, that means that with respect to any amounts asserted by Tenant to be due from Landlord
to Tenant under this Lease and not timely paid, and without limiting any rights and remedies available to
Tenant hereunder, at law or in equity related thereto, Tenant will not be deemed in default under this
Lease for non-payment of the Rent Set-Off Amount (as hereinafter defined) provided that it follows the
following procedure related to set-offs against Rent coming due hereunder:

(i) if Landlord shall agree in writing that such unpaid amount is due to
Tenant and has not been timely paid, or if the unpaid amount shall consist of Real Estate
Taxes paid by Tenant on Landlord’s behalf pursuant to Section 5.2.3 of this Lease, or if
Tenant obtains a final, non-appealable judgment in favor of Tenant with respect to such
unpaid amount, then, in any such event, Tenant shall thereafter have the right to set-off
such unpaid amounts (plus any interest accruing thereon pursuant to Section 23.3 of this
Lease) against Rent next coming due hereunder or any other payments due from Tenant
to Landlord hereunder until Tenant shall have recovered all such unpaid amounts plus
interest; or

(ii) if Landlord does not agree in writing that such unpaid amount is due to
Tenant or the unpaid amount is not due pursuant to Section 5.2.3 of this Lease or Tenant
has not obtained a final, non-appealable judgment in Tenant’s favor with respect to such
unpaid amount, then Tenant may elect by Notice to Landlord to enter into an escrow
agreement among Tenant, Landlord and an escrow agent reasonably satisfactory to both
Tenant and Landlord, on terms reasonably satisfactory to all parties (the “Set-Off
Escrow”{ XE “Set-off Escrow”}), pursuant to which Tenant may deposit into the Set-Off
Escrow the Rent next coming due hereunder (and any other payments due from Tenant to
Landlord hereunder) up to the amount of such unpaid amount plus any interest accrued
thereon pursuant to Section 23.3 of this Lease (collectively, the “Rent Set-Off Amount”{
XE “Rent Set-Off Amount”}), and such Rent Set-Off Amount shall be held by the escrow
agent until the dispute between Landlord and Tenant with respect to such unpaid amount
has been resolved through a settlement agreement or a final, non-appealable judgment or
arbitration decision, in which even the Rent Set-Off Amount shall be released in
accordance with such settlement agreement, judgment or decision. If the escrow option
in this Section 2.2.3(b)(ii) is elected by Tenant and the escrow agreement creating the
Set-Off Escrow is not executed by Landlord, Tenant and the approved escrow agent
within ten (10) days after the date of Tenant’s election, then for so long as such escrow
agreement is not so executed, Tenant shall have the right to deposit the Rent Set-Off
Amount into a joint order escrow with a national title company so that the Rent Set-Off
Amount cannot be distributed without the joint direction of Landlord and Tenant and
Landlord shall execute such joint order escrow within two (2) Business Days following
Tenant’s request therefor. If Landlord fails to timely execute such joint order escrow,
then Tenant may deposit the Rent Set-Off Amount in a sole order escrow with such
national title company pending the execution of the Set-Off Escrow, provided that within
three (3) Business Days following the date the escrow agreement for the Set-Off Escrow
is fully executed, Tenant will cause all of the Rent Setoff Amount held in such sole order
escrow to be transferred into the Set-Off Escrow.
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2.2.4 Tenant Termination Right. If the Delivery Date has not occurred on or before
the date that is the one (1) year anniversary of the Anticipated Delivery Date solely as a result of either (i)
Landlord’s failure to deliver possession timely to Tenant or (ii) Tenant’s inability to satisfy any Delivery
Requirements due solely to Landlord’s failure to comply with Landlord’s obligations under Section 2.3 of
this Lease, then, in addition to Tenant’s right to receive payment of the Late Delivery Fee and any other
rights or remedies hereunder, at law or in equity, Tenant shall have the right to terminate this Lease
anytime thereafter by giving Landlord Notice thereof at any time prior to the Delivery Date. Upon such
termination, (i) this Lease shall be of no further force or effect except as otherwise expressly provided
herein, (ii) Landlord shall pay Tenant an amount equal to the Late Delivery Fee due Tenant hereunder for
each day through the date of termination, which amount shall be paid by Landlord within ten (10) days
following such termination, and (3) Landlord shall reimburse Tenant for all out-of-pocket costs, expenses,
fees, charges and other amounts paid or incurred by Tenant related to the Stadium Project including,
without limitation, all architectural, engineering, project management, consulting and legal fees and other
out-of-pocket expenses paid or incurred by Tenant in connection with the Stadium Project, the negotiating
of this Lease (and the underlying Term Sheet), all due diligence investigations, and the pursuit of all
Approvals (collectively, “Tenant’s Transaction Costs{ XE “Tenant’s Transaction Costs”}). Landlord
shall pay Tenant Tenant’s Transaction Costs within ten (10) days after Tenant’s rendition of an invoice
therefor from time to time. Landlord’s obligations under this Section 2.2.4 (and all of Tenant’s rights
hereunder, at law or in equity, to collect all Late Delivery Fee payments and all Tenant’s Transaction
Costs due from Landlord hereunder (plus any interest accruing thereon pursuant to Section 23.3 of this
Lease)), subject to Section 27 of this Lease, shall survive the termination of this Lease.

2.2.5 Outside Date. Without limiting or modifying the terms of Section 2.2.4 above,
if the Commencement Date does not occur within two (2) years following the Execution Date due to
Tenant’s inability to satisfy any Delivery Requirements without any fault of Landlord and/or due to
Tenant’s failure to deliver the Notice described in clause (iii) of Section 2.2.1 of this Lease, then either
Party shall have the right to terminate this Lease by giving the other Party Notice thereof at any time after
the expiration of said 2-year period and prior to the Delivery Date; provided, however, if Landlord is the
terminating Party, then Tenant shall have thirty (30) days after Tenant’s receipt of Landlord’s termination
Notice to agree in writing to waive any then outstanding and unsatisfied Delivery Requirements and to
deliver the Notice described in clause (iii) of Section 2.2.1 of this Lease; and if Tenant shall timely waive
such Delivery Requirements and deliver such Notice, Landlord’s termination Notice shall be deemed
rescinded and this Lease shall remain unchanged and in full force and effect. If this Lease terminates
pursuant to this Section 2.2.5, neither Party will have any further rights, obligations or liabilities
hereunder, except to the extent otherwise expressly provided herein.

2.3 Delivery Requirements. Tenant’s initial intended use of the Premises is in conjunction
with (i) the demolition of the Existing Sports Arena Improvements and the Stadium Project, including the
development, construction, use and operation of the Stadium for any or all of the uses permitted under
this Lease, and (ii) such other commercial development, uses and purposes as Tenant may desire on the
Premises or any Stadium Ancillary Areas to the extent not prohibited (expressly or implicitly) under any
Stadium Project Documents (sometimes collectively referred to herein as the “Uses{ XE “Uses” }”). This
Section 2.3 sets forth Tenant’s conditions (collectively, the “Delivery Requirements{ XE “Delivery
Requirements” },” and each a “Delivery Requirement{ XE “Delivery Requirement” }”) to this Lease and
Tenant’s obligations hereunder. Tenant may elect, in its sole discretion (but shall not be obligated), to
waive any Delivery Requirement hereunder. If Tenant determines, in its sole discretion, at any time prior
to the Anticipated Final Approvals Date, as the same may be extended pursuant to Section 2.5 hereof, that
any Delivery Requirement will not be satisfied and cannot be waived by Tenant, then Tenant may elect to
terminate this Lease by giving Landlord written Notice thereof, in which event, unless the cause of such
Delivery Requirement failure is due to Landlord’s failure to comply with the terms of this Lease (in
which case Tenant will retain all other rights and remedies available to Tenant hereunder, at law or in
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equity, which will survive such termination), this Lease will terminate and be of no further force or effect
and neither Party will thereafter have any further rights or obligations hereunder, except as otherwise
expressly provided herein. Notwithstanding the foregoing, (A) Tenant acknowledges that pursuant to the
terms of Section 2.2.2(A) above, Tenant may not terminate this Lease pursuant to this Section 2.3 after
the Execution Date based on the physical condition of the Sports Arena Site as of the Execution Date, and
(B) if Tenant terminates this Lease pursuant to this Section 2.3 due to Tenant’s inability to satisfy or
waive any of the Delivery Requirements through no fault of Landlord, then within thirty (30) days after
Landlord’s receipt of Tenant’s termination notice, Tenant shall pay to Landlord a fee (the “Termination
Fee{ XE "Termination Fee" }”) as follows: the product of One Hundred Thousand Dollars ($100,000)
times the number of months elapsed between the Execution Date and the date of termination (prorated for
any partial month). Clause (A) above shall in no event limit or modify any of Landlord’s representations,
warranties or covenants expressly provided in this Lease or Landlord’s obligations hereunder with respect
to Existing Obligations or New Conditions (as those terms are hereinafter defined). Tenant’s Delivery
Requirements are set forth in Sections 2.3.1 through 2.3.6 both inclusive below.

2.3.1 MLS Approval Delivery Requirement. It is a Delivery Requirement that
Tenant obtain the unconditional written approval of MLS to Tenant’s financing for the Stadium Project
and the Initial Development.

2.3.2 Title Related Delivery Requirements. Tenant has previously obtained: (i) a
current title insurance commitment of the Premises (the “Title Commitment{ XE “Title Commitment”
}”) for the issuance of the Title Policy issued by Chicago Title Insurance Company (the “Title Company{
XE “Title Company” }”); and (ii) a current ALTA survey (the “Survey{ XE “Survey” }”) of the Sports
Arena Site (and such other portions of the District Property as Tenant may require). Landlord shall
reasonably cooperate with Tenant as part of the Approvals, at no out-of-pocket costs to Landlord (subject
to Section 9.7 hereof) to obtain any new easements or agreements required by Tenant for the Stadium
Project (including for access, utilities, construction, signage and parking), releases of any existing
easements or agreements that may interfere with, delay, prevent or materially increase the cost of the
Stadium Project, or to otherwise clear any title and survey issues, matters or conditions, including any
subdivision and/or boundary line adjustments that may be required, if any. Each of the following
constitutes a Delivery Requirement under this Section 2.3.2: (A) the full execution and delivery of the
Sports Arena Boundary Documents, (B) the recording of the Memorandum of Lease by Tenant at
Tenant’s expense; (C) Tenant’s obtaining and recording all other plats, surveys, certificates, documents or
instruments required by Tenant to be recorded in conjunction with this Lease and the Stadium Project and
the issuance of Tenant’s Title Policy (as hereinafter defined) (collectively, the “Recordable
Instruments{ XE “Recordable Instruments” }”), including (1) any recorded documents contemplated by
the Sports Arena Boundary Documents, and (2) any and all additional easements, agreements (including
the OEA and any short form memorandum of agreements related to the Tenant NDA and/or Tri-Party
Agreement), and releases required by Tenant in connection with the Initial Development or any other
Uses, provided that (x) in no event shall the Recordable Instruments include any memorandum or other
instrument recorded against the Freeway Sign Land with respect to the Tenant Sign Area or against the
Coliseum Site with respect to Tenant’s rights pursuant to Section 6.3 of this Lease, and (y) any
Recordable Instrument that Tenant desires to record against property in which Landlord holds a fee or
leasehold interest shall be subject to Landlord’s consent, not to be unreasonably withheld, delayed or
conditioned and subject to the last paragraph of Section 9.6 of this Lease (and Landlord’s withholding of
consent to such a Recordable Instrument pursuant to the foregoing shall not constitute a Landlord breach,
default or Default under this Lease, nor a failure of Landlord to perform an obligation under this Section
2.3); and (D) the issuance by the Title Company, at Tenant’s expense, of an extended coverage leasehold
policy of title insurance issued by the Title Company (the “Title Policy{ XE "Title Policy" }”), which
policy shall be in an amount, and otherwise in form and substance satisfactory to Tenant, MLS and any
Leasehold Mortgagee. Landlord agrees to reasonably cooperate with Tenant with respect to the issuance
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of the Title Policy, at no out-of-pocket cost to Landlord, except that Landlord will provide Title Company
with any customary affidavits or gap indemnity as may be necessary or required to assure the Title
Company that no unpermitted exceptions will arise with respect to Tenant’s Title Policy resulting from
any acts of Landlord during the Interim Term. For clarity, for purposes of clause (y) above, if Landlord
has an approval right over a document in this Lease, such as the OEA pursuant to Section 1.1.94, and
such document is either contemplated to be recorded or contemplates the recording of a short form
memorandum of agreement, then Landlord’s approval of such document will constitute Landlord’s
approval of the contemplated recording in the form approved by Landlord and clause (y) will not require
a second approval from Landlord for Tenant to record the applicable document or short form
memorandum thereof in the form originally approved by Landlord.

2.3.3 Due Diligence; Tenant Early Entry Rights During Interim Term.

(a) It is a Delivery Requirement under this Section 2.3.3 that Tenant shall determine,
within the Interim Term, that Tenant is satisfied in Tenant’s sole discretion that the Stadium Project is
feasible as determined by Tenant in its sole and absolute discretion, that the Sports Arena Site (and
Premises) is suitable for the Stadium Project and all of the Uses and that there exist no facts, matters or
circumstances concerning the Sports Arena Site, the Premises, the Stadium Project or any project costs
related thereto that are unacceptable to Tenant in Tenant’s sole and absolute discretion. This Delivery
Requirement shall include Tenant’s satisfaction with any New Condition discovered during the Interim
Term (without limiting Landlord’s obligations hereunder related thereto), but otherwise shall not include
matters related to the physical condition of the Premises existing as of the Execution Date.

(b) During the Interim Term, upon not less than one (1) Business Day’s prior written
Notice and subject to Landlord’s reasonable scheduling requirements (it being expressly understood that
Tenant shall have no right to exercise its rights pursuant to this Section 2.3.3(b) at a time or in a manner
that would disrupt an event occurring at the Premises), Tenant’s People shall have the right and license, at
Tenant’s election, to enter the Premises for purposes of performing such due diligence tests, studies,
surveys and investigations (the “Physical Due Diligence”){ XE “Physical Due Diligence” } as Tenant
shall deem necessary or desirable for purposes of the Stadium Project. Tenant’s right of entry pursuant to
this Section 2.3.3(b) is subject to the following terms and conditions: (i) none of Tenant or any of
Tenant’s People may enter the Premises for Physical Due Diligence without giving Landlord at least one
(1) Business Day’s prior written Notice, and neither Tenant or any of Tenant’s People shall conduct
Physical Due Diligence if Landlord advises that such entry would interfere with or interrupt an event
scheduled at the Premises; (ii) Landlord may impose commercially reasonable time or performance
conditions and restrictions on Tenant’s right to enter the Premises and Tenant agrees to comply with any
such conditions and restrictions in exercising its rights under this Section 2.3.3(b); (iii) Landlord may
require that an employee or representative of Landlord accompany Tenant’s People during any such
entry, but such condition may not delay any previously approved and scheduled right of entry; (iv) none
of Tenant’s People shall have the right to drill or bore on or through the surface of the land at the
Premises or conduct any other invasive testing of the Premises or the Sports Arena without first obtaining
Landlord’s written consent thereto, which consent Landlord shall not unreasonably withhold (and in
granting any such consent, Landlord shall have the right to require, and Tenant shall cause to be obtained
and maintained, pollution liability coverage in a form and in an amount that is reasonable and customary
for the invasive testing and related work to be performed); (v) after conducting any Physical Due
Diligence (invasive or otherwise), Tenant shall promptly restore the Premises to its condition prior to
such Physical Due Diligence; and (vi) Tenant shall keep the Premises free and clear of all Prohibited
Liens arising from or related to Tenant’s Physical Due Diligence and shall take all necessary actions, at
Tenant’s sole cost and expense, to remove any such Prohibited Liens that encumber the Premises. Before
any entry onto or into the Premises pursuant to this Section 2.3.3(b), Tenant shall obtain and maintain, or
cause to be maintained (and shall deliver or cause to be delivered to Landlord evidence thereof), at no
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cost to Landlord, general liability insurance, from an insurer reasonably acceptable to Landlord, in the
amount of at least Two Million Dollars ($2,000,000) per occurrence and in the aggregate for bodily injury
and property damage per occurrence. Such policies shall name the Landlord’s Additional Insured Parties
as additional insureds on a primary and non-contributory basis, which insurance shall provide coverage
against any claim for personal liability or property damage caused by Tenant or any of Tenant’s People in
connection with any Physical Due Diligence. Tenant shall provide proof of coverage for the additional
insured requirements by providing Landlord with an original of the endorsement of the insurance policy,
along with Certificates of Insurance naming the Landlord Additional Insured Parties as additional
insureds with respect to the Site. Tenant shall Indemnify Landlord and Landlord’s officers, board
members, and employees, and their respective successors and assigns, from and against all Claims
incurred, suffered by, or claimed against Landlord by reason of any damage to the Premises or injury to
persons caused by Tenant and/or Tenant’s People to the extent arising out of or in any way connected
with their entry upon the Premises and/or the performance of any Physical Due Diligence related thereto,
excluding any of the foregoing to the extent caused by any act or omission of Landlord or its agents,
employees, contractors or any party claiming by through or under any of them. Tenant agrees to deliver to
Landlord, upon their completion, copies of all final reports, studies and results of Physical Due Diligence
obtained or conducted by Tenant and received by Tenant with respect to the Premises, provided that
Landlord acknowledges that such delivery is without representation or warranty by Tenant. Tenant’s
obligations under this Section 2.3.3 shall survive any termination of this Lease.

2.3.4 Approvals. It is a Delivery Requirement under this Section 2.3.4 that Tenant,
within the Interim Term, obtains or determines to Tenant’s satisfaction that Tenant may later obtain all
Approvals required by Tenant in connection with the Stadium Project and the Uses, including those
matters set forth on Exhibits G and H hereof. Landlord agrees to cooperate with Tenant in connection
with its efforts to obtain all Approvals and all related Applications subject to and in accordance with the
terms of this Lease, including Sections 9.5, 9.6 and 9.7 and Exhibits G and H hereof, all of which shall be
applicable and in full force and effect at all times during the Interim Term. In no event will any Approval
be deemed to be obtained by Tenant hereunder unless and until such Approval has become a Final
Approval.

2.3.5 Stadium Project Financing. It is a Delivery Requirement under this Section
2.3.5 that Tenant, within the Interim Term, obtains or determines to its satisfaction that it may later
obtain: (i) all equity, funds, financing, monetary commitments, loans and Development Incentives of any
kind or nature whatsoever required by Tenant for the Stadium Project on terms satisfactory to Tenant in
amount, form and substance (collectively, “Project Financing{ XE “Project Financing” }”) from any
investor, lender or Governmental Authority (collectively, a “Financing Party{ XE “Financing Party” }”);
(ii) all applicable approvals and authorizations required from any Financing Party, including, (A)
approval of this Lease and all other applicable Stadium Project Documents, including the LAFC Lease
Documents and any other documentation described below in Section 2.3.6, (B) all Stadium Project
design, development and construction related approvals, including all Approvals, (C) all documentation
or other assurances required by any Financing Party from Landlord or any other party to any Stadium
Project Documents, including any required estoppel certificates or non-disturbance agreements, (D) all
title and survey related requirements and assurances, including any applicable leasehold and loan title
insurance policies and requirements and the certification of a survey satisfactory to each applicable
Financing Party; and (iii) MLS approval of all Project Financing.

2.3.6 District Property Documentation. It is a Delivery Requirement under this
Section 2.3.6 that Tenant obtain, within the Interim Term, and without limiting any other terms or
conditions set forth in this Lease, all Approvals, including all documentation, agreements, amendments,
approvals, certifications and assurances from any party having an interest in the Master Leases, any other
Stadium Project Documents, any Permitted Exceptions and/or the District Property, in each case in form
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and substance satisfactory to Tenant, including the LAFC Lease Documents (and any other agreements
related to any other off-site rights Tenant required in connection with the Stadium Project) to provide
Tenant with certain protections, clarifications and additional rights related to Tenant’s Leasehold Estate,
the Uses, the Sports Arena Agreements and the District Property, respectively, in addition to any other
requirements, inducements, estoppels and assurances related thereto or to this Lease or the Stadium
Project as Tenant, MLS or any Financing Party may require or as the Title Company may require in
connection with the issuance of the Title Policy. Without limiting the foregoing, (a) this Delivery
Requirement includes Tenant’s securing all Approvals, agreements, amendments and other
documentation required by Tenant, including the Sports Arena Boundary Documents, to ensure that the
Premises includes (i) the portion of Lot P as shown on the map recorded in Book 4, Page 352 of
Miscellaneous Records in the Office of the Los Angeles County Recorder as required for the Stadium
Project, free of any right of reversion in favor of the City, and (ii) the 2.90 acre parcel leased by the
Commission pursuant to the Adjacent Parcel Lease of 1955, which lease is contemplated to be terminated
due to certain unacceptable terms contained therein, with the 2.90 parcel added to the Sports Arena Lease,
and (b) it shall not constitute a Landlord breach, default or Default under this Lease, nor a failure of
Landlord to perform an obligation under this Section 2.3 if Tenant is not able to secure all of the
Approvals, agreements, amendments and other documentation required by Tenant to ensure that the
Premises includes the areas described in clause (a) above so long as Landlord complies with its
obligations under Sections 9.5 and 9.6 hereof (including and subject to the last paragraph of Section 9.6).

2.4 Landlord Use of Sports Arena Site During Interim Term. While this Lease shall be
valid and effective from and after the Execution Date and at all times during the Interim Term, the Parties
generally acknowledge their respective intention that (i) Landlord will retain exclusive possession and use
rights with respect to the Premises at all times during the Interim Term (i.e., prior to the Delivery Date),
and (ii) except as otherwise expressly provided (A) in Section 2.3.3(b) hereof, or (B) with respect to any
early access construction license of the nature described in Section 2.7 hereof (collectively, “Tenant
Early Entry Obligations{ XE "Tenant Early Entry Obligations" }”) and except with respect to the acts
and omissions of Tenant and Tenant’s People, as to which Tenant shall be solely responsible and liable,
Tenant will have no obligations or liabilities related thereto, subject in each case to the following terms,
conditions and provisions set forth in this Section 2.4.

2.4.1 Landlord Rights and Obligations. During the Interim Term, Landlord will,
at its sole cost, liability and expense, (i) retain sole and exclusive use, possession and occupancy of the
Premises, (ii) have the right to continue to schedule and host events at the Sports Arena prior to the
Anticipated Final Approvals Date, provided that any such event(s) (including post-event load out and
clean-up time) must take place prior to the Anticipated Final Approvals Date, subject to the terms of
Section 2.7 hereof, and (iii) pay, perform, observe, satisfy and/or comply with all terms, covenants,
conditions, agreements, restrictions, obligations and liabilities existing during and applicable to the
Interim Term and required to be paid, performed, observed, satisfied or complied with in connection with,
under or related in any manner to the Premises and the Sports Arena Site and the use and operation
thereof (collectively, the “Existing Obligations{ XE “Existing Obligations” }”), including (A) this Lease,
the Master Leases and all other Sports Arena Agreements, (B) all Existing Contracts (as hereinafter
defined), (C) all Existing Leases (as hereinafter defined), (D) all existing employees of the Sports Arena
Site, if any, (E) all existing permits and approvals issued by any Governmental Authority with respect to
the Sports Arena Site and the use or operation thereof, (F) all existing utilities located on or serving the
Sports Arena Site, including all fuel, gas, light, power, sewage, water, garbage disposal, telephone,
telecommunications and other utility consumption charges, fees, costs, expenses, assessments and
impositions (collectively, “Existing Utility Charges{ XE “Existing Utility Charges” }”), (G) all
applicable Laws, including all Environmental Laws, (H) any Landlord Mortgages, (I) all documents,
instruments and other matters of record encumbering, burdening or affecting the Sports Arena Site, (J) all
Exposition Park rules and regulations, (K) all operating costs and expenses of any kind or nature
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whatsoever related to the Premises and the Sports Arena Site, (L) all real estate, sale, use or other taxes,
assessments, impositions, levies, and charges of any kind or nature whatsoever (collectively, “Existing
Taxes{ XE “Existing Taxes” }”), (M) all insurance coverages and policies required to be kept or
maintained by Landlord under the Sports Arena Agreements or this Lease, including any pending
insurance claims, and (N) any violation, breach, dispute or contested matter that is the subject of any
private negotiation, administrative process or hearings, or any dispute resolution process or procedure
under any of the Sports Arena Agreements, including any mediation, arbitration, litigation or appeal of
any kind. As used herein, the term “Existing Contracts{ XE "Existing Contracts" }” shall collectively
mean any and all service, brokerage, management, operation, security, event, use, display, broadcast,
media, advertising, sponsorship, concession, employment, union, design, construction, maintenance,
repair or other contracts, agreements, authorizations or orders of any kind or nature whatsoever in effect
with respect to the Premises, whether verbal or written, on or prior to the Delivery Date, and the term
“Existing Leases{ XE “Existing Leases” }” shall collectively mean any and all leases, licenses or other
occupancy agreements of any kind or nature whatsoever for the use (for other than a single event under
any Existing Contract) or occupancy of any portion of the Premises or Sports Arena Site which are in
effect, whether verbal or written, on or prior to the Delivery Date. Existing Obligations shall include (1)
all of the foregoing that are allocable to any period prior to the Delivery Date, including any that were or
are incurred or accrued prior to or after the Execution Date but prior to the Delivery Date, and (2) any and
all of the foregoing which have not been observed or complied with, or remain unpaid, unresolved,
unsatisfied, unperformed or unsettled, as of the Delivery Date, including any of the foregoing which may
Adversely Affect Tenant. Existing Obligations will not include (a) terms, covenants, conditions,
agreements or restrictions contained in any agreement made by Tenant with third parties with respect to
the Premises during the Interim Term, as to which Tenant shall be and remain solely responsible and
liable, (b) obligations, liability or damages created by, arising from or caused by the acts or omissions of
Tenant or any of Tenant’s People, if any, during the Interim Term, as to which Tenant shall be and remain
solely responsible and liable, or (c) matters solely related to the physical condition (including the
environmental condition) of the Sports Arena Site as of the Execution Date (without limiting Section
29.2.15 hereof).

2.4.2 Tenant Rights and Obligations. Landlord acknowledges and agrees that
Tenant shall have no obligations or liability of any kind related to and, by its execution of this Lease or
acceptance of possession, Tenant shall in no event be deemed to have assumed or accepted any of, the
Existing Obligations pertaining to the Interim Term or any preceding period at any time. Without
limiting or modifying the terms of the preceding sentence, Landlord further acknowledges and agrees that
at all times during the Interim Term, except for Tenant’s Early Entry Obligations and the terms of clauses
(a) through (c) in Section 2.4.1 above, Tenant shall (i) have no obligation to pay Rent hereunder, (ii) have
no obligations or liabilities with respect to the use, operation, management, maintenance, repair,
replacement, Construction or Restoration of any portion of the Premises or the Sports Arena Site, (iii)
have no obligations or liabilities hereunder with respect to any of the matters described in clauses (i)
through (iii) above in Section 2.4.1, including all enumerated matters in clauses (A) through (N) above in
Section 2.4.1(iii), including with respect to the payment of any amounts or compliance with any terms or
provisions in this Lease or the Sports Arena Agreements related to real estate taxes, operating costs or
expenses, utility costs or charges, insurance, and indemnification. Without limiting the foregoing,
Landlord acknowledges and agrees that nothing in this Lease shall in any event (A) subject Tenant to any
costs, expenses, obligations or liabilities of any kind or nature whatsoever under or with respect to the
Premises, the Sports Arena Agreements or this Lease with respect to any event, condition or occurrence
with respect to the Premises that existed, arose, occurred or accrued prior to the Commencement Date
(including, without limitation, any adverse environmental condition, violation of law, latent defect or
third party claims), except as otherwise expressly provided in this Lease, or (B) limit, modify, waive,
release, terminate or adversely affect any of Landlord’s obligations or liabilities under the Sports Arena
Agreements or this Lease. Without limiting or modifying the foregoing, the Parties acknowledge that (1)
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all of Landlord’s covenants, agreements, representations, warranties, indemnities, obligations and
liabilities under the Lease shall apply at all times from and after the Execution Date (regardless of
whether there is any express reference to the Interim Term, and that any reference to the Term (without
the Interim Term) will in no way limit or modify Landlord’s obligations and liabilities hereunder, and (2)
except as expressly set forth in this Lease, Tenant shall have and be entitled to all rights and benefits of all
of the matters in clause (1) above at all times following the Execution Date, regardless of whether there is
any specific reference to the Interim Term, or the Term or both.

2.4.3 Landlord Insurance and Indemnity.

(a) At all times during the Interim Term, Landlord shall, at its sole cost and expense,
maintain all insurance required to be carried by Landlord under any of the Sports Arena Agreements with
respect to the Premises and Sports Arena Site. Such policies shall name the Tenant Additional Insured
Parties as additional insureds on a primary and non-contributory basis, which insurance shall provide
coverage against claims for bodily injury, death or property damage (other than any caused by Tenant or
any of Tenant’s People in connection with any Physical Due Diligence or pursuant to any pre-delivery,
early access construction license or otherwise). Landlord shall provide proof of coverage for the
additional insured requirements by providing Tenant with an original of the endorsement of the insurance
policy, along with Certificates of Insurance naming the Tenant Additional Insured Parties as additional
insureds with respect to the Premises and Sports Arena Site.

(b) Landlord shall Indemnify Tenant, its Affiliates and their respective officers,
directors, shareholders, members, partners, trustees, mortgagees, agents and employees, and their
respective successors and assigns from and against any and all Claims incurred, suffered by or claimed
against Tenant to the extent arising out of or in any way connected with (i) any uses of the Premises by
Landlord described in Section 2.4.1(i) and (ii) above, (ii) any and all Existing Obligations (including
Landlord’s failure to comply with the terms of this Lease relating thereto), and (iii) any litigation, lien,
claim, unsatisfied obligation or New Condition first arising during the Interim Term, but excluding any of
the foregoing to the extent caused by any act or omission of Tenant or its agents, employees, contractors
or any party claiming by through or under any of them, including as a result of Tenant’s Early Entry
Obligations or as otherwise provided in clause (b) of Section 2.4.1 above.

(c) If Landlord self-insures any risk under the Landlord Master Lease or otherwise,
whether pursuant to any plan of self-insurance, self-insured retention or deductible amount under any
policy, then Landlord shall be responsible for payment of the amount of any such self-insured Claims
arising during the Interim Term that would have been assumed by an insurance company if Landlord had
not elected to self insure such amounts.

2.5 Tenant Extension of Anticipated Final Approvals Date. Not later than six months (6)
months prior to any Anticipated Final Approval Date (the “Rolling 6-Month Period”){ XE “Rolling 6-
Month Period” }, Tenant reserves the right to provide Landlord with written Notice of Tenant’s extension
of the Rolling 6-Month Period, which Notice will set forth the extended Anticipated Final Approval Date
for purposes of Landlord’s scheduling purposes. The foregoing process may be repeated as often as
Tenant determines is necessary based upon Tenant’s progress in obtaining Final Approvals, but no more
than a total of four (4) extensions not to exceed two (2) years in the aggregate.

2.6 Exclusive Possession. From and after the Delivery Date, Tenant shall have (i) exclusive
possession, occupancy, use, operation and management of the Premises, including the ownership of all
Improvements during the Term, subject to and in accordance with the terms of this Lease, (ii) the use of
all of the Sports Arena Rights to the extent necessary in connection with the Premises, including all
Improvements, the Stadium Project and the Stadium, including all Approvals required in connection
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therewith, (iii) the right to pursue all of the Approvals Tenant determines are necessary for Tenant to
design, entitle, permit, develop, construct, finance, use, manage and operate the Stadium Project, any
other Improvements and the Premises, (iv) the right to use and exploit the Premises, including all
Improvements and the Stadium on a year-round, 365-day per year basis, with 24 hour access as provided
in Section 6.1 hereof, (v) the exclusive right to install signage on or at the Premises as provided in Section
6.6 hereof in accordance with the terms of the Lease (without limiting USC’s Advertising Rights), (vi) the
exclusive right, in its sole discretion, to select third-party providers of goods and services with respect to
the Premises and to enter into, terminate, Modify or assign any Project Contracts, and (vii) the exclusive,
complete and final authority, in its sole discretion, over all design and development decisions, subject to
the terms of the Stadium Project Documents.

2.7 Accelerated Delivery. Notwithstanding anything to the contrary in the Lease, Tenant
shall have the right to accelerate delivery of possession of the Premises to Tenant by Landlord, by giving
Landlord written Notice of its desired accelerated Anticipated Delivery Date (the “Acceleration Notice{
XE “Acceleration Notice” }”), which date shall be at least ninety (90) days after the date of the
Acceleration Notice (unless Landlord agrees in writing to a shorter period). Upon Tenant’s delivery of an
Acceleration Notice, Tenant shall be deemed to have agreed to fully Indemnify Landlord for, from and
against any and all Claims imposed on or incurred by Landlord arising from or related to such accelerated
delivery of possession (including from or related to the cancelation of events scheduled to occur after the
accelerated delivery date); provided that Tenant’s Indemnification obligation under this Section 2.7 will
not include any cancelation penalties or other contractual remedies in excess of what is then normal and
customary in the industry. Landlord acknowledges and agrees that if, pursuant to the LAFC Lease
Documents or other agreement, Tenant obtains an early access construction license to enter the Premises
or any other portions of Exposition Park for the purposes of performing certain work (such as, without
limitation, relocation of overhead power lines), which rights shall, to the extent they involve work on or
utilities serving any portion of the Premises, be subject to Landlord’s prior written approval, not to be
unreasonably withheld, conditioned or delayed, such early access construction license and Tenant’s entry
onto any portion of the Premises will not be deemed to be (i) Tenant’s waiver of any Delivery
Requirements hereunder, (ii) the acceleration of the Anticipated Delivery Date, or (iii) the Delivery Date
(or Commencement Date) hereunder.

3. TERM

3.1 Initial Term. The initial term of this Lease (the “Initial Term”{ XE “Initial Term” })
shall: (a) commence on the Commencement Date; and (b) continue until the Scheduled Expiration Date,
unless extended or terminated sooner in accordance with and subject to the terms of this Lease.

3.2 Extension Option(s). Tenant shall have the right and option (each such right and
option, an “Extension Option”{ XE “Extension Option” }) to extend this Lease upon all of the same
terms, conditions and provisions as are provided in this Lease with respect to the Initial Term (except for
Sections 2.2, 2.3, 2.4, 2.5, 2.7, 9.2, 9.3 and as this Lease otherwise expressly states), for one or more
additional successive periods (collectively, the “Extension Terms,”{ XE “Extension Terms” }) and each,
an “Extension Term”{ XE “Extension Term” }), as provided in the table below after the Initial Term
expires. Subject to Section 3.5 and the terms of the Tri-Party Agreement, Tenant shall exercise each
Extension Option, if at all, by giving Landlord Notice of such exercise on or before the exercise date set
forth in the table below with respect to each Extension Term. After the last Extension Term, Tenant shall
have no further right to renew or extend the Term. Anything in this Lease to the contrary
notwithstanding, any exercise Notice by Tenant hereunder with respect to an Extension Term shall be
subject to the terms and conditions set forth below in Section 3.5 hereof. The Extension Options may not
be transferred separate from this Lease, it being expressly understood that the Extension Options are
irrevocably appurtenant to and a part of this Lease and the Leasehold Estate and incapable of separation
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from this Lease. The foregoing shall not prevent the Extension Options from being transferred to a
Transferee (as hereinafter defined) pursuant to, and in conjunction with, an Authorized Transfer (as
hereinafter defined), including any Transfer of this Lease to MLS or a Leasehold Mortgagee, or from
being included in any New Lease, and Landlord agrees that any such Transferee (or successor to Tenant
under a New Lease), including Leasehold Mortgagee or its Affiliate pursuant to a New Lease, shall have
the benefit of the terms of this Lease (or the New Lease, as applicable) and the Tri-Party Agreement
related to Extension Options, including the right to exercise the Extension Options hereunder or under
such New Lease, as applicable. Each Extension Option shall remain effective notwithstanding any
default by Tenant unless such default by Tenant consists of a failure to timely pay Fixed Rent and such
default ripens into a Monetary Default, in which event the right to exercise the Extension Option shall be
suspended unless and until such Monetary Default is cured, including payment of all related Default
Interest and any and all other costs and expenses incurred by Landlord in connection with such Monetary
Default, or waived in writing by Landlord; and if such Monetary Default is not cured on or before the
exercise date applicable to such Extension Option as provided in the table below, then all of Tenant’s
Extension Options shall terminate.

Number Exercise Period or Date* Extension Term Period

1 By 1/1/2053 1/1/2055 - 12/31/2069

2 By 6/30/2068 1/1/2070 - 12/31/2084

3 By 6/30/2083 1/1/2085 - 12/31/2099

4 By 6/30/2098 1/1/2100 - 12/31/2111

* - Each date in this column is subject to the terms of Section 3.5 hereof and the terms of the Tri-Party Agreement

3.3 No Conditions to Exercise; Non-forfeiture. There shall be no conditions, express or
implied, limiting Tenant’s right to exercise any Extension Option(s). With respect to Extension Terms 2,
3 and 4 above, it is the intention of the parties to avoid forfeiture of Tenant’s rights to exercise any
Extension Option hereunder through inadvertent failure to give Notice of exercise thereof on or before the
exercise dates set forth in the table above in Section 3.2. Accordingly, if Tenant shall fail to timely
deliver any exercise Notice to Landlord with respect to Extension Terms 2, 3 or 4, then the Term hereof
shall be automatically extended upon all of the terms, conditions and provisions then in effect for a period
of sixty (60) days after Landlord provides Tenant (with a copy to MLS and any Leasehold Mortgagee)
with written Notice of Landlord’s election to terminate Tenant’s right to extend this Lease under the
applicable Extension Option applicable thereto, unless Tenant exercises the applicable Extension Option
within sixty (60) days following Tenant’s receipt of Landlord’s termination notice, in which event this
Lease shall remain unchanged and in full force and effect in accordance with the terms hereof.

3.4 USC Lease Extensions.

(a) The Parties acknowledge that (i) the term of the Current USC Lease currently expires on
June 30, 2033, subject to certain automatically exercising extension options for extension terms as set
forth in the Section 3 thereof that allow and provide for the term of the Current USC Lease to extend to
December 31, 2054, and (ii) the ability of Landlord to extend its tenancy with respect to the Sports Arena
Property beyond December 31, 2054 is subject to Landlord’s (A) timely exercise of the Sports Arena
Option under the Sports Arena Option Agreement with the District, (B) Landlord’s negotiation with the
District with respect to, or the determination of, the rent reset under the 2054 Lease, subject to Section 3.5
below, (C) negotiation with the District with respect to certain other terms and conditions to reflect any
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new or unanticipated conditions or any changes to certain agreements between the District and Landlord
subject to Section 3.5 below, and (D) execution of the 2054 Lease.

(b) With respect to the USC Lease extension options, Landlord covenants and agrees as
follows:

(i) Landlord shall take all actions necessary or required under the Current USC
Lease to renew or extend the term of the Current USC Lease through December 31, 2054,
including all action necessary or required to prevent the Commission or the District, as the case
may be, from terminating any automatic extension of the term thereunder;

(ii) provided that Tenant timely exercises the first Extension Option in Section 3.2
above, Landlord shall (A) take all actions necessary or required to satisfy all conditions to
Landlord’s exercise of the Sports Arena Option, (B) exercise the Sports Arena Option under the
Sports Arena Option Agreement at least one hundred eighty (180) days prior to the last day
allowed for such exercise, (C) deliver evidence of Landlord’s exercise and the District’s
acceptance of such exercise not later than ninety (90) days prior to the last day allowed for such
exercise, and (D) enter into the 2054 Lease with the District, subject to the terms of Section 3.5
hereof and Section 29 hereof; and

(iii) provided that Tenant exercises the second, third or fourth Extension Option in
Section 3.2 above, subject to the terms of Section 3.3 above, Landlord shall take all actions
necessary or required under the 2054 Lease to renew or extend the term thereof to give Tenant the
full benefit of each applicable Extension Term hereunder, including all action necessary or
required to prevent the District from terminating any automatic extension of the term thereunder.

(c) If, for any reason, Landlord fails to comply with or satisfy any of the covenants and
agreements set forth above in Section 3.4(b)(ii) hereof, then without limiting, modifying waiving,
releasing, terminating or otherwise adversely affecting any rights or remedies Tenant may have
hereunder, at law or in equity, to the extent permitted under the Tenant NDA, Landlord shall be deemed
to have elected not to exercise the Sports Arena Option and shall be deemed to have assigned to Tenant
all of Landlord’s right, title and interest in and to the Sports Arena Option Agreement to allow Tenant to
exercise the Sports Arena Option in order to obtain a direct lease with the District for the period beyond
December 31, 2054, with such modification as Tenant and the District mutually approve in the Tenant
NDA.

(d) In addition to and without limiting any representations, warranties and covenants
contained in this Lease related to the validity and binding effect of this Lease, Landlord hereby waives
any right to contest or challenge the validity, effect or binding nature of this Lease or any terms or
provisions hereof based on any terms of the USC Lease, including the term thereof or any extension
options available to Landlord thereunder.

3.5 Sports Arena Option Exercise. Without limiting or modifying Landlord’s obligations
under Section 3.4 hereof or the Tri-Party Agreement, (i) the exercise of the Extension Options pursuant to
Section 3.2 by Tenant or any Transferee permitted under Section 3.2 (including a Leasehold Mortgagee or
any Affiliate under a New Lease, as applicable), (ii) the exercise of the Sports Arena Option under the
Sports Arena Option Agreement, or (iii) any subsequent exercise of an extension option under the 2054
Lease by Landlord shall, in each case, be subject to the terms and conditions of the Tri-Party Agreement.



37
20145318v.13

4. RENT.

4.1 Fixed Rent during Initial Term. From and after the Commencement Date and
continuing throughout the Initial Term, Tenant shall pay Landlord, a net fixed annual rental (the “Fixed
Rent”{ XE “Fixed Rent” }) as follows:

(i) for the first Lease Year commencing on the Commencement Date, the annual
Fixed Rent shall be at an annual rate equal to One Million Two Hundred Thousand Dollars
($1,200,000.00), provided that if the first Lease Year shall consist of a period in excess of twelve
months, then on January 1 of the first Lease Year, the Fixed Rent shall be adjusted upward to an
amount equal to the product obtained by multiplying (A) One Million Two Hundred Thousand
Dollars ($1,200,000.00) by (B) the CPI Adjustment Factor set forth in Section 1.1.29(i) hereof,
except that the CPI comparison months for purposes of determining the CPI Adjustment Factor
for such partial Lease Year period (from the Commencement Date to the next January 1) will be
the calendar month preceding each of the adjustment date and the Commencement Date.; and

(ii) for each subsequent Lease Year, the annual Fixed Rent shall be an amount equal
to the product obtained by multiplying (A) the annual Fixed Rent for the immediately preceding
Lease Year, by (B) the CPI Adjustment Factor set forth in Section 1.1.29(i) hereof.

4.2 Fixed Rent During the Extension Terms. If Tenant exercises any Extension Option in
accordance with the terms of Sections 3.2 or 3.3 hereof, then during the corresponding Extension Term,
Fixed Rent shall be adjusted to be an amount equal to the greater of (i) Fixed Rent as calculated in
accordance with Section 4.1.1(ii) above for each Lease Year during the applicable Extension Option; or
(ii) the sum of the “Base Rent” and “Charges” payable by Landlord under the 2054 Lease for such period
(as such terms are defined in the 2054 Lease and as such “Base Rent” thereunder may be adjusted from
time to time under the 2054 Lease).

4.3 Fixed Rent Payment. Fixed Rent shall be payable with respect to each Lease Year
during the Term: (i) in lawful money of the United States of America; (ii) by check, by wire transfer of
good funds or by ACH transfer; (iii) in equal monthly installments in advance on the first (1st) day of each
calendar month, except that the first Fixed Rent payment shall be made within five (5) business days after
the Commencement Date and Landlord’s delivery to Tenant of a completed IRS Form W-9; (iv) without
notice, demand, offset or deduction, except as otherwise expressly provided in this Lease; and (v) to
Landlord at the address set forth on Exhibit C attached hereto for delivery of Notices to Landlord, or such
other place as Landlord may hereafter designate from time to time by delivery of a change of payment
address Notice to Tenant. Any installment payment of Fixed Rent attributable to a period at the
beginning or end of the Term that is for a period of less than a full calendar month shall be
proportionately reduced.

4.4 Additional Rent. All amounts payable by Tenant directly to Landlord under this Lease
shall be deemed Additional Rent, and Tenant will pay Additional Rent to Landlord within the time period
provided in this Lease or, if no time period is expressly provided, then within thirty (30) days after
Tenant’s receipt of Landlord’s invoice therefor, together with reasonable supporting documentation.
Landlord acknowledges and agrees that (i) Tenant will not be liable or responsible for payment of any
amounts due by Landlord under any of the Master Leases, except as otherwise expressly set forth in this
Lease, and (ii) Tenant’s payment of Fixed Rent hereunder shall be deemed to include and satisfy all of
Tenant’s responsibilities and obligations to pay any pro-rata share of the costs of the District’s “Common
Area Services{ XE "Common Area Services" }” (for example, services provided by the Office of the
Park Manager; landscaping, maintenance, and janitorial services for the Exposition Park grounds; office
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of park security and safety services), and Tenant shall not be charged or otherwise responsible for any
additional costs associated with Common Area Services during the term of this Lease.

4.5 Rent Credit. If, as part of any Final Approval or otherwise in connection with the
Stadium Project, Tenant is able to obtain certain credits, rebates, abatements or other concessions from
the Commission, the District or any other Governmental Authority with respect to any payments made or
required to be made by Landlord that results in an actual net reduction in the amounts payable by
Landlord under the USC Lease, the USC NDA Lease or the 2054 Lease, as applicable, or any other
Sports Arena Agreements without creating a default under any other Sports Arena Agreement (the
amount of such actual net reduction actually received by Landlord, collectively, the “Landlord Credits”{
XE “Landlord Credits” }), then Tenant shall receive 100% of the benefit of the Landlord Credits in the
form of a credit against, and Tenant shall be authorized to deduct the amount of such Landlord Credits
from, any Rent next coming due hereunder. For purposes of this Section, any Landlord Credits approved
by the Commission must also be approved by the District to enable Tenant to obtain the foregoing benefit
under this Lease.

4.6 Governmental Authority Restriction on Rent. During any period when any Rent
shall be or become uncollectible, reduced, or required to be refunded (collectively, “Restricted Rent”)
because of any Rent Regulation (a “Rent Regulation Period”{ XE “Rent Regulation Period” }), Tenant
shall enter into such commercially reasonable agreement(s) and take such other commercially reasonable
steps as Landlord may reasonably request (and any Leasehold Mortgagee may approve, as applicable) and
as may be legally permissible to permit Landlord to collect the maximum amount of Rent then due and
payable under this Lease that is not Restricted Rent from time to time during such Rent Regulation
Period. After the expiration of any Rent Regulation Period, any amounts of Restricted Rent that (i)
became due and payable under this Lease during any Rent Regulation Period, (ii) were not in fact paid by
Tenant, and (iii) may be paid by Tenant without violating any applicable Law, shall be paid to Landlord
within thirty (30) days after Tenant receives reasonable evidence of the expiration of the Rent Regulation
Period.

5. ADDITIONAL PAYMENTS BY TENANT; REAL ESTATE TAXES.

5.1 Landlord’s Net Return. The parties acknowledge that the Fixed Rent payable by
Tenant under this Lease is intended to be absolutely net to Landlord. Except as otherwise expressly
provided in this Lease, the Stadium Project Documents or any Landlord Ancillary Agreements, (i) from
and after the Commencement Date (and expressly excluding any Existing Obligations which arise, accrue
or otherwise pertain to a period prior to the Commencement Date but remain unpaid or unsatisfied as of,
or become due after, the Commencement Date), Tenant shall be responsible for the entire cost of all
utilities, real estate taxes and other costs and expenses attributable to the use, leasing, management,
maintenance, repair, occupancy and operation of, and any Construction on, the Premises, and (ii) any
Rent required to be paid by Tenant to Landlord shall not be subject to abatement, credit, offset or
reduction for any reason. Notwithstanding anything to the contrary in this Lease, Tenant need not pay,
and Landlord shall be solely liable for the payment of, the following items payable, accrued, or incurred
by Landlord: (a) all Existing Obligations which arise, accrue or otherwise pertain to a period prior to the
Commencement Date, (b) all amounts payable by Landlord under the Stadium Project Documents, except
to the extent that Tenant’s payment of any amounts under this Lease will satisfy Landlord’s
corresponding obligation under the applicable Stadium Project Documents, such as, for example,
Tenant’s payment of Real Estate Taxes hereunder with respect to the Premises, (c) all consulting,
overhead, accounting, tax preparation, other professional fees, travel, legal and staff costs, bank service
charges, and other costs incidental to Landlord’s Estate and the administration and monitoring of this
Lease by Landlord, including such costs Landlord incurs in reviewing anything Tenant delivers under this
Lease (except as otherwise expressly provided in this Lease) or determining whether Tenant is in
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compliance with this Lease; (d) any costs arising from or under any instrument or agreement affecting the
Premises and to which Landlord is a party and Tenant is not a party, including any Stadium Project
Documents, except as otherwise expressly provided in this Lease; and (e) all other costs or expenses that,
by their nature, are personal to Landlord.

5.2 Real Estate Taxes.

5.2.1 Real Estate Taxes Separately Assessed.

(a) From and after the Commencement Date, and at all times that the Premises is
separately assessed by the taxing Governmental Authority (the “Taxing Authority{ XE “Taxing
Authority” }”), Tenant shall pay and discharge directly to the Taxing Authority before such taxes become
delinquent all Real Estate Taxes accruing with respect to the Premises for all period(s) falling within the
Term, subject however to Tenant’s right to contest Real Estate Taxes hereunder, subject to Section 13.1
hereof. Tenant shall also pay all interest and penalties any Taxing Authority assesses for late payment of
any Real Estate Taxes, except for any interest and penalties assessed for late payment to the extent
resulting from Landlord’s failure to promptly forward Tenant a copy of any applicable bill that Landlord
receives, which interest and penalties shall be paid by Landlord. Within thirty (30) days after Tenant’s
receipt of Landlord’s written request therefor, but not earlier than the due date for any Real Estate Tax
bill, Tenant shall provide Landlord with reasonable evidence of payment of all applicable Real Estate
Taxes that were then due and payable hereunder.

(b) Subject to the terms of Section 13.1 hereof, Tenant shall have the sole right and
authority to contest or defer Real Estate Taxes by all appropriate means. Landlord shall promptly furnish
Tenant with all notices, letters or other communications that Landlord receives from any Taxing
Authority relating to reassessments or meetings to determine assessments. If Tenant elects to contest Real
Estate Taxes with respect to the Premises, Landlord agrees to provide Tenant, at Tenant’s expense, with
all reasonable assistance in such contest, including joining in and signing pleadings or other necessary
submittals if and to the extent required or assisting with obtaining any required consents of the
Commission or the District, as applicable. If the Premises are separately assessed, then any reduction of
Real Estate Taxes obtained by Tenant shall be paid to Tenant. During Tenant’s contest of such Real
Estate Taxes with respect to the Premises, contested taxes shall be paid into court or directly to the Taxing
Authority or converted to bond or a customary title indemnity account to insure over any tax lien so as to
avoid a tax lien on Landlord’s Estate; provided, however, such payment shall not be required if (i) such
payment is either not allowed or required by Law, or (ii) such payment would otherwise serve to
adversely affect Tenant’s contest.

5.2.2 Real Estate Taxes Not Separately Assessed.

(a) At all times prior to the date the Premises is separately assessed by the Taxing
Authority, Landlord shall pay all Real Estate Taxes levied, assessed, imposed or charged against the
Master Premises before such taxes become delinquent and sufficiently in advance to achieve any
available discounts or other savings. Promptly after receipt of a bill for any Real Estate Taxes, Landlord
shall provide Tenant with a statement (a “Tax Statement{ XE “Tax Statement” }”) consisting of (i) a
copy of such bill, (ii) a paid invoice or other reasonable evidence of Landlord’s payment of such Real
Estate Taxes, (iii) a computation of Tenant’s equitable share of such Real Estate Taxes including, without
limitation, the manner in which Tenant’s equitable share was calculated, and (iv) a statement of whether
Landlord intends to contest such Real Estate Taxes.

(b) From and after the Commencement Date, as Additional Rent hereunder, Tenant
shall pay to Landlord Tenant’s equitable share of Real Estate Taxes within the later of (i) thirty (30) days
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following receipt by Tenant of the Tax Statement from Landlord, or (ii) twenty (20) days prior to the date
such Real Estate Taxes become delinquent. Real Estate Taxes payable by Landlord in the Lease Years (at
the beginning and end of the Term) in which the Commencement Date and the Expiration Date of this
Lease occurs shall be prorated as of said dates so that Tenant shall pay only its share of Real Estate Taxes
allocable to the portion of such tax fiscal year following the Commencement Date or prior to the
Expiration Date, as the case may be. To the extent applicable, the obligation of Tenant to pay for its share
of Real Estate Taxes allocable to any period prior to the Expiration Date shall survive the Expiration
Date.

(c) For purpose of this Lease, the term “Tenant’s equitable share{ XE “Tenant’s
equitable share” }” shall mean (i) with respect to the land included within the Master Premises, the
percentage obtained by dividing the number of acres in the Sports Arena Property by the total number of
acres in both the Coliseum Property and the Sports Arena Property, and (ii) with respect to buildings and
improvements, to the extent that the Real Estate Taxes attributable to buildings and improvements on the
Coliseum Site and the Sports Arena Site: (A) can be determined based on the tax bill or the Taxing
Authority’s records, then Landlord will pay all Real Estate Taxes attributable to buildings and
improvements on the Coliseum Site and Tenant will pay all Real Estate Taxes due hereunder with respect
to all buildings and improvements on the Sports Arena Site; or (B) cannot be determined based on the tax
bill or the Taxing Authority’s records, then with respect to buildings and improvements, Tenant’s
equitable share shall mean the percentage obtained by dividing the aggregate value for all buildings,
structures and improvements located on the Sports Arena Site by the aggregate value for all buildings,
structures and improvements located on both the Coliseum Site and the Sports Arena Site. Tenant will
not be responsible for any portion of Real Estate Taxes for which Landlord has not presented Tenant with
a Tax Statement within one (1) year after the due date for such Real Estate Taxes.

(d) Landlord has previously commenced the process with the applicable Taxing
Authority having jurisdiction over tax divisions in the County of Los Angeles to cause the Premises to be
taxed separately from the remainder of the Master Premises. If Landlord is unable to obtain such division
or fails to prosecute such tax division with reasonable diligence, Landlord agrees that Tenant shall have
the right to pursue such tax division, in which event, Landlord agrees to reasonably cooperate with Tenant
and its real estate tax counsel in connection therewith, including, seeking the assistance and cooperation
of the Commission and the District, as the case may be, with respect to the execution of such applications,
petitions or other documents required in connection with such tax division process. Anything in this
Section 5.2 to the contrary notwithstanding, if Landlord or Tenant effectuates a tax division as provided
herein, then for any period during the Term where such separate assessment is in effect, Tenant shall pay
one hundred percent (100%) of all Real Estate Taxes imposed with respect to the Premises directly to the
Taxing Authority pursuant to Section 5.2.1 above.

(e) Prior to the date Real Estate Taxes for the Premises are separately assessed,
Landlord shall contest Real Estate Taxes by appropriate means when and if Landlord determines, in its
reasonable discretion, a reasonable likelihood of success. If any general or special assessment, whether
ordinary or extraordinary, is assessed in whole or in part against the Master Premises which may be
payable over a term of years, Landlord will exercise its right to make payment over such term of years,
and only such portion of any such tax or assessment which are payable within each year of this Lease
following the Commencement Date shall be used in the determination of Tenant’s payment obligation
pursuant to this Section 5.2.2. If Landlord receives a reduction of any Real Estate Taxes included in
Tenant’s payment of Tenant’s equitable share, Landlord shall pay to Tenant (i) Tenant’s equitable share
of such reduction (if such reduction relates to the entire Master Premises, or (ii) the entire reduction (if
such reduction relates solely to the Premises), in each case net of the reasonable out-of-pocket costs
incurred by Landlord to obtain such reduction. If after request by Tenant, Landlord does not contest any
Real Estate Taxes at any time when the Premises is not separately assessed, Tenant may contest such Real
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Estate Taxes in its own or in Landlord’s name by all appropriate means, subject to Section 13.1 hereof.
Landlord agrees, at Tenant’s expense, to provide Tenant with all reasonable assistance in such contest,
including joining in and signing pleadings or other necessary submittals. Any reduction of Real Estate
Taxes obtained by Tenant shall be paid to Landlord after payment of Tenant’s reasonable out-of-pocket
costs and reimbursement of Tenant’s equitable share of such reduction in Real Estate Taxes.

5.2.3 Landlord Payment of Real Estate Taxes. Landlord shall promptly pay
before delinquency all Real Estate Taxes payable or accruing with respect to the Master Premises for all
periods prior to or after the Commencement Date, except for any Real Estate Taxes that are payable
directly to a Taxing Authority by Tenant pursuant to this Section 5.2 from and after the Commencement
Date. Upon request from Tenant, Landlord shall furnish Tenant with reasonable evidence of the payment
of all Real Estate Taxes for the Master Premises (if the Premises is not separately assessed). If Landlord
fails to pay all Real Estate Taxes for the Master Premises (if the Premises are not separately assessed),
then in order to protect its investment and its rights under this Lease, Tenant shall have the right (but not
the obligation) to elect to pay such Real Estate Taxes on Landlord’s behalf by giving Landlord written
Notice of such election. If Landlord fails to pay the unpaid Real Estate Taxes, together with any interest
and penalties due thereon within thirty (30) days following Landlord’s receipt of Tenant’s election
Notice, then Tenant may pay such unpaid amounts to the applicable Taxing Authority on behalf of
Landlord, and Landlord shall, on demand, reimburse Tenant for all amounts expended by Tenant on
Landlord’s behalf hereunder, failing which Tenant’s Set-Off Rights shall apply.

5.2.4 Real Estate Taxes Defined.

(a) As used herein, the term “Real Estate Taxes”{ XE “Real Estate Taxes” }
collectively means all general property taxes and any general or special taxes, assessments, charges,
impositions, ordinary and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever that
may be assessed, levied, imposed upon, or become due and payable out of or in respect of, or charged
with respect to or becoming a lien on, the Premises which are attributable to any period during the Term,
including any BID payments and any of the following typically billed as a real estate tax by a Taxing
Authority: municipal water and sewer rents, rates and charges; excises; levies; license and permit fees;
fines, penalties and other governmental charges and any interest or costs with respect thereto; and charges
for public utilities allocable to the Premises (including gas, electricity, light, heat, air conditioning, power
and telephone and other communication services). Prior to the time the Premises are separately assessed
from the Coliseum Site as provided above, Real Estate Taxes shall be determined hereunder in reference
to all of the foregoing as assessed, levied, charged or imposes with respect to the Master Premises.

(b) Real Estate Taxes shall not, however, include any of the following, all of which
Landlord shall pay before delinquent or payable only with a penalty: (i) any franchise, income, excess
profits, gross receipts, transfer, mortgage lien tax, personal property, devolution, estate, inheritance,
succession, transfer, sales, use, gift, corporation, business, capital stock, capital levy, or profits tax, or
license fee, of Landlord; (ii) any item listed in this paragraph that is levied, assessed, or imposed against
the Premises during the Term based on the recapture or reversal of any previous tax abatement or tax
subsidy, or compensating for any previous tax deferral or reduced assessment or valuation, or
supplementing or correcting a miscalculation or misdetermination, relating to any period(s) before the
Delivery Date; (iii) interest, penalties, and other charges with respect to clauses (i) or (ii) above or with
respect to any other late payment of Real Estates that are payable by Landlord under this Section 5.2; (iv)
any assessment imposed to the extent that it is in repayment of costs incurred to finance any
improvements to the Master Premises made by Landlord prior to the Delivery Date (including, without
limitation, any amounts borrowed from the municipality or any other governmental authority for capital
improvements constructed at the Master Premises or any off-site improvements required to be constructed
by Landlord in connection with the Master Premises or under any Sports Arena Agreements and not on
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the assessed value of land and buildings; (v) any impact or development fees or other costs related to the
initial development or redevelopment of the Master Premises by Landlord prior to the Delivery Date or
related to the Coliseum Site thereafter; (vi) taxes and assessments with respect to any land or
improvements not located within the Premises (if separately assessed) or the Master Premises (if the
Premises is not separately assessed); (vii) taxes and assessments with respect to any separately assessed
portion of the Master Premises where a third party (other than Landlord or Tenant) owns such separately
assessed tax parcel and is responsible for payment of 100% of all taxes and assessments imposed thereon;
(viii) any Landlord imposed administrative fee or charge of any kind or nature whatsoever if the Premises
is not separately assessed; (ix) any Existing Taxes pertaining to the period prior to the Delivery Date; (x)
if the Premises is not separately assessed, any increases in assessments due to any expansion,
redevelopment, reconfiguration, or capital expenditure made by Landlord in or adjacent to the Coliseum
Site, or any contribution made by Landlord for any of the foregoing, or (xi) any increase in assessments
due to any Transfer by Landlord of its interest in the Coliseum Site. Nothing in this Section 5.2 will in
any manner limit, modify, waive, release, terminate or otherwise adversely affect any obligation of
Landlord to pay or reimburse Tenant for Real Estate Taxes with respect to any Landlord Use under any
applicable Landlord Ancillary Agreement.

(c) If at any time during the Term the method of taxation prevailing at the Commencement
Date shall be altered so that any new tax, assessment, levy (including any municipal, state or federal
levy), imposition, or charge, or any part thereof, shall be measured by or be based in whole or in part
upon the Premises and imposed upon Landlord, then all such new taxes, assessments, levies, Real Estate
Taxes, or charges, or the part thereof to the extent that they are so measured or based, shall be deemed to
be included within the term “Real Estate Taxes,” to the extent that such Real Estate Taxes would be
payable if the Premises were the only property of Landlord subject to such Real Estate Taxes.

5.2.5 Other Taxes. Tenant shall pay and discharge all other non-real property
related taxes, surcharges, fees, assessments or other similar charges imposed upon Tenant by any
Governmental Authority with respect to Project Revenue, the Stadium Equipment, FF&E, or the
operation or use of the Premises, including ticket taxes, gross receipts taxes, and business license taxes or
fees, subject to (i) Tenant’s right to contest (subject to Section 13.1 hereof) or defer any such other taxes,
and (ii) any limitations on the imposition of any such taxes, fees and charges contained in the Sports
Arena Agreement which limitation Landlord agrees to enforce upon Tenant’s request as applicable, at
Tenant’s expense unless such enforcement action benefits both Landlord and Tenant, in which event the
costs of enforcement shall be shared equitably to the benefits received by each.

5.2.6 Assessments in Installments. To the extent allowed by all applicable Laws,
Tenant may pay, or apply to have any Real Estate Taxes payable, in installments. Tenant shall then pay
and discharge only such installments that become due and payable with respect to Real Estate Taxes
allocable to the Premises during the Term.

5.3 BID and CFD Decisions. If, during the Term, any proposal is made to include the
Premises in any BID or CFD (or to Modify the terms of any BID or CFD that includes the Premises,
including the amount or calculation of any required payments or assessments) and Landlord is entitled to
vote in favor of or against such proposal, then Tenant shall decide how to vote, the parties shall cooperate
to effectuate such decision, and to the extent of Landlord’s right to represent the Premises, Tenant shall
have the right to represent the Premises in all matters regarding the BID or the CFD, as applicable.

5.4 Direct Payment by Landlord. If any amounts payable by Tenant under this Lease must
be paid directly by Landlord, then: (a) Landlord appoints Tenant as Landlord’s agent to make such
payment; and (b) if the payee nevertheless refuses to accept payment from Tenant, then Tenant shall
Notify Landlord, which notice shall contain Tenant’s payment and reasonable instructions to Landlord on
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remittance of such payment. Landlord shall with reasonable promptness following receipt of Tenant’s
Notice make the applicable payment in accordance with Tenant’s reasonable instructions and confirm
such payment in writing to Tenant.

5.5 Utilities.

5.5.1 Utility Services and Costs. From and after the Commencement Date, Tenant
shall arrange and pay for all fuel, gas, light, power, water, sewage, garbage disposal, telephone,
telecommunications and other utility charges, and the expenses of installation, maintenance, use, and
service in connection with the foregoing, for the Premises during the Term, excluding any Existing
Obligations. Landlord shall cooperate with Tenant in connection with the transition to Tenant and/or
termination of any applicable utility accounts or utilities as of the Delivery Date. Except for Landlord’s
obligations with respect to Existing Utility Charges and other Existing Obligations related to utilities (if
any), and without otherwise limiting Landlord’s obligations under the following sentence in this Section
5.5.1, Section 5.5.2 below and 29.3.1, Landlord shall have no liability or responsibility for utilities with
respect to the Premises. Landlord covenants and agrees not to take or permit any action on or with
respect to the Premises that will disrupt, interrupt, or interfere with or otherwise limit, diminish or impair
the availability, function and capacity of any utilities serving the Premises.

5.5.2 Easement Rights. To the extent that the use and operation of any utility line,
facility, equipment or system exclusively serving the Premises (collectively, the “Tenant Utilities{ XE
“Tenant Utilities” }“) crosses the Coliseum Property and/or requires access to the Coliseum Property to
make any required installation, improvement, connection, maintenance, repair or replacement, or,
conversely, to the extent that the use and operation of any utility line, facility, equipment or system
exclusively serving the Coliseum Property (collectively, the “Coliseum Utilities{ XE “Coliseum
Utilities” }“) crosses the Premises and/or requires access to the Premises to make any required
installation, improvement, connection, maintenance, repair or replacement, Landlord and Tenant agree to
negotiate reasonably and in good faith to enter into a mutually satisfactory easement agreement with
respect to such Tenant Utilities or Coliseum Utilities, as applicable. Without limiting the foregoing, in
the event an emergency condition exists wherein there is a material disruption, interference or termination
of any essential utility service to the Premises or the Coliseum Property that materially and adversely
affects the operation of the Premises or the Coliseum Property, as applicable, and access to the Coliseum
Property or the Premises, respectively, is required to identify or resolve the cause of the problem, then the
Parties agree to cooperate with each other as provided herein on an accelerated basis as may be
reasonably necessary under the circumstances to prevent material property damage or any delay,
interference or cancellation of scheduled events on the affected site. With respect to any utility line,
facility, equipment or system which serves both the Premises and the Coliseum Site and is not otherwise
maintained by any public authority or utility company (collectively, the “Common Utilities{ XE
“Common Utilities” }“), maintenance of such Common Utilities shall be performed by Tenant with
respect to the Premises and by Landlord with respect to the Coliseum Site, but the cost thereof shall be
shared on an equitable basis based upon the relative consumption or usage of the utility furnished from
such Common Utility.

6. USES OF THE PREMISES AND THE COLISEUM SITE.

6.1 Permitted Uses. Subject to the terms of this Lease, from and after the Delivery
Date, Tenant shall have the exclusive right to possession, occupancy, use, operation and
management of the Premises during the Term, including the right to use the Premises for any or
all of the following purposes:
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(i) all uses permitted under the Sports Arena Agreements, including the use and
exercise of all of the rights contemplated under Sections 2.1 and 2.6 hereof, and for hosting
community, civic, convention, religious, cultural, sports and entertainment events;

(ii) the development, construction, installation, ownership, use, operation and
management of all uses contemplated and permitted under the terms of this Lease regardless of
whether expressly included in this Section 6.1, including those described in the definition of
“Stadium” in Section 1.1.114 hereof, and of all Improvements, including the Stadium, all Stadium
Equipment and FF&E on the Premises and the use of all Stadium Ancillary Areas and all
facilities and amenities related thereto;

(iii) all uses permitted under the Final Approvals for the Stadium Project;

(iv) the use of the Stadium by Tenant as the Club’s regular practice and training
facility and for all of the Club’s preseason, regular season, exhibition and playoff home games;

(v) the exhibition, production, presentation and broadcasting (or other transmission)
of all Tenant Events;

(vi) the sole and exclusive right to own, operate and manage hospitality events
(including on Landlord Game Days or other events at the Coliseum Site);

(vii) subject to any limitations set forth in the Sports Arena Agreements related to
event scheduling priority and parking availability with respect to the use of the Stadium Building,
the exclusive and unlimited use of the Premises and the Stadium for all events and permitted uses
hereunder, including the right to use and exploit the Premises and all Improvements on a 365-day
per year basis year-round, with 24 hour access to the Premises and exclusive use (including
during Landlord Uses of the Premises) of: Tenant’s and the Club’s administrative office space;
the Club’s locker room, practice fields, practice facilities and related facilities, family areas and
training rooms; the Club storage areas; the Adjacent Building; and all areas devoted to and
required to operate all Premises Ancillary Businesses, including all required access, parking,
utilities, signage, loading, unloading, deliveries and use of the Premises required therefor;

(viii) the exclusive right to install signage pursuant to Section 6.6 hereof, subject to
USC Advertising Rights; and

(ix) any other lawful purpose not prohibited (expressly or implicitly) by the Sports
Arena Agreements (as the same may be modified, supplemented or clarified by the Tenant NDA
or any other agreement with the Commission and the District toward the end that the Commission
and the District acknowledge that the uses expressly authorized under the Tenant NDA and/or
such other agreements with the Commission and the District will not, nor be deemed to, violate
the Sports Arena Agreements to which the Commission and/or the District is a party), the Final
Approvals obtained for the Stadium Project or this Lease.

Without limiting or modifying the generality of the foregoing permitted uses, for clarity, except as
otherwise expressly provided in the last paragraph of Section 6.11 and in Sections 6.12 and 23.2 of this
Lease, during the Term Tenant will have the exclusive, first priority right to the unlimited use of the
Premises and all Improvements and Stadium Ancillary Areas, including (a) the Stadium Building,
including the Stadium Field for an unlimited number of Tenant Events, (b) the Adjacent Building, and (c)
all exterior areas, amenities and elements required for Tenant’s permitted uses hereunder, including all
parking areas located on the Premises, and any practice fields, areas or facilities.
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6.2 Ancillary Uses of the Stadium. Without in any manner limiting the permitted uses set
forth in Section 6.1 above, subject to the terms of this Lease, from and after the Delivery Date, Tenant
may make the following ancillary uses of the Premises or any Stadium Ancillary Areas uses of the
Premises and shall be entitled to receive and retain all Project Revenues generated directly or indirectly
from any of them:

6.2.1 Office Space. Tenant shall have the right (but not the obligation) to build, own,
lease, license, manage, and operate office space in the Improvements on the Premises that will be
available for use by Tenant or for Sublease to third parties or to Landlord at such market rates and
upon such market terms and conditions as may be satisfactory to Tenant in its sole discretion.

6.2.2 Ticket Office. Tenant shall have the right to build, own, lease, license, manage,
and operate a ticket office in the Improvements on the Premises, and in connection therewith, (i)
Tenant may, in its sole discretion, appoint one or more ticketing agent(s) for its ticket office, and
(ii) Tenant’s right to receive and retain all Project Revenues therefrom will include any amounts
received from any such ticketing agent (net of sales or similar taxes, credit card fees and other
fees required to process transactions) in respect of commissions, convenience fees and other
ticketing fees. If tickets are sold to any Landlord Events at Tenant’s ticket office, then Landlord
will pay Tenant a market based fee for the sale of such tickets which shall be deducted from
Landlord’s ticket proceeds prior to delivery to Landlord.

6.2.3 Ancillary Businesses. Tenant shall have the right (but not the obligation) to
build (anywhere in or on the Premises and Improvements, including in the Stadium Building and
Adjacent Building), and to (i) own, Sublease, manage, control and operate, and (ii) receive and
retain all Project Revenues derived from, any ancillary businesses and use permitted hereunder
(collectively, “Premises Ancillary Business{ XE "Premises Ancillary Business" }”), including:
(a) restaurants located in the Improvements or any exterior restaurant, concession or facility for
the sale of food and beverages, including alcoholic beverages, that may serve game and event day
fans for soccer, football and other events, as well as local customers and visitors to Exposition
Park on non-game days; (b) all conference and special event facilities on the Premises or in the
Improvements, including the Stadium Building or the Adjacent Building; (c) all hospitality
events, facilities and services located on or provided at the Premises or in the Improvements,
including the Stadium Building or the Adjacent Building; (d) a museum and touring business; and
(e) retail businesses, including stores, concessions, kiosks, mobile retail units, “pop-up”
merchandise locations or other sales facilities of any kind for use by Tenant, the Club, Landlord
or third parties.

Nothing contained herein is intended to or will be deemed to create, for Landlord’s benefit, any (i)
interest in any of Premises Ancillary Business operated on the Premises or any Project Revenue derived
therefrom, (ii) any option to lease space, right of first offer to lease space, or right of first refusal with
respect to any Sublease transaction or the use of any portion of the Premises, or (ii) any consent or
approval right with respect to any Sublease or other Project Contract. Whenever the term “permitted use”
or “uses permitted hereunder” or “permitted uses under this Lease” or any similar reference, it shall in
each case refer to the permitted uses set forth in Section 6.1 hereof and Tenant’s rights under this Section
6.2, including with respect to all of the Premises Ancillary Businesses.

6.3 Tenant’s Use of the Coliseum. From and after the Delivery Date and for so long as
Landlord has possession and occupancy of the Coliseum (but in no event less than the Initial Term),
Tenant shall have the following rights with respect to the Coliseum, subject to scheduling availability as
reasonably determined by Landlord:
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6.3.1 Tenant’s Right to Use the Coliseum.

(a) Tenant shall have the right to use the Coliseum (together with such ancillary areas on the
Coliseum Site as may be reasonably required for such use) and host one (1) full day event at the Coliseum
(including mutually approved load-in, load-out time) for each calendar year during the Term (the
“Tenant Coliseum Event{ XE “Tenant Coliseum Event” }”) on the following terms: (i) except as
hereinafter provided in Section 6.3.1(b), no rent, fee or use charge of any kind shall be charged to Tenant
for any Tenant Coliseum Event; and (ii) Tenant shall retain any and all revenues generated in connection
with a Tenant Coliseum Event, including tickets, ticket service fee reimbursements, temporary
sponsorships, temporary signage, temporary advertising, concessions (including the commission share),
merchandise and the use of District Parking Areas, subject to the terms and conditions of the USC NDA.
Notwithstanding the foregoing, Tenant’s right to host a Tenant Coliseum Event hereunder will not apply
with respect to any Extension Term period during which Landlord no longer occupies any portion of the
Coliseum Site unless Landlord otherwise agrees in writing. Landlord must provide Tenant with Notice of
the date its occupancy rights will cease with respect to the Coliseum Site, which Notice must be given at
least one (1) year prior to such occupancy cessation date; provided, however, Landlord acknowledges and
agrees that if any Tenant Coliseum Event has previously been scheduled before Tenant’s receipt of
Landlord’s occupancy cessation Notice for any period following such cessation date, then nothing in this
sentence will limit or modify Tenant’s right to host such previously scheduled Tenant Coliseum Event
and Landlord will take all action necessary to allow such event to proceed as scheduled. Landlord further
acknowledges and agrees that if, in any calendar year that Tenant has the right to host a Tenant Coliseum
Event hereunder, Tenant is unable to host a Tenant Coliseum Event during such calendar year due to
renovation of the Coliseum (or any portion thereof) or any other voluntary action taken or caused by
Landlord, then Tenant’s right for such calendar year shall carry over into the following calendar year (the
“Carryover Right{ XE "Carryover Right" }”) so that Tenant shall have twelve (12) months following the
date of completion of such Coliseum renovations or such other voluntary Landlord action to exercise the
Carryover Right to host the Tenant Coliseum Event that was missed in the prior calendar year; provided,
however, if the Coliseum renovations or such other voluntary Landlord action affects more than one (1)
calendar year, then Tenant’s Carryover Right with respect to each additional missed Tenant Coliseum
Event shall add an additional twelve (12) months on a consecutive basis to the time that Tenant may
make-up such missed Tenant Coliseum Event. [For example, if Coliseum renovations span a 2-year
period and Tenant cannot reasonably schedule a Tenant Coliseum Event during the calendar years such
renovation work is being performed, then Tenant’s Carryover right will allow Tenant to make-up both
missed Tenant Coliseum Events, the first within 12 months after the date of completion of the renovation
work and the Coliseum is open to the public, and the second within 24 months after such date.]

(b) Notwithstanding anything to the contrary herein, the Parties acknowledge and agree that
(i) Tenant shall have the right (but not the obligation), at Tenant’s sole cost and expense, to directly hire,
fire and manage certain personnel with vital functions for Tenant Coliseum Events, such as scorers, in-
Stadium announcers, and music directors, and (ii) Tenant shall reimburse Landlord for all of the actual
costs and expense paid or incurred by Landlord to open and operate the Coliseum Site, including the cost
of utilities, maintenance and repairs necessitated or caused by the Tenant Coliseum Event (as opposed to
repairs required due to ordinary wear and tear), facility changeover and pre- and post-event clean-up
costs, security and traffic/parking facility control costs, and Landlord’s staffing and labor costs
(collectively, the “Tenant TCE Direct Operating Costs{ XE “Tenant TCE Direct Operating Costs” }”),
which amounts shall be paid by Tenant to Landlord within thirty (30) days after Landlord bills Tenant
therefor, which bills shall be accompanied by reasonable supporting documentation.

6.3.2 Joint Use of the Coliseum. Tenant shall have the right to jointly promote
with Landlord and host up to three (3) full day events at the Coliseum (including mutually approved load-
in, load-out time) for each year during the Term (the “Joint Coliseum Events”{ XE “Joint Coliseum
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Events” }) on the following terms: (i) except as provided in clause (ii) of this Section 6.3.2,, no rent, fee
or use charge of any kind shall be charged to Landlord or Tenant for a Joint Coliseum Event; (ii)
operating costs charged to the Joint Coliseum Events shall be (A) limited to those reimbursable operating
costs for the Coliseum Site that are comparable to the Tenant TCE Direct Operating Costs for Tenant
Coliseum Events, and (B) shared by Landlord and Tenant equally; and (iii) notwithstanding anything to
the contrary in this Lease, net profits generated by each Joint Coliseum Event including, but not limited
to, tickets, ticket service fee reimbursements, temporary sponsorships and temporary signage for such
event, concessions (including the commission share), merchandise, and parking revenue with respect to
District Parking Areas (subject to the terms and conditions of the USC NDA) shall be shared by Landlord
and Tenant equally.

6.3.3 Tenant’s Other Uses of the Coliseum Site. In addition to the foregoing
Coliseum Site uses, Tenant will have the right to promote other events at the Coliseum Site at then
prevailing market rates and on the terms then offered by Landlord to third parties for use of the Coliseum
Site, subject to previously scheduled events.

6.3.4 Landlord Retained Rights. Landlord and Tenant acknowledge and agree
that: (1) Landlord retains the naming rights and permanent signage rights with respect to the Coliseum
and its components and to all revenues derived therefrom; (2) concessions for events at the Coliseum
(including Tenant Coliseum Events and Joint Coliseum Events) shall be operated by the Coliseum
concessionaire, subject to the terms of this Sections 6.3; (3) in connection with a Joint Coliseum Event,
Landlord and Tenant shall share equally in the cost of the applicable parking rate and surcharge for use of
the District Parking Areas under the USC NDA, and for any other event held by Tenant (including any
Tenant Coliseum Event) at the Coliseum Site in any year, Tenant shall be solely responsible for such
parking rate and surcharge payment; and (4) in no event shall Tenant be entitled use the Coliseum to host
or promote a Rave (as hereinafter defined).

6.3.5 Tenant’s Temporary Advertising. Tenant’s temporary advertising rights at
the Coliseum in connection with the exercise of its rights under this Section 6.3 shall be subject to the
following conditions: (i) Landlord’s determination of availability of space and approval of the proposed
advertising, not to be unreasonably withheld; (ii) such advertising is not in conflict with Landlord, the
Coliseum or the Coliseum Site, any business operated by Landlord at the Coliseum Site, any agreements,
licenses or other business arrangements affecting Landlord or the Coliseum Site including existing
advertising agreements or exclusives, sponsorships or agreements or policies of Landlord’s partners or
Affiliates and NCAA to the extent applicable to the applicable Tenant event; and (iii) payment by Tenant
to Landlord of all applicable programming costs with respect to any digital sign or video board.

6.3.6 Personal Rights. Tenant’s rights to use the Coliseum under this Section 6.3
are personal to Tenant and the Club and will terminate and expire without further notice or action
required by any Party upon the date (i) this Lease expires or terminates and Tenant ceases to occupy the
Premises, provided that Tenant shall be deemed to cease to occupy the Premises for purposes of this
clause (i) if Tenant occupies as a holdover tenant, (ii) Tenant’s Estate becomes vested in a party other
than the owner of the Club, or (iii) Tenant ceases to own the Club.

6.4 Parking.

6.4.1 Landlord Parking Areas. Landlord shall make available for use by the
public the parking areas commonly referred to as Parking Structures 1 and 2, as more particularly
depicted on Exhibit J (the “Landlord Parking Areas”{ XE “Landlord Parking Areas” }) in connection
with Tenant Events and/or other permitted uses of the Premises or the Coliseum Site (pursuant to Section
6.3), subject to the following restrictions and requirements:
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(i) Landlord shall have no obligation to make the Landlord Parking Areas available
for use by the public during Landlord’s normal business hours (unless otherwise approved in
writing by Landlord), on Landlord Game Days and USC basketball home games, on other dates
on which Landlord is holding a Major Event or a Special Event (as such terms are defined in the
USC NDA), on the dates of USC commencements, or at any other times which Landlord
reasonably determines to conflict with Landlord’s need to use Landlord Parking Areas for
University business or activities;

(ii) Landlord shall have no obligation to grant Tenant a parking covenant for
entitlement purposes with respect to the Landlord Parking Areas;

(iii) any revenues generated from public use of the Landlord Parking Areas in
connection with Tenant Events and/or other Premises uses shall be retained by Landlord;

(iv) the Landlord Parking Areas shall be and remain operated and controlled by
Landlord; and

(v) Tenant shall reimburse Landlord for the additional security costs and clean-up
costs, if any, incurred by Landlord in connection with the use of the Landlord Parking Areas in
connection with, and solely attributable to, Tenant Events and/or other permitted uses of the
Premises or Coliseum Site (excluding all Landlord Uses, including Landlord Events), but Tenant
shall have no other obligations with respect thereto, including rent, taxes, operating costs,
utilities, maintenance, repairs, replacements or insurance.

6.4.2 District Parking Areas.

(a) Upon Tenant’s request, Landlord shall duly exercise all rights available to
Landlord under the USC NDA with respect to the use of the District Parking Areas (collectively,
“Landlord NDA Parking Rights{ XE “Landlord NDA Parking Rights” }”) and use diligent and good
faith efforts to purchase on behalf of Tenant (and at Tenant’s sole cost, risk and expense) a special event
parking permit for parking in the District Parking Areas for each Tenant Event requested by Tenant, at the
rate specified in the USC NDA and subject to all of the other applicable terms and conditions of the USC
NDA related to Landlord NDA Parking Rights. In connection with such Tenant request for a Tenant
Event, Landlord agrees to take all reasonable action required to administer and comply with the terms of
the USC NDA related to Landlord NDA Parking Rights, except that for purposes thereof, Tenant shall
provide all relevant information to Landlord related thereto, such as the number of spaces required and
the Designated Parking Rate, and Landlord agrees that all revenue generated by the use of the Landlord
NDA Parking Rights in connection with such Tenant Event shall belong to Tenant. Landlord covenants
and agrees to enforce the terms of the USC NDA as may be necessary or required to provide Tenant with
the use and benefit of the Landlord NDA Parking Rights in connection with any Tenant Events, including
the collection of all revenue generated from the use thereof.

(b) In connection with Tenant’s use of District Parking Areas pursuant to Landlord’s
exercise of the Landlord NDA Parking Rights, Tenant shall (i) comply with all of Landlord’s obligations
under the USC NDA with respect to the Landlord NDA Parking Rights and the special event parking
permits obtained thereunder on behalf of Tenant, (ii) reimburse Landlord for all special event permit fees
paid or incurred by Landlord (to the extent not paid directly by Tenant) in connection with Landlord’s
exercise of the Landlord NDA Parking Rights on Tenant’s behalf, and (iii) Indemnify Landlord against all
Claims that Landlord may suffer or incur or become subject to as a result of Landlord’s exercise of
Landlord NDA Parking Rights on Tenant’s behalf and/or Tenant’s use of the District Parking Areas in
connection therewith (including any enforcement costs and expenses incurred by Landlord pursuant to
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Section 6.4.2(a) above). The foregoing clauses (i), (ii) and (iii) are sometimes collectively referred to
herein as the “Tenant’s LNDA Parking Right Obligations.” { XE “Tenant’s LNDA Parking Right
Obligations” }

(c) Landlord acknowledges and agrees that: (i) in connection with Tenant’s NDA,
Tenant has the right (but not the obligation) to obtain the right to independently acquire in Tenant’s NDA,
the OEA or such other easements, license, document or agreement such other parking rights with respect
to the use of District Parking Areas as Tenant determines to be necessary or required for the Premises, the
permitted uses thereof, including all Tenant Events and all Premises Ancillary Business; and (ii) in the
event of any use by Tenant (including any Sublease Parties or other permittees of Tenant’s parking rights)
of District Parking Areas pursuant to any right, authority, permit, document or agreement (other than the
USC NDA), then Tenant’s LNDA Parking Rights Obligations will not apply to such independent use of
the District Parking Areas. Without limiting Landlord’s obligations under Section 6.4.3 below, Tenant
shall coordinate directly with the District and other Governmental Authorities regarding any traffic
control and access requirements with respect to the use of the Premises, the District Parking Areas, the
streets and roadways located within Exposition Park or the major arterial public roadways located
adjacent to and provided public access to Exposition Park. With respect to clause (i) above, Tenant
agrees that its independent parking rights may not limit or modify Landlord’s ability to use the Landlord
NDA Parking Rights. Landlord’s written approval of Tenant’s NDA and the OEA hereunder will be
deemed Landlord’s acknowledgment that Tenant’s independent parking rights provided therein, in the
version approved by Landlord, do not violate the terms of the preceding sentence.

6.4.3 Premises Parking Areas and Access to Premises. With respect to parking
areas located on the Premises (“Premises Parking Areas”{ XE “Premises Parking Areas” }), Tenant, the
Club, their respective Affiliates, all Sublease Parties and their respective employees, agents, contractors,
vendors, invitees, customers and guests, shall have the unlimited and unconditional right to use all
Premises Parking Areas for all Tenant Events and all other permitted uses of the Premises, including all
Premises Ancillary Businesses, except for Available Premises Parking Areas (as hereinafter defined) on
Landlord Game Days and other days when a Major Event is scheduled at the Coliseum Site. As used
herein, the term “Available Premises Parking Areas” { XE “Available Premises Parking Areas” } means
the portion of the Premises Parking Areas that is not required by Tenant for any concurrent uses of the
Premises as contemplated and permitted hereunder, including Section 6.12.2(e), on any Landlord Game
Days or any other day a Major Event is scheduled at the Coliseum Site. Subject to Tenant’s rights and
requirements herein and in Section 6.12.2(e) below, Landlord shall have the right to purchase the right to
use Available Premises Parking Areas, at market rates then made available or offered by Tenant to any
third party for such use, on Landlord Game Days and any other day a Major Event is scheduled at the
Coliseum Site. Landlord shall, at its sole expense, use commercially reasonable efforts on Landlord
Game Days and on days where any other Coliseum Site event is scheduled to afford to Tenant, to the
extent within Landlord’s control, continuous, full and unimpeded access to the Premises (including all
Premises Parking Areas) for all permitted uses of the Premises, including the Stadium and all Premises
Ancillary Businesses, including for all related uses and purposes, including access, parking, deliveries,
loading and receiving.

6.5 Media Rights. Tenant will own all of the media rights and revenues relating to all
radio, television, satellite, broadcast, Internet and all other forms of transmission of verbal and visual
descriptions of Tenant Events and will have the exclusive right to (i) take, or permit others to take, motion
pictures or videos of Tenant Events or portions thereof, and (ii) retain all related revenues as Project
Revenues hereunder, subject only to (A) as between Tenant and MLS, any media rights retained by MLS
pursuant to the MLS Requirements, (B) any rights that Tenant may grant to other third party users of the
Stadium Field, and (C) the USC Media Rights.
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6.6 Naming Rights; Advertising Rights; Signage.

6.6.1 Naming Rights. From and after the Delivery Date, during the Term, Tenant
shall be the exclusive owner and holder of all naming rights to the Premises, including the Stadium, the
Stadium Building, the Stadium Field including any and all areas and components thereof (collectively, the
“Naming Rights”{ XE “Naming Rights” }). Tenant shall have the sole right and authority to negotiate
the terms and conditions of one or more contract(s) granting Naming Rights and all revenues therefrom
shall be Project Revenues hereunder to be retained by Tenant.

6.6.2 Freeway Sign.

(a) With respect to the existing main Coliseum/Sports Arena sign the “Freeway
Sign{ XE "Freeway Sign" }”) located along the east side of I-110 near the intersection of W. 39th Street
and S. Grand Avenue, approximately as depicted on Exhibit I hereof, from and after the Delivery Date,
and for a period that will be coterminous with the Term, Landlord hereby grants, assigns and conveys to
Tenant the exclusive right to use an area on the Freeway Sign (the “Tenant Sign Area{ XE "Tenant Sign
Area" }”) consisting of (i) the portion of the “permanent crown” area of the Freeway Sign which currently
identifies the Sports Arena, as more particularly depicted on Exhibit I, and (ii) fifty percent (50%) of the
total sign face area devoted to the identification of the Coliseum and Stadium on any New Freeway Sign,
in each case (A) for purposes of identifying the Stadium, and (B) for no additional consideration. Tenant
shall pay fair market rates for use of other areas on the Freeway Sign or any New Freeway Sign (as
hereinafter defined), as the case may be (for example, the use of a digital reader board). The design of
Tenant’s signage on the Freeway Sign shall be subject to Landlord’s approval, which approval will not be
unreasonably withheld, conditioned or delayed. If at any time during the Term, Landlord forecloses on
any mortgage Landlord or any Landlord Affiliate holds with respect to the Freeway Sign, and Landlord or
its Affiliate becomes the owner of the Freeway Sign and related land, Landlord acknowledges that it or
any Landlord Affiliate will acquire title to the Freeway Sign and related land subject to Tenant’s rights
hereunder.

(b) Landlord and Tenant acknowledge that the Freeway Sign is scheduled to be
refurbished by Landlord at Landlord’s sole expense in 2015. In connection therewith, Landlord agrees
that the Sports Arena sign area on the crown of the Freeway Sign will not be reduced in size, either in the
aggregate or proportionately to the sign area devoted to the Coliseum signage. The Parties further agree to
work together with respect to any future redesign, renovation or redevelopment (a “Sign Renovation”{
XE “Sign Renovation” }) of the Freeway Sign (any such renovated sign being referred to herein as the
“New Freeway Sign”{ XE “New Freeway Sign” }) to (i) ensure a complimentary design of their
respective signs on the New Freeway Sign, (ii) to jointly approve the Sign Renovation and work together
to obtain Approvals therefor from all applicable Governmental Authorities, and (iii) to allocate costs and
responsibilities related to the Sign Renovation. Any New Freeway Sign and Tenant’s sign rights with
respect thereto shall be subject to the terms and conditions set forth in subsections (a) and (c) of this
Section 6.6.2.

(c) Notwithstanding the grant of the foregoing sign rights to Tenant in this Section
6.6.2, it is the intention of the Parties that Landlord will perform any sign installation, maintenance, repair
or replacement required by Tenant in, on or with respect to Tenant’s Sign Area (“Tenant’s Sign Work{
XE "Tenant’s Sign Work" }”) as soon as reasonably practicable upon Tenant’s request and at Tenant’s
sole expense as hereinafter provided such that Tenant’s sign in Tenant’s Sign Area shall be in good order,
condition and repair and illuminated at all times when the remainder of the Freeway Sign crown area is
illuminated. Upon Tenant’s request and at Tenant’s sole cost and expense, Landlord shall exercise
commercially reasonable and diligent efforts to obtain any necessary permits required to perform
Tenant’s Sign Work, if any. Upon completion of the applicable Tenant’s Sign Work requested by Tenant,
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Tenant shall reimburse Landlord for all third party out-of-pocket costs and expenses reasonably incurred
by Landlord in connection with the permitting or performance of Tenant’s Sign Work within thirty (30)
days after Landlord bills Tenant therefor, which bills shall be accompanied by reasonable supporting
documentation.

(d) Landlord agrees that, during the Term, for so long as Landlord shall have a
leasehold or ownership interest in, or otherwise control, the Freeway Sign, Landlord shall maintain the
Freeway Sign in good order, condition and repair.

6.6.3 Interim Term Signage. Prior to the Delivery Date and subject to applicable
Laws, Tenant shall have the right to erect signage on the Sports Arena Site in the location shown on the
Site Plan or, if not so shown, in such other location or locations as the Parties may mutually and
reasonably agree upon, which signs shall designate the Sports Arena as the future home of the Stadium
and the Club.

6.6.4 Premises Signage. Subject to compliance with, and as permitted by, the
Signage Plan and applicable Laws, including all Final Approvals, Landlord agrees that Tenant shall be
entitled to Construct on the interior and exterior of the Premises and any Improvements, including the
Stadium and the roof of any building, any and all building, monument, pylon, pole, roof-mounted, traffic
control, parking and other temporary and permanent signs, sign structures, displays, flags, banners,
screens or other advertising or media medium or equipment of any kind or nature whatsoever required or
desired by Tenant for any purposes (including identification signs, sponsorship signs, temporary event
signs, traffic, access and safety signs, electronic digital displays, changeable message light-emitting diode
(LED) boards, static signs, and retail/tenant identification signs) or otherwise required by Law or
Exposition Park requirements in connection with the development, construction, management, use and
operation of the Premises and any permitted uses hereunder, including all Premises Ancillary Businesses
(collectively, “Premises Signage”{ XE “Premises Signage” }) for use by Tenant and the Club, their
respective Affiliates and any third party permittees authorized or designated by Tenant, including any
Sublease Parties, advertisers or sponsors and any sign vendors and contractors for any of the foregoing
(collectively, “Premises Sign Permittees” { XE “Premises Sign Permittees” }). As used in this Section
6.6.4, the term “Construct” with respect to any Premises Signage includes the right to erect, install, attach,
use, operate, maintain, illuminate, change, replace, redevelop and relocate any Premises Signage as
required, the right to subdivide any Premises Signage and the right to grant any of the foregoing rights to
Premises Sign Permittees. All revenue derived from any Premises Signage shall be Project Revenue to be
retained by Tenant. All of the foregoing rights with respect to Premises Signage may be exercised
without Landlord’s consent and without further approvals from Landlord. Landlord covenants and agrees
that, (i) except as otherwise provided in any Landlord Ancillary Agreement or this Lease, it will not place,
or allow to be placed, any signs on the Premises; and (ii) it will not permanently remove any utility lines
serving any of Tenant’s signs.

6.6.5 Off-Premises Sign Rights. The Parties agree to cooperate with each other
with respect to: (i) the use of banner signs on District Property located off of the Master Premises to
enable each of Landlord and Tenant to use existing or new poles located on District Property for
temporary banner signs for Tenant Events and Landlord Events on event days; and (ii) the joint use of the
main entry sign to Exposition Park at the intersection of Hoover Street and Martin Luther King Jr.
Boulevard. With respect to clause (i) above and to the extent required under the Specific Plan, Landlord
agrees that it will allow Tenant the right to use up to 200 square feet of Landlord’s off-premises sign
rights in the zone that includes the area immediately adjacent to the north of the Premises to allow
Tenant’s temporary use of banner signs within Christmas Tree Lane on Tenant Event days.
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6.6.6 Advertising Rights. Without limiting or modifying Section 6.6.4 above,
Tenant shall own and have the exclusive right to operate, control and sell, and to grant third parties the
right to sell, and for Tenant to retain all revenue as Project Revenue from, (i) all permanent advertising of
any kind or nature whatsoever (whether internal or external, including any off-site signage), (ii) all
temporary advertising (including LED signage, video board and message board advertising, and all
rotating signage), whether internal or external (including any off-site signage), excluding USC
Advertising Rights, and (iii) the grant of all sponsorships and official designations, in each case for all
permitted uses, events, activities and businesses taking place or operating on or at the Premises, including
with respect to all Tenant Events, all permitted uses hereunder and all Premises Ancillary Businesses.
Each Party agrees that its advertising rights with respect to any portion of the Master Premises or other
areas in Exposition Park shall expressly prohibit any so-called “guerilla marketing or advertising” events
by either Party and their respective sponsors. As used herein, a “guerilla marketing or advertising” event
is a marketing or advertising event, campaign or gimmick in any form that is authorized or allowed by a
Party to be conducted or carried out at the same time as an event is taking place at the other Party’s
premises and primary stadium venue, by a sponsor that such authorizing Party knows or has reason to
believe is a direct competitor of an exclusive sponsor of the other Party. [For example, if Pepsi is an
exclusive sponsor of the Coliseum, and Coke is an exclusive sponsor of the Stadium, during an event at
the Coliseum, Tenant may not authorize or allow Pepsi to proceed with any marketing or advertising
event that will be visible to a substantial number of people attending the Coliseum (such as, a Pepsi blimp
flying over the Coliseum, or a Pepsi spot light lighting up the sky over the Coliseum with a Pepsi logo, or
a marketing event to hand out free Pepsi products to people attending the Coliseum).] In addition, the
Parties further agree that when one Party is hosting an event at its premises and/or primary stadium venue,
to the extent the other Party is not hosting its own event at the same time, the non-hosting Party will not
run or project digital signage during the hosting Party’s event advertising or featuring a sponsor that the
non-hosting Party knows or has reason to believe is a direct competitor of an exclusive sponsor of the
hosting Party, and the non-hosting Party shall use reasonable efforts to take down conflicting temporary
signage that is visible to the hosting Party’s event for the duration of such hosting Party’s event. The
Parties further agree that without limiting or modifying the foregoing restriction and except as otherwise
provided in this Lease, nothing in this Lease will prevent the Parties from having sponsors that are in
direct competition with each other.

6.6.7 Sign Restrictions. Notwithstanding anything to the contrary contained
herein, Tenant shall not, without Landlord’s approval (which approval shall not be unreasonably
withheld), grant any Naming Rights or permit any permanent or temporary signage or other advertising:

(i) that constitutes advertising of, or advertising of a brand name, trademark or trade
name for, tobacco products, firearms, pornographic or adult-themed merchandise or services, or
any gambling or wagering business (with the exception of lotteries operated for the benefit of any
Governmental Authority) or any other product or service that is reasonably anticipated to bring
harm or disrepute to the reputation of Landlord or the Commission; or

(ii) to be visible (A) during any USC Field Event that is subject to NCAA rules, that
contains a mark or name for any product or service that is prohibited by NCAA rules at NCAA
Championships or NCAA Events (such as tobacco products, firearms, or pornographic or adult-
themed products or services) and (B) during any International Olympic Committee event, that
contains a mark or name of any product or service that is prohibited by applicable International
Olympic Committee rules or policies.

If and to the extent that the foregoing restriction (which is set forth in the USC Lease) is amended,
supplemented or clarified pursuant to the Tenant NDA or any other agreement with the Commission and
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the District, then the restriction for purposes of this Lease shall be interpreted and enforced as such
restriction is so amended, supplemented or clarified.

6.7 Intellectual Property. In addition to Tenant’s other rights under this Lease, Landlord
hereby grants and conveys to Tenant a sub-lease and/or an irrevocable sub-license (as the case may
require to fully vest such rights in Tenant hereunder) to use all trademarks and service marks associated
with the Sports Arena Site and granted to Landlord by the Commission pursuant to Schedule 2.2-1 of the
USC Lease, including with respect to the trademark “Los Angeles Memorial Sports Arena”, on an
exclusive, royalty and rent-free, fully paid-up basis, including the right to further sub-license any such
trademark or service mark to a third-party, with all revenue derived therefrom being Project Revenue
hereunder which Tenant shall have the exclusive right to receive and retain. Landlord acknowledges and
agrees that Tenant shall otherwise own all right, title, and interest in and to all intellectual property,
including any and all patents, trademarks, trade secrets, and copyrights, relating to Tenant, the Premises,
the Stadium, the Stadium Project, the Club and any permitted uses thereof, including any legally
protectable product, process, idea, design, sign, logo, name, or emblem related to any of the foregoing
created at any time prior to or after the Commencement Date (“Tenant’s Intellectual Property” { XE
“Tenant’s Intellectual Property” }). Tenant shall have the exclusive right to receive and retain all Project
Revenue derived in any manner from the ownership, use or licensing of any of Tenant’s Intellectual
Property. Tenant shall have the right (but not the obligation) to license Tenant’s Intellectual Property to
any third party.

6.8 Scheduling and Scheduling Priorities. Notwithstanding anything in this Lease to the
contrary, Landlord and Tenant acknowledge that the scheduling of the use of the Stadium and the
Premises shall be subject to the scheduling processes and priorities set forth in the USC NDA, the USC
NDA Lease and the 2054 Lease, as applicable, and that Tenant shall have the right to obtain such
scheduling priority rights for Tenant Events from the State in the Tenant NDA as Tenant may require,
provided that in no event shall any Tenant priority scheduling right be superior to any rights provided in
the Sports Arena Agreements in effect as of the Execution Date for a Landlord Game Day. Following
Landlord’s approval of, and the execution and delivery by the parties thereto of, the Tenant NDA, neither
the scheduling provisions of the USC NDA, the USC NDA Lease and the 2054 Lease, as applicable, nor
the scheduling provisions of the Tenant NDA shall be Modified without the prior or concurrent written
consent of Landlord, Tenant and the District.

6.9 Project Revenues. Tenant shall have the exclusive right to receive and retain all
Project Revenue from any and every source derived related directly or indirectly from, to or through the
development, construction, ownership, operation, use, lease, Sublease, management, control, maintenance
and repair of the Improvements, the Premises, any Stadium Ancillary Areas, the District Parking Areas or
all Premises Ancillary Businesses, including the right to sell, and to retain all Project Revenues from, all
rights of every kind and description, from all uses of the Premises, Improvements, including the Stadium
Building and Adjacent Building whether relating to Tenant Events or otherwise, including, but not limited
to, ticket revenues, seat revenues, merchandise revenues, Naming Rights, luxury suites and other
premium seating, concession revenues, retail kiosks and stores, stadium restaurants, conference facilities,
museums, touring business, pouring and other vendor designation and branding rights at the Stadium,
advertising and media rights, signage, sponsorships, club memberships in connection with Tenant Events
or otherwise, ticket agent fees, parking revenues (subject to the Sports Arena Agreements), and all rental,
license and other revenues and expense reimbursements from other users of the Improvements, the
Premises and the Stadium Ancillary Areas.

6.10 Vendors. From and after the Delivery Date, during the Term, Tenant shall have the
right to select, in its sole discretion, all concessionaires, restaurant operators and food and beverage
operators in addition to all other vendors at the Premises and shall be entitled to grant such vendors any
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official designations and any right to advertise their association at the Premises and in the Stadium.
Without limiting, modifying waiving, releasing, terminating or otherwise adversely affecting Landlord’s
obligations with respect to all Existing Obligations, Tenant shall have the sole right to terminate any
concessionaire or any other vendor at the Premises during the Term from and after the Delivery Date.
Tenant shall be entitled to receive and retain as Project Revenue one hundred percent (100%) of any
commissions paid, and any other payouts made, by any food caterer, concessionaire, restaurant operator
or other food and beverage service provider in respect of concessions from all sources (including
premium seating sales) at all times, except as otherwise agreed to by Landlord and Tenant with respect to
any USC Other Field Events based on then prevailing market terms.

6.11 Prohibited Uses. Notwithstanding anything to the contrary in this Lease, Tenant shall
not be allowed to use, or to permit, suffer, license, grant or otherwise authorize or allow any third party to
use, the Premises or the Stadium for the following uses:

(i) events with more than 24,950 people in attendance (including standing room and
suites);

(ii) events consisting of raves, concerts or events that primarily play so-called
electronic dance or club music (also known as EDM), which includes a broad range of percussive
electronic music genres produced primarily for dance-based entertainment environments such as
nightclubs, raves and festivals and which music is largely produced for playback by disc jockeys
and is generally used in the context of so-called live DJ mixes where the DJ creates a seamless
selection of tracks by segueing from one recording to the next (any of the foregoing, a “Rave”{
XE “Rave” }), provided that this prohibition will not exclude any other music or concert events,
including those where musicians customarily use electronic instruments and other electronic
equipment as part of their act;

(iii) events or activities that are of an ultra-hazardous nature or a public nuisance;

(iv) events or activities that would violate any Law, provided, that Tenant shall have
the right to contest any alleged violations of Law as long as (a) no civil or criminal recourse is
sought to be imposed against Landlord, and (b) if such contest is unsuccessful, then Tenant will
promptly cease the violating use;

(v) events or activities that would knowingly invalidate, impair or jeopardize
Landlord’s or the Commission’s policy or policies of insurance with respect to the Premises
protecting against liability for injuries, death or property damage;

(vi) on Landlord Game Days, to the extent Landlord is using the Stadium Field for a
Landlord Event pursuant to a Landlord Ancillary Agreement, Tenant will not schedule a
conflicting event for the use of the Stadium Field;

(vii) on Landlord Game Days, to the extent Landlord is not using the Stadium Field
(for a Landlord Event pursuant to a Landlord Ancillary Agreement), or during a Priority Museum
Event (as hereinafter defined), Tenant will not schedule events for the use of the Stadium Field
that will (A) use the Stadium Field, including the seating bowl, (B) are open for attendance to the
public, and (C) that will require, based on the anticipated attendance, all or substantially all of the
seating capacity of the seating bowl of the Stadium Field and/or the use of more parking spaces
than are available to Tenant on the Premises or in any District Parking Areas or Landlord Parking
Areas, unless (if parking is the sole prohibitive factor) Tenant has made alternative parking
arrangements (1) reasonably satisfactory to Landlord on a Landlord Game Day, or (2) satisfactory
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to the applicable Exposition Park party with respect to a Priority Museum Event. As used herein,
a “Priority Museum Event{ XE "Priority Museum Event" }” shall mean an event scheduled by
any Exposition Park museum party that has scheduling priority on the Exposition Park master
calendar pursuant to the terms of the USC NDA (or, as applicable, the USC NDA Lease or the
2054 Lease) over a competing event at the Stadium Field that would require, based on the
anticipated attendance, the use of District Parking Areas that will be unavailable for the Stadium
Field event as a result of the Sports Arena Agreements, as amended by the Tenant NDA, if
applicable; and

(viii) uses, events or activities that are expressly prohibited by, or would create a
default under, any of the Sports Arena Agreements.

Notwithstanding anything in this Lease or any Stadium Project Documents to the contrary, Landlord and
Tenant acknowledge and agree as follows: (a) nothing in clauses (vi) and (vii) of this Section 6.11 will
limit, interfere with or prevent Tenant’s (or any Sublease Party’s) uses of all other portions of the
Premises (other than the Stadium Field, which shall not be used by Tenant on a Landlord Game Day) not
subject to a Landlord Use on a Landlord Game Day for any of the permitted uses under this Lease,
including for all of Premises Ancillary Businesses; (b) any MLS scheduled home soccer game for the
Club will have priority (with respect to both event scheduling in Exposition Park and the right to use all
District Parking Areas under the Stadium Project Documents) over any event at the Coliseum other than
(1) the events given priority under the USC Lease and the USC NDA, and (2) any Coliseum events placed
on the Exposition Park master calendar by Landlord prior to Tenant providing to Landlord, in writing, the
MLS-scheduled Club home soccer game schedule disseminated to the public for the upcoming season.
Additionally, nothing in this Lease shall prohibit Tenant’s use of any and all areas located off of the
Master Premises for any purpose required or desired by Tenant in connection with any of the permitted
uses hereunder, including the right to install improvements thereon and access thereto (collectively,
“Stadium Ancillary Area(s){ XE "Stadium Ancillary Area(s) "}”), to the extent permitted under the
Stadium Project Documents, any Permitted Exceptions, any Final Approvals and/or any other agreements
related thereto

6.12 Landlord Uses. Subject to the terms of this Lease and any Landlord Ancillary
Agreements, and without limiting the meaning of the term “Landlord Use” hereunder, the Parties
acknowledge and agree to the following terms related to certain specific Landlord Uses:

6.12.1 Landlord Hospitality Events. Landlord may schedule hospitality events at
the Premises on Landlord Game Days at the market rates (including market terms and conditions) then
offered by Tenant to the public for a comparable use of the Premises, which use shall include such
portions of the Premises that are made available by Tenant for such events (the “Hospitality Areas{ XE
"Hospitality Areas" }”). Landlord shall have scheduling priority for Landlord Game Day hospitality
events for the use of Hospitality Areas, provided, that, (i) Landlord’s Game Day hospitality events will
not limit, interfere with or prevent Tenant’s uses of all other non-Stadium Field, non-Hospitality Areas
portions of the Premises (i.e., the potential office, retail, restaurant, and museum uses contemplated by
Section 6.2 of this Lease), including sufficient parking to serve such uses (and, to the extent not expressly
addressed in the applicable Landlord Ancillary Agreement, Landlord and Tenant shall coordinate in
advance of any applicable Landlord Event in the Hospitality Areas to accommodate Tenant’s and
Landlord’s parking and access requirements), and (ii) a fully executed Landlord Ancillary Agreement for
the applicable Landlord Event must be executed by the Parties sufficiently in advance of any applicable
Landlord Game Day, failing which Tenant shall be free to offer the Hospitality Areas for use to the public
free of any right of Landlord for that particular day, Tenant acknowledging that Landlord intends to
execute such a Landlord Ancillary Agreement once annually for all Landlord Game Days occurring
during the football season for a given year.
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6.12.2 Landlord Uses of Stadium Field.

(a) USC Team Field Events. Subject to (i) Tenant’s scheduling requirements related
to Tenant Events, including as set forth in Section 6.11(b) above, (ii) the terms of the Landlord Ancillary
Agreement related to each applicable USC Field Events (as hereinafter defined), and (iii) Landlord’s
obligation to comply with all applicable Tenant’s rules, regulations and requirements and all applicable
Final Approvals and Laws governing the Stadium Field and the use thereof (collectively, the “Field Use
Requirements”{ XE “Field Use Requirements” }), Landlord’s women’s soccer and women’s lacrosse
teams may use the Stadium Field (together with such ancillary areas of the Premises as may be reasonably
required for such use, including access to the Stadium Field, parking, concessions and signage) as follows
(each such use by Landlord’s women’s teams are collectively referred to herein as “USC Team Field
Events{ XE "USC Team Field Events" },” and each a “USC Team Field Event” { XE “USC Team Field
Event” }): (A) Landlord’s women’s soccer team may use the Stadium Field for one (1) game per season;
(B) Landlord’s women’s lacrosse team may use the Stadium Field for one (1) game per season; and (C)
Landlord’s women’s lacrosse team may use the Stadium Field for any other women’s lacrosse games (in
addition to the one (1) game set forth in clause (2) above), provided that such game will have a good faith
anticipated attendance of over 5,000 seats.

(b) USC Personnel and Operating Costs. Notwithstanding anything to the contrary
herein, with respect to (i) all USC Team Field Events, the Parties acknowledge and agree that Landlord
shall have the right (but not the obligation), at Landlord’s sole cost and expense, to directly hire, fire and
manage certain personnel with vital functions for USC Team Field Events, such as scorers, in-Stadium
announcers, and music directors, and (ii) with respect to the USC Team Field Events, Landlord shall
reimburse Tenant for all of the actual, third party, out-of-pocket costs and expenses paid or incurred by
Tenant to open and operate the Premises, including the cost of utilities, maintenance and repairs
necessitated or caused by the USC Team Field Event (as opposed to repairs required due to ordinary wear
and tear), facility changeover and pre- and post-event clean-up costs, security and traffic/parking facility
control costs, and Tenant’s staffing and labor costs (collectively, the “USC TFE Direct Operating
Costs”{ XE “USC TFE Direct Operating Costs” }), which amounts shall be paid by Landlord to Tenant
within thirty (30) days after Tenant bills Landlord therefor, which bills shall be accompanied by
reasonable supporting documentation. If Landlord fails to timely pay Tenant for any USC TFE Direct
Operating Costs hereunder, which failure to timely pay has ripened into a Landlord Monetary Default,
then in addition to any other right or remedy available to Tenant hereunder, at law or in equity, Tenant’s
Set-Off Rights shall apply. Except for the USC TFE Direct Operating Costs, no rent, fee or use charge of
any kind shall be charged to Landlord for any USC Team Field Event.

(c) USC Other Field Events. Any other Landlord desired Landlord Use of the
Stadium Field, excluding USC Team Field Events (collectively, “USC Other Field Events{ XE "USC
Other Field Events" }” which, together with USC Team Field Events is sometimes collectively referred to
herein as the “USC Field Events{ XE "USC Field Events" }”) will be available to Landlord at Tenant’s
then prevailing market rates (and market terms and conditions) to the public, subject to (i) Tenant’s
scheduling requirements, (ii) compliance with the Field Use Requirements, and (iii) execution of a
mutually acceptable Landlord Ancillary Agreement.

(d) Personal Rights. Landlord’s rights to use the Stadium Field under this Section
6.12.2 for USC Field Events, including all USC Advertising Rights and USC Media Rights (and all
Landlord Revenue Rights related thereto) are personal to USC and will terminate and expire without
further notice or action required by any Party upon the date (i) Landlord’s Estate becomes vested in a
party other than USC, or (ii) USC ceases to occupy the Coliseum Site.
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(e) Tenant’s Concurrent Use of Remainder of the Premises. Notwithstanding any
authorized USC Field Events hereunder, Landlord acknowledges and agrees that (i) Tenant and any
Sublease Party shall have the full use and enjoyment of all other portions of the Premises (excluding the
Stadium Field and such ancillary areas of the Premises as may be reasonably required for use of the
Stadium Field, including access to the Stadium Field, parking, concessions and signage), including the
Adjacent Building and all Premises Ancillary Business uses, together with sufficient rights of access,
parking, loading and unloading to serve the Adjacent Building and all Premises Ancillary Business uses,
and (ii) Landlord will take all action necessary and required to ensure that USC Field Events will not
interfere with, disrupt, prevent, adversely affect or increase the cost of any of other uses of the Premises
by Tenant or any Sublease Party.

(f) Additional USC Women’s Soccer Team use of Stadium Field. USC may from
time to time request the right to use the Stadium Field for additional USC Team Field Events consisting
solely of USC Women’s Soccer Team games (in addition to the 1 game described in Section 6.12.2(a)
above). Any such additional USC Team Field Event pursuant to this Section 6.12.2(f) shall be subject to
(i) Tenant’s scheduling requirements related to Tenant Events, (ii) the terms of the Landlord Ancillary
Agreement related to each such additional USC Team Field Event, including Landlord’s agreement to pay
the USC TFE Direct Operating Costs applicable to each such additional USC Women’s Soccer Team use
of the Stadium Field (and no other rent, fee or use charge of any kind), and (iii) Landlord’s obligation to
comply with all Field Use Requirements.

6.12.3 Landlord Ancillary Agreements. Anything in this Agreement to the contrary
notwithstanding, Landlord acknowledges and agrees that each Landlord Event will be conditioned upon
the execution of a mutually acceptable Landlord Ancillary Agreement, the terms of which shall be
consistent with the provisions of Sections 6.12.1 and 6.12.2, as and to the extent applicable .

7. COMPLIANCE.

7.1 Tenant’s Compliance. From and after the Delivery Date and subject to Tenant’s right
of contest under Section 13.1 hereof, Tenant shall, at its sole cost and expense: (a) comply with all Laws
related to the Premises and Tenant’s use thereof (provided that Tenant shall not be responsible for (i)
Landlord’s compliance with any Laws which are Landlord’s obligation to comply with hereunder, under
the Sports Arena Agreements or any Landlord Ancillary Agreement, or (ii) any violations of Laws
occurring at any time during the Interim Term but are first discovered after the Delivery Date, which shall
remain Landlord’s sole responsibility and liability hereunder); (b) comply with the Sports Arena
Agreements (to the extent applicable to Tenant, the Premises and/or Tenant’s use thereof, including as
described in Sections 29.1.5 and 29.1.6 hereof) and any Permitted Exceptions; and (c) comply with all
Final Approvals obtained by Tenant for the Stadium Project related to the Premises or Tenant’s use
thereof. For purposes of this Section 7.1, Landlord acknowledges and agrees that Landlord may not
disapprove any matter over which Landlord has a right of approval under this Lease solely with respect to
the Premises (and not anything offsite) if and to the extent such matter is required in order to allow
Tenant to comply with applicable Laws, the Sports Arena Agreements (to the extent applicable to Tenant
and the Premises and Tenant’s use thereof), the Permitted Exceptions or any Final Approvals.

7.2 Landlord Delivery of Notices and Disclosures. Landlord shall promptly give Tenant a
copy of any and all notices, correspondence, or communications of any kind delivered or received by
Landlord, or otherwise share any material information discovered or obtained by Landlord pursuant to
any occurrence or event, including any act or omission by any party to any Stadium Project Documents
relating to or regarding (i) the Stadium Project Documents, any Permitted Exceptions, Exposition Park
scheduling priority, or the District Parking Areas, including all default notices related to any of the
foregoing, (ii) this Lease, including the Premises, any Stadium Ancillary Areas, the Freeway Sign, Tenant
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or Tenant’s uses of the Premises permitted under this Lease, or the use of the Premises by any other party,
or any Sports Arena Rights, (iii) any matters related to Exposition Park, including events, meetings,
hearings, calendar, scheduling or other material matters, (iv) any Real Estate Taxes (including any bill or
statement or any reassessment notice), (v) any matters related to Approvals, Laws, utilities, or insurance
from any Governmental Authority, public sector entity or utility, utility company or provider, insurance
company or rating bureau, including related to any disapproval, required submission, conditions of
approval, violations, meetings, notices or threats of non-renewal or termination, or (vi) any third party
notices concerning any of the foregoing.

7.3 Landlord’s Compliance. During the Term, Landlord shall, at its sole cost and expense,
comply with and perform all obligations of Landlord under the Sports Arena Agreements with respect to
the Master Premises, except to the extent Tenant’s performance of Tenant’s obligations under this Lease
with respect to the Premises would satisfy Landlord’s obligations and liabilities under the Sports Arena
Agreements. For the avoidance of doubt (but without limiting or modifying the terms of Section 7.1
hereof or the preceding sentence in this Section 7.3), it is the intention of the Parties that, during the Term
and for so long as the USC Lease is in effect, Tenant’s compliance with its obligations under this Lease
with respect to the Premises will, except as otherwise expressly provided in Sections 29.1.5 and 29.1.6,
satisfy the corresponding obligation of Landlord under the Sports Arena Agreements to the extent
pertaining or applicable to the Premises or the Sports Arena Property.

8. MAINTENANCE.

8.1 Obligation to Maintain. Except to the extent and during such time that Tenant is
performing Construction in accordance with the terms of this Lease, including the Initial Development, in
which case Tenant shall be excused from the following general maintenance obligations with respect to
the affected portions of the Premises under Construction without limiting Tenant’s obligations related to
Construction hereunder, Tenant shall during the Term, from and after the Delivery Date, keep and
maintain the Premises in good order, condition, and repair, subject to Loss (governed by other provisions
of this Lease), Tenant’s right to contest (in accordance with and subject to Section 13.1), and reasonable
wear and tear. To the extent any maintenance expense is expended by Tenant as a result of the negligence
or willful misconduct of Landlord or any party claiming by, through or under Landlord during the Term
in Landlord’s capacity hereunder as Landlord (as opposed to, for example, as the counterparty to a
Landlord Ancillary Agreement, but without limiting Landlord’s obligations under any such agreement),
Landlord shall reimburse Tenant for the actual, reasonable, out-of-pocket, third-party cost of such
maintenance expense within thirty (30) days of Landlord’s receipt of Tenant’s invoice therefor, together
with reasonable supporting documentation. Tenant’s obligation to maintain the Premises includes an
obligation to make all repairs to the Premises as may be required by Law from time to time during the
Term, whether structural or nonstructural, foreseen or unforeseen, capital or operating (subject to
Tenant’s right to contest any such requirements subject to Section 13.1 hereof, and the terms of Section
2.4 and 9.2.3 hereof), including repairs to plumbing, heating, air conditioning, ventilating, electrical,
lighting, fixtures, walls, Structure, building systems, ceilings, floors, windows, doors, plate glass,
skylights, landscaping, driveways, site improvements, curb cuts, parking lots, fences and signs located in,
on or at the Premises. Tenant shall remove or cause to be removed trash and debris from the Premises,
and maintain them in a reasonably clean condition. Notwithstanding the foregoing, Landlord shall, at its
sole cost and expense maintain the Premises during the Interim Term in accordance with Landlord’s
current maintenance practices for the Premises, subject to the terms of Sections 2.4 and 7.3 hereof.

9. CONSTRUCTION AND APPROVALS.

9.1 General.
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9.1.1 Construction. At all times during the Term, Tenant, at Tenant’s sole cost
and expense, may perform any Construction, without Landlord’s consent, as Tenant shall consider
necessary or appropriate in, on or under the Premises, subject however to the provisions of this Lease
related to Major Construction (as hereinafter defined) and further subject to any applicable terms and
conditions of the Sports Arena Agreements. Tenant’s rights hereunder will include the right and privilege
to develop and construct (i) the Initial Development, including the Stadium Building in substantial
conformity with the General Scope of Development, and (ii) the Adjacent Building to the extent Tenant
elects in its sole discretion to construct same, whether in conjunction with the Initial Development or at
some later date.

9.1.2 Timing and Payment. Tenant will commence construction of the Initial
Development within two (2) years following the Commencement Date and, subject to Unavoidable
Delays (including Landlord caused delays), Tenant will complete construction of the Initial Development
within four (4) years of commencing construction of the Initial Development. Except as provided in the
preceding sentence, Tenant is not obligated to commence or complete any Construction within any
particular time. Tenant shall pay for (or cause to be paid) all Construction on the Premises in order to
keep Landlord’s Estate free of Prohibited Liens, subject to Tenant’s contest rights in Section 13.1 hereof.

9.1.3 Plans and Approvals. Tenant shall provide to Landlord any plans and
specifications (including working plans and specifications and “as built” plans and specifications) as
provided in Sections 9.4 and 9.8.2 hereof. Without limiting or modifying any of the terms of this Lease,
including Sections 2.3.4, 9.5 and 9.6 and Exhibits G and H hereof, Tenant shall keep Landlord reasonably
informed of, and endeavor to obtain all permits and approvals from any applicable Governmental
Authority which are required by Law with respect to any Construction.

9.1.4 Performance. All work related to any development or construction on the
Premises shall be performed (i) in a good and workmanlike manner, (ii) in all material respects in
accordance with (A) the final plans and specifications approved by the applicable permitting
Governmental Authority, (B) applicable Approvals, and (C) applicable Laws, and (iii) in accordance with
the terms of this Lease.

9.1.5 Ownership. All Improvements, including the Stadium, Stadium Building,
Adjacent Building constructed or caused to be constructed by Tenant on or serving the Premises, and all
and all Stadium Equipment installed or caused to be installed by Tenant shall become part of the Premises
for purposes of this Lease; provided, however, at all times during the Term, Tenant shall have and retain
sole and exclusive ownership of fee simple title to all such Improvements (including the Stadium,
Stadium Building, Adjacent Building) and title to all Stadium Equipment, including in each case all
replacements or additions thereto for all purposes, including tax purposes with Tenant having the sole and
exclusive right to take all depreciation deductions and other credits and tax benefits associated therewith.

9.2 Initial Work.

9.2.1 Remediation and Demolition. Upon the Delivery Date (or any accelerated
date for delivery of possession hereunder), provided Tenant has received all applicable abatement and
demolition permits, Tenant shall have the exclusive right, at its expense, to perform all Remediation and
Handling (as those terms are hereinafter defined) and to demolish and remove all of the Existing Sports
Arena Improvements, including any Other Property (as defined in the USC Lease) that is located on the
Sports Arena Site. For purposes of this Lease, the term “Handling”{ XE “Handling” } or “Handle” { XE
“Handle” } shall be interpreted broadly to mean any use, treatment, handling, storage, disposal and
transportation of any Hazardous Substances, and the term “Remediation”{ XE “Remediation” } shall be
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interpreted broadly to mean any environmental corrective, cleanup, abatement, remedial or removal
action, investigation, testing or monitoring activities related to Hazardous Substances.

9.2.2 Ownership. Tenant reserves the right to claim ownership of any items or
improvements demolished and removed by Tenant during demolition, and Tenant may retain any amounts
received for salvage or otherwise from the items or improvements to which Tenant claims ownership;
provided, however, in no event shall Tenant be deemed to have claimed title to nor have asserted
ownership of any Hazardous Substances.

9.2.3 New Conditions. If, following the Delivery Date, Tenant discovers any New
Condition, then Landlord will be responsible for all New Condition Additional Costs (as hereinafter
defined). Landlord will reimburse Tenant for all New Condition Additional Costs within thirty (30) days
after Landlord’s receipt of Tenant’s invoice therefor from time to time, which invoice shall be
accompanied by reasonable supporting documentation, failing which, if such failure to pay shall ripen
into a Landlord Monetary Default, Tenant’s Set-Off Rights shall apply. As used herein, (i) a “New
Condition” { XE “New Condition” } shall mean any new and adverse condition in, on or under the
Premises that: (A) is caused by any activity or damage that occurs during the Interim Term; (B) did not
exist on the Premises as of the Execution Date, including (1) any Hazardous Substances Discharge during
the Interim Term, or (2) any activity or damage that exacerbates any existing condition on the Premises as
of the Execution Date; and (C) results in New Condition Additional Costs; and (ii) “New Condition
Additional Costs” { XE “New Condition Additional Costs” } shall mean all increased third party out-of-
pocket costs and expenses paid, suffered or incurred by Tenant as a result of any New Condition. New
Condition Additional Costs will include (i) increases in the cost of Tenant’s Construction, demolition,
Handling and Remediation, whether as a result of additional or overtime labor required, additional
materials and equipment required, or due to additional time required for any such activities due to any
interference with or delay in the performance of Tenant’s Construction activities to the extent resulting
from such New Condition, (ii) all additional third party out-of-pocket costs and expenses associated with
the assessment, testing, and monitoring of any New Condition, any revisions to or additional plans
required, any revisions to or additional Approvals required, and any overtime labor as Tenant may
reasonably determine is necessary to make-up any delay that Tenant suffers as a result of such New
Condition to enable Tenant to maintain the construction schedule contemplated to achieve the Target
Opening, including all consultants’ and attorneys’ fees and costs in connection therewith. For clarity, a
new condition that arises during the Interim Term that does not cause or create any New Condition
Additional Costs will not be a New Condition hereunder and will not create any reimbursement obligation
in Landlord.

9.3 Initial Development. As used herein, the term “Initial Development” { XE “Initial
Development” } means the construction project initially contemplated hereunder by Tenant with respect
to the Sports Arena Site consisting of (i) the demolition of the Existing Sports Arena Improvements, (ii)
the construction of the Stadium Building, and (iii) the redevelopment and construction of all applicable
on-site Improvements and off-site improvements (including buildings, structures, appurtenances, site
work, signage, elements, amenities, utility lines, conduits, facilities and systems) required in connection
with the use and operation of the Premises and the Stadium Building. Without limiting or modifying the
terms of Section 9.1 above, Landlord acknowledges and agrees that Tenant shall have the right to build
the Initial Development without further approval from Landlord unless the site configuration and/or
building elevation drawings contained in Tenant’s final plans and specifications for the Initial
Development contain material modifications from the General Scope of Development for reasons other
than changes required by any Governmental Authority. If Tenant (as opposed to any Governmental
Authority) requires any material changes to the General Scope of Development attached hereto (as
incorporated into Tenant’s plans and specifications for the Initial Development), then Landlord will have
an approval right with respect to such changes, not to be unreasonably withheld. Landlord’s approval will
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(a) be limited to any material changes in the site plan and building elevation drawings for the Initial
Development, (b) in no event extend to any internal areas, elements, configuration, division, work or
décor of the Stadium, and (c) be granted if the revisions to the General Scope of Development are
substantially consistent with the basic elements of the Stadium in Section 1.1.114 hereof.

9.4 Plans and Specifications; Design and Development. To the extent that Tenant obtains
plans and specifications or surveys (including working plans and specifications and “as-built” plans and
specifications and surveys) for (i) any exterior building construction, including any exterior alteration,
addition or improvement or the construction of any new building, or (ii) any material site work
improvements located outside of any building, Tenant shall provide Landlord with a copy of same, which
are for Landlord’s information only except to the extent, if any, this Lease otherwise expressly states.
Notwithstanding the foregoing, Tenant will provide Landlord with a copy of all Tenant reviewed and
approved plans and specifications related to the Initial Development or any Major Construction which are
to be delivered to any Governmental Authority and any “as-built” plans and specifications and surveys
related thereto as they become available or as this Lease or any other Sports Arena Agreement otherwise
requires. Anything in this Lease to the contrary notwithstanding, Tenant will have exclusive, complete
and final authority, in its sole discretion, over all design and development decisions with respect to any
Construction, subject to (a) compliance in all material respects with applicable Laws, including (and
subject to) all Approvals obtained for the Stadium Project (including any consents, relief or agreements
related thereto from any Governmental Authority), (b) any applicable terms of the Sports Arena
Agreements (including the implicit requirement that the initial cost of construction of the Stadium
(including both hard and soft construction costs) exceed Fifty Million Dollars ($50,000,000)), and (c) the
terms of Section 9.3 above with respect to the General Scope of Development in connection with the
Initial Development.

9.5 Applications and Approvals. Tenant shall have the right to apply to each applicable
Governmental Authority for all Approvals required by Tenant in connection with the Premises, including
any Approvals as Construction may require. Tenant shall have the sole and exclusive right to obtain and
receive all available Development Incentives from all applicable Governmental Authorities in connection
with the Stadium Project. Landlord shall have no obligations or liabilities under any Development
Incentive granted to Tenant unless, following or in conjunction with the early termination of this Lease
(subject to the rights of any Leasehold Mortgagee hereunder), Landlord shall agree in writing to assume
such obligations and/or liabilities and shall receive the benefits of such Development Incentive. Upon
Tenant’s request, Landlord shall, at no out-of-pocket expense to Landlord (subject to Section 9.7 below),
promptly join in and execute any Application as Tenant reasonably requests in accordance with and
subject to the terms of Exhibit H attached hereto, and otherwise reasonably cooperate with Tenant in
obtaining Approvals; provided, however, that if any such Application requires Landlord to agree to
indemnify any Governmental Authority against certain costs, expenses, claims or liabilities that such
Governmental Authority may pay, suffer or incur arising out of the applicable Application (collectively,
“Landlord Application Liabilities” { XE “Landlord Application Liabilities” }), then Landlord will
execute such Application provided that Tenant concurrently executes an indemnity agreement pursuant to
which Tenant agrees to Indemnify Landlord with respect to all Landlord Application Liabilities.
Promptly upon Tenant’s request, Landlord shall furnish all reasonably requested information in its
possession or control that may be required by Tenant or any applicable Governmental Authority in
connection with any Application. Except and to the extent that Landlord expressly otherwise agrees in
writing and without limiting or modifying Landlord’s obligations under this Lease, Landlord assumes no
liability by cooperating with any Construction or Approvals.

9.6 Landlord Support and Cooperation. Landlord agrees that it will affirmatively support
(at no out-of-pocket expense to Landlord, subject to Section 9.7 below), and not oppose, directly or
indirectly or otherwise appear in opposition to, any Application or Approval submitted, brought, sought,
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or defended by Tenant before any Governmental Authority (including any court or other judicial body)
subject to the terms of this Lease. Further, in addition to the cooperation described in Section 9.5 above,
Landlord, at no out-of-pocket expense to Landlord (subject to Section 9.7 below), will:

(i) cooperate in good faith with Tenant in its discussions with any public sector
entities related to any Development Incentives;

(ii) without limiting the foregoing, cooperate with Tenant and use its good faith
efforts along with Tenant to obtain tax relief for Tenant from the City, the County and other
taxing entities, including the State of California, in connection with the Stadium Project and the
operation of the Premises and the Stadium, including relief in respect of any mortgage recording
taxes, property or “leasehold” or other use taxes, sales taxes and any other tax, assessment, levy,
charge or imposition of any kind or nature whatsoever related to the Premises or the operation
thereof or the Stadium Project;

(iii) work diligently and use its commercially reasonable efforts to assist Tenant in
obtaining the Tenant NDA required by Tenant;

(iv) work diligently and use its commercially reasonable efforts to assist Tenant in
obtaining agreements with necessary parties identified by Tenant in connection with the Stadium
Project and Tenant’s access, construction, use, operation and other rights and requirements with
respect to, and the right to lease, license and grant third parties the right to use and access, the
Premises and any portion thereof as contemplated by this Lease or otherwise as reasonably
required by Tenant, which agreements shall be satisfactory in form and substance to Tenant;

(v) reasonably cooperate with Tenant and use its good faith efforts along with Tenant
to obtain the Approvals required to construct, develop, operate and/or use the District Property,
including the Premises, the Stadium Project, and the Stadium as contemplated under this Lease,
from any Governmental Authority; and

(vi) without duplicating the foregoing terms in this Section 9.6 or in Section 9.5
above, Landlord shall cooperate with and assist Tenant as set forth on Exhibit H attached hereto.

Notwithstanding the foregoing, Landlord’s obligations of cooperation and support herein shall not apply
to the extent that any Application, Approval or other matter for which Landlord would otherwise have an
obligation of cooperation and support hereunder (or, in each case, any portion thereof) may (A) materially
and adversely affect the Coliseum Site, Landlord’s use thereof, or Landlord’s rights, remedies and/or
privileges related to the Coliseum Site under the Sports Arena Agreements, (B) subject Landlord to any
material cost, liability or expense, or (C) render Landlord or any portion of the Coliseum Site to be in
violation of any applicable Laws. If Landlord reasonably determines that any Application, Approval or
other matter for which Landlord’s cooperation and support is desired by Tenant would cause or result in a
situation described in any of clauses (A), (B) or (C) above (any such situation a “Landlord MAE”) then
Landlord shall promptly Notify Tenant and the parties agree to meet and confer to resolve such matter to
Landlord’s reasonable satisfaction.

9.7 Certain Costs and Expenses and Other Limitations. Tenant will bear all costs and
expenses related to its due diligence investigations, all planning and design costs related to the Stadium,
all of its consultants’ and attorneys’ fees required to obtain all Approvals during the entitlement process,
including all Application and permit fees. Notwithstanding anything to the contrary in this Lease,
Landlord, in providing its support, cooperation and assistance to, and working together with, Tenant as
contemplated by Sections 9.5 and 9.6 above and elsewhere in this Lease (such activities, collectively,
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“Support”{ XE “Support” }), shall not be (a) required to engage any third party consultants, advisors,
vendors, lobbyists and/or professionals (collectively, “Third Party Professionals”{ XE “Third Party
Professionals” }) in providing Support unless requested to do so by Tenant, in which case Tenant shall
pay all costs and expenses incurred by Landlord in connection with such Third Party Professionals, (b)
required to provide Support for Approvals, agreements and/or other objectives pursued by Tenant that
Landlord reasonably determines would materially and adversely affect Landlord and/or its rights under
the Sports Arena Agreements, and (c) deemed to have incurred “out-of-pocket expense” for purposes of
this Lease if, in the normal course of the transactions contemplated under this Lease, Landlord elects to
voluntarily engage Third Party Professionals with respect to (i) the routine and customary review,
analysis and counsel of Landlord in connection with the applicable Support required and/or Tenant’s
activities hereunder, or (ii) the review and negotiation of the Tenant NDA(s). Without limiting the
foregoing, any applicable reimbursement hereunder by Tenant of Landlord’s out-of-pocket costs shall be
with respect to costs and expenses of Third Party Professionals incurred within the scope of the applicable
Support assistance requested by Tenant.

9.8 Major Construction. As used herein, the term “Major Construction”{ XE “Major
Construction” } means (i) the Initial Development, or (ii) any other material Construction project
(including any coordinated series of related projects) on the Premises whose estimated cost exceeds the
greater of (i) Twenty-Five Million Dollars ($25,000,000), or (ii) the product obtained by multiplying Ten
Million Dollars ($10,000,000) by the CPI Adjustment Factor set forth in Section 1.1.29(ii) hereof.

9.8.1 Commencement Conditions. Prior to and as a condition to Tenant’s
commencement of any Major Construction, including the Initial Development, Tenant shall satisfy the
following conditions (as and to the extent applicable):

(i) Tenant shall provide Landlord with copies of applicable permits required by Law
sufficient for Tenant to start substantial construction activities, such as demolition, excavation,
grading, foundations or Remediation (if applicable);

(ii) To the extent that any Major Construction contemplates demolition of the entire
Stadium Building, then except as otherwise provided in this Lease or any other Sports Arena
Agreement, such Major Construction shall also include (re)construction of a stadium or other
multi-purpose sport or entertainment venue building or a permitted replacement thereof, in either
case that will (A) have a value of at least Fifty Million Dollars ($50,000,000), and (B) conform to
a standard of quality that equals or exceeds the standard of quality of any one of (1) Sporting
Park, Kansas City, Kansas, (2) Dick’s Sporting Goods Park, Commerce City, Colorado, or (3)
Avaya Stadium, San Jose, California, as such facilities exists on the Commencement Date;

(iii) Tenant shall have delivered or caused to be delivered to Landlord evidence of the
construction period insurance described in Section 9.11 below with respect to (A) the Builder that
is the general contractor for such Major Construction, and (B) Builders other than the general
contractor for such Major Construction; provided, however, with respect to Builders other than
the general contractors, Landlord agrees that (A) except to the extent applicable to the work being
performed or designed, such Builders will not have to carry Contractor’s Pollution Liability or
Professional Liability coverages shown on Schedule 1 attached hereto, and (B) the excess liability
limits to be carried by such Builders with respect to the other insurance coverages shown on
Schedule 1 will be the limits as may then be reasonable and customary on an industry-wide basis
for the applicable type of Builder and the type of work being performed.

(iv) With respect to the Initial Development or any Major Construction consisting of
the entire replacement of the Stadium Building, excluding any Restoration thereof following a
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Loss, Tenant shall cause to be delivered to Landlord a Surety Bond, together with a copy of the
Construction Contract, except as otherwise provided in Section 9.10.1 below; and

(v) Tenant shall have furnished to Landlord agreements from Tenant’s Architect and
from Builder to continue to perform for Landlord all obligations of Tenant’s Architect or Builder,
as applicable, under its contract with Tenant if this Lease is terminated (subject to the rights of
any Leasehold Mortgagee hereunder); provided, however, if this requirement is applicable,
Landlord’s rights under such contracts may only be exercised (A) after the expiration of all MLS
cure rights set forth in Section 30.4 hereof, (B) after the expiration of all applicable Leasehold
Mortgagee’s Cure Rights and Leasehold Mortgagee’s New Lease Option Period (as hereinafter
defined) without such Leasehold Mortgagee’s cure or request for a New Lease), and (C) provided
Tenant’s Architect or Builder is paid for its services in accordance with such contract and
Landlord performs Tenant’s other obligations under such contracts.

With respect to the Initial Development only, (i) Tenant shall cause the foregoing conditions to be
satisfied and commence Remediation and demolition of the Existing Sports Arena Improvements within
two (2) years following the Commencement Date; and (ii) except as otherwise approved by Landlord,
Tenant shall not commence Remediation and demolition of the Existing Sports Arena Improvements,
excavation, or any other substantial on-site physical element of any Major Construction (other than
staging and mobilization) unless Tenant has satisfied the foregoing conditions (as and to the extent
applicable).

9.8.2 Plans and Specifications.

(a) Without limiting the terms of Section 9.1.3 hereof, with respect to any subsequent Major
Construction after the Initial Development, Tenant shall provide Landlord with a General Scope of
Development for Landlord’s approval, which approval will not be unreasonably withheld. Without
limiting the foregoing and without limiting or modifying any approvals that may be required from the
Commission or the District under the Sports Arena Agreements, Landlord’s approval with respect to
subsequent Major Construction will (i) be limited to the site plan and building elevation drawings set
forth in the General Scope of Development for such subsequent Major Construction and not any other
plans and specifications, without limiting Tenant’s delivery obligations with respect to plans and
specifications below, (ii) in no event extend to any internal areas, elements, configuration, divisions, work
or décor or work with respect to any Improvements, and (iii) be granted if the General Scope of
Development is substantially consistent with the basic elements of the Stadium in Section 1.1.114 hereof
if and to the extent that the subsequent Major Construction is a replacement Stadium.

(b) After Landlord receives any General Scope of Development (or Plans and Specifications
containing the site plan and elevations comprising the General Scope of Development), Landlord shall
have ten (10) Business Days in which to Notify Tenant of its approval or disapproval of the General
Scope of Development, subject to Section 9.8.2(a) above. Any disapproval Notice provided by Landlord
shall set forth in reasonable detail the nature and extent of Landlord’s objection(s) and the corrective
actions desired by Landlord with respect thereto. If Landlord does not give such Notice within such 10-
Business Day period, then Tenant shall resubmit the Plans and Specifications to Landlord with a cover
sheet in capitalized, boldfaced type in at least 14-point font stating: “THIS IS A RE-SUBMITTAL.
FAILURE TO RESPOND WITHIN TWO (2) BUSINESS DAYS OF RECEIPT WILL CAUSE
THE SUBMITTAL WITHIN TO BE DEEMED APPROVED.” If Landlord fails timely to respond to
any such re-submittal, Landlord shall thereby have approved the General Scope of Development as
submitted and waived any right to object to (i) the General Scope of Development delivered to Landlord;
or (ii) any Construction performed substantially in compliance with such General Scope of Development,
as amended, modified, or further developed in the ordinary course, provided that Landlord will in no
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event be deemed to approve any submittal that violates applicable Laws or the terms of the Sports Arena
Agreements. Any subsequent changes to the plans and specifications for such subsequent Major
Construction that materially change the approved General Scope of Development therefor shall be
handled in the manner provided in Section 9.3 above. Neither the retention of any General Scope of
Development or plans and specifications nor any other action Landlord takes regarding same shall
constitute an opinion or representation on their compliance with Law or sufficiency for the applicable
Construction contemplated.

9.9 Selection of Contractors. Tenant has the exclusive right, in its sole discretion to select
third-party providers of goods and services and to enter into (directly or through customary construction
manager, architect, design-build and/or development management agreements) all third-party contracts
relating to the design, development and construction of the Stadium Project.

9.10 Surety Bond.

9.10.1 Delivery Requirement. To the extent required pursuant to Section 9.8.1
above, Tenant shall give Landlord a Surety Bond with respect to the Construction Contract for the
applicable Major Construction with a penal sum that is not less than the Bonded Construction Costs (as
hereinafter defined) for such Construction Contract; provided, however, that Tenant’s obligations
hereunder shall be deemed satisfied so long as the sum of the penal sums of all Surety Bonds that Tenant
provides to Landlord equals one hundred percent (100%) of the total Bonded Construction Costs for such
Major Construction; and provided, further, that Tenant’s obligation to deliver a Surety Bond shall not
apply to (i) Builders that are not Tenant’s primary general contractor to the extent that the aggregate value
of such Builders’ Construction Contracts do not exceed one percent (1%) of the total cost of such Major
Construction, and (ii) any Construction Contract the aggregate payments under which do not exceed One
Hundred Thousand Dollars ($100,000).

9.10.2 Surety Bond Defined. As used herein, the terms:

(i) “Surety Bond” means any surety company payment and performance bond that
is: (A)(1) in the form attached hereto as Exhibit M; or (2) in form and substance reasonably
satisfactory to Landlord; and (b) issued for the account of any Builder by a surety company
licensed in the State, guaranteeing to Landlord (and to such other Persons as Tenant shall
determine appropriate), through an additional obligee rider, dual obligee rider or other
documentation reasonably acceptable to Landlord, such Builder’s completion of the work to be
performed by such Builder under and in accordance with such Builder’s Construction Contract
for the applicable Major Construction, fully paid and free and clear of all liens, encumbrances,
security interests, and other charges arising out of such Construction Contract; and

(ii) “Bonded Construction Costs” means, with respect to any Construction Contract
for which any Surety Bond is required, an amount equal to one of the following:

(A) if such Construction Contract is for a fixed price, then the amount of
such fixed price as of the date of execution of such Construction Contract;

(B) if such Construction Contact is on a cost plus fee basis subject to a
guaranteed maximum price, then the guaranteed maximum price as of the date of
execution of such Construction Contract; and

(C) if such Construction Contract is on a cost plus fee basis not subject to a
guaranteed maximum price, then the estimated cost to Tenant of such Construction
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Contract as of the date of execution of such Construction Contract (as estimated by
Tenant’s construction manager and reasonably approved by Senior Leasehold Mortgagee
and Landlord).

9.11 Insurance During Major Construction. In addition to the insurance requirements
contained in Section 14 below, before Tenant commences (and at all times during) any Major
Construction:

9.11.1 Builder’s Risk Insurance. Tenant shall at its expense procure and maintain,
all in compliance with the general requirements of this Lease regarding insurance, “all risk” builder’s risk
insurance on a completed value (nonreporting) basis, in an amount sufficient to prevent coinsurance, but
in any event not less than 100% of replacement value including cost of debris removal as well as
incidental damages, including rental obligations, rental interruption or rental loss (as applicable), and with
“ordinance or law” coverage, but excluding foundation and excavations, naming Landlord and Tenant, as
their interests may appear. Such insurance shall also: (a) state that “permission is granted to complete
and occupy”; (b) cover, for replacement value, all materials and equipment on or about any offsite storage
location intended for use for the Premises and while in transit; and (c) provide for a deductible not to
exceed $100,000, provided that the amount of the allowed deductible shall be reviewed periodically in
response to insurance market conditions.

9.11.2 Contractor’s Insurance. Tenant shall cause each Builder and Tenant’s
Architect to procure and maintain the insurance policies set forth on Schedule 1 attached hereto in
accordance with the requirements set forth on Schedule 1, subject to the terms of Section 9.8.1(iii) hereof.

9.12 Completion. Following completion of any Major Construction, Tenant shall provide
Landlord with the following: (i) a temporary or final certificate of occupancy or its equivalent within
thirty (30) days following Tenant’s receipt of same; (ii) an ALTA survey of the Premises showing the
Major Construction as-built, certified to Landlord by a licensed surveyor within six (6) months following
completion; and (iii) two complete sets of “as-built” plans and specifications for such Major Construction
within six (6) months following completion.

10. PROHIBITED LIENS.

10.1 Covenant. If a Prohibited Lien is filed, then the Party that is responsible for a
Prohibited Lien hereunder (the “constructing Party{ XE "constructing Party" }”) shall, within thirty (30)
days after receiving Notice of such filing from the other Party or otherwise or such longer period as may
be approved by the Commission and the District in the Tenant NDA (but in any case within fifteen (15)
days after receipt of Notice of commencement of any foreclosure proceedings), commence appropriate
action to cause such Prohibited Lien to be paid, discharged, bonded, or cleared from title. The
constructing Party shall thereafter prosecute such action with reasonable diligence and continuity. If
Landlord receives notice of any such filing (other than from Tenant), then Landlord shall promptly Notify
Tenant; and if Tenant receives notice of any such filing (other than from Landlord), then Tenant shall
promptly Notify Landlord. Nothing in this Lease shall be construed to: (a) limit Tenant’s right to contest
any Prohibited Lien, subject to Section 13.1 hereof; or (b) obligate the non-constructing Party regarding
any lien that results from any act or omission by the construction Party, its agents, employees,
contractors, consultants or vendors. The constructing Party shall Indemnify the non-constructing Party
against all Prohibited Liens related to any Construction undertaken by or on behalf of the constructing
Party, its agents, employees, contractors, consultants or vendors or anyone claiming by, through or under
them.
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10.2 Protection of Landlord. NOTICE IS HEREBY GIVEN THAT LANDLORD SHALL
NOT BE LIABLE FOR ANY LABOR OR MATERIALS FURNISHED OR TO BE FURNISHED TO
TENANT UPON CREDIT, AND THAT NO MECHANIC’S OR OTHER LIEN FOR ANY SUCH
LABOR OR MATERIALS SHALL ATTACH TO OR AFFECT THE FEE ESTATE. WITHOUT
LIMITING OR MODIFYING ANY OTHER TERM OR PROVISION OF THIS LEASE, NOTHING IN
THIS LEASE SHALL BE DEEMED OR CONSTRUED IN ANY WAY TO CONSTITUTE
LANDLORD’S CONSENT OR REQUEST, EXPRESS OR IMPLIED, BY INFERENCE OR
OTHERWISE, TO ANY CONTRACTOR, SUBCONTRACTOR, LABORER, EQUIPMENT OR
MATERIAL SUPPLIER FOR THE PERFORMANCE OF ANY LABOR OR THE FURNISHING OF
ANY MATERIALS OR EQUIPMENT FOR ANY CONSTRUCTION, NOR AS GIVING TENANT
ANY RIGHT, POWER OR AUTHORITY TO CONTRACT FOR, OR PERMIT THE RENDERING OF,
ANY SERVICES, OR THE FURNISHING OF ANY MATERIALS THAT WOULD GIVE RISE TO
THE FILING OF ANY LIENS AGAINST THE FEE ESTATE.

11. HAZARDOUS SUBSTANCES.

11.1 Restrictions. Tenant shall not cause or permit or suffer to occur on, under or at the
Premises during the Term: (a) any violation of any Environmental Law (as hereinafter defined); or (b) the
use, generation, release, manufacture, refining, production, processing, storage, or disposal of any
Hazardous Substance (as hereinafter defined), or transportation to or from the Premises of any Hazardous
Substance, unless both (i) reasonably necessary and customary to operate and maintain the Premises for
uses this Lease permits, and (ii) in compliance with all Environmental Laws. For example, the Handling
of Hazardous Substances consisting of fuel of any kind used to power Stadium vehicles, machinery or
equipment or to chill air conditioning equipment, materials in light bulbs or signs, office supplies,
cleaning supplies, paint, lawn fertilizer, etc. will be allowed hereunder provided Tenant Handles such
Hazardous Substances in a safe and lawful manner in compliance with all Environmental Laws.

11.2 Compliance; Clean-Up. From and after the Delivery Date and subject to Tenant’s right
to contest hereunder, subject to Section 13.1 hereof, Tenant shall, at Tenant’s sole cost and expense:

(a) comply with Environmental Law with respect to any Hazardous Substances brought or
allowed to be brought onto the Premises by Tenant or anyone claiming through Tenant after the Delivery
Date (“Tenant Generated Hazardous Substances” { XE “Tenant Generated Hazardous Substances” })
and, to the extent Environmental Law requires, clean-up any Hazardous Substance Discharge (as
hereinafter defined) in violation of any Environmental Laws on, at, or under the Premises, solely with
respect to any Tenant Generated Hazardous Substances, and expressly excluding the following (the
“Tenant Exclusions” { XE “Tenant Exclusions” }) (i) any Hazardous Substances or Hazardous
Substances Discharges caused by Landlord or anyone claiming by, through or under Landlord (provided
that this clause (i) shall not pertain to Hazardous Substances or Hazardous Substances Discharges caused
by Landlord or anyone claiming by, through or under Landlord while on the Premises pursuant to a
Landlord Ancillary Agreement without limiting Landlord’s obligations thereunder), and (ii) Hazardous
Substances or Hazardous Substances Discharges that constitute New Conditions hereunder;

(b) make all submissions to, deliver all information required by, and otherwise fully comply
with all requirements of any Governmental Authority under Environmental Laws with respect to Tenant
Generated Hazardous Substances;

(c) if any Governmental Authority requires any clean-up plan or clean-up because of a
Hazardous Substances Discharge resulting from any Tenant Generated Hazardous Substances (and
expressly excluding any Hazardous Substances or Hazardous Substances Discharges covered by the
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Tenant Exclusions), Tenant will prepare and submit the required plans and all related bonds and other
financial assurances, and promptly and diligently carry out all such clean-up plans;

(d) Indemnify Landlord against any Claims related to Hazardous Substances Discharge or
violations of Environmental Law respecting or arising in connection with the Premises, in each case
resulting solely from any Tenant Generated Hazardous Substances (and expressly excluding any
Hazardous Substances or Hazardous Substances Discharges covered by the Tenant Exclusions), including
all matters described in clauses (a) through (c) above; and

(e) subject to the terms of Section 22.2 hereof, allow Landlord and its designees to inspect
the Premises (in such manner as they reasonably require, excluding any intrusive testing) to determine the
status of any matters described in this Section 11.2.

Landlord in its capacity as Landlord under this Lease shall not have any obligation, responsibility or
liability whatsoever to Tenant with respect to the compliance of the Premises with Environmental Law or
the existence of any Hazardous Substances related in any way to the Premises, except as otherwise
expressly provided in this Lease. Any Party’s obligations under this Section 11.2 shall not limit such
Party’s rights against third parties. No Leasehold Mortgagee shall be subject to any obligation to
Indemnify Landlord for any act, error or omission of Tenant or any other Person with respect to any of the
matters referred to in this Article 11.

11.3 Environmental Law, Hazardous Substance and Hazardous Substance Discharge
Defined.

11.3.1 Environmental Law. As used herein, the term “Environmental Law”{ XE
“Environmental Law” } means any and all applicable Laws relating to (a) pollution or protection or
regulation of the ambient air, surface water, and groundwater (including potable water, navigable water
and wetlands), the land surface or subsurface strata, flora and fauna, or natural resources, (b) the presence,
clean-up, control, disposal, generation, storage, release (threatened or actual), transportation, or use of, or
liability or standards of conduct concerning, Hazardous Substances, or (c) human health or safety or
occupational safety or health.

11.3.2 Hazardous Substances. As used herein, the term “Hazardous
Substances”{XE “Hazardous Substances”} includes flammable substances, explosives, radioactive
materials, asbestos, asbestos-containing materials, polychlorinated biphenyls, chemicals known to cause
cancer or reproductive toxicity, pollutants, contaminants, hazardous wastes, medical wastes, toxic
substances or related materials, petroleum and petroleum products, and any “hazardous” or “toxic”
material, substance or waste that is defined by those or similar terms or is regulated as such under any
Law, including any material, substance or waste that is: (i) defined as a “hazardous substance” under
Section 311 of the Water Pollution Control Act (33 U.S.C. § 1317), as amended; (ii) defined as a
“hazardous waste” under Section 1004 of The Resource Conservation and Recovery Act of 1976, 42
U.S.C. § 6901, et seq., as amended; (iii) defined as a “hazardous substance” or “hazardous waste” under
Section 101 of The Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended by the Superfund Reauthorization Act of 1986, 42 U.S.C. § 9601 et seq. or any so-called
“superfund” or “superlien” law, including the judicial interpretations thereof; (iv) defined as a “pollutant”
or “contaminant” under 42 U.S.C. § 9601(33); (v) defined as “hazardous waste” under 40 C.F.R. Part
260; (vi) defined as a “hazardous chemical” under 29 C.F.R. Part 1910; or (vii) subject to any other Law
regulating, relating to or imposing obligations, liability or standards of conduct concerning protection of
human health, plant life, animal life, natural resources, property or the enjoyment of life or property free
from the presence in the environment of any solid, liquid, gas, odor or any form of energy from whatever
source.
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11.3.3 Hazardous Substances Discharge. As used herein, the term “Hazardous
Substances Discharge”{XE “Hazardous Substances Discharge”} means any deposit, discharge,
generation, release, or spill of Hazardous Substances that occurs or occurred at or from the Premises, or
that arises at any time from the use, occupancy, or operation of the Premises or any activities conducted
therein, or resulting from seepage, leakage, or other transmission of Hazardous Substances from other real
property to the Land, whether or not caused by a Party to this Lease and whether occurring before or after
the Commencement Date.

12. INDEMNIFICATION; LIABILITY OF LANDLORD.

12.1 Tenant Obligations.

12.1.1 Indemnity. Subject to the terms of this Lease, including Section 31.11
hereof, from and after the Delivery Date through the Expiration Date (or for so long as Tenant remains in
possession of any part of the Premises after the Expiration Date), Tenant shall Indemnify Landlord, its
partners, members, shareholders, officers, directors, trustees, employees and agents against any Claims
arising out of, in connection with or resulting from: (a) any wrongful act, wrongful omission (where
Tenant is under an affirmative legal duty to act), or negligence of Tenant (and anyone claiming by or
through Tenant) or its or their partners, members, directors, officers, employees, agents and contractors;
(b) any violation, breach or misrepresentation of any warranty or representation made by Tenant herein;
(c) any contest initiated by Tenant; (d) Tenant’s use, occupancy, management, operation, and possession
of the Premises; (e) any Construction and any agreements that Tenant (or anyone claiming through
Tenant) makes for any Construction; (f) the condition of the Premises from and after the Delivery Date;
(g) any accident, injury or damage whatsoever caused to any person in or on the Premises, and (h) any
default by Tenant under this Lease. In accordance with Section 31.11 hereof, the foregoing Indemnity
will not be deemed to be made by the Stadium Operator for the benefit of the Coliseum Operator in its
capacity as such and will not apply with respect to any Claims related to the Coliseum Site that are
suffered or incurred by Coliseum Operator as a result of any act or omission of the Stadium Operator or
any party claiming by through or under Stadium Operator with respect to the Premises. The foregoing
indemnity provided with respect to the matters in subsection (a) and subsections (c) - (g) hereof both
inclusive shall inure to the benefit of the landlord under the USC Lease (the “USC Landlord
Indemnitee” { XE “USC Landlord Indemnitee” }) for and with respect to the period such party is the
landlord under the USC Lease, excluding (i) any Claims resulting from the negligence or willful
misconduct of any USC Landlord Indemnitee or any party claiming by, through our under a USC
Landlord Indemnitee, or (ii) any of the exclusions from such indemnification obligation provided in
Section 12.1.2 below.

12.1.2 Exclusions. Anything in this Lease to the contrary notwithstanding, the
indemnity in Section 12.1.1 above shall not apply to the extent such Claims: (i) result from or arise out of
or in connection with (A) any condition or matter caused by Landlord’s failure to comply with its
obligations under this Lease, (B) the negligence or willful misconduct of Landlord or any member of
Landlord’s Group, (C) any matters or obligations included as part of Landlord’s Existing Obligations,
including (i) the use, occupancy, management, operation, and possession of the Premises by Landlord
prior to the Delivery Date, (ii) any New Condition on the Premises, (iii) any accident, injury or damage
whatsoever caused to any person in or on the Premises prior to the Delivery Date and (iv) any contest
initiated by Landlord prior to the Delivery Date (D) any Construction and any agreements that Landlord
(or any member of Landlord’s Group) makes for any Construction with respect to the Premises, or (E)
any matter covered by any provision of this Lease that provides any express waiver or release by
Landlord of Tenant or any express acknowledgment by Landlord of non-liability or non-responsibility on
the part of Tenant; or (ii) to the extent same are covered by any insurance policy maintained by Landlord
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or Tenant hereunder (or would have been covered had such insurance been maintained as required under
this Lease).

12.2 Landlord Obligations.

12.2.1 Indemnity. Subject to the terms of this Lease, including Section 31.11
hereof, from and after the Execution Date, Landlord shall Indemnify Tenant, its partners, members,
shareholders, officers, directors, trustees, employees and agents against any Claims arising out of, in
connection with or resulting from: (a) any wrongful act, wrongful omission (where Landlord is under an
affirmative legal duty to act), or negligence of Landlord (and anyone claiming by or through Landlord) or
its or their partners, members, directors, officers, employees, agents and contractors; (b) any violation,
breach or misrepresentation of any warranty or representation made by Landlord herein; (c) Landlord’s
use, occupancy, management, operation, and possession of the Premises prior to the Delivery Date,
including (i) any New Condition on the Premises, (ii) any accident, injury or damage whatsoever caused
to any person in or on the Premises prior to the Delivery Date and (iii) any contest initiated by Landlord
prior to the Delivery Date, (d) without expanding any rights of Landlord under this Lease with respect to
the Premises, any Landlord Construction activities and any agreements that Landlord makes for any
Construction on the Premises, and (e) any default by Landlord under this Lease. In accordance with
Section 31.11 hereof, the foregoing Indemnity will not be deemed to be made by the Coliseum Operator
for the benefit of the Stadium Operator in its capacity as such and will not apply with respect to any
Claims related to the Premises that are suffered or incurred by Stadium Operator as a result of any act or
omission of the Coliseum Operator or any party claiming by through or under Coliseum Operator with
respect to the Coliseum Site.

12.2.2 Exclusions. Anything in this Lease to the contrary notwithstanding, the
indemnity in Section 12.2.1 above shall not apply to the extent such Claims: (i) result from or arise out of
or in connection with (A) any condition or matter caused by Tenant’s failure to comply with its
obligations under this Lease, (B) the negligence or willful misconduct of Tenant or anyone claiming
through Tenant (excluding Landlord or any member of Landlord’s Group), or (C) any matter covered by
any provision of this Lease that provides any express waiver or release by Tenant of Landlord or any
express acknowledgement by Tenant of non-liability or non-responsibility on the part of Landlord; or (ii)
to the extent same are covered by any insurance policy maintained by Landlord or Tenant hereunder (or
would have been covered had such insurance been maintained as required under this Lease).

12.3 Environmental Exclusion. This Article 12 does not apply to any obligations
relating to Hazardous Substances, Environmental Laws and Hazardous Substances Discharges
which are covered separately in Article 11. In addition and without limiting or modifying a
Leasehold Mortgagee’s rights hereunder, no Leasehold Mortgagee shall be subject to any obligation to
Indemnify Landlord for any act, error or omission of Tenant or any other Person with respect to any of the
matters referred to in this Article 12, provided that, notwithstanding the foregoing, the foregoing shall not
limit (a) Landlord’s right to exercise any remedies otherwise available to Landlord because of a Tenant
breach or default occurring prior to the date a Leasehold Mortgagee succeeded to the Leasehold Interest,
provided that Landlord had given a Default Notice to such Leasehold Mortgagee with respect to such
breach or default, or (b) Leasehold Mortgagee’s, or any other foreclosure Transferee’s, liability as
successor tenant hereunder to cure any Tenant default or breach of a continuing nature (such as repair and
maintenance and compliance with law obligations). Notwithstanding the foregoing, Landlord
acknowledges that Leasehold Mortgagee will not have any obligation hereunder to cure a Tenant Specific
Default.

12.4 Indemnification Procedures. Wherever this Lease requires any Indemnitor to
Indemnify any Indemnitee:
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12.4.1 Prompt Notice. If Indemnitee is a Party hereto, Indemnitee shall as promptly
as reasonably practicable Notify Indemnitor of any Claim following the date Indemnitee obtains actual
knowledge thereof. To the extent, and only to the extent, that such an Indemnitee’s failure to give or
delay in giving such Notice materially prejudices Indemnitor, then Indemnitor shall be entitled to claim
that as a mitigating factor to its obligation to Indemnify hereunder but the Indemnitor shall not be
automatically relieved of its Indemnity obligations for such Claim.

12.4.2 Selection of Counsel. Indemnitor shall select counsel reasonably acceptable
to Indemnitee. Counsel to Indemnitor’s insurance carrier shall be deemed satisfactory. Even though
Indemnitor shall defend the action, Indemnitee may, at its option and its own expense, engage separate
counsel to advise it regarding the claim and its defense. Such counsel may attend all proceedings and
meetings. Indemnitor’s counsel shall actively consult with Indemnitee’s counsel. Indemnitor and its
counsel shall, however, fully control the defense.

12.4.3 Cooperation. If Indemnitee is a Party hereto, Indemnitee shall, upon request,
reasonably cooperate with Indemnitor’s defense and, in connection therewith, Indemnitor shall reimburse
Indemnitee for its actual reasonable out-of-pocket costs and expenses, including reasonable attorneys’
fees, court costs and litigation expenses in providing such cooperation.

12.4.4 Settlement. Indemnitor may, with Indemnitee’s consent, not to be
unreasonably withheld, settle the claim. Indemnitee’s consent shall not be required for any settlement by
which: (i) Indemnitor procures (by payment, settlement, or otherwise) a release of Indemnitee by which
Indemnitee need not make any payment to the claimant; (ii) neither Indemnitee nor Indemnitor on behalf
of Indemnitee admits liability; (iii) the continued effectiveness of this Lease is not jeopardized in any
way; and (iv) Indemnitee’s interest in the Premises is not jeopardized in any way.

12.4.5 Insurance Proceeds. Indemnitor’s obligations shall be reduced by net
insurance proceeds Indemnitee actually receives for the matter giving rise to indemnification.

13. RIGHT OF CONTEST.

13.1 Tenant’s Right. Tenant shall have the exclusive right to defer, dispute, contest or
challenge (collectively, “contest” { XE “contest” }) any Law (including the terms, extent, validity or
effect thereof, any alleged violation or enforcement thereof, and any fines, penalties or interest related
thereto), Approval, matter related to Construction (including any construction contract and the payment to
or performance by any contractor or consultant), Prohibited Lien, Real Estate Taxes or any other matter,
tax, fee, cost, expense, payment, obligation, liability, charge, imposition, or assessment of any kind
related to the Premises or any Improvements or any of the uses permitted under this Lease or any
contracts or agreements related to any of the foregoing. Any contest shall be pursued, at Tenant’s sole
cost and expense, by any legal means deemed necessary or appropriate by Tenant, conducted in good
faith and reasonable diligence. Without limiting or modifying the foregoing or any other terms of this
Lease providing Tenant with a right to contest, Tenant’s right to contest will include: the amount or
validity of any Real Estate Taxes or Prohibited Lien; the valuation, assessment, or reassessment (whether
proposed, phased, or final) of the Premises for Real Estate Taxes; the validity of any Law or its
application to Tenant or the Premises; the terms or conditions of, or requirements for, any Approval; or
the validity or merit of any obligation which this Lease obligates Tenant to perform to any third party (for
example, any obligation to pay amounts to any Builder, contractor, consultant or vendor. Any such
contest by Tenant (i) shall not subject Landlord to any criminal prosecution, (ii) shall be pursued at no
out-of-pocket cost or expense to Landlord, (iii) shall not subject Landlord’s Estate (or any superior estate)
to imminent (i.e. within 30 days) forfeiture, and (iv) if such contest is unsuccessful or clauses (i) or (iii)
above are applicable, then Tenant will promptly pay, perform, satisfy or comply with the applicable
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contested matter, as the case may require, plus penalties and interest, if applicable. Anything in this
Lease to the contrary notwithstanding, if Tenant is contesting any matter in accordance with the terms of
this Section 13.1, then no default will be deemed to have occurred and any Default Notice delivered
hereunder with respect to the applicable obligation that Tenant is alleged to have failed to pay, perform or
observe shall be deferred and shall not be effective until Tenant fails to comply with the terms of this
Section 13.1 or any other applicable terms of this Lease related to any contest by Tenant.

13.2 Landlord Obligations and Protections. Landlord need not join in any Tenant’s
contest unless such contest must be initiated or prosecuted in Landlord’s name. In such case, Landlord
shall cooperate, as Tenant reasonably requests, to permit the contest to be prosecuted in Landlord’s name.
Landlord shall give Tenant any non-confidential documents, deliveries, and information in Landlord’s
control and reasonably necessary for Tenant to prosecute its contest. As used herein, “non-confidential”
shall mean and refer to documents and materials other than those that Landlord treats in all respects as
confidential, which are not available to the public, are not in the public domain, and are not otherwise
disclosed generally to the public in any manner, absent any mandatory legal disclosure obligation under
Law or pursuant to court order. Landlord shall otherwise assist Tenant in such contest as Tenant
reasonably requires. Tenant shall pay all reasonable third party out-of-pocket costs and expenses,
including reasonable attorneys’ fees and litigation expenses. Tenant shall, at Landlord’s request, advance
(when Landlord incurs them) such reasonable third party out-of-pocket costs and expenses that Landlord
incurs or reasonably anticipates incurring, for Tenant’s contest and Landlord’s assistance with such
contest.

14. INSURANCE.

14.1 Tenant Insurance. In addition to any requirements under Section 9.11 hereof, Tenant
shall, at its sole cost and expense, during the Term (from and after the Delivery Date, except where
expressly otherwise noted below), keep and maintain (or, with respect to the insurance described in clause
14.1.7 below, cause to be kept and maintained by the security company engaged by Tenant) in full force
and effect a policy or policies containing the following types of coverage, deductibles, limits and other
terms:

14.1.1 Property Insurance;

14.1.2 Commercial General Liability insurance on an ISO Form No. CG 00 01 or its
equivalent for not less than $1,000,000 covering Bodily Injury and Property Damage , including
premises-operations liability, owner’s protective liability for all contractor’s and subcontractors’
operations, products/completed operation, and contractual liability (referring to the indemnity provisions
of the applicable contract(s)), with no exclusion for spectator liability;

14.1.3 Workers’ compensation and disability benefits insurance with limits in
compliance with Law;

14.1.4 Employer’s liability insurance;

(i) bodily injury by accident of not less than One Million Dollars ($1,000,000) each
accident; and

(ii) bodily injury by disease of not less than One Million Dollars ($1,000,000) each
employee and One Million Dollars ($1,000,000) each policy limit;
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14.1.5 Automobile liability insurance for all owned, non-owned, leased, rented,
and/or hired vehicles, providing coverage with a limit of at least $1,000,000 per occurrence covering
Bodily Injury and Property Damage;

14.1.6 Pollution liability insurance for third party liability, first party remediation
costs, and first party emergency response coverage with limits of no less than $5,000,000 per claim or
incident;

14.1.7 Prior to opening any part of the Premises for the conduct of business, Security
Officers Professional Liability Insurance of not less than One Million Dollars ($1,000,000) with
umbrella/excess coverage liability insurance of not less than [Ten Million Dollars ($10,000,000)] per
occurrence and in the aggregate;

14.1.8 Prior to opening any part of the Premises for the conduct of business, Liquor
Liability Insurance of not less than One Million Dollars ($1,000,000); and

14.1.9 Umbrella/excess coverage liability insurance of not less than Fifty Million
Dollars ($50,000,000) per occurrence and in the aggregate in excess of each of the coverages described in
clauses 14.1.2, 14.1.4, 14.1.5, and 14.1.8 above.

14.2 Landlord Insurance. Without limiting Landlord’s obligations under Section 7.3
hereof, at all times during the Term, Landlord shall, at its sole cost and expense, maintain Commercial
General Liability insurance on an ISO Form No. CG 00 01 or its equivalent of not less than Five Million
Dollars ($5,000,000) per occurrence and in the aggregate covering Bodily Injury and Property Damage,
including contractual liability coverage (referring to the indemnity provisions of this Lease). Landlord
shall provide proof of coverage for the additional insured requirements by providing Tenant with an
original of the endorsement of the insurance policy, along with Certificates of Insurance naming the
Tenant Additional Insured Parties as additional insureds with respect to the Premises and Sports Arena
Site. Landlord may provide such Liability Insurance coverage by a plan of self-insurance or with
insurance that includes a self-insured retention. Notwithstanding anything to the contrary contained
herein, Landlord acknowledges that (i) nothing contained in this Section 14.2 will limit Landlord’s
indemnification obligations under this Lease, and (ii) if Landlord self-insures any risk hereunder, whether
pursuant to any plan of self-insurance, self-insured retention or deductible amount under any policy, then
Landlord shall be responsible for payment of the amount of any such self-insured Claims arising during
the Term that would have been covered by an insurance company if Landlord had maintained the
coverage required hereunder for such self-insured amounts.

14.3 Nature of Insurance Program. All insurance policies this Lease requires shall be
issued by carriers that: (a) have a policyholders’ rating of “A- / VIII” or better, based on the latest rating
publication of Property and Casualty Insurers by A.M. Best Company (or its equivalent if such
publication ceases to be published); and (b) are lawfully doing business in the State. A Party
may provide any insurance under a “blanket” or “umbrella” insurance policy, provided that (i) such policy
or a certificate of such policy shall specify the amount(s) of the total insurance allocated to the Premises,
which amount(s) shall equal or exceed the amount(s) required by this Lease or, as applicable under
Section 2.4 hereof in the case of Landlord, the USC Lease, and shall not be reduced for claims made for
other properties; and (ii) such policy otherwise complies with this Lease. All coverage should be on an
occurrence (and not claims made) basis.

14.4 Policy Requirements and Endorsements. All insurance policies this Lease requires
shall contain (by endorsement or otherwise) the following provisions:
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14.4.1 Insureds. Tenant’s Liability Insurance policies (other than worker’s
compensation policies) shall name Landlord’s Additional Insured Parties as “additional insureds” and all
Mortgagees this Lease allows as “additional insureds” (and, with respect to the Security Officers
Professional Liability Insurance, shall name Tenant as an “additional insured”) on a primary and non-
contributory basis. Notwithstanding anything to the contrary in this Lease or any Sports Arena
Agreements, but subject in all events to the rights of any Leasehold Mortgagee, all Property Insurance
Proceeds shall be paid and applied as this Lease provides. As used herein, the term “Additional Insured
Parties”{ XE “Additional Insured Parties” }, in the case of (i) Landlord shall mean, collectively,
Landlord, the Commission, the District and their respective officers, directors, shareholders, members,
partners, trustees, agents and employees, and (ii) Tenant shall mean, collectively, Tenant, its Affiliates,
the Club, MLS and its Affiliates, and any Leasehold Mortgagee or other lender and their respective
officers, directors, shareholders, members, partners, trustees, agents and employees, and shall include in
each case such other Persons having an insurable interest in the Premises as either Party may reasonably
request in writing to the other, provided that such Persons are customary additional insured parties in the
industry for comparable transactions and policies and will not cause the insuring Party an unreasonable
increase in cost or extra premium expense.

14.4.2 Notice of Cancellation. Neither Party shall allow any insurance to be
canceled or lapse. Each Party shall provide notice to the other Party in the event of cancellation, non-
renewal or material reduction in any of the coverage required contained herein within two (2) Business
Days of any such event. In addition, the Party that is the recipient of such notice shall provide the other
Party with updated certificates of insurance demonstrating that all required insurance coverage is in full
force and effect prior to the policy termination or cancellation date or the effective date of such material
reduction in coverage, as the case may be.

14.5 Deliveries. On the Commencement Date, and no later than ten (10) days before any
Liability Insurance or Property Insurance expires or is cancelled, each Party shall deliver (or cause to be
delivered) to the other Party certificates of insurance evidencing such Party’s maintenance of all Liability
Insurance and Property Insurance this Lease requires, in each case providing coverage for at least one (1)
year from the date delivered. In the event of any dispute regarding a Party’s compliance with the
insurance requirements of this Lease, the applicable Party may, at its option, obtain a certificate from a
reputable insurance broker confirming such compliance. Such certificate shall be dispositive. All
certificates of insurance provided by a Party shall be in form and substance reasonably satisfactory to the
other Party, and at the request of Landlord, and to the extent available, certified copies of actual policies
shall be provided to Landlord.

14.6 Waiver of Certain Claims. All Property Insurance and Liability Insurance this Lease
requires a Party to maintain shall contain a Waiver of Subrogation in favor of the other Party, and each
Party hereby releases the other Party and its respective Additional Insured Parties from any claims for loss
or damage to property, whether or not caused by the negligence or fault of the other Party, which loss or
damage is covered by valid and collectible insurance policies to the extent that such loss or damage is
recovered under such insurance policies (or which would have been covered under any such policy to the
extent that such Party maintained the insurance required under this Lease).

14.7 No Representation. Neither Party makes any representation that the limits, scope, or
forms of insurance coverage this Lease requires are adequate or sufficient.
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15. LOSSES AND LOSS PROCEEDS.

15.1 Prompt Notice. If either Party becomes aware of any Casualty or actual, contemplated,
or threatened Condemnation, then such Party shall Notify the other Party thereof as promptly as
reasonably practicable following the date such Party has actual knowledge thereof.

15.2 Casualty.

15.2.1 During Interim Term. If any Casualty occurs after the Execution Date
during the Interim Term, then (i) Landlord shall settle any insurance claim; (ii) in no event will Landlord
terminate the USC Lease; and (iii) to the extent any Casualty creates a New Condition, then Landlord
shall use all insurance proceeds available (and not applied by Landlord in restoration of the Premises), to
reimburse Tenant for all New Condition Additional Costs paid or incurred by Tenant with respect to such
New Condition (and to the extent insurance proceeds are not available because some or all of the amount
in question falls within the deductible amount of the applicable insurance policy and Landlord has not
expended such deductible amount in restoration of the Premises, then Landlord shall reimburse Tenant for
one-half of the amount of such deductible not expended in restoration, in addition to any reimbursement
payable to Tenant pursuant to the preceding portion of this clause (iii)); provided, however, nothing
herein will limit or modify Landlord’s obligations under Section 9.2.3 hereof. Notwithstanding the
foregoing, if any Casualty, such as (without limitation) earthquake, sinkhole, terrorist incident,
contamination by Hazardous Substances or act of God, affects or threatens to affect the Premises so as to
materially and adversely affect the redevelopment or operation of the Premises for Tenant’s intended use
in in order for Tenant to achieve the Target Opening, including making such redevelopment unfeasible or
materially economically disadvantageous due to adverse site conditions and increases in cost and time to
ameliorate the impact of same, then Tenant may, at its election, terminate this Lease by giving Landlord
written Notice thereof within ninety (90) days after the date of such Casualty, and Landlord shall retain all
insurance proceeds received as a result of such Casualty.

15.2.2 During the Term.

(a) If any Casualty occurs after the Delivery Date, then no Rent shall abate. Tenant
shall, except as otherwise provided in this Section 15.2.2, Restore with reasonable promptness, subject to
any Loss Delays.

(b) As used in this Lease, the term “Substantial Casualty”{ XE “Substantial
Casualty” } means a Casualty where one or more of following conditions is present: (i) the Casualty
renders twenty-five percent (25%) or more of the Premises not capable of being used or occupied; (ii) the
Casualty renders the Stadium Building incapable of being used by the Club for its home games for one or
more seasons; (iii) the time to complete the applicable Restoration would exceed eighteen (18) months
based upon the reasonable determination and estimate of Tenant’s consultant; (iv) the Casualty occurs
within the last three (3) years of the then expiring Term and renders ten percent (10)% or more of the
Premises not capable of being used or occupied; (v) any then existing Laws would prevent the Premises
from being Restored to substantially the same bulk, and for substantially the same use(s), as before the
Casualty; or (vi) the difference between (A) the estimated cost of Restoration, and (B) the amount of
insurance proceeds available to Tenant under any insurance policy maintained by Tenant hereunder (or
which would have been available had Tenant maintained the insurance required hereunder), plus any
deductible amount, exceeds the greater of (1) five percent (5%) of the Covered Amount, or (2) Ten Million
Dollars ($10,000,000). As used herein, the “Covered Amount{ XE "Covered Amount" }” shall mean the
sum of all insurance proceeds available to Tenant in connection with such Casualty (or which would have
been available had Tenant maintained the insurance required under this Lease), plus any deductible under
Tenant’s Property Insurance.
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(c) If the Casualty is a Substantial Casualty, then Tenant may, by Notice to Landlord
given within three (3) months after the Casualty, but only with Leasehold Mortgagee’s Consent, elect a
Casualty Termination effective ninety (90) days after such Notice. Except as otherwise provided below,
upon any such Casualty Termination, subject to the rights of a Leasehold Mortgagee, Tenant shall assign
and transfer to Landlord (subject to the rights of Landlord Mortgagee(s)) all of Tenant’s rights to Property
Insurance Proceeds Tenant received, or is entitled to receive, because of the Casualty.

(d) If, however, pursuant to Law, the Premises cannot be Restored to substantially
the same bulk, and for substantially the same use(s), as before the Casualty, then upon any resulting
Casualty Termination, then:

(i) upon the request of Landlord, Tenant shall (A) demolish all improvements on the
Premises to grade, (B) remove all debris resulting from the Premises, (C) return the Premises to
Landlord as vacant land free of improvements, free of significant excavations, and reasonably
level, (D) pay all costs of the work required to comply with clauses (A) through (C) above (the
“Raze and Remove Costs{ XE "Raze and Remove Costs" }”), and (E) pay, discharge, or bond
over all mechanics’ liens and other claims arising from the work required to comply with clauses
(A) through (C) above; and

(ii) Tenant shall be entitled to receive and retain (as a first priority claim to the
Property Insurance Proceeds) a portion of the Property Insurance Proceeds equal to the sum of
(A) the outstanding indebtedness due any Leasehold Mortgagee under a Leasehold Mortgage,
plus (B) an amount equal to the Raze and Remove Costs.

Unless Tenant has validly elected a Casualty Termination: (a) this Lease shall not terminate; and (b)
Tenant shall be solely responsible for negotiating and adjusting any Property Insurance Proceeds, subject
however to the Senior Leasehold Mortgagee’s loan documents.

15.3 Total Condemnation and Substantial Condemnation. If, on or after the Delivery
Date, (i) a Total Taking occurs, then as of the Condemnation Effective Date the Expiration Date shall
occur, this Lease shall terminate and the Parties shall apportion Rent through the Expiration Date, or (ii) a
Substantial Condemnation occurs, then Tenant may, at its option elect to terminate this Lease by giving
Landlord written Notice thereof, in which case as of the Condemnation Effective Date, the Expiration
Date shall occur, this Lease shall terminate and the Parties shall apportion Rent through the Expiration
Date. In the event this Lease is terminated pursuant to either clauses (i) or (ii) above, then any
Condemnation Award shall be (A) paid to Depository (subject to the terms of any Leasehold Mortgage),
and (B) allocated between the Parties (subject to the rights of their respective Mortgagees with respect to
such parties allocable share thereof) and paid in the following order of priority without duplication, until
exhausted:

(A) Costs and Expenses. First, each Party shall receive (subject to the rights of
Leasehold Mortgagees) all Loss Collection Costs (as hereinafter defined) incurred by it. As used
herein, the term “Loss Collection Costs” shall collectively mean all reasonable third party out-of-
pocket costs and expenses paid or incurred by a Party in connection with or related to any Loss
and any negotiation, proceeding or dispute related thereto and the determination, valuation and
collection of a Loss Proceeds, including all: (a) appraisal or valuation costs; (b) reasonable
consultant’s and attorney’s fees; (c) litigation and court costs at any level; (d) expert witness costs
and expenses; and (e) the cost of the Depositary. Loss Collection Costs will not include any
dispute between the Parties related to the terms of this Section 15.
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(B) Tenant’s Initial Claim. Second, Tenant shall, subject to the rights of Leasehold
Mortgagees, receive such portion of the Condemnation Award attributable to: (a) the unamortized
cost of all Construction made or paid for by Tenant on or appurtenant to the Premises, including
the loss of Tenant’s rights, titles and interests in and to all Improvements, with such costs
amortized on a straight-line basis over the Initial Term (with respect to Initial Term Construction)
or over any Extension Term (with respect to Extension Term Construction); and (b) the loss of or
inability to re-use any Stadium Equipment or FF&E.

(C) Leasehold Mortgagee Make-Whole. Third, to the extent that the amount
received by Tenant pursuant to clause (B) above is insufficient to repay the outstanding balance
due to Leasehold Mortgagee under the loan secured by its Leasehold Mortgage (the “Loan”),
then Tenant shall receive such portion of the Condemnation Award attributable to the Market
Value of the Leasehold Estate (as immediately prior to Condemnation) but only up to the amount
necessary, together with the amount received by Tenant pursuant to clause (B) above, to repay the
outstanding balance of the Loan.

(D) Landlord’s Claim. Fourth, Landlord shall, subject to the rights of any Landlord
Mortgagees, receive such portion of the Condemnation Award equal to the Market Value of
Landlord’s Estate (as immediately prior to Condemnation), up to the aggregate amount paid to
Tenant pursuant to clauses (C) and (D) above.

(E) Tenant’s Additional Claim. Fifth, Tenant shall receive such portion of the
Condemnation Award attributable to Tenant’s moving and relocation expenses and damages for
business interruption for the loss of any or all of Tenant’s businesses, including goodwill.

(F) Remainder of Estate Value. Sixth, each of Landlord and Tenant shall receive the
remaining value of the Market Value of the Landlord’s Estate or the Leasehold Estate,
respectively, to the extent not previously received pursuant to the preceding clauses of this
Section 15.3, equally on a dollar-for-dollar basis.

(G) Tenant’s Other Compensable Damages. Seventh, Tenant shall receive any and
all other compensable damages available to Tenant under all applicable Laws and not received by
Tenant pursuant to the preceding clauses of this Section 15.3.

(H) Remainder. Landlord shall receive any portion of the Condemnation Award
remaining after the distribution of the Condemnation Award as described in the foregoing seven
clauses.

15.4 Insubstantial Condemnation. If an Insubstantial Condemnation occurs after the
Execution Date and before the Delivery Date, then any Condemnation Award shall be paid to Landlord,
except to the extent any Restoration is required in connection therewith, in which event Landlord shall
either (i) perform such Restoration if and to the extent that it can be completed prior to the Delivery Date,
or (ii) hold the portion of the Condemnation Award allocable to the cost of such Restoration in trust and
deliver such funds to Tenant on the Delivery Date as a Delivery Requirement hereunder, in which case
Tenant shall perform the applicable Restoration required after the Commencement Date. If an
Insubstantial Condemnation occurs on or after the Delivery Date, then subject to the rights of any
Leasehold Mortgagee, any Condemnation Award(s) shall be paid directly to Tenant, and whether or not
the Condemnation Award is adequate therefor, Tenant shall, at its expense, perform such Restoration as
may be required in compliance with this Lease to the extent possible and subject to any Loss Delays,
unless the affected area would be in an area that would be affected by Construction of the Initial
Development, in which event, Tenant may apply such Condemnation Award to the costs of such
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Construction. After Tenant has completed and fully paid for Restoration, any remaining Condemnation
Award remaining shall be retained by and belong to Tenant.

15.5 Near End of Term. If an Immaterial Loss or Insubstantial Condemnation occurs during
the last three (3) years of the Term, then Tenant, upon ninety (90) days’ prior Notice to Landlord, given at
any time within ninety (90) days after Tenant has actual knowledge of the nature and extent of the
Immaterial Loss or Insubstantial Condemnation, may (subject to Leasehold Mortgagee’s rights) cancel or
terminate this Lease. Upon such termination, the Rent shall be apportioned as of the date of termination,
and Tenant need not Restore. In that event, subject to the rights of any Leasehold Mortgagee, the balance
of the Condemnation Award, less any reasonable amounts expended by Tenant to the date of termination
to safeguard, clear, or make emergency repairs to the Premises (the costs of which shall be reimbursed to
Tenant from the Condemnation Award), shall belong to Landlord free of any claim by Tenant. If Tenant
does not terminate this Lease pursuant to this Section 15.5, then subject to the rights of any Leasehold
Mortgagee, the Condemnation Award shall be paid to Tenant or to Depository to hold, in either case, in
accordance with and subject to the other terms of this Article 15.

15.6 Temporary Condemnation. If a Temporary Condemnation occurs, then Tenant
(subject to the rights of Leasehold Mortgagees) shall receive the Condemnation Award (to the extent
attributable to periods within the Term following the Delivery Date) and this Lease shall not be affected
in any way. Landlord shall have no right to participate in any Temporary Condemnation proceedings
occurring after the Delivery Date unless Tenant may not legally participate in such proceedings. In such
case, Landlord shall participate in such proceedings in accordance with Tenant’s instructions, all at
Tenant’s reasonable expense and using counsel selected, instructed, and paid by Tenant, subject to the
rights of Senior Leasehold Mortgagee under its loan documents.

15.7 Use of Loss Proceeds. Subject to the other terms of this Article 15, Landlord assigns to
Tenant (and its Leasehold Mortgagee(s)) the right to receive all Loss Proceeds paid for Casualties or
Condemnations occurring after the Delivery Date. Except as otherwise provided in this Lease, all such
Loss Proceeds shall be paid to Depository, to be disbursed by Depository, subject to the terms of
Leasehold Mortgages and this Lease. If Landlord receives any such Loss Proceeds, Landlord shall
promptly remit them to the appropriate Person in accordance with any Leasehold Mortgage as directed by
Tenant or any Leasehold Mortgagee, otherwise Loss Proceeds will be delivered to the Depository. If a
Loss is an Immaterial Loss, then (subject to the terms of the Leasehold Mortgage and the rights of the
Leasehold Mortgagee) the Depository shall release all Loss Proceeds to Tenant, to be applied first to
Restoration. If a Loss is not an Immaterial Loss or an Insubstantial Condemnation and this Lease is not
terminated pursuant to Section 15.3 above, then subject to the rights of any Leasehold Mortgagee, Tenant
shall have the right to use all Loss Proceeds for Restoration and the Depository shall retain the Loss
Proceeds (to be held in trust pending completion of the Restoration as provided below) and pay them over
to Tenant from time to time, upon the following terms, for Restoration:

(i) Depository shall first reimburse Landlord (except with respect to a Casualty
described under Section 15.2.2) and Tenant (except with respect to a Casualty described under
Section 15.2.1) from such Loss Proceeds for their respective Loss Collection Costs;

(ii) Depository shall release Loss Proceeds to Tenant from time to time as
Restoration progresses in accordance with the procedures required by the Senior Leasehold
Mortgagee. If no Leasehold Mortgage exists, then Depository shall disburse the Loss Proceeds
from time to time pursuant to normal and customary disbursement procedures consistent with this
Lease, but excluding any requirement for a guaranty, bond, security, or other credit enhancement
or credit support measures. Without limiting Tenant’s obligations related to or right to contest
Prohibited Liens under this Lease, if any Prohibited Liens are filed against the Premises with an
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aggregate value in excess of Two Hundred Fifty Thousand Dollars ($250,000.00), then Tenant
shall not be entitled to receive any further installment of Loss Proceeds until Tenant has either
satisfied such Prohibited Lien(s) or is contesting same in compliance with the terms of this Lease.
When Tenant has completed and paid for Restoration, subject to the rights of Leasehold
Mortgagees, Depository shall release to Tenant, and Tenant may retain any remaining Loss
Proceeds. Except as otherwise provided in this Lease and without limiting or modifying any
other terms hereof, if Loss Proceeds are insufficient to Restore, then Tenant shall nevertheless
Restore at its expense. At any time that the Depository reasonably determines that cost of the
remaining Restoration exceeds the remaining Loss Proceeds held by Depository, then Depository
shall not release any Loss Proceeds until and unless Tenant has expended on such Restoration an
amount equal to any such insufficiency.

15.8 Payments for Landlord’s Estate. Landlord acknowledges and agrees that Leasehold
Mortgagees shall have a first priority right with respect to all Loss Proceeds (i) that Tenant is entitled to
hereunder prior to the Delivery Date, and (ii) available with respect to any Loss occurring on or after the
Delivery Date, it being expressly understood and agreed that Loss Proceeds resulting from any Loss
occurring on or after the Delivery Date shall under no circumstances be paid to Landlord or any Landlord
Mortgagee unless (a) some other express provision of this Lease requires Tenant to pay or assign such
proceeds (or any portion thereof) to Landlord (and such payment or assignment is consistent with the
rights of Leasehold Mortgagees under this Lease, including the provisions regarding Leasehold
Mortgages and Leasehold Mortgagees) and, in the case of payment to a Landlord Mortgagee, a Landlord
Mortgage requires that such proceeds payable to Landlord be paid instead to Landlord Mortgagee; or (b)
Tenant validly elects a Casualty Termination, except as otherwise expressly provided in this Article 15.
Subject to the rights of any Leasehold Mortgagee, Landlord and Tenant direct any condemning authority
to remit and disburse any Condemnation Awards paid in connection with a Condemnation occurring on or
after the Delivery Date to Depository to be held and disbursed in accordance with this Lease.

15.9 Continuation of Lease. Without limiting or modifying any of the other terms of this
Lease, including this Article 15, except as this Lease expressly provides, this Lease shall not terminate, be
forfeited, or be affected in any other manner, and Tenant waives any right to quit or surrender the
Premises or any part of the Premises or to abate in any way the Rent payable hereunder, because of any
Loss or any resulting untenantability. Unless and until this Lease has been validly terminated, Tenant’s
obligations under this Lease, including the obligation to pay Rent, shall continue unabated.

16. LANDLORD’S TRANSFERS.

16.1 Landlord’s Right to Assign.

16.1.1 Right to Transfer; Requirements. Following the completion of the Initial
Development, Landlord may Transfer its interest in Landlord’s Estate from time to time, provided that
such assignment satisfies, complies with and/or does not violate, as the case may be, all of the following
requirements:

(i) such Transfer is in compliance with the terms of the Sports Arena Agreements;

(ii) if any consent by the Commission or the District is required, Landlord shall
furnish Tenant with written evidence of such consent;

(iii) such Transfer is in compliance with the terms of this Lease, including the terms
of this Section 16.1 below;
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(iv) such Transfer does not Adversely Affect Tenant or violate any of the other terms
of Section 29 hereof;

(v) such Transfer and the rights of Landlord’s transferee are subject to the terms of
this Lease, including the provisions hereof regarding Leasehold Mortgages and Leasehold
Mortgagees;

(vi) within five (5) Business Days after the earlier of (A) the effective date of such
Transfer, or (B) the full execution of all of Landlord’s Transfer Documents (as hereinafter
defined), Landlord shall deliver copies of all fully executed Landlord’s Transfer Documents to
Tenant (excluding any financial information or other confidential or proprietary information that
Landlord will represent and warrant to Tenant does not violate the terms of this Section 16.1.1)
which shall be in the exact form of the execution copies thereof last delivered to Tenant as
provided in Section 16.1.2 below;

(vii) if such Transfer is the grant, conveyance, or creation of a lien or security interest
in, or other encumbrance or pledge of, Landlord’s Estate (or Landlord’s rights therein) as security
for any loan or other obligation, then such Transfer must expressly comply with the terms of
Section 17 hereof with respect to Landlord’s Mortgages;

(viii) if such Transfer is a Transfer of all of Landlord’s right, title and interest in
Landlord’s Estate, then Landlord’s Transfer Documents must contain an express written
assumption by the transferee thereof (to and for the benefit of Tenant) of all obligations and
liabilities of Landlord under this Lease and the Stadium Project Documents; and

(ix) if the transferee of Landlord’s Estate does not own the leasehold estate with
respect to the Coliseum Site, and if Landlord continues to possess and occupy the Coliseum Site,
Landlord shall enter into an agreement with Tenant that replicates Tenant’s rights to the use of the
Coliseum Site hereunder; and if Landlord also Transfers its interest in the Coliseum Site, Tenant
shall receive documents in form and substance reasonably satisfactory to Tenant from the new
owner of the subleasehold interest in the Coliseum Site and, if applicable, the Commission and
the District, confirming Tenant’s continued rights, for the duration of the Initial Term of this
Lease, to the use of the Coliseum Site as provided in this Lease.

16.1.2 Procedure. Without limiting the terms of Section 16.1.1, at least sixty (60)
days prior to the effective date of any Transfer, Landlord shall Notify Tenant of a proposed Transfer (with
a copy to MLS and any Leasehold Mortgagee) and provide Tenant and such other parties with a copy of
all proposed agreements, assignments, mortgages or other Transfer documents relating in any manner to
Landlord’s Transfer (collectively, “Landlord’s Transfer Documents” { XE “Landlord’s Transfer
Documents” }), excluding any financial information or other confidential or proprietary information. If
Tenant determines that the proposed Transfer, including any of the Landlord’s Transfer Documents,
satisfy, comply with and/or do not violate the requirements set forth in Section 16.1.1 above, then Tenant
shall so Notify Landlord within thirty (30) days after Tenant receives the last of all Landlord’s Transfer
Documents. If Tenant fails to timely respond to Landlord within said 30-day period, and if Tenant fails to
respond within five (5) days after a second Notice from Landlord which shall include a cover sheet in
capitalized, boldfaced type in at least 14-point font stating: “THIS IS A RE-SUBMITTAL. FAILURE
TO RESPOND WITHIN FIVE (5) DAYS OF RECEIPT WILL CAUSE THE PROPOSED
LANDLORD TRANSFER TO BE DEEMED APPROVED,” then Landlord’s proposed Transfer will
be deemed approved as submitted to Tenant, provided, that Tenant will in no event be deemed to approve
any Transfer that violates applicable Laws, will cause Landlord to be in violation of the terms of the
Sports Arena Agreements or does not comply with all of the requirements set forth above in Section
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16.1.1. Landlord shall provide Tenant with the final execution copies of all Landlord’s Transfer
Documents (excluding any financial information or other confidential or proprietary information) at least
five (5) Business Days prior to execution thereof. If such execution copies contain any material changes
from the Landlord’s Transfer Documents initially delivered to Tenant, then Tenant’s 30-day review
period will recommence and the foregoing procedure will be repeated. If Tenant Notifies Landlord that
any proposed Transfer does not, in Tenant’s reasonable determination, satisfy, comply with and/or
violates the requirements of Section 16.1.1, which Notice shall set forth in reasonable detail the nature
and extent of such noncompliance or violation and the additional assurances that Tenant reasonably will
require for such requirements to be fully satisfied, then Landlord may not effectuate such Transfer until
the applicable noncompliance or violation is satisfied or cured and Tenant has received any such
additional assurances in writing. In no event shall any Transfer by Landlord be recognized by Tenant or
deemed valid or effective for purposes of this Lease if the requirements of this Section 16.1 are not
satisfied by Landlord, and Landlord hereby Indemnifies Tenant against all Claims that Tenant may pay,
suffer or incur with respect to any Transfer that does not comply with the terms of Section 16.1.1 above.

16.2 Release of Landlord. Upon any Transfer of all of Landlord’s right, title and interest in
Landlord’s Estate that complies with the terms of Section 16.1 above, the transferor shall be automatically
freed and relieved from all future obligations or liabilities first accruing after the effective date of such
permitted transfer, but such Transfer shall not release the Transferor from any and all obligations and
liabilities (on a joint, several and primary basis with the transferee) that accrued prior to the effective date
of such Transfer which shall remain in effect until satisfied in full, provided that such release is further
conditioned upon (i) the transferor Landlord delivering all Trust Funds then held by such transferor
Landlord to transferee, and (ii) the transferee’s delivery to Tenant of a written confirmation
acknowledging (A) its receipt of any Trust Funds, and (B) its agreement to assume all of Landlord’s past,
present, and future obligations under this Lease, subject to the Nonrecourse Clause.

17. LANDLORD MORTGAGES.

This Lease and the Leasehold Estate shall be prior and superior to all Landlord Mortgages and the
rights of all Landlord Mortgagees. In the event of any conflict or inconsistency between any of the
terms, conditions, provisions and priorities contained in any Landlord Mortgage and the terms,
conditions, provisions and priorities contained in this Lease, the terms, conditions, provisions and
priorities contained in this Lease shall govern and control in all respects. Every Landlord Mortgage shall:
(a) be, and state that it is, subject and subordinate to this Lease and each New Lease; (b) attach only to the
Landlord’s Estate; and (c) contain Landlord Mortgagee’s (i) irrevocable consent and subordination to any
and all documents or agreements affecting the Premises, and (ii) agreement to deliver to Tenant any
further written assurance that Tenant or any Leasehold Mortgagee may request. A Foreclosure Event
under any Leasehold Mortgage shall impair no estate or right under the Landlord’s Estate or any Landlord
Mortgage and shall transfer only the Leasehold Estate.

18. TENANT’S TRANSFERS.

18.1 Transfers.

18.1.1 Lease Transfers. Subject to the terms of Section 18.5 below, Tenant shall
not effect or allow a Transfer without Landlord’s prior written consent, which consent will not be
unreasonably withheld, conditioned or delayed. A Transfer requiring Landlord’s consent hereunder shall
be referred to herein as “Consent Transfer. { XE “Consent Transfer” }” Except as hereinafter expressly
provided, in no event shall any of the Permitted Transfers (as hereinafter defined) be deemed a Consent
Transfer or require Landlord’s consent in any manner or form whatsoever. As used herein, the terms
“Authorized Transfer” { XE “Authorized Transfer” } will collectively mean any Consent Transfer (to
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which Landlord has approved or is deemed to approve hereunder) and/or any Permitted Transfer made by
Tenant without Landlord’s consent, in each case provided that (except in the case of a Permitted Transfer
described in clause (iii) or clause (iv) of Section 18.5 below) Tenant delivers reasonable written evidence
that such Transfer has been approved by MLS, if MLS approval is required (and if any Permitted
Transfer, other than those described in clauses (iii) and (iv) of Section 18.5 below, does not require MLS
approval, Tenant acknowledges and agrees that such Permitted Transfer, notwithstanding its inclusion in,
and the lead-in to, Section 18.5 or any other provision of this Lease to the contrary, nonetheless shall
require the consent of Landlord to constitute an Authorized Transfer), and “Transferee” { XE
“Transferee” } will mean any transferee pursuant to an Authorized Transfer. Any Transferee of Tenant
shall assume all obligations and liabilities of Tenant under this Lease. Tenant (or the applicable
Transferee) shall pay all transfer and other taxes payable on account of any Authorized Transfer by
Tenant. As used in this Article 18 and notwithstanding anything in Section 1.1.135 hereof to the contrary,
the term “Transfer” shall mean the sale, assignment, encumbrance, pledge or other transfer or
hypothecation of this Lease or the Leasehold Estate directly or indirectly, voluntarily or by operation of
law, including a sublease of all or substantially all of the Premises for substantially the remainder of the
Term, but excluding all Subleases.

18.1.2 Notice. Tenant shall Notify Landlord of (i) any proposed Consent Transfer at
least forty-five (45) days prior to the desired effective date of such Consent Transfer, and (ii) any
Permitted Transfer within thirty (30) days following the effective date of such Permitted Transfer. If
Landlord does not consent to any proposed Consent Transfer, Landlord must Notify Tenant prior to the
expiration of said 45-day period, which Notice shall include in reasonable detail the nature and extent of
its refusal to consent, including the reasons therefor. If Landlord fails to Notify Tenant within said 45-
day period, and if Landlord thereafter fails to respond within five (5) days after a second Notice from
Tenant with respect to such proposed Consent Transfer which shall include a cover sheet in capitalized,
boldfaced type in at least 14-point font stating: “THIS IS A RE-SUBMITTAL. FAILURE TO
RESPOND WITHIN FIVE (5) DAYS OF RECEIPT WILL CAUSE THE PROPOSED CONSENT
TRANSFER TO BE DEEMED APPROVED,” then such Consent Transfer shall be deemed consented
to by Landlord and constitute an Authorized Transfer hereunder, as submitted to Landlord, provided that,
notwithstanding anything in the foregoing to the contrary, Landlord will in no event be deemed to
approve any Consent Transfer that violates applicable Laws, will cause a violation of any of the terms of
any of the Sports Arena Agreements or does not comply with all of the requirements set forth above in
Section 18.1.1. No Transfer other than an Authorized Transfer shall have any validity or effect upon
Landlord. No assignment of this Lease or the Leasehold Estate shall be effective or have any validity
unless and until Landlord has received a copy of the fully executed assignment containing the transferee’s
agreement to assume all of the transferor’s obligations and liabilities under this Lease. In no event shall
Landlord be entitled to any compensation, consideration or profit of any kind or nature whatsoever with
respect to the any Authorized Transfer, and any condition sought to be imposed by Landlord on
Landlord’s consent to any proposed Consent Transfer related to (A) payment of any compensation,
consideration or profit of any kind, (B) any modifications to this Lease that would purport to (1) shorten
the Term, (2) increase any Rent or other amounts payable by Tenant hereunder, (3) increase Tenant’s
obligations or liabilities, (4) limit or impair any of Tenant’s rights or remedies, or (5) decrease Landlord’s
obligations or liabilities under this Lease or any other agreement between the Parties, or (C) any
Modification to any other agreement, shall be deemed unreasonable.

18.1.3 Release. No Authorized Transfer shall relieve or release Tenant or any
subsequent transferor from any obligations of Tenant under this Lease and Tenant and any subsequent
transferor shall remain liable for the performance of all obligations of Tenant hereunder for the remainder
of the Term (including Extension Terms, if any); provided, however, if the Transferee is (A) MLS, (B)
any other Person designated and approved by MLS to operate the Club, (C) any Leasehold Mortgagee,
(D) a Post-Foreclosure Tenant, or (E) any other Transferee that satisfies the operating experience
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qualifications in Section 18.4 below and has a net worth of at least One Hundred Million Dollars
($100,000,000), then in any such event, Tenant and any subsequent transferor shall be automatically freed
and relieved from all future obligations or liabilities first accruing after the effective date of such
Authorized Transfer, but such Transfer shall not release the Transferor from any and all obligations and
liabilities (on a joint, several and primary basis with the Transferee) that accrued prior to the effective
date of such Authorized Transfer which shall remain in effect until satisfied in full.

18.2 Transfer During Initial Development. Notwithstanding anything to the contrary in
this Lease, until the Initial Development is substantially complete, Landlord’s approval over any Consent
Transfer may be withheld in its sole and absolute discretion.

18.3 Scope of Consent to a Transfer. If Landlord approves or is deemed to have approved
any Consent Transfer under this Article 18, such approval shall apply only to the specific transaction
thereby authorized and shall not relieve Tenant from the requirement of obtaining the prior written
consent of Landlord to any further Consent Transfer.

18.4 Financial Capability and Experience of Transferee. It will not be deemed
unreasonable for Landlord to consider, in connection with any proposed Consent Transfer, whether the
proposed Transferee has (i) sufficient and verifiable financial resources or commitments to meet its
prospective obligations hereunder, including operating the Improvements then in place on the Premises as
a going concern, and (ii) qualified personnel (whether employees or paid consultants) to operate the
Improvements then in place on the Premises at a level comparable to the level at which Tenant operated
the same and in accordance with this Lease; provided, however, any transferee approved by MLS shall be
deemed to satisfy the foregoing qualifications.

18.5 Permitted Transfers. Notwithstanding anything to the contrary in this Lease, the
following Transfers will not be deemed Consent Transfers hereunder and shall be permitted at any time
during the Interim Term or the Term, in each case, without Landlord’s consent (collectively, “Permitted
Transfer(s)” { XE “Permitted Transfer(s)” }):

(i) to any Affiliate of Tenant, or any Person Affiliated with Tenant’s Affiliate,
including (A) any subsequent Transfers between Affiliates (provided the transferee is an Affiliate
of Tenant), (B) any sublease of all or substantially all of the Premises, the Improvements and/or
Stadium Equipment, or (C) any Transfer of assets, property, accounts or revenue streams;

(ii) in connection with any Leasehold Mortgage(s), Equipment Liens, or
Development Incentives, including all related loan, collateral and financing documents,
assignments and statements, or as otherwise approved by any Leasehold Mortgagee;

(iii) pursuant to a Foreclosure Event;

(iv) by any Post-Foreclosure Tenant or New Tenant and their successors and assigns;

(v) of any Equity Interest by or in Tenant, any Tenant Affiliate or any Person
Affiliated with Tenant’s Affiliates, including any sale, issuance and grant in connection with any
capital raise, project development or financing transaction, it being expressly understood and
agreed that the issuance or transfer of stock, partnership, membership or other Equity Interests
(A) as a result of the public offering or trading of Tenant’s stock on a nationally recognized
exchange or on the NASDAQ over-the-counter market, or (B) as a result of a private placement
or other raising of funds to be invested in Tenant for future expansion or additional working
capital, shall be a Permitted Transfer hereunder;
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(vi) to MLS or to a Person approved by MLS as applicable, including any (A)
transfer of any rights or units owned by Tenant or any Affiliate pursuant to the MLS Documents,
and (B) transfer to any new Person that acquires the right to own and/or operate the Club as
approved by MLS; and

(vii) by any individual Person that owns any Equity Interest in Tenant, Tenant’s
Affiliated or an Affiliate of Tenant’s Affiliate for estate or business planning purposes, upon the
death or incapacity of such individual or for any other lawful purpose.

19. SUBLEASES.

19.1 Tenant’s Rights. Tenant shall have the right at all times during the Interim Term and the
Term to (i) enter into or Modify any Sublease, (ii) terminate any Sublease, (iii) enforce any Sublease,
including taking any possessory action required to regain possession from any Sublease Party, (iv) grant
any consent under any Sublease, and (v) take such other action as Tenant may deem necessary or
appropriate, in its sole discretion, with respect to any Sublease or Sublease Party, in each case (A) without
Landlord’s consent, and (B) without obligation to Landlord for the payment of any compensation,
consideration or profit of any kind. No Sublease shall affect any obligations of Tenant or rights of
Landlord under this Lease, all of which shall continue in full force and effect notwithstanding any
Sublease. Any Sublease shall expire no later than one hour before the Expiration Date. The fact that any
Sublease Party causes any breach or default under this Lease shall not relieve Tenant of Tenant’s
obligation to cure such breach or default, provided that Landlord acknowledges that a cure of such breach
or default by any Sublease Party shall be accepted by Landlord as fully as if the cure thereof was
performed by Tenant hereunder.

19.2 Required Provisions. Except as otherwise provided in this Article 19, by executing its
Sublease, each Sublease Party shall be deemed to have agreed to the following provision as fully as if the
same were set forth in its Sublease, which provisions shall be deemed to be modified as appropriate to
reflect the applicable definitions in the Sublease.

“All terms, covenants, and provisions of this Sublease and all rights, remedies, and options of
Sublease Party under this Sublease are and shall at all times remain fully subject and
subordinate in all respects to the Lease. If the Lease and the Leasehold Estate terminate after the
expiration of all MLS and Leasehold Mortgagee rights granted under the Lease (without the
exercise of any such rights to assume the Lease or obtain a new lease, to the extent permitted
under the Lease) (the “Lease Termination Event” { XE “Lease Termination Event” }), then this
Sublease shall terminate. If Landlord has not otherwise agreed in writing with such Sublease
Party, and this Sublease terminates as provided above, then at the option and request of Landlord
exercised by written notice from Landlord to the Sublease Party within ten (10) days following
the Lease Termination Event, which notice shall constitute a Subrent Payment Notice under the
Lease, Sublease Party shall attorn to Landlord and shall recognize Landlord as Sublease Party’s
direct landlord under this Sublease, and Landlord shall recognize this Sublease as a direct lease
with Sublease Party. Sublease Party shall execute and deliver, upon the request of Tenant,
Landlord, or any Mortgagee, any instrument necessary or appropriate to evidence such
attornment. Sublease Party waives any Law that may allow Sublease Party to terminate this
Sublease or surrender possession of the demised premises under this Sublease if the Lease
terminates.”
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20. LEASEHOLD MORTGAGES.

20.1 Right to Encumber Leasehold Estate. Notwithstanding anything in this Lease to the
contrary, without Landlord’s consent, at any time: (a) provided that no Tenant Default with respect to
Fixed Rent then exists, Tenant may grant one or more Leasehold Mortgages provided that each Leasehold
Mortgagee is an Institutional Lender and the principal amounts secured by the Leasehold Mortgages at
the time granted by Tenant do not exceed, in aggregate, eighty percent (80%) of the greater of (i) the
Market Value of the Leasehold Estate, or (ii) Leasehold Mortgagee’s appraised value of the Stadium
Project (and, with respect to the construction financing of the Initial Development, one hundred percent
(100%) of the cost of the Initial Development), as demonstrated to the reasonable satisfaction of
Landlord; and (b) any Leasehold Mortgagee may initiate and complete any Foreclosure Event and
exercise any other rights and remedies against Tenant and the Leasehold Estate (but not the Landlord’s
Estate) under its Leasehold Mortgage or at law or in equity. Without limiting the rights and priorities of a
Leasehold Mortgagee under this Lease, (i) Landlord need not join in, or “subordinate the Landlord’s
Estate to,” any Leasehold Mortgage, and (ii) no Leasehold Mortgage shall reduce any Party’s rights or
obligations under this Lease.

20.2 Leasehold Mortgagee Rights. Notwithstanding anything to the contrary in this Lease,
from and after the date when Landlord has received Notice of any Leasehold Mortgagee, for such
Leasehold Mortgagee and its successors and assigns of which Landlord has received Notice:

20.2.1 Lease Impairments. Any Lease Impairment thereafter made between
Landlord and Tenant without Leasehold Mortgagee’s Consent shall (at Leasehold Mortgagee’s option)
not bind Leasehold Mortgagees or New Tenant.

20.2.2 Notices. Any Default Notice from Landlord to Tenant shall have no effect as
to Leasehold Mortgagee unless and until Landlord delivers a copy of such Default Notice to Leasehold
Mortgagee. If any Tenant Default occurs for which Landlord intends to exercise any remedy, Landlord
shall immediately give Leasehold Mortgagee a Notice of such Tenant Default. Without limiting the
generality of the foregoing, no termination of this Lease as a result of any Tenant Default shall be
effective unless Landlord shall have given all required Notices with respect thereto to each Leasehold
Mortgagee in accordance with this Lease or, as applicable, any non-disturbance agreement entered into
between such Leasehold Mortgagee and Landlord.

20.2.3 Opportunity to Cure. In the event of any Tenant Default under this Lease,
Landlord shall give Notice thereof to Leasehold Mortgagee. Leasehold Mortgagee shall have the right
(but not the obligation) to cure any Tenant Default, and Landlord shall accept Leasehold Mortgagee’s
cure at any time until thirty (30) days after both: (a) Tenant and Leasehold Mortgagee have received a
Default Notice for that Tenant Default; and (b) Landlord has Notified Leasehold Mortgagee that the
applicable cure period hereunder for Tenant with respect to that Tenant Default has expired, which Notice
shall include a statement in reasonable detail as to the nature, extent and/or amount, as the case may be, of
such Tenant Default that remains uncured as of the date of such Notice; provided, however, that (A) in the
case of any Non-Monetary Default that is not reasonably susceptible of cure with said 30-day period, then
provided Leasehold Mortgagee commences such cure within said 30-day period and thereafter prosecutes
such cure to Completion with reasonable diligence, Leasehold Mortgagee shall have such additional time
as it reasonably needs, and (B) if Leasehold Mortgagee is prevented by judicial process, administrative
process, or any Law from entering the Premises to cure the Non-Monetary Default or Leasehold
Mortgagee cannot otherwise reasonably cure a Non-Monetary Default without possession, or if any
Tenant-Specific Default(s) occur(s), Leasehold Mortgagee shall be entitled to such additional time as it
reasonably needs to consummate a Foreclosure Event or obtain the appointment of a receiver, provided
Leasehold Mortgagee timely exercises its cure rights for all other Tenant Defaults and diligently pursues
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consummation of the Foreclosure Event or appointment of a receiver, as applicable, and any cure
predicated thereupon thereafter. Leasehold Mortgagee shall not be obligated to Landlord to perform the
obligations of Tenant under this Lease unless and until Leasehold Mortgagee executes a written
assumption of such obligations. If Leasehold Mortgagee consummates a Foreclosure Event, Landlord
shall waive all Tenant-Specific Defaults.

20.2.4 Cure Rights Implementation. So long as Leasehold Mortgagee’s time to
cure a Tenant Default or, if applicable, consummate a Foreclosure Event has not expired, Landlord shall
not terminate this Lease, accelerate any Rent, or interfere with Tenant’s possession and quiet enjoyment
of the Leasehold Estate. Leasehold Mortgagee may enter the Premises to seek to cure a Tenant Default.
This right or its exercise shall not be deemed to give Leasehold Mortgagee possession or impose any
obligations on Leasehold Mortgagee as Tenant.

20.2.5 New Lease. If this Lease terminates for any reason (except with Leasehold
Mortgagee’s Consent or because of a Loss, subject to the provisions of this Lease on Lease Impairments),
even if Leasehold Mortgagee failed to timely exercise its cure rights for a Tenant Default, Landlord shall
promptly give Leasehold Mortgagee a Lease Termination Notice. By giving Notice to Landlord on or
before the day that is thirty (30) days after Leasehold Mortgagee receives Landlord’s Lease Termination
Notice (the “New Lease Option Period”{ XE “New Lease Option Period” }), Leasehold Mortgagee may
require Landlord to promptly enter into a New Lease with New Tenant. Landlord need not do so,
however, unless New Tenant has, consistent with the Lease Termination Notice: (a) unless the New
Tenant is Leasehold Mortgagee or an Affiliate of Leasehold Mortgagee, satisfied the requirements for an
acceptable transferee as set forth in Section 18.4 of this Lease; (b) cured all reasonably curable Tenant
Defaults (except Tenant-Specific Defaults); and (c) reimbursed Landlord’s reasonable third party out-of-
pocket costs and expenses (including reasonable attorneys’ fees and expenses) to terminate this Lease,
recover the Premises, and enter into the New Lease.

20.2.6 New Lease Implementation. If Leasehold Mortgagee timely requests a New
Lease in conformity with this Lease, then from the date this Lease terminates until the parties execute and
deliver a New Lease, Landlord shall not: (a) operate the Premises in an unreasonable manner;
(b) terminate Sublease(s) except for the Sublease Party’s default; or (c) lease all or any portion of the
Premises except to New Tenant. When the parties sign a New Lease, Landlord shall transfer to New
Tenant all Subleases (including any security deposits Landlord held), service contracts and Premises
operations.

20.2.7 Tenant’s Leasehold Rights. Notwithstanding anything to the contrary in this
Lease, so long as Leasehold Mortgagee’s time to obtain a New Lease has not expired, it may exercise
Tenant’s rights under this Lease, even if a Tenant Default exists or Tenant has otherwise not satisfied
conditions within Tenant’s control.

20.2.8 Certain Proceedings. If Landlord or Tenant initiates any Dispute Resolution
Proceeding, then the parties shall simultaneously Notify Leasehold Mortgagee. Leasehold Mortgagee
may participate in such proceedings on Tenant’s behalf, in each case (at Leasehold Mortgagee’s option )
to the exclusion of Tenant. No settlement shall be effective without Leasehold Mortgagees Consent,
which consent shall not be unreasonably withheld, delayed or conditioned.

20.2.9 No Personal Liability. No Leasehold Mortgagee shall ever have any liability
under this Lease beyond its interest in this Lease, even if it becomes Tenant or assumes this Lease.

20.2.10 Multiple Leasehold Mortgagees. If at any time multiple Leasehold
Mortgagees exist of which Landlord has received Notice: (a) any consent by or Notice to Leasehold
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Mortgagee refers to all Leasehold Mortgagees; (b) except under clause “a,” the most senior Leasehold
Mortgagee may exercise all rights of Leasehold Mortgagee(s), to the exclusion of junior Leasehold
Mortgagee(s); (c) to the extent that the most senior Leasehold Mortgagee declines to do so, any other
Leasehold Mortgagee may exercise those rights, in order of priority; and (d) if Leasehold Mortgagees do
not agree on priorities, a written determination of priority issued by a title insurance company licensed in
the State shall govern.

20.2.11 Miscellaneous. Notwithstanding anything to the contrary in this Lease,
Leasehold Mortgagee may: (a) exercise its rights through an Affiliate, assignee, designee, nominee,
subsidiary, or other Person, acting in its own name or in Leasehold Mortgagee’s name (and anyone acting
under this clause “a” shall automatically have the same protections, rights, and limitations of liability as
Leasehold Mortgagee); (b) refrain from curing any Tenant Default; (c) abandon such cure at any time; or
(d) withhold consent or approval for any reason or no reason, except where this Lease states otherwise.
Any such consent or approval must be written. To the extent any Leasehold Mortgagee’s rights under this
Lease apply after this Lease terminates, they shall survive such termination. Landlord and Tenant
acknowledge and agree that Leasehold Mortgagee is a third-party beneficiary of this Article 20 of the
Lease.

21. EQUIPMENT LIENS.

21.1 Tenant’s Rights. If at any time or from time to time Tenant desires to enter into or grant
any Equipment Lien that otherwise complies with this Lease, then upon Tenant’s request Landlord shall
enter into such reasonable and customary documentation regarding the Financed FF&E as Tenant
reasonably requests, providing for matters such as: (a) waiver of any right to take possession of such
Financed FF&E upon a Tenant Default; (b) waiver of any other right, title, or interest in the Financed
FF&E; and (c) agreements to enable the holder of such Equipment Lien to repossess such Financed FF&E
if such holder exercises remedies under its Equipment Lien. Tenant shall not enter into any Equipment
Lien that causes any Prohibited Lien.

21.2 Limitations. Except as otherwise expressly provided below, no Equipment Lien may be
filed (or caused or permitted to be filed) as a lien against the Premises (excluding any Improvements,
Stadium Equipment or other rights owned by Tenant hereunder). Notwithstanding the foregoing, nothing
herein shall prohibit any holder of an Equipment Lien from filing a financing statement in the Office of
the Secretary of State of the State or recording a fixture filing in the real estate records of the County to
perfect an Equipment Lien so long as such financing statement or fixture filing reflects that it does not
encumber Landlord’s Estate.

22. QUIET ENJOYMENT; LANDLORD’S ACCESS; OWNERSHIP OF IMPROVEMENTS.

22.1 Quiet Enjoyment. So long as this Lease remains in effect and provided that no Tenant
Default exists (to the extent of remedies that Landlord may be entitled to exercise as a result of such
Tenant Default, which exercise otherwise might constitute a QE Interference) and subject to the terms and
conditions of the Master Leases, Landlord covenants that Tenant shall have the right to peaceably and
quietly have, hold, possess and enjoy the Premises and all other rights (including the Sports Arena
Rights), titles, interests, options, benefits and privileges granted hereunder for the Term, subject to the
terms, conditions and provisions of this Lease, without molestation, hindrance, or disturbance by or from
Landlord or by anyone claiming by or through Landlord (collectively, “QE Interference” { XE “QE
Interference” }). The foregoing deprivation or impairment shall not apply to a Loss which is covered by
the terms of Article 15 hereof. If Tenant shall be unable to use the Stadium solely as the result of a
wrongful QE Interference caused by Landlord which QE Interference Landlord has the legal ability to
terminate or remove by the diligent exercise of all available legal means but fails to terminate or remove
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within four (4) consecutive months following Landlord’s receipt of a Default Notice, then, in addition to
all other rights and remedies available to Tenant hereunder, at law or in equity, Tenant shall have the right
to terminate this Lease and, subject to Section 27, Landlord shall reimburse Tenant for all unamortized
costs of Construction and Improvements made and paid for by Tenant, amortized over a period of years
corresponding to the number of years between the date of completion of such Construction and
Improvements and the expiration of the Initial Term. Landlord’s obligations under this Section 22.1 shall
survive any termination of this Lease.

22.2 Access and Inspection. Subject to the terms of this Section 22.2, Landlord and its
agents, representatives, and designees (“Landlord’s Representatives” { XE “Landlord’s
Representatives” }) shall have the right to enter the Premises solely to: (a) ascertain whether Tenant is
complying with this Lease; (b) cure Tenant’s Defaults after the expiration of any applicable Tenant cure
period, provided that Landlord may exercise its rights under this clause (b) only with respect to a Tenant
Default that (i) involves an emergency condition where there is an imminent risk of personal injury, death
or property damage, (ii) involves Hazardous Substances or a Hazardous Substances Discharge, or (iii)
puts Landlord at risk of being in default under any of the Sports Arena Agreements or in violation of law;
(c) inspect the Premises and any Construction; (d) perform such tests, borings, and other analyses as
Landlord reasonably determines may be necessary or appropriate relating to (non)compliance with any
Law or possible Hazardous Substances Discharge; or (e) show the Premises to a prospective transferee or
Landlord Mortgagees. Landlord’s right to enter the Premises are subject to the following terms and
conditions:

(i) Landlord shall provide Tenant with at least five (5) Business Day’s prior written
Notice, provided that (A) Landlord shall provide such Notice as may be reasonably practicable
under the circumstances if an emergency condition exists wherein there is an imminent risk of
personal injury, death or property damage, (B) only one (1) Business Day shall be required in the
case of clause (b) above, and (C) if there is no emergency and clause (b) is not applicable, then
Landlord’s right of entry shall be subject to Tenant’s reasonable scheduling requirements if
Tenant Notifies Landlord that such entry would unreasonably interfere with or interrupt a Tenant
Event scheduled at the Premises.

(ii) In entering the Premises, Landlord and Landlord’s Representatives shall not
prevent, interfere with or delay the occurrence of any Tenant Event, and shall not otherwise
unreasonably interrupt or interfere with the use, enjoyment and operation of the Premises by
Tenant, Tenant’s Affiliates or Sublease Parties, and shall comply with Tenant’s reasonable
instructions.

(iii) To the extent any such access or work would violate clause (ii) above or create
unsafe or hazardous conditions or vapors for anyone occupying the Premises, including any
Improvements, Landlord will perform such work or portions thereof during times other than
normal business hours.

(iv) Unless mandated by a Governmental Authority (and subject to Tenant’s right to
contest in accordance with and subject to Section 13.1), Landlord will not make any change,
addition, alteration or improvement to the Improvements on the Premises that will (A) violate any
terms of this Lease, (B) be permanent and extend visibly into any internal space, or (C) modify
the exterior of, or interior configuration of, any building, (D) remove or obscure visibility to any
sign, or (E) modify the Stadium Field.

(v) Landlord shall repair, replace or restore any portion of the Premises (including
any Improvements, Stadium Equipment, or FF&E) damaged as a result of Landlord’s activities
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on or in the Premises to the condition which existed prior to Landlord’s entry and/or the
performance of such work.

(vi) Landlord’s entry rights shall be on a temporary basis and any work shall be
performed as expeditiously as possible in accordance with all other requirements for Landlord’s
work or maintenance provided under this Lease.

23. DEFAULT; REMEDIES.

23.1 Tenant Defaults. Tenant shall be in Default under this Lease upon the occurrence of any
one or more of the following:

23.1.1 Monetary Default. If a Monetary Default occurs and continues for thirty
(30) days after Tenant’s receipt of Notice from Landlord, specifying in reasonable detail the amount of
money not paid and the nature and calculation of each such payment.

23.1.2 Prohibited Liens. If Tenant fails to comply with any obligation regarding
Prohibited Liens, subject to Tenant’s right to contest, and does not remedy such failure within thirty (30)
days after Tenant’s receipt of Notice from Landlord, but in any event prior to forfeiture of Landlord’s
Estate.

23.1.3 Initial Development. If Tenant fails to commence the Initial Development
within two (2) years following the Commencement Date or, having timely commenced the Initial
Development, Tenant fails to complete the Initial Development within four (4) years of such timely
commencement, in each case subject to Unavoidable Delays and Landlord caused delays.

23.1.4 Bankruptcy or Insolvency. If Tenant ceases to do business as a going
concern, ceases to pay its debts as they become due or admits in writing that it is unable to pay its debts as
they become due, or becomes subject to any Bankruptcy Proceeding (except an involuntary Bankruptcy
Proceeding dismissed within one hundred twenty (120) days after commencement), or a custodian or
trustee is appointed to take possession of, or an attachment, execution or other judicial seizure is made
with respect to, substantially all of Tenant’s assets or Tenant’s interest in this Lease (unless such
appointment, attachment, execution or other seizure was involuntary and is contested with diligence and
continuity and is vacated and discharged within one hundred twenty (120) days).

23.1.5 Non-Monetary Default. If any other Non-Monetary Default occurs and
Tenant does not cure it within sixty (60) days after Tenant’s receipt of Notice from Landlord describing
such Non-Monetary Default in reasonable detail; provided, however in the case of a Non-Monetary
Default that cannot with due diligence be cured within sixty (60) days from Tenant’s receipt of such
Notice but is reasonable capable of cure, if Tenant duly commences such cure within such 60-day period,
and then diligently prosecutes such cure to completion, then Tenant shall not be deemed in Default
hereunder.

Any Notice periods required to be given by Landlord under this Section 23 shall, in each case, be in lieu
of, and not in addition to, any notice required to be given under California Code of Civil Procedure
Sections 1161 through 1162, or any successor law or other applicable unlawful detainer statutes. Any
Notice of Default delivered to Tenant shall be simultaneously delivered to MLS and any Leasehold
Mortgagee.

23.2 Landlord Remedies. If a Tenant Default occurs, then, subject to the provisions of
Sections 20.2 and 30.4 of this Lease and the dispute resolution procedures set forth in Section 23.10
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below, Landlord shall, at Landlord’s option, have any or all of the following remedies, all cumulative (so
exercise of one remedy shall not preclude exercise of another remedy), in addition to such other remedies
as may be available at law or in equity or under any other terms of this Lease, subject to any limitations
and restrictions thereto as expressly provided in this Lease. Landlord’s remedies include:

23.2.1 Termination of Tenant’s Rights. Landlord may terminate Tenant’s right to
possess the Premises by any lawful means, in which case this Lease and the Term shall terminate, such
date of termination shall be the Expiration Date, and Tenant shall immediately surrender possession to
Landlord.

23.2.2 Taking Possession. Landlord may re-enter and take possession of the
Premises with process of law, whether by summary proceedings or otherwise, and remove Tenant, with or
without having terminated this Lease, and without thereby being liable for damages or guilty of trespass,
and bring suit or initiate arbitration, from time to time, to recover Rent and other sums due by Tenant
under this Lease, and damages resulting from Tenant’s Default under this Lease, subject to any restriction
or limitation on damages expressly provided herein. No act by or on behalf of the Landlord under this
provision shall constitute a termination of this Lease unless Landlord gives Tenant written notice of
termination. It is the intention of Landlord and Tenant to incorporate the provisions of California Civil
Code Section 1951.4 by means of this provision. This is intended to constitute an express right of re-
entry by Landlord. No re-entry by Landlord, whether had or taken under summary proceedings or
otherwise, shall absolve or discharge Tenant from liability under this Lease. The terms “enter,” “re-
enter,” “entry,” and “re-entry,” as used in this Lease, are not restricted to their technical legal meanings.

23.2.3 Suits Before Expiration Date. Landlord may sue for damages, subject to
any restriction or limitations on damages expressly provided herein, or to recover Rent from time to time
at Landlord’s election.

23.2.4 Receipt of Moneys. No receipt of money by Landlord from Tenant after
termination of this Lease, or after the giving of any Notice of termination of this Lease, shall reinstate,
continue, or extend this Lease or affect any Notice theretofore given to Tenant, or waive Landlord’s right
to enforce payment of any Rent payable or later falling due, or Landlord’s right to recover possession by
proper remedy, except as this Lease expressly states otherwise, it being agreed that after service of Notice
to terminate this Lease or the commencement of suit or summary proceedings, or after final order or
judgment for possession, Landlord may demand, receive, and collect any moneys due or thereafter falling
due without in any manner affecting such Notice, proceeding, order, suit or judgment, all such moneys
collected being deemed payments on account of use and occupation or, at Landlord’s election, on account
of Tenant’s liability.

23.2.5 No Waiver. No failure by Landlord to insist upon strict performance of any
covenant, agreement, term, or condition of this Lease or to exercise any right or remedy upon a Default,
and no acceptance of full or partial Rent during continuance of any such Default, shall waive any such
Default or such covenant, agreement, term, or condition. No covenant, agreement, term, or condition of
this Lease to be performed or complied with by Tenant, and no Default, shall be modified except by a
written instrument executed by Landlord. No waiver of any Default shall affect or alter this Lease. Each
and every covenant, agreement, term and condition of this Lease shall continue in full force and effect
with respect to any other then existing or subsequent Default of such covenant, agreement, term or
condition of this Lease.

23.2.6 Damages. Should Landlord elect to terminate this Lease pursuant and subject
to Section 23.2.1, then Landlord shall be entitled to recover from Tenant, as damages:
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(i) the worth at the time of award of any unpaid Rent which had been earned at the
time of such termination; plus

(ii) the worth at the time of award of the amount by which the unpaid Rent which
would have been earned after termination until the time of award exceeds the amount of such
Rent loss that Tenant proves could reasonably have been avoided; plus

(iii) the worth at the time of award of the amount by which the unpaid Rent for the
balance of the Term after the time of award exceeds the amount of such Rent loss that Tenant
proves could be reasonably avoided; plus

(iv) any other amount necessary to compensate Landlord for all the detriment
proximately caused by Tenant’s failure to perform its obligations under this Lease or which in the
ordinary course of things would be likely to result therefrom.

(v) The “worth at the time of award” of the amount referred to in clauses (i) and (ii)
above is computed by allowing interest at the discount rate of the Prime Rate plus five percent
(5%) per annum at the date of award, but in no event in excess of the maximum rate of interest
permitted by law. The worth at the time of award of the amount referred to in clause (iii) above,
is computed by discounting such amount at the discount rate of the Federal Reserve Bank of San
Francisco at the time of award plus one percent (1%).

23.2.7 Injunction of Breaches. Whether or not a Tenant Default has occurred,
Landlord may obtain a court order enjoining Tenant from continuing any Default or from committing any
threatened Default. Tenant specifically and expressly acknowledges that damages would not constitute an
adequate remedy for any Non-Monetary Default.

23.2.8 Continue Lease. Landlord may at Landlord’s option maintain Tenant’s right
to possession. In that case, this Lease shall continue and Landlord may continue to enforce it, including
the right to collect Rent when due and any remedies for nonpayment. It is the intention of Landlord and
Tenant to incorporate the provisions of California Civil Code Section 1951.4 by means of this provision.

23.2.9 Restoration Funds. Upon any termination of this Lease, to the extent that
Landlord or Depository then holds any Restoration Funds, they shall be applied (a) until the expiration of
the New Lease Option Period, at Landlord’s sole discretion, to the costs of Restoration incurred by
Landlord and(b) following the expiration of the New Lease Option Period without any exercise by any
Leasehold Mortgage of its right to enter into a New Lease, solely as Landlord directs, including as a
payment toward any sums then payable to Landlord. If any Leasehold Mortgagee timely exercises its
right to enter into a New Lease, the Restoration Funds then held shall be applied in accordance with the
New Lease.

23.2.10 Rights of Redemption; Waivers. Tenant and Landlord (solely with respect
to clauses (b) and (d) below) each hereby waives (a) any and all rights of reinstatement, redemption or
relief from forfeiture granted under any present and future laws (including under California Civil Code
Section 3275 or California Code of Civil Procedure Sections 1174 and 1179) in the event Landlord
obtains the right to possession of the Premises by reason of a Tenant Default or otherwise in accordance
with and subject to the terms of this Lease, (b) the provisions of any statutes (including Section 1265.130
of the California Code of Civil Procedure) or court decisions which provide a party to a lease with a right
to abatement of rent or termination of such lease when leased property is condemned or taken and the
Parties agree that such event shall be exclusively governed by the terms of this Lease; (c) the provisions
of any statutes (including Sections 1941 and 1942 of the California Civil Code) or court decisions which
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provide a party to a lease with a right to make repairs at the expense of the lessor or in lieu thereof to
vacate the leased premises and the Parties agree that such event shall be exclusively governed by the
terms of this Lease, and (d) the provisions of any statutes (including Sections 1932(2) and 1933(4) of the
California Civil Code) or court decisions which provide a party to a lease with a right to abatement of rent
or termination of such lease when leased property is damaged or destroyed and the Parties agree that such
event shall be exclusively governed by the terms of this Lease.

23.2.11 Miscellaneous. Anything in this Lease (including this Article 23) to the
contrary notwithstanding: (i) Landlord shall use commercially reasonable efforts to mitigate damages
resulting from any Tenant Default; (ii) if Landlord, without terminating this Lease, regains possession of
the Premises and subleases or leases any portion thereof, then Landlord agrees to apply all rents and other
amounts received thereunder, first, to Landlord’s third party out-of-pocket costs and expenses incurred in
securing such subleases and leases (including, without limitation, costs associated with regaining
possession, brokerage fees, advertising costs, tenant improvement costs (as necessary to restore the
Premises and the Improvements to the condition required hereunder) and legal costs and expenses), and
then to the Rent and any other amounts due from Tenant hereunder; (iii) if Landlord collects any amounts
from any Sublease Parties under any Subleases following an uncured Tenant Default, then all such
amounts collected shall be applied, first, to Landlord’s costs of collection (including legal costs and
expenses), and then to Rent and any other amounts due from Tenant hereunder; (iv) Landlord may only
exercise the remedies in Section 23.2.1 and Section 23.2.2 above in the event of (A) a Monetary Default
related to the payment of Fixed Rent, (B) with respect to any other Monetary Default, if Landlord obtains
a final, non-appealable judgment or order in the amount of such other Monetary Default and Tenant fails
to satisfy such judgment within thirty (30) days after the entry thereof, and/or (C) a Non-Monetary
Default, the continuation of which is reasonably likely to cause or result in the termination of any Sports
Arena Agreement; (v) Landlord’s remedies are subject to Section 31.2 hereof; (vi) Landlord shall not
have the right to terminate this Lease or Tenant’s right to possession of the Premises if Tenant in good
faith exercises its set-off rights against Rent as set forth in this Lease and a court of competent jurisdiction
determines that Tenant wrongfully exercised said right, provided that Tenant complies with the final non-
appealable judgment of any such court, within thirty (30) days after the entry of the final non-appealable
judgment; and (vii) no action or proceeding to terminate this Lease shall be taken by Landlord unless the
Notices herein specified are first given and the times for Tenant, MLS and a Leasehold Mortgage to cure
or otherwise act as provided in this Lease have expired without cure of the applicable Default.

23.3 Late Payments. If either Party (the “non-paying Party” { XE “non-paying Party” })
fails to make any payment to the other Party (the “payee Party” { XE “payee Party” }) required under
this Lease after Notice of Default and the expiration of all applicable cure periods and rights, then in
addition to any other rights or remedies of the payee Party hereunder, at law or in equity, such unpaid
amounts shall bear interest at the Default Rate beginning on the date such payment was first due and
payable under this Lease and continuing until the date when such unpaid amounts plus interest are paid in
full to the payee Party.

23.4 Landlord’s Right to Cure. If Tenant is in breach under this Lease, then Landlord, after
expiration of the applicable Notice and Tenant cure periods and rights(such that the breach has ripened
into a Tenant Default), or in an emergency condition where there is an imminent risk of personal injury,
death or property damage (as reasonably determined by Landlord) with such Notice (if any) as is
reasonably practicable under the circumstances, and without waiving or releasing Tenant from any
obligation or Default and without waiving Landlord’s right to take such action as this Lease may permit
as a result of such Default, may (but need not) make such payment or take such action as may be
reasonably required to cure such Default, subject to Section 22.2 of this Lease. In such event, Tenant
shall reimburse Landlord, as Additional Rent, for an amount equal to (a) all reasonable sums paid, and
reasonable third party out-of-pocket costs and expenses (including reasonable attorneys’ fees and
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expenses) paid or incurred, by Landlord in exercising its cure rights under this Section 23.4, and (b)
Default Interest, which reimbursement shall be paid by Tenant to Landlord within thirty (30) days after
Tenant’s receipt of Landlord’s invoice therefor accompanied by reasonable supporting documentation.

23.5 Holding Over. If for any reason or no reason Tenant remains in the Premises after the
Expiration Date (except as expressly permitted under Section 24.1 below), then Tenant shall be a tenant at
sufferance and, in addition to any other rights or remedies of Landlord under this Lease, at law or in
equity, (a) Tenant shall pay to Landlord, as liquidated damages and not as a penalty, for each month
(prorated daily for partial months) during which Tenant holds over after the Expiration Date, a sum equal
to: 125% (for the first three (3) months or partial month of holding over), 150% (for the second three (3)
month or partial month of holding over), and 200% (for each subsequent month or partial month of
holding over after six (6) months) times the monthly Fixed Rent payable under this Lease during the year
preceding the Expiration Date; and (b) Tenant shall Indemnify Landlord for, from and against any and all
Claims imposed on or incurred by Landlord arising from or related to Tenant’s remaining in the Premises
after the Expiration Date.

23.6 Waiver of Jury Trial. TO THE GREATEST EXTENT PERMITTED BY LAW,
LANDLORD AND TENANT IRREVOCABLY WAIVE ALL RIGHTS TO TRIAL BY JURY
IN ANY ACTION, PROCEEDING, COUNTERCLAIM, OR OTHER LITIGATION ARISING
OUT OF OR RELATING TO THIS LEASE, THE RELATIONSHIP OF LANDLORD AND
TENANT REGARDING THE PREMISES, ENFORCEMENT OF THIS LEASE, TENANT’S
USE OR OCCUPANCY OF THE PREMISES, ANY CLAIM OF INJURY OR DAMAGE
ARISING BETWEEN LANDLORD AND TENANT, OR ANY ACTIONS OF LANDLORD IN
CONNECTION WITH OR RELATING TO THE ENFORCEMENT OF THIS LEASE.

23.7 Accord and Satisfaction; Partial Payments. No payment by Tenant or receipt by
Landlord of a lesser amount than the amount owed under this Lease shall be deemed to be other than a
part payment on account by Tenant. Any endorsement or statement on any check or letter accompanying
any check or payment of Rent shall not be deemed an accord or satisfaction. Landlord may accept any
such check or payment without prejudice to Landlord’s right to recover the balance of such Rent or
pursue any other remedy.

23.8 Miscellaneous. Landlord and Tenant further agree as follows with respect to any
Defaults and Landlord’s rights and remedies.

23.8.1 Survival. No termination of this Lease and no taking possession of or
reletting the Premises shall relieve Tenant of its liabilities and obligations hereunder, all of which shall
survive such expiration, termination, repossession, or reletting, but subject to any limitations or
restrictions on damages, personal liability or recourse in this Lease.

23.8.2 Multiple Suits. Landlord may sue to recover damages, or sum(s) equal to
any installment(s) of Rent payable by Tenant, from time to time at Landlord’s election. Nothing in this
Lease requires Landlord to await the date when this Lease or the Term would have expired absent a
Tenant Default and a resulting termination of this Lease.

23.8.3 Receipt of Monies. Unless such payment shall fully cure all Monetary
Defaults, no receipt of moneys by Landlord from Tenant after the giving of a termination Notice or a
Notice to obtain possession, or after the retaking of possession by Landlord as aforesaid, shall reinstate,
continue, or extend the Term or affect any Notice previously given to Tenant, waive Landlord’s right to
enforcement of Rent payable by Tenant or thereafter falling due, or waive Landlord’s right to recover
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possession of the Premises. After the service of any such Notice, or commencement of any suit or
summary proceedings, or after a final order or judgment for possession of the Premises, Landlord may
demand, receive, and collect any moneys due or thereafter falling due without in any manner affecting
such Notice, proceeding, order, suit, or judgment, unless such payments fully cure all Monetary Defaults.
Any sums so collected (without thereby curing all Monetary Defaults) shall instead be deemed payments
on account of use and occupation of the Premises or, at Landlord’s election, to have been made on
account of Tenant’s liability under this Lease.

23.8.4 No Double Recovery. In no event shall Landlord be entitled, directly or
indirectly, to recover twice for the same element of Landlord’s damages.

23.8.5 No Waiver. No failure by either Party to insist upon strict performance of
any covenant, agreement, term, or condition of this Lease or to exercise any right or remedy upon a
Default by the other Party, and no acceptance by a Party of any partial amounts due from the other Party
(including Landlord with respect to any full or partial payment of Rent during continuance of any Tenant
Default), shall waive any such Default or such covenant, agreement, term, or condition. No covenant,
agreement, term, or condition of this Lease to be performed or complied with by a Party and no Default
by a Party, shall be modified except by a written instrument executed by the other Party. No waiver of
any Default shall affect or alter this Lease. Each and every covenant, agreement, term and condition of
this Lease shall continue in full force and effect with respect to any other then existing or subsequent
Default of such covenant, agreement, term or condition of this Lease.

23.9 Landlord Default; Tenant Remedies.

23.9.1 Landlord Default. If Landlord fails to pay, observe, perform or comply
with any of the terms, covenants and agreements hereunder and any such default shall continue for a
period of thirty (30) days after Notice to Landlord, (or, with respect to a Non-Monetary Default that
cannot with due diligence be cured within said 30-day period, if Landlord fails to duly commence such
cure within such 30-day period, and/or fails to thereafter diligently prosecute such cure to completion,
then Tenant shall be entitled, at its election, to exercise concurrently or successively, any one or more of
the following rights, in addition to all other rights and remedies available to Tenant and otherwise
provided in this Lease, any other agreement between Landlord and Tenant, at law or in equity:

(i) to bring suit (A) for the collection of any amounts for which Landlord may be in
Default hereunder, (B) to recover all costs, expenses, losses and damages Tenant pays, suffers or
incurs resulting from Landlord’s Default, (C) to enforce any other term, covenant, provision,
agreement, or obligation that Landlord is required to pay, perform, satisfy, comply with, observe
or obtain (including any of Landlord’s indemnification obligations) under this Lease, or (D) for
any equitable remedies, including a declaratory judgment, injunctive relief or an action for
specific performance, without terminating this Lease. Tenant’s remedies are subject to Section
31.2 hereof; and/or

(ii) if the Landlord Default, solely in and of itself, renders Tenant unable to use all or
substantially all of the Premises for a period in excess of one hundred twenty (120) days, or the
Club unable to play its MLS home games at the Stadium for more than one (1) season, to
terminate this Lease upon ninety (90) days’ prior written Notice to Landlord without waiving
Tenant’s rights to damages for Landlord’s Default. In the event this Lease terminates as a result
of Landlord’s Default, then, subject to Article 27, (A) Landlord shall reimburse Tenant for the
unamortized cost of all Improvements made or paid for by Tenant, amortized over the Initial
Term with respect to Improvements made during the Initial Term (or over any applicable
Extension Term with respect to Improvements made during such Extension Term), (B) all rights
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and obligations of Tenant shall cease and terminate, except that Tenant shall have and retain full
right to exercise all rights and remedies available to Tenant against Landlord as provided in this
Section 23.9 which (together with all of Landlord’s obligations and liabilities with respect
thereto) shall survive the termination of this Lease. Notwithstanding the foregoing, Tenant agrees
that if the Default described in this clause (ii) is cured by Landlord within the 90-day period
identified in Tenant’s termination Notice delivered to Landlord, then Tenant’s termination notice
shall be deemed rescinded without further action or notice required by Landlord and this Lease
shall continue in full force and effect in accordance with its terms.

23.9.2 Tenant’s Right to Cure. In addition to the foregoing remedies, Tenant shall
have the right to cure Landlord’s Default for the account of Landlord. In such event, Landlord shall
reimburse Tenant for any reasonable amount paid and any reasonable expense or contractual liability so
incurred within thirty (30) days after Tenant bills Landlord therefor, which bills shall be accompanied by
reasonable supporting documentation. If Landlord fails to pay such amounts to Tenant within said 30-day
period, then all such unpaid amounts shall bear interest at the Default Rate from the date paid by Tenant
until all such unpaid amounts plus interest are recovered by Tenant. Notwithstanding the foregoing, in
the event (i) an emergency condition exists which is caused by any act, omission or default by Landlord
or any member of Landlord’s Group, including any threatened or actual interruption of any Tenant Event,
or (ii) any other provision of this Lease provides Tenant with a self-help right that requires a different
Notice period than is provided in this Section 23.9.2, Tenant may (but shall not be obligated to) exercise
the self-help rights under this Section 23.9.2 after (A) such Notice as is reasonably practicable under the
circumstances (in the case of clause (i) above) or (B) such shorter Notice period as this Lease may
otherwise expressly provide.

23.9.3 Remedies Cumulative. No remedy herein or otherwise conferred upon or
reserved to Tenant at law or in equity shall be considered to exclude or suspend any other remedy but the
same shall be cumulative and shall be in addition to every other remedy given hereunder, or now or
hereafter existing at law or in equity, and every power and remedy given by this Lease to Tenant may be
exercised and enforced concurrently and whenever and as often as Tenant shall deem necessary.

23.10 Resolution of Disputes.

23.10.1 Resolution by Parties. Without limiting any emergency relief or self-help
right granted to either Party in this Lease, in the event of any dispute or claim arising out of or relating to
this Lease, then prior to instituting any legal action with respect thereto (except for provisional relief), a
Party shall provide the other Party with Notice of the potential claim and shall request good faith
negotiations be commenced. Within five (5) Business Days after delivery of said Notice, the Parties will
commence in good faith to attempt to resolve such dispute by telephonic or face-to-face negotiations that
shall include representatives of each side with decision-making authority, and shall continue thereafter to
engage in such discussions as often as they reasonably deem necessary or productive to exchange
information and to attempt to resolve the dispute or claim.

23.10.2 Non-Binding Mediation. If within ten (10) Business Days of the first
negotiating session under Section 23.10.1 above (as the same may be extended by mutual agreement of
the Parties), the Parties have been unable to resolve the dispute, then either Party may, within two (2)
Business Days following the expiration of such ten (10) Business Day period, provide the other Party
with Notice of its election to submit the matter to non-binding mediation, in which case neither Party may
institute any legal action with respect to such claim or dispute (except for provisional relief) until ten (10)
Business Days following the conclusion of such mediation if the Parties have not by such date resolved
the dispute to their mutual satisfaction. Such mediation will be conducted in Los Angeles County, in
accordance with the then-current rules of JAMS, and concurrent with the notice of mediation given to the
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other Party, the noticing Party shall provide JAMS with notice of such request, setting forth a brief
description of the subject of the dispute and the relief requested. The Parties will cooperate with JAMS
and with one another in selecting a mediator from JAMS panel of neutrals, and in scheduling the
mediation proceedings. The Parties covenant that they will participate in the mediation in good faith, and
that they will share equally in its costs. All offers, promises, conduct and statements, whether oral or
written, made in the course of the mediation by any of the Parties, their agents, employees, experts and
attorneys, and by the mediator and any JAMS employees, are confidential, privileged and inadmissible
for any purpose, including impeachment, in any litigation or other proceeding involving the Parties,
provided that evidence that is otherwise admissible or discoverable shall not be rendered inadmissible or
non-discoverable as a result of its use in the mediation.

23.10.3 Arbitration. Following the conclusion of the mediation, if the Parties have
not resolved their dispute, the Parties may agree in writing and in their sole discretion to resolve the
dispute through binding arbitration under the auspices of JAMS, but if either Party does not agree to
submit the dispute to such binding arbitration, then at any time (subject to applicable statutes of
limitations) after the expiration of ten (10) Business Days after the conclusion of the mediation, either
Party may pursue any other available remedies with respect to such dispute, including but not limited to
filing an action in a court of competent jurisdiction.

23.10.4 The provisions of this Section 23.10 may be enforced by any court of
competent jurisdiction, and the Party seeking enforcement shall be entitled to an award of all costs, fees
and expenses, including attorneys’ fees, to be paid by the party against whom enforcement is ordered.

24. END OF TERM.

24.1 End of Term. Upon the Expiration Date: (a) the Stadium and all other buildings,
structures, and other improvements and appurtenances, as well as the Stadium Equipment, shall become
Landlord’s property; (b) Tenant shall deliver to Landlord possession of the Premises (including the
Stadium and the Stadium Equipment) in good order, condition and repair, reasonable wear and tear, any
Loss that this Lease does not require Tenant to Restore and any condition created by Landlord or any
member of Landlord’s Group or existing as a result of Landlord’s failure to perform its obligations
hereunder excepted; (c) Tenant shall surrender any right, title, or interest in and to the Premises (including
the Stadium and the Stadium Equipment) and deliver such evidence and confirmation thereof as Landlord
reasonably requires; (d) Tenant shall deliver the Premises free and clear of all Subleases and all liens,
except (i) liens existing as of the Commencement Date, and (ii) liens caused by any act or omission of
Landlord or any member of Landlord’s Group; (e) Tenant shall assign to Landlord, without recourse, and
give Landlord copies or originals of, all assignable licenses, permits, contracts, warranties, and guarantees
then in effect for the Premises (including the Stadium and the Stadium Equipment); (f) the Parties shall
cooperate to achieve an orderly transition of operations from Tenant to Landlord without interruption,
including delivery of such books and records (or copies thereof) as Landlord reasonably requires; (g) the
Parties shall adjust for Real Estate Taxes and all other expenses and income of the Premises and any
prepaid Rent and shall make such payments as shall be appropriate on account of such adjustment in the
same manner as for a sale of the Premises (but any sums otherwise payable to Tenant shall first be applied
to cure any Default); (h) the Parties shall terminate the Memorandum of Lease; and (i) Tenant shall assign
to Landlord, and Landlord shall reimburse Tenant for, all utility and other service provider deposits for
the Premises. Notwithstanding anything to the contrary in this paragraph, Tenant may remove from the
Premises any FF&E that Tenant acquired after the Delivery Date, but Tenant must do so, if at all, before
or within thirty (30) days after the Expiration Date. Tenant shall repair any damage to the Premises
resulting from such removal. During such 30-day period: (x) Tenant may enter the Premises for such
purposes, without being deemed a holdover; (y) Landlord shall take reasonable measures to preserve or
protect such FF&E; and (z) in entering the Premises, Tenant shall comply with Landlord’s reasonable
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instructions. Tenant’s FF&E not removed within thirty (30) days after the Expiration Date shall be
deemed abandoned.

25. NOTICES.

25.1 Notices. All Notices shall be in writing and shall be addressed to Landlord and Tenant
(and their designated copy recipients) as set forth in Exhibit C attached hereto. Notices (including any
required copies as set forth in Exhibit C) shall be delivered by Federal Express or other overnight (one-
night) courier service to the addresses set forth in Exhibit C, in which case they shall be deemed delivered
on the date of delivery (or when delivery has been attempted twice, as evidenced by the written report of
the courier service) to such address(es). Notwithstanding the foregoing, Notices for the regular payment
of Rent under this Lease (as opposed to late payments, for example) may be sent by first class mail (with
a copy via email), in which case they shall be deemed delivered three Business Days after deposit in the
United States mail, provided that no postal strike (or other event likely to disrupt postal service) is then in
effect. Either Party may change its address by giving Notice in compliance with this Lease. Notice of
such a change shall be effective only upon receipt. Any Party giving a Notice may request the recipient to
acknowledge receipt of such Notice. The recipient shall promptly comply with any such request, but
failure to do so shall not limit the effectiveness of any Notice. Any attorney for a Party may give any
Notice on behalf of its client, but a Notice to a Party’s attorney alone (without Notice to the Party) shall
not be sufficient Notice.

26. BROKERS.

26.1 Brokers. Each Party: (a) represents and warrants that it did not engage or deal with any
broker or finder in connection with this Lease or the transactions contemplated hereunder and that no
person is entitled to any commission or finder’s fee on account of any agreements or arrangements made
by such Party; and (b) shall Indemnify the other Party against any breach of such representation and
warranty.

27. NONRECOURSE.

27.1 Nonrecourse. Notwithstanding anything to the contrary in this Lease: (a) Landlord’s
liability under this Lease, for monetary damages or otherwise, shall only be enforceable against
Landlord’s right, title and interest in the Premises including all future rents, revenues, profits and
proceeds therefrom (all of the foregoing are collectively, “Landlord’s Assets” { XE “Landlord’s Assets”
}), and (b) no property or assets whatsoever, except Landlord’s Assets, shall be subject to levy, execution
or any other enforcement procedure for the satisfaction of any remedies (monetary or otherwise) of
Tenant arising under or in connection with this Lease; provided, however, that (i) from and after the
commencement of the fiftieth (50th) Lease Year through the expiration of the seventy-fourth (74th) Lease
Year hereunder, “Landlord’s Assets” shall be deemed to include Ten Million Dollars ($10,000,000) in
Fixed Rents previously paid by Tenant to Landlord, and (ii) from and after the commencement of the
seventy-fifth (75th) Lease Year hereunder, “Landlord’s Assets” shall be deemed to include Twenty
Million Dollars ($20,000,000) in Fixed Rents previously paid by Tenant to Landlord. The Parties further
acknowledge and agree that no shareholder, officer, member, manager, director, agent, or employee of
either Party shall have any personal liability under this Lease.

28. ADDITIONAL DELIVERIES; THIRD PARTIES.

28.1 Estoppel Certificates. Up to twice a year, each Party to this Lease (a “Requesting
Party”{ XE “Requesting Party” }) may require the other Party (a “Certifying Party”{ XE “Certifying
Party” }) to execute, acknowledge, and deliver to the Requesting Party (or directly to a designated third
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party) up to four original counterparts of an Estoppel Certificate. The Certifying Party shall sign,
acknowledge, and return each Estoppel Certificate provided for hereunder within fifteen (15) days after
request, even if the Requesting Party is in Default. Any Estoppel Certificate shall bind the Certifying
Party.

28.2 Further Assurances. Each Party shall execute and deliver such further documents, and
perform such further acts, as may be reasonably necessary to achieve the Parties’ intent in entering into
this Lease. Upon request from Tenant or any Leasehold Mortgagee (prospective or current), Landlord
shall promptly, under documentation reasonably satisfactory to the requesting Party and to Landlord,
(a) agree directly with Leasehold Mortgagee that Leasehold Mortgagee may exercise against Landlord all
Leasehold Mortgagee’s rights in this Lease, and (b) certify in an Estoppel Certificate (subject to any then
exception or qualification reasonably specified) that this Lease is in full force and effect, that, to
Landlord’s present actual knowledge, no Lease Impairment has occurred, that to Landlord’s present,
actual knowledge, no Default exists, the date through which Rent has been paid, and other similar matters
pertaining to this Lease as reasonably requested.

28.3 Memorandum of Lease. Concurrently with the execution of this Lease, the Parties
shall promptly execute, acknowledge, and deliver duplicate originals of a Memorandum of Lease and
other Recorded Memorandum in the form attached to this Lease. The Recorded Memorandum, together
with all other Recordable Instruments shall be recorded pursuant to Section 2.3.2 hereof. Any taxes
imposed upon such recording shall be paid by Tenant. Tenant may at any time by Notice to Landlord
elect to require any of the Recorded Memorandum to be terminated, in which case: (a) the Parties shall
terminate the applicable Recorded Memorandum of record; and (b) the Parties acknowledge that Tenant
shall rely on notice by possession rather than constructive notice by recordation of the Memorandum of
Lease.

28.4 Modification. Any modification or amendment of this Lease must be (i) in writing and
(ii) signed by both Parties hereto.

28.5 Successors and Assigns. This Lease shall bind and benefit Landlord and Tenant and
their permitted successors and assigns, but this shall not limit or supersede any Transfer restrictions in
Articles 16 or 18 hereof. Nothing in this Lease confers on any Person (except Landlord, Tenant, MLS
(solely with respect to the rights expressly granted to MLS in Article 30) and Leasehold Mortgagees
(solely with respect to the rights expressly granted to Leasehold Mortgagee in Article 20) any right to
insist upon, or to enforce against Landlord or Tenant, the performance or observance by either Party of its
obligations under this Lease.

29. SPORTS ARENA AGREEMENTS; LANDLORD REPRESENTATIONS, WARRANTIES
AND COVENANTS.

29.1 Sports Arena Agreements.

29.1.1 General. This Lease shall be subject to the terms and provision of the Sports
Arena Agreements. Landlord agrees to pay, perform, keep, comply with, observe and satisfy
(collectively, “Perform{ XE "Perform" }”) all obligations and liabilities of Landlord which are to be
paid, performed, kept, complied with, observed and satisfied under all of the Sports Arena Agreements,
except as expressly otherwise provided in this Lease (including Section 7.3) and the Tenant NDA, and
that Landlord shall not cause or permit any default or breach thereunder during the Interim Term or the
Term which would, in any manner, Adversely Affect Tenant, including Tenant’s rights hereunder and the
Sports Arena Rights, provided that Landlord shall not have, or be deemed to have, caused or permitted
any such default or breach that arises from the act or omission of, or breach by, Tenant or any of Tenant’s
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People. Without limitation, Landlord covenants and agrees timely to pay (or, with respect to any such
matters payable prior to the date hereof, represents and warrants that it has paid) any and all rent and other
monetary obligations payable by Landlord under Sports Arena Agreements, to the extent not payable by
Tenant hereunder. Landlord agrees that it shall use commercially reasonable efforts to cause the
Commission and District to comply with all terms of the Sports Arena Agreements applicable to the
Commission and the District and their respective property and interests.

29.1.2 Tenant’s Right to Notice. Without limiting any other provision of this
Lease, including Section 7.2 hereof, Landlord agrees that it will promptly furnish to Tenant copies of any
and all notices of default or termination received under the any of the Sports Arena Agreements. In the
event Landlord defaults in the performances of any term or condition of the Sports Arena Agreements
(unless such default is the result of Tenant’s default under or breach of this Lease or there is a bona fide
dispute between Landlord and the Commission or the District, as applicable), Tenant shall have the right
(but not the obligation), upon advance Notice to Landlord (except in cases of emergency), to cure such
default, provided Tenant Notifies Landlord of such curing simultaneously with the performance thereof,
and in connection with any third party out-of-pocket costs and expenses paid or incurred by Tenant in
connection therewith, such amounts shall be subject to the same payment and interest rights set forth in
Section 23.9.2 above.

29.1.3 Self Help. Under any circumstance wherein the consent, approval or other
authorization of the Commission or District is required under any Stadium Project Documents with
respect to any action to be taken by Tenant under this Lease or with respect to the Premises, Landlord
shall reasonably cooperate with Tenant in efforts to obtain any such consent, approval or authorization (so
long as such consent, approval or authorization is not materially detrimental to the rights and privileges of
Landlord under the Sports Arena Agreements or otherwise) so as to permit Tenant to take the action for
which the consent, approval or authorization is required.

29.1.4 Modification. Landlord shall not, without the prior written consent of
Tenant, (i) encumber, assign, amend, terminate or otherwise Modify any of the Sports Arena Agreements
to which Landlord is a party and as to which, pursuant to and in accordance with the terms and provisions
of Section 1.2(b) above, Tenant timely has demonstrated to Landlord that such encumbrance, assignment,
amendment, termination or other Modification Adversely Affects Tenant, or (ii) permit the USC Lease to
terminate as a result of Landlord’s failure to exercise any extension option Landlord is obligated to
exercise under this Lease or otherwise pursuant to a breach of the terms of Article 3 hereof related to
Landlord’s extension options. Tenant shall have no approval or consent right with respect to any
proposed amendment or Modification to any Sports Arena Agreements that would not result in or cause a
situation that would Adversely Affect Tenant; otherwise, with respect to any such proposed amendment
or Modification that would result in or cause a situation that would Adversely Affect Tenant, Tenant’s
consent may be withheld in its sole and absolute discretion.

29.1.5 Inapplicable Provisions. Tenant acknowledges that this Lease is subject to
the Sports Arena Agreements and to all of the provisions thereof other than those provisions of the Sports
Arena Agreements that (i) are inapplicable to the Premises, including any terms, covenants, provisions,
agreements, obligations or liabilities to the extent related in any manner to the Coliseum Site regardless of
whether any such provisions, sections or articles in any of the Sports Arena Agreements are enumerated
in the specific list of inapplicable provisions below, (ii) are personal to USC or may only be satisfied or
performed by USC, or (iii) are provisions of any of the Sports Arena Agreements that District or
Commission, as applicable, has agreed in any LAFC Lease Document (A) will not apply to Tenant or this
Lease, (B) is amended by the terms of the applicable LAFC Lease Document, or (C) that in the event of
any conflict between the LAFC Lease Documents and the Sports Arena Agreements, that the terms of the
LAFC Lease Documents will govern and control. Subject to and without limiting the foregoing, Landlord
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and Tenant agree that the following provisions of the USC Lease are inapplicable to Tenant and this
Lease:

(a) The following provisions of the Current USC Lease are inapplicable to Tenant
and this Lease: (i) Article 2 in its entirety; (ii) Article 3 in its entirety (without limiting, modifying
or waiving any of Landlord’s obligations under Article 3 of this Lease); (iii) Article 4 in its
entirety; (iv) Section 5.1 but only to the extent in conflict or inconsistent with the terms of the
LAFC Lease Documents, including Section 6.1 of this Lease; (v) Article 6 (except Section 6.2
and, to the extent applicable to the Premises but without expanding Landlord’s rights under this
Lease, Section 6.5); (vi) Article 7 in its entirety; (vii) the terms of Article 8 generally to the extent
they expressly conflict with Tenant’s signage rights under this Lease, including any provisions
thereof related to revenue from signage from the Premises which is to be included in Project
Revenue under this Lease or to the extent they purport to expand USC Advertising Rights or USC
Media Rights, and specifically, Section 8.2(b), Section 8.2(d), Section 8.5 as to Commission
Events, Section 8.6 and Section 8.7; (viii) Section 9.1 as to the Coliseum and as to the Sports
Arena to the extent inconsistent with Section 6.6 of this Lease, Section 9.2 and Section 9.3; (ix)
Section 10.1; (x) Article 11 in its entirety; (xi) Article 12 to the extent that any of the provisions
therein conflict or are inconsistent with the LAFC Lease Documents, including the Tenant NDA;
(xii) Sections 13.1 and 13.4 to the extent of any conflict or inconsistency with the terms of the
LAFC Lease Documents, including the Tenant NDA; (xiii) Sections 14.1 and 14.3, in each case
to the extent relating to Section 4.3 of the Current USC Lease; (xiv) Sections 15.2, 15.3, 15,4,
15.5, 15.6, 15.7, 15.8, ,15.9 and 15.10, and Section 15.11 to the extent of any conflict or
inconsistency with the terms of the LAFC Lease Documents; (xv) Sections 16.1, 16.2 and 16.6, in
each case to the extent of any conflict or inconsistent with the Tenant NDA or with respect to any
obligations related to the Coliseum Site, Section 16.3, Section 16.4, Section 16.5, Section 16.7,
and Sections 16.8 and 16.9; (xvi) Article 17 (except Sections 17.15 through 17.18, in each case to
the extent not in conflict or inconsistent with the LAFC Lease Documents, including the Tenant
NDA and, with respect to Sections 17.15 through 17.17, to the extent needed to interpret the
meaning of the provisions of the Current USC Lease; (xvii) Article 18 in its entirety; and (xviii)
the Glossary and Exhibits to the extent pertaining to sections or provisions of the Current USC
Lease not applicable to Tenant and/or the Premises, as described above.

(b) The following provisions of the USC NDA Lease are inapplicable to Tenant and
this Lease: (i) all of the inapplicable terms of the Current USC Lease in clause (a) above to the
extent contained in the USC NDA Lease, and for purposes of this clause (i), the substantive
provisions of the Articles and Sections referenced shall govern or control over any conflicts in
numbering between the Current USC Lease and the USC NDA Lease; (ii) Section 3.5 to the
extent in conflict or inconsistent with the LAFC Lease Documents, including this Lease and the
Tri-Party Agreement; (iii) Article 4; (iv) Article 6 (except Section 6.4, to the extent applicable to
the Premises and without expanding Landlord’s rights hereunder); (v) Section 7.2; (vi) the last
two sentences of Section 8.4; (vii) Sections 15.2, 15.5, 15.6, 15.7, 15.8, 15.9 and 15.10, and
Section 15.11 to the extent of any conflict or inconsistency with the LAFC Lease Documents;
(viii) Article 16; (ix) Article 17 (except Sections 17.14 through 17.17, in each case to the extent
not in conflict or inconsistent with the LAFC Lease Documents, including the Tenant NDA and,
with respect to Sections 17.14 through 17.16, to the extent needed to interpret the meaning of the
provisions of the USC NDA Lease; and (xi) the Glossary and Exhibits to the extent pertaining to
sections or provisions of the USC NDA Lease not applicable to Tenant and/or the Premises, as
described above.

(c) The following provisions of the 2054 Lease are inapplicable to Tenant and this
Lease: (i) all of the inapplicable terms of the Current USC Lease and USC NDA Lease in clauses
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(a) and (b) above to the extent contained in the 2054 Lease, and for purposes of this clause (i), the
substantive provisions of the Articles and Sections referenced shall govern or control over any
conflicts in numbering between the 2054 Lease and the other USC Leases; (ii) Sections 3.1, 3.2
and Article 4 to the extent in conflict or inconsistent or modified by the terms of the Tri-Party
Agreement; (iii) Article 12 to the extent in conflict or inconsistent with the terms of the LAFC
Lease Documents, including the Tenant NDA; (iv) Section 15.8 to the extent in conflict or
inconsistent with the terms of the LAFC Lease Documents; (v) Article 17 (except Sections 17.14
through 17.17, in each case to the extent not in conflict or inconsistent with the LAFC Lease
Documents, including the Tenant NDA and, with respect to Sections 17.14 through 17.16, to the
extent needed to interpret the meaning of the provisions of the 2054 Lease; and (xi) the Glossary
and Exhibits to the extent pertaining to sections or provisions of the 2054 Lease not applicable to
Tenant and/or the Premises, as described above.

29.1.6 Specific Provisions. Without limiting or modifying the terms of Section
29.1.5 above, Landlord further acknowledges and agrees as follows with respect to the USC NDA: (i)
Landlord shall not exercise any rights under Section 5 of the USC NDA for so long as this Lease is in
effect and Tenant has not ceased to occupy the Premises, provided that Tenant shall be deemed to cease to
occupy the Premises for purposes of this clause (i) only if Tenant occupies as a holdover tenant or has
abandoned or surrendered the Premises; (ii) Landlord’s approval of the Tenant NDA will be Landlord’s
agreement to recognize and be bound by the priority for event scheduling terms of the Tenant NDA as to
MLS Home Games (as defined in the Tenant NDA as approved by Landlord); (iii) Premises Parking
Areas shall be the subject of the seasonal Landlord Ancillary Agreement contemplated under Section
6.12.1 hereof and not a Special Event parking permit; (v) Section 9.4 of the USC NDA is inapplicable to
Tenant, the Premises and this Lease; (vi) Section 11.2 of the USC NDA is inapplicable to Tenant and this
Lease to the extent of any conflict or inconsistency with the LAFC Lease Documents; and (vii) Section
11.4 of the USC NDA is inapplicable to Tenant, the Premises and this Lease.

29.2 Landlord’s Representations and Warranties. Landlord hereby makes the following
representations and warranties to Tenant as of the Execution Date, which shall be deemed remade as of
the Delivery Date (and, as a Delivery Requirement hereunder, must remain true, accurate and complete as
of the Delivery Date):

29.2.1 Sports Arena Agreements. A true, correct and, to Landlord’s present, actual
knowledge, complete copy of (A) the Sports Arena Ground Lease is set forth on Exhibit N-1 attached
hereto, (B) the USC Lease is set forth on Exhibit N-2 attached hereto, (C) the USC NDA is set forth on
Exhibit N-3 attached hereto, (D) the Sports Arena Option Agreement is set forth on Exhibit N-4 attached
hereto; (E) the Joint Powers Agreement is set forth on Exhibit N-5 attached hereto, (F) the USC NDA
Lease is attached to the USD NDA on Exhibit E thereto, and (G) the 2054 Lease is attached to the Sports
Arena Option Agreement on Schedule 4 thereto; (ii) that as of the Execution Date, to Landlord’s present,
actual knowledge, the Sports Arena Agreements have not been Modified by any Modification; (iii) that,
to Landlord’s present, actual knowledge, the Sports Arena Agreements are in full force and effect and
have not been terminated; (iv) that, to Landlord’s present, actual knowledge, no default, event of default
or like condition or circumstance which, with the giving of notice or passage of time, or both, will give
rise to a default or event of default by either Landlord, the Commission or the District exists under the
Sports Arena Agreements; and (v) without limiting the foregoing, no notice of default or termination has
been given or received by Landlord under any of the Sports Arena Agreements.

29.2.2 NCAA Approval. Landlord has made all submittals and disclosures required
and obtained all approvals, consents or authorizations that are necessary or required from the National
Collegiate Athletic Association (“NCAA{ XE "NCAA" }”) with respect to this Lease and Landlord’s
execution hereof, and that no action taken by the NCAA with respect to Landlord’s execution and
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delivery of this Lease or Landlord’s performance hereunder shall in any event affect the validity, effect or
enforceability of this Lease.

29.2.3 Due Authorization and Execution. Landlord has full right, title, authority,
and capacity to execute, deliver and perform this Lease and the Recorded Memorandum; the execution
and delivery of this Lease and the Recorded Memorandum have been duly authorized by all requisite
actions of Landlord; this Lease is the valid, binding, and enforceable obligation of Landlord; and neither
the execution of this Lease and the Recorded Memorandum nor the consummation of the transactions
they contemplate violates or will result in a violation of (i) any agreement (including Landlord’s
organizational documents), contract, or other covenant, condition or restriction to which Landlord is a
party or is bound, including the Sports Arena Agreements, (ii) any judgment, order, writ, injunction or
decree issued against or imposed upon Landlord or the Premises, or (iii) any applicable Law.

29.2.4 No Litigation. There is no existing or, to Landlord’s present, actual
knowledge, pending or threatened litigation, suit, action, or other Dispute Resolution Proceeding before
any court or administrative agency affecting Landlord or the Premises that may bind Tenant or the
Premises after the Execution Date, subject Tenant to any liability, cost or expense or otherwise Adversely
Affect Tenant.

29.2.5 No Pending Condemnation; No Special Assessments. There is no existing or,
to Landlord’s present, actual knowledge, pending or threatened (i) Condemnation affecting any portion of
the Master Premises or the Freeway Sign Land, (ii) BID, CFD, special assessments, special tax districts or
outstanding obligations (contingent or otherwise) to any Governmental Authority, in each case affecting
the Premises (collectively, “Assessments{ XE "Assessments" }”), or (iii) public improvements in, about,
outside or appurtenant to the Premises, or any impact or development fees or other similar costs related to
the construction of any improvements on the Master Premises or in Exposition Park prior to the Delivery
Date, in each case that may bind Tenant after the Delivery Date, subject Tenant to any tax, liability, cost
or expense or otherwise Adversely Affect Tenant, except in the case of clauses (ii) and (iii) above, as may
be shown on the tax bills for the Premises delivered by Landlord to Tenant (including the adjusted
property tax bill for fiscal tax year 2014-2015 and two supplemental property tax bills for fiscal tax year
2013-2014).

29.2.6 No Pending Construction or Liens. No Construction has been performed on
the Premises for the past six (6) months and Landlord is not now a party to any contract for any
Construction with respect to the Premises. No Person has the right to claim any mechanic’s, vendor’s,
laborer’s, or material supplier’s statutory lien or other similar lien arising from any services, labor,
materials, equipment or supplies furnished to the Premises by or on behalf of Landlord.

29.2.7 No Leases or Contracts. Tenant is the only sublessee of Landlord of the
Premises; Landlord has granted to no other Person any right to sublease, use, or occupy the Premises at
any time following the Delivery Date; the Premises is free of any right of possession or claim of right of
possession in any Person claiming through Landlord other than Tenant; there exist no options to lease,
rights of first offer to lease or rights of first refusal to lease the Premises or any portion thereof except as
described in this Lease; there are no Existing Leases in effect and Landlord shall not enter into any
Existing Leases at any time following the Execution Date; other than the Sports Arena Agreements and
the Permitted Exceptions, there are no Existing Contracts of any kind in effect with respect to the
Premises as of the Execution Date except for those that (i) shall expire, or (ii) be terminated by Landlord,
in each case effective before or as of the Delivery Date, and Landlord shall satisfy all Existing
Obligations under any such terminated Existing Contracts.
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29.2.8 No Employees. There are no employees of the Premises who will become
employees of Tenant or for which Tenant shall be responsible in any way, and there are no collective
bargaining agreements, other union contracts of any nature, pension plans or other benefit plans of any
nature in existence to which Landlord is a party and which affect the Premises or the operation thereof.

29.2.9 No Mortgage. Landlord hereby represents and warrants that there is no
Mortgage or superior ground lease encumbering the Premises, except for the Sports Arena Ground Lease
and the USC Lease.

29.2.10 Bankruptcy. Landlord has not (A) made a general assignment for the benefit
of creditors, (B) filed any voluntary petition in bankruptcy or suffered the filing of any involuntary
petition by Landlord’s, or such tenant’s, creditors, as the case may be, (C) suffered the appointment of a
receiver to take possession of all, or substantially all, of Landlord’s, or such tenant’s, assets, as the case
may be, which remains pending, (D) suffered the attachment or other judicial seizure of all, or
substantially all of Landlord’s, or such tenant’s, assets, as the case may be, which remains pending,
(E) admitted in writing its inability to pay its debts as they come due, or (F) made an offer of settlement,
extension or composition to its creditors generally.

29.2.11 ERISA. Neither Landlord nor any of its Affiliates is a “disqualified person”
under Section 4975(e) of the Internal Revenue Code of 1986, as amended (the “Code{ XE "Code" }”), or
a “party in interest” within the meaning of Section 3(14) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA{ XE "ERISA" }”), with respect to Tenant or any investor therein, and
Landlord has not entered into any contracts or other agreements with any party which is a “disqualified
person” as defined in the Code or a “party in interest” within the meaning of Section 3(14) of ERISA,
with respect to Tenant. At Tenant’s request, Landlord shall furnish Tenant with any certifications of
Landlord or other information which Tenant or a Leasehold Mortgagee reasonably requests in order to
insure compliance with the Code and ERISA.

29.2.12 OFAC. Landlord and each person or entity owning an interest in Landlord is
(i) (A) not currently identified on the Specially Designated Nationals and Blocked Persons List
maintained by the Office of Foreign Assets Control, Department of the Treasury (“OFAC{ XE "OFAC"
}”) and/or on any other similar list maintained by OFAC pursuant to any authorizing statute, executive
order or regulation (collectively, the “List{ XE "List" }”), and (B) not a person or entity with whom a
citizen of the United States is prohibited to engage in transactions by any trade embargo, economic
sanction, or other prohibition of United States law, regulation, or Executive Order of the President of the
United States, (ii) none of the funds or other assets of Landlord constitute property of, or are beneficially
owned, directly or indirectly, by any Embargoed Person (as hereinafter defined), (iii) no Embargoed
Person has any interest of any nature whatsoever in Landlord (whether directly or indirectly), and
(iv) Landlord has implemented procedures, and will consistently apply those procedures, to ensure the
foregoing representations and warranties remain true and correct at all times. As used herein, the term
“Embargoed Person{ XE "Embargoed Person" }” means any person, entity or government subject to
trade restrictions under U.S. law, including but not limited to, the International Emergency Economic
Powers Act, 50 U.S.C. §1701 et seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., and any
Executive Orders or regulations promulgated thereunder with the result that the Landlord is in violation of
Law. Landlord also shall require, and shall take reasonable measures to ensure compliance with the
requirement, that no person who owns any other direct interest in Landlord is or shall be listed on any of
the Lists or is or shall be an Embargoed Person.

29.2.13 Prior USC Agreement. The Prior USC Agreement does not now and will
not at any time after the Execution Date apply to Tenant.
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29.2.14 Existing Sports Arena Personalty. As of the Delivery Date, Landlord shall
be the sole owner of any Existing Sports Arena Personalty remaining at the Premises, free and clear of all
liens, claims and encumbrances and there is no Person that has any right or claim of ownership or
possession whose consent is required to allow Tenant to demolish, destroy and remove all such Existing
Sports Arena Personalty from the Premises, following the Delivery Date, in connection with the
demolition of the Existing Sports Arena Improvements pursuant to the Initial Development. Landlord
hereby waives and releases Tenant from liability for all Claims related to such Existing Sports Arena
Personalty and any damage thereto and Indemnifies Tenant from and against any Claims made by any
third party Person related thereto.

29.2.15 No Violations. (i) Landlord is not subject to any existing or pending or, to
Landlord’s present, actual knowledge, threatened investigation by any Governmental Authority under any
Environmental Laws related to any Hazardous Substances or Hazardous Substances Discharge on or from
the Premises, and (ii) Landlord has received no notice and has no present, actual knowledge of any
material violations of Laws with respect to the Premises, including Environmental Laws, that have not
been cured or that may subject Tenant to any cost, liability or expense after the Execution Date.

29.2.16 Knowledge. The phrase “Landlord’s present, actual knowledge” and other
phrases of similar import shall mean the present, actual knowledge of Dan Stimmler and Laurie Stone.

29.3 Landlord’s Covenants and Agreements.

29.3.1 No Adverse Effect. Subject to Section 31.11 hereof, Landlord will not do or
permit, or agree to enter into any transaction or agreement or use with respect to the Premises prior to the
Delivery Date, or undertake or permit, any action or proceeding with respect to or affecting the Premises
or the Stadium Project (except at the request or with the consent of Tenant) which would: (a) limit,
impair, decrease, modify, waive, release, terminate, or otherwise adversely affect any of Tenant’s rights,
titles, interests, options, benefits, privileges and remedies under this Lease, the LAFC Lease Documents
or any other agreement entered into by Tenant with respect to the Stadium Project as to which Landlord
has actual knowledge of the terms and provisions (collectively, the “Known Documents{ XE "Known

Documents" }”), (b) subject Tenant to any new liability, obligation, cost or expense or otherwise increase
Tenant’s existing obligations (economic or otherwise) or liabilities under this Lease or otherwise in
connection with the Stadium Project and the development, financing, Construction, use and operation of
the Premises, or (c) interfere with, delay, prevent or otherwise adversely affect Tenant, the Premises or
the Stadium Project including any Approvals required in connection therewith, and the Construction,
operation and uses thereof in accordance with this Lease and all applicable Approvals, provided that
Landlord’s scheduling of events at the Premises that occur prior to the Delivery Date in accordance with
the terms of this Lease shall not violate or be deemed to violate this covenant. Without limiting the
foregoing, as used in this Lease, the term “Adversely Affect(s) Tenant{ XE "Adversely Affect(s)

Tenant" }” shall mean and refer to any act, omission, condition, matter, agreement taken or authorized by
Landlord (in its capacity as Landlord and not as Coliseum Operator) that violates any of the matters
covered under clauses (a), (b) or (c) above, subject to the proviso thereto.

29.3.2 Off-Site Areas. Subject to Section 31.11 hereof, Landlord (in its capacity as
Landlord and not as Coliseum Operator) will not take any action to impair any of Tenant’s off-site rights
under any of the LAFC Lease Documents, including any Stadium Ancillary Areas, and Landlord agrees
to take any and all commercially reasonable action to maintain exclusive use and control over the
Freeway Sign, including committing to a new lease for the Freeway Sign pursuant to Section 3.5 of the
USC Lease in the event any of the conditions therein arises that would terminate, adversely affect or
otherwise Modify Landlord’s rights with respect to the full use of the Freeway Sign and Freeway Sign
Land.
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29.3.3 Coliseum Use by Tenant. Subject to Section 31.11 hereof, Landlord will not
do or permit, or agree to enter into any transaction or agreement or use of the Coliseum Site or undertake
or permit any action or proceeding with respect to or affecting the Coliseum Site which would limit,
impair, decrease, modify, waive, release, terminate, or otherwise adversely affect any of Tenant’s rights
under Sections 6.3.1 through 6.3.3, provided that Landlord shall not be in breach or violation of this
Section 29.3.3 if (x) Landlord shall have previously scheduled an event on a date that Tenant
subsequently requests pursuant to any of Sections 6.3.1 through 6.3.3 or (y) Landlord takes a voluntary
action that prevents Tenant from using the Coliseum Site during one or more calendar years so long as
Tenant’s Carryover Rights are preserved as provided in Section 6.3.1 hereof.

30. MLS PROVISIONS.

30.1 Defined Terms. As used in this Lease, the following terms shall have the meanings set
forth below:

(i) “Field of Play{ XE "Field of Play" }” shall mean, collectively and such term may
be amended pursuant to the MLS Rules from time to time, (i) the entire playing surface in the
Stadium up to and including the field board signage; (ii) all equipment on the field, including,
without limitation, goals, benches, bench shields, corner flags, and hydration equipment; and
(iii) the open areas, concert stages, temporary or permanent hospitality areas, plaza areas, stadium
retaining/concourse walls, railings, seating bowl, and any other areas extending thirty (30) feet up
and out from the field boards when set in the standard MLS field board position (provided that if
any portion of the field retaining wall is further than thirty (30) feet from the standard MLS field
board position, then such area shall include from the field boards up to and including the field
retaining wall and further provided that the standard MLS field board position shall be no less
than six (6) feet and preferably eight (8) feet from the touchlines and endlines).

(ii) “MLS Rules{ XE "MLS Rules" }” shall mean, collectively and as the same may
be amended, (a) the MLS Constitution, (b) the Collective Bargaining Agreement between MLS
and the Major League Soccer Players Union (and any extension, replacement or other subsequent
collective bargaining agreement involving MLS players), (c) the Group License Agreement
between MLS and the Major League Soccer Players Union (and any extension, replacement or
other subsequent group license agreement involving MLS players), (d) the Rights Agreement
between MLS and SUM dated as of January 1, 2012, (e) each of the MLS Agreements, (f) each of
the rules, regulations, memoranda, resolutions, policies, procedures, interpretations and directives
of the MLS Board of Governors and/or the commissioner of MLS (except to the extent adopted in
bad faith), including, without limitation, the MLS Club Commercial Guidelines, the MLS
Broadcast Manual and the MLS Venue Design Guide, (g) each of the rules, regulations,
memoranda, resolutions, policies, procedures, interpretations and directives of the SUM Board of
Governors and/or the chief executive officer of SUM (except to the extent adopted in bad faith),
(h) all agreements between MLS and any player, (i) any other agreements and arrangements to
which MLS is or becomes subject or by which MLS or its assets are become bound, in each case
(including the MLS Agreements) as they may be adopted, amended or modified from time to time
and including the custom and practice thereunder, (j) each of the SUM Agreements, (k) the
Rights Agreement between MLS and SUM dated as of January 1, 2012, and (l) any other
agreements and arrangements to which SUM is or becomes subject or by which SUM or its assets
are or become bound, in each case as they may be adopted, amended or modified from time to
time (except to the extent any of the foregoing clauses conflict with the Expansion Agreement).

(iii) “SUM{ XE "SUM" }” shall mean Soccer United Marketing, LLC, a Delaware
limited liability company.
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30.2 MLS Rules and MLS Requirements. The Parties acknowledge that Tenant has agreed
with MLS that the Stadium Field and the use thereof shall comply with, the terms of the MLS Rules.
Tenant further represents and warrants to Landlord that MLS has confirmed that, as of the Effective Date,
the terms, conditions and provisions of this Lease do not conflict with the MLS Requirements. If, as a
result of any amendment or modification to this Lease and/or to the MLS Requirements following the
Effective Date, a material conflict arises between the MLS Requirements and this Lease and MLS shall
have Notified Tenant and Landlord of such conflict, then as promptly as reasonably possible following
MLS’s delivery of such Notice to Tenant and Landlord, MLS, Tenant and Landlord shall commence in
good faith to attempt to resolve such conflict by telephonic or face-to-face negotiations that shall include
representatives of each such entity with decision-making authority, and shall continue thereafter to engage
in such discussions as often as they reasonably deem necessary or productive to exchange information
and to attempt to resolve the conflict, including, to the extent reasonably acceptable to all three entities,
modifying the Lease to remove the conflict or taking such other action to make MLS whole or waiver of
the conflict by MLS.

30.3 MLS Third-Party Beneficiary. MLS is and shall be a direct intended third-party
beneficiary of all of the terms of this Article 30 of the Lease. As such, MLS shall have the right (but not
the obligation) to (a) cure a Tenant Default under the Lease in accordance with Section 30.4 below, and
(b) enforce the terms of this Article 30 of the Lease against the Landlord. Further, Landlord
acknowledges that, as between Tenant and MLS, Tenant is solely responsible for the performance of all
obligations of Tenant unless such obligations have been assumed by MLS in a written assignment and
assumption agreement executed by MLS.

30.4 MLS Step-In Rights.

30.4.1 Step-In Rights. Landlord and Tenant agree that if (i) a Tenant Default
occurs, or (ii) MLS terminates Tenant’s right to operate the Club pursuant to the MLS Documents, then,
before Landlord may terminate this Lease or Tenant’s right to possession, MLS shall have the right (but
not the obligation) to assume all of the benefits and obligations (including the obligations to cure any
Tenant Default) of the Tenant pursuant to this Lease by providing written Notice to Landlord within one
hundred thirty-five (135) days after (i) the date Landlord Notifies Tenant that a Tenant Default has
occurred, which Notice shall include a statement in reasonable detail as to the nature, extent and/or
amount, as the case may be, of such Tenant Default that remains uncured as of the date of such Notice, or
(ii) the date MLS terminates Tenant’s right to operate the Club pursuant to the MLS Documents,
whichever occurs first (the “Step In Period{ XE "Step In Period" }”); provided, however, that during the
Step In Period, Landlord may (1) seek a final non-appealable order that a Tenant Default has occurred and
is continuing, and (2) take action to recover against Tenant for any amounts then due to Landlord from
Tenant.

30.4.2 Assumption and Cure. If, during the Step In Period, a new Person acquires
the rights to operate an MLS team in the City, then such new Person immediately shall assume this Lease
and shall cure any Tenant Default (including, without limitation, all Monetary Defaults), but excluding
any Tenant Specific Defaults that are not curable by such new Person. During the Step In Period, MLS
may either (i) cure any Tenant Default as it then exists on an interim basis until such new Person acquires
the rights to operate a team in the City, or (ii) not cure any Tenant Default but have no rights to enforce
this Lease against Landlord other than with respect to this Section 30.

30.4.3 Notices. Landlord shall provide MLS with any Default Notice delivered to
Tenant hereunder, and MLS’s right to step-in under this Section 30.4 with respect to a Tenant Default
shall commence upon MLS’s receipt of Landlord’s Notice pursuant Section 30.4.1 above. Upon delivery
to Landlord of MLS’s Notice during the Step In Period that MLS or a new Person has assumed all of the
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benefits and obligations of Tenant under this Lease (including a copy of the written, executed and
delivered assignment and assumption agreement executed between Tenant and MLS or such new Person,
as applicable), MLS or such New Person immediately shall cure all Tenant Defaults (including, without
limitation, all Monetary Defaults), but excluding any Tenant Specific Defaults that are not curable by
MLS or such new Person.

30.5 Stadium Field Requirements. Without limiting or modifying any other provision in
the Lease, including this Section 30.5, the Parties acknowledge and agree as follows: (i) MLS shall
control all commercial rights in the Field of Play at all times, excluding USC Advertising Rights and USC
Media Rights; (ii) Landlord shall not take any action that will prevent MLS from controlling all
commercial rights in the Field of Play at any times other than during a Landlord Event; (iii) the playing
field in the Stadium shall meet the technical requirements and specifications required by Tenant and/or
MLS from time to time; (iv) at no time shall Landlord modify the playing field in any manner that causes
the playing field to violate such technical requirements and specifications as have been expressly
disclosed in writing to Landlord prior to Landlord’s use of the playing field, including, without limitation,
during any USC Field Event; and (v) MLS shall have the priority scheduling rights with respect to the
Stadium Field set forth in Section 6.11.

30.6 MLS Broadcasts. Landlord and Tenant each hereby acknowledge that MLS shall own
all copyright to MLS broadcasts.

31. MISCELLANEOUS

31.1 Costs and Expenses; Attorney’s Fees. In the event of any litigation or dispute between
the Parties, or claim made by either Party against the other, arising from this Lease or the landlord-tenant
relationship under this Lease, or a Party’s enforcement of this Lease upon a Default, or to enforce or
interpret this Lease or seek declaratory or injunctive relief in connection with this Lease, or to exercise
any right or remedy under or arising from this Lease, or to regain or attempt to regain possession of the
Premises or terminate this Lease, or in any Bankruptcy Proceeding affecting the other Party to this Lease,
then the prevailing Party shall be entitled to reimbursement from the other Party of all of its reasonable
out-of-pocket third party costs and expenses incurred in connection with such litigation, dispute, claim or
other action described above, including reasonable, third party, out-of-pocket attorneys’, consultants’ and
expert witness fees, court costs and litigation related fees and costs, including in connection with any
appeal, in any Bankruptcy Proceeding, or the enforcement and collection of any judgment. If either Party
requests any amendment or Modification to this Lease, then such Party shall reimburse the other Party’s
reasonable attorneys’ fees and costs incurred in considering, reviewing, and otherwise processing such
request.

31.2 No Consequential Damages. Whenever either Party may seek or claim damages
against the other Party (whether by reason of a breach of this Lease by such Party, in enforcement of any
indemnity obligation, for misrepresentation or breach of warranty, or otherwise), neither Landlord nor
Tenant shall seek, nor shall there be awarded or granted by any court, arbitrator, or other adjudicator, any
speculative, consequential, collateral, special, punitive, or indirect damages, whether such breach shall be
willful, knowing, intentional, deliberate, or otherwise. The Parties intend that any damages awarded to
either Party shall be limited to actual, direct damages sustained by the aggrieved Party. Neither Party
shall be liable for any loss of profits suffered or claimed to have been suffered by the other except that
Landlord shall be entitled to pursue loss of Rents as provided in Section 23.2.6, subject to the terms of
this Lease.
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31.3 No Merger. If the Leasehold Estate and the Landlord’s Estate are ever commonly held,
they shall remain separate and distinct estates (and not merge) without Leasehold Mortgagee’s and
Landlord Mortgagee’s consent.

31.4 No Waiver by Silence. Failure of either Party to complain of any act or omission on
the part of the other Party shall not be deemed a waiver by the non-complaining Party of any of its rights
under this Lease. No waiver by either Party at any time, express or implied, of any breach of this Lease
shall waive such breach or any other breach. Any waiver by a Party must be in writing and signed by the
Party sought to be bound by such waiver.

31.5 Performance Under Protest. If a dispute arises regarding performance of any
obligation under this Lease, the Party against which such obligation is asserted shall have the right to
perform it under protest, which shall not be regarded as voluntary performance. A Party that has
performed under protest may institute appropriate proceedings to recover any amount paid or the
reasonable cost of otherwise complying with any such obligation, with interest at the Prime Rate.

31.6 Survival. All rights and obligations that by their nature are to be performed after any
termination of this Lease shall survive any such termination; provided, however, except as otherwise
expressly provided herein or with respect to any then ongoing Dispute Resolution Proceeding or any
Claims previously made in good faith by a Party with respect to any Indemnity hereunder, all obligations
and liabilities of the Parties shall end one (1) year after the Expiration Date.

31.7 Unavoidable Delay. Each Party’s obligation to perform or observe any Non-Monetary
obligation under this Lease shall be suspended during such time as such performance or observance is
prevented or delayed by Unavoidable Delay.

31.8 Confidentiality. Landlord and its Affiliates and any other member of Landlord’s Group
shall not at any time use or disclose to any Person any information, knowledge or data identified to
Landlord by Tenant as being confidential or proprietary information and relating to this Lease, the
Stadium Project, Club, MLS or Soccer United Marketing, LLC (including information relating to
accounts, financial dealings, transactions, trade secrets, intangibles, ticketholder and sponsor lists, pricing
lists, processes, plans and proposals). Information which enters the public domain or is publicly available
loses its confidential status hereunder so long as Landlord (or any Affiliate of Landlord or any other
member of Landlord’s Group) did not directly or indirectly cause such information to enter the public
domain. Tenant and its Affiliates and any other member of Tenant’s People shall not at any time use or
disclose to any person any information, knowledge or data identified to Tenant by Landlord as being
confidential or proprietary and relating to this Lease, the Stadium Project, the Premises or Landlord
(including information relating to accounts, financial dealings, transactions, trade secrets, intangibles,
ticketholder and sponsor lists, pricing lists, processes, plans and proposals). Information which enters the
public domain or is publicly available loses its confidential status hereunder so long as Tenant (or any
Affiliate of Tenant or any other member of Tenant’s People) did not directly or indirectly cause such
information to enter the public domain. Notwithstanding the foregoing terms of this Section 31.8, each of
Landlord or Tenant may disclose confidential or proprietary information (i) internally within its
organization or constituent members and to its attorneys, architects, engineers, consultants, advisors,
lenders, investors and other interested parties without first obtaining the other Party’s consent; provided
further, that any such recipient is instructed in writing to comply with the confidentiality provisions of
this Section 31.8, (ii) as reasonably required in connection with the implementation of this Lease
including, any Approvals required for the Stadium Project, including in connection with the Tenant NDA,
and (iii) as required by applicable Law (but not to exceed the scope of disclosure required by such Law),
provided that in the case of clause (iii) above, the disclosing Party shall notify the other Party prior to
making such disclosure to afford such other Party the opportunity to take such action to prevent such
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disclosure or to obtain an appropriate protective order or other satisfactory assurance of confidential
treatment for the information required to be so disclosed. If such other Party is unable to prevent the
disclosure or to obtain a protective order or other satisfactory assurance of confidential treatment for the
information required to be so disclosed, and the disclosing Party determines, in its good faith business
judgment, that it is compelled to disclose such confidential or proprietary information or otherwise be
liable for contempt or other censure, penalty or adverse consequence, then such disclosing Party may
disclose that portion of the confidential or proprietary information which it has determined it is compelled
to disclose. Each of Landlord and Tenant will not, and will cause their respective Affiliates not to, issue
or cause the publication of any press release or other public announcement with respect to this Lease or
the transactions contemplated hereby without the prior written consent of the other Party hereto.

31.9 Bankruptcy Integration. As a result of the integrated nature of this Lease and all other
Stadium Project Documents to which Landlord is a party (collectively, the “Lease Instruments{ XE
"Instruments" }”), the Parties acknowledge that the entire agreement between Landlord and Tenant
includes the Lease Instruments and the various rights and interests created therein or thereunder.
Although the Lease Instruments are separate documents, Landlord and Tenant intend for the Lease
Instruments to be one integrated and indivisible contractual arrangement which shall be binding on the
Parties for purposes of Bankruptcy Law. Without in any way limiting the generality of the foregoing,
Landlord agrees that Landlord cannot assume or reject one of the Lease Instruments without assuming or
rejecting all of them, as the case may be, in any action or proceeding under Bankruptcy Law. [For
example, if Landlord was to file for bankruptcy, Landlord cannot reject this Lease and assume the USC
Lease.] Landlord acknowledges and agrees that it will not contest or challenge the enforceability or
applicability of this bankruptcy integration provision, and that Landlord is not a party to the Tenant NDA
or the OEA such that Landlord may not reject such documents in any Bankruptcy Proceeding. In
addition, and without limiting the foregoing terms of this Section 31.9, the Parties further agree that to the
extent this Lease is rejected in any Bankruptcy Proceeding, then LAFC shall in any event retain its
possessory rights under Section 365(h)(i)(A)(ii), if any, with respect to the Premises upon the same terms,
conditions and provisions as contained in this Lease.

31.10 Modification of Tenant Lease Documents. Tenant shall not, without the prior written
consent of Landlord, (i) encumber, assign, amend, terminate or otherwise Modify the Tenant NDA or the
OEA in a manner that would cause or result in a situation that would constitute a Landlord MAE and as to
which, pursuant to and in accordance with the terms and provisions of Section 1.2(c) above, Landlord
timely has demonstrated to Tenant that such encumbrance, assignment, amendment, termination or other
Modification would cause or result in a situation that would constitute a Landlord MAE.

31.11 Clarification of Rights and Obligations. The Parties acknowledge that this Lease
establishes certain rights, obligations and liabilities with respect to the Premises and each party acting in
its capacity as Landlord and Tenant hereunder, but that this Lease is not intended to address the rights,
obligations and liabilities of the Parties as neighbors of adjacent or proximate property generally, except
as otherwise expressly provided herein. As used herein, the terms (i) “Coliseum Operator{ XE
"Coliseum Operator" }” shall collectively mean the owner, occupant and/or operator of the Coliseum and
the other properties owned, operated and/or occupied by USC (other than the Premises), including any
and all successors thereto, and (ii) “Stadium Operator{ XE "Stadium Operator" }” shall collectively
mean the owner, occupant and/or operator of the Premises, including any and all successors thereto.
Without limiting or modifying Landlord’s and Tenant’s rights, benefits, options, privileges, remedies,
obligations and liabilities under this Lease in their capacity as Landlord and Tenant of and with respect to
the Premises, the Parties acknowledge that, except as otherwise expressly provided in this Lease (such as,
for example, Tenant’s rights to use the Coliseum hereunder, Landlord’s right to use the Stadium
hereunder, or the Parties’ rights under Section 5.5.2 hereof), this Lease is not intended to address the
relative rights, obligations, or liabilities as between the Coliseum Operator and Stadium Operator (each,
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an “Operator{ XE "Operator" }”) in their respective capacities as such Operator of adjacent or proximate
properties, so that, except as otherwise expressly provided in this Lease:

(A) all covenants, agreements, obligations, indemnities, representations and
warranties made or given by Tenant hereunder to Landlord with respect to the Premises, and any
and all limitations imposed on Tenant with respect to remedies, damages or recourse that may be
pursued against Landlord hereunder (including Sections 23.9, 27, 31.1 and 31.2), in each case
will not apply with respect to, or inure to the benefit of, the Coliseum Operator or otherwise serve
to limit any Claims, rights, remedies or recourse available to Stadium Operator at law or in equity
against Coliseum Operator;

(B) nothing in this Lease will limit, modify, waive, release, terminate or adversely
affect any duties, liabilities or obligations that Coliseum Operator may have to Stadium Operator
under applicable Laws;

(C) all covenants, agreements, obligations, indemnities, representations and
warranties made or given by Landlord hereunder to Tenant with respect to the Premises, and any
and all limitations imposed on Landlord with respect to remedies, damages or recourse that may
be pursued against Tenant hereunder (including Sections 23, 31.1 and 31.2), in each case will not
apply with respect to, or inure to the benefit of, the Stadium Operator or otherwise serve to limit
any Claims, rights, remedies or recourse available to Coliseum Operator at law or in equity
against Stadium Operator;

(D) nothing in this Lease will limit, modify, waive, release, terminate or adversely
affect any duties, liabilities or obligations that Stadium Operator may have to Coliseum Operator
under applicable Laws; and

(E) this Lease will not cover any act, omission, condition, matter or agreement taken,
agreed to, authorized or permitted by either Operator in good faith in its capacity as Operator
(collectively, an “Operator Act{ XE "Operator Act" }”) vis a vis the other Operator which
would have any one or more effects that would or may be prohibited by such Party as Landlord or
Tenant, as applicable, hereunder (a “Lease Prohibited Action”); provided, however (1) any such
Operator Act that would cause a Lease Prohibited Action will be undertaken by the applicable
Operator at its sole risk subject to the terms of clauses (A), (B), (C) or (D) above, as applicable,
and without either party waiving any rights under this Lease if it is determined that such Operator
Act was in fact an act by such Party in its capacity as Landlord or Tenant, as applicable,
hereunder, and (2) if there is a reasonable likelihood that the effect of such Operator Act would be
a Lease Prohibited Action, then the applicable Operator shall (a) provide Notice to the other
Operator at least ten (10) Business Days in advance of commencing, taking or allowing the
Operator Act, which Notice shall contain a reasonably detailed description of the nature and
extent of the Operator Act, together with any supporting information or materials, and (b) consult
with the other Operator with respect to such Operator Act and potential steps that may be taken to
eliminate or minimize such adverse effect. [By way of example, if construction on the Coliseum
Site by or on behalf of Landlord creates any damage to the Premises, Landlord’s construction
activities are being undertaken as the Coliseum Operator and not the Landlord under this Lease.
Accordingly, Tenant as the Stadium Operator may pursue any and all rights and remedies
available to Tenant at law or in equity with respect to such damage claim and Tenant’s rights
shall be free of any limitations on damages or recourse under this Lease. Similarly, if Tenant’s
construction on the Premises damages the Coliseum Site, Tenant’s indemnification to Landlord
under this Lease would not cover such damage claim since Landlord will have incurred such
damage as the Coliseum Operator and not as the Landlord under this Lease, and Landlord as the
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Coliseum Operator may pursue any and all rights and remedies available to Landlord at law or
in equity with respect to such damage claim and Landlord’s rights shall be free of any limitations
on damages or recourse under this Lease.]

Anything in this Section 31.11 to the contrary notwithstanding, nothing in this Section 31.11 shall be
interpreted or deemed to authorize Landlord or Tenant to breach or violate any of the terms, conditions or
provisions of this Lease.

32. INTERPRETATION, EXECUTION, AND APPLICATION OF LEASE.

32.1 Captions. The captions of this Lease are for convenience and reference only. They in
no way affect this Lease.

32.2 Counterparts. This Lease may be executed in any number of counterparts and by
different Parties to this Lease in separate counterparts, each of which when so executed shall be deemed
to be an original and all of which taken together shall constitute one and the same Lease. Delivery of an
executed counterpart of a signature page to this Lease via facsimile transmission or .pdf email
transmission shall be effective as delivery of a manually executed counterpart of this Lease. Subject to
the other provisions hereof, this Lease shall become effective when each of the Parties has received a
counterpart of this Lease executed by the other Party to this Lease or a copy of such executed Lease
signed in counterparts.

32.3 Delivery of Drafts. Neither Party shall be bound by this Lease unless and until such
Party shall have executed and delivered at least one counterpart of this Lease. The submission of draft(s)
or comment(s) on drafts shall bind neither Party in any way. Such draft(s) and comment(s) shall not be
considered in interpreting this Lease.

32.4 Entire Agreement. This Lease, together with the Tri-Party Agreement, contains all
terms, covenants, and conditions about the leasing of the Premises from Landlord to Tenant. As of the
Execution Date, the Parties have no other understandings or agreements, oral or written, about the leasing
of the Premises from Landlord to Tenant or Tenant’s use or occupancy of, or any interest of Tenant in, the
Premises. Nothing herein is intended to limit or modify the terms of any of the LAFC Lease Documents.

32.5 Governing Law. This Lease, its interpretation and performance, the relationship
between the Parties, and any disputes arising from or relating to any of the foregoing, shall be governed,
construed, interpreted, and regulated under the laws of the State, without regard to principles of conflict
of laws.

32.6 Partial Invalidity. If any term or provision of this Lease or its application to any Party
or circumstance shall to any extent be invalid or unenforceable, then the remainder of this Lease, or the
application of such term or provision to persons or circumstances except those as to which it is invalid or
unenforceable, shall not be affected by such invalidity. All remaining provisions of this Lease shall be
valid and be enforced to the fullest extent Law allows.

32.7 Reasonableness. Wherever this Lease states that a Party shall not unreasonably
withhold approval: (a) such approval shall not be unreasonably delayed or conditioned; (b) no
withholding of approval shall be deemed reasonable unless withheld by Notice specifying reasonable
grounds, in reasonable detail, for such withholding; and (c) if a Party Notifies the requesting Party that it
either grants its consent to any matter, or that it has no objection to the subject matter of the consent
(which shall be deemed to be a consent hereunder) to any matter, this shall not waive its rights to require
such consent for any further or similar matter.
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[Signatures on Next Page.]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the
Commencement Date.

LANDLORD:

UNIVERSITY OF SOUTHERN CALIFORNIA,
a California nonprofit public benefit corporation

By:
Name:
Title:

TENANT:

LAFC SPORTS, LLC, a Delaware limited liability
company

By:
Name:
Title:
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Attachments:

Exhibit A - Site Plan

Exhibit B-1 - Legal Description of Premises (a/k/a the Sports Arena Site) prior to the Boundary
Adjustment under the Boundary Documents

Exhibit B-2 - Legal Description of Premises (a/k/a the Sports Arena Site) after the Boundary
Adjustment under the Boundary Documents

Exhibit C - Notice Addresses (Including Required Copy Recipients)

Exhibit D - Form of Estoppel Certificate

Exhibit E - Market Value Determination Process

Exhibit F - General Scope of Development

Exhibit G - Preliminary List of Approvals

Exhibit H - Landlord Cooperation Actions

Exhibit I - Depiction of Freeway Sign

Exhibit J - Landlord Parking Areas

Exhibit K - Form of Memorandum of Lease

Exhibit L - Permitted Exceptions

Exhibit M - Form of Surety Bond

Exhibit N-1 - Sports Arena Ground Leases

Exhibit N-2 - USC Lease

Exhibit N-3 - USC NDA

Exhibit N-4 - Sports Arena Option Agreement

Exhibit N-5 - Joint Powers Agreement

Exhibit O - Signage Plan

Schedule 1 - Insurance to be Maintained by Builders and Design Professionals
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EXHIBIT A

EXHIBIT A
SITE PLAN

[See the following two (2) pages depicting the Coliseum Property and Sports Arena Property boundaries,
containing illustrative renderings of the Sports Arena Site as of the Execution Date and the LAFC

Premises Improvements. The boundary of the Sports Arena Property / LAFC Premises and the
improvements shown on the attached site plans are for illustration purposes only and no representation or
warranty is made with respect thereto. For clarity, Exhibit B-2 attached to this Lease provides the precise

boundary description of the LAFC Premises.]
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EXHIBIT B-1
LEGAL DESCRIPTION OF PREMISES (A/K/A THE SPORTS ARENA SITE)

PRIOR TO THE BOUNDARY ADJUSTMENT UNDER THE BOUNDARY DOCUMENTS

That portion of Southern District Agricultural Park and adjoining lots, in the City of Los Angeles, County
of Los Angeles, State of California, as shown on map recorded in Book 4, Page 352 of Miscellaneous
Records, in the office of the County Recorder of said County, bounded by the following described lines:

Commencing at the intersection of the westerly line of Figueroa Street, 100 feet wide, with the northerly
line of Tract No. 4719, as shown on map recorded in Book 52, Page 48 of Maps, in the office of said
Recorder; thence along said westerly line, North 0° 07’ 55” West 40.60 feet to the true point of
beginning; thence along said westerly line, North 0° 07’ 55” West 640.76 feet; thence South 89° 53’ 05”
West 726.00 feet to the beginning of a tangent curve concave to the southeast, having a radius of 51.05
feet; thence southwesterly, along said curve, through a central angle of 71° 20’ 46”, a distance of 63.57
feet to the beginning of a tangent curve concave to the northwest, having a radius of 559 feet; thence
southwesterly along said last mentioned curve, through a central angle of 57° 10’ 50”, a distance of
557.88 feet to the beginning of a tangent curve, concave to the southeast, having a radius of 164.91 feet;
thence southwesterly, along said last mentioned curve, through a central angle of 75° 50’ 49”, a distance
of 218.30 feet; thence tangent to said curve, South 0° 07’ 40’ East 59.64 feet to the beginning of a tangent
curve, concave to the northeast, having a radius of 20 feet, said curve being tangent at its southeasterly
terminus, to a line which is parallel with the northerly line of said Tract No. 4719 and passes through the
true point of beginning; thence southeasterly, along said curve, through a central angle of 89° 50’ 35”, a
distance of 31.36 feet to said parallel line; thence along said parallel line, South 89° 58’ 15” East 1271.95
feet to the true point of beginning.

TOGETHER WITH all that portion of said land lying westerly of a line parallel with and distant westerly
850 feet, measured at right angles from the westerly line of said Figueroa Street.

ALSO EXCEPT any portion included within Lot P of said Southern District Agricultural Park.
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EXHIBIT B-2
LEGAL DESCRIPTION OF PREMISES (A/K/A THE SPORTS ARENA SITE)

AFTER THE BOUNDARY ADJUSTMENT UNDER THE BOUNDARY DOCUMENTS

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF LOS ANGELES, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON MAP
RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE 352, OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET, 100 FEET
WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP RECORDED IN BOOK
52, PAGE 48, OF MAPS, IN THE OFFICE OF SAID RECORDER; THENCE ALONG SAID WESTERLY LINE,
NORTH 00° 07' 55" WEST 40.60 FEET TO THE TRUE POINT OF BEGINNING; THENCE ALONG SAID
WESTERLY LINE, NORTH 00° 07' 55" WEST 640.76 FEET; THENCE SOUTH 89° 53' 05" WEST 726.00 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
51.05 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 71°
20' 46", A DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE SOUTHWESTERLY ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57° 10' 50", A DISTANCE OF 557.88 FEET TO
THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST MENTIONED CURVE, THROUGH A
CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30 FEET; THENCE TANGENT TO SAID CURVE,
SOUTH 0° 07' 40" EAST 59.64 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 20 FEET, SAID CURVE BEING TANGENT AT ITS
SOUTHEASTERLY TERMINUS, TO A LINE WHICH IS PARALLEL WITH THE NORTHERLY LINE OF
SAID TRACT NO. 4719, AND PASSES THROUGH THE TRUE POINT OF BEGINNING; THENCE
SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 50' 35", A DISTANCE
OF 31.36 FEET TO SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 89° 58' 15"
EAST 1271.95 FEET TO THE TRUE POINT OF BEGINNING.

EXCEPT ALL THAT PORTION OF SAID LAND LYING WESTERLY OF A LINE PARALLEL WITH AND
DISTANT WESTERLY 850 FEET, MEASURED AT RIGHT ANGLES, FROM THE WESTERLY LINE OF
SAID FIGUEROA STREET.

ALSO EXCEPT ANY PORTION INCLUDED WITHIN LOT P OF SAID SOUTHERN DISTRICT
AGRICULTURAL PARK AND ADJOINING LOTS.

PARCEL 2:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON MAP
RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE 352, OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET, 100 FEET
WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP RECORDED IN BOOK
52, PAGE 48, OF MAPS, IN THE OFFICE OF SAID RECORDER; THENCE ALONG SAID WESTERLY LINE,
NORTH 00° 07' 55" WEST 40.60 FEET TO THE TRUE POINT OF BEGINNING; THENCE ALONG SAID
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WESTERLY LINE, NORTH 00° 07' 55" WEST 640.76 FEET; THENCE SOUTH 89° 53' 05" WEST 726.00 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
51.05 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 71°
20' 46", A DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE SOUTHWESTERLY ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57° 10' 50", A DISTANCE OF 557.88 FEET TO
THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST MENTIONED CURVE, THROUGH A
CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30 FEET; THENCE TANGENT TO SAID CURVE,
SOUTH 0° 07' 40" EAST 59.64 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 20 FEET, SAID CURVE BEING TANGENT AT ITS
SOUTHEASTERLY TERMINUS, TO A LINE WHICH IS PARALLEL WITH THE NORTHERLY LINE OF
SAID TRACT NO. 4719, AND PASSES THROUGH THE TRUE POINT OF BEGINNING; THENCE
SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 50' 35", A DISTANCE
OF 31.36 FEET TO SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 89° 58' 15"
EAST 1271.95 FEET TO THE TRUE POINT OF BEGINNING,

EXCEPT ALL THAT PORTION OF SAID LAND LYING EASTERLY OF A LINE PARALLEL WITH AND
DISTANT WESTERLY 850 FEET, MEASURED AT RIGHT ANGLES, FROM THE WESTERLY LINE OF
SAID FIGUEROA STREET.

PARCEL 3:

LOT P OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE CITY OF LOS
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON MAP RECORDED IN
BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE 352, OF MISCELLANEOUS
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT FROM SAID LOT P, THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET, 100 FEET
WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP RECORDED IN BOOK
52, PAGE 48, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE
ALONG SAID WESTERLY LINE, N00°03'50"W 40.60 FEET; THENCE CONTINUING ALONG SAID
WESTERLY LINE, N00°03'50"W 640.76 FEET TO THE TRUE POINT OF BEGINNING OF THIS EXCEPTION
PARCEL; THENCE S89°57'10"W, 222.00 FEET TO THE WEST LINE OF SAID LOT P; THENCE
N00°03'50"W, ALONG SAID WEST LINE, 43.16 FEET TO THE NORTHWEST CORNER OF SAID LOT P;
THENCE S89°52'37"E, ALONG THE NORTH LINE OF SAID LOT P, 222.00 FEET TO THE NORTHWEST
CORNER OF SAID LOT P, SAID POINT BEING ON THE WESTERLY LINE OF FIGUEROA STREET;
THENCE S00°03'50"E, ALONG SAID WESTERLY LINE, 42.50 FEET TO THE TRUE POINT OF
BEGINNING.

EXCEPT THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES AND MINERALS
LYING IN AND UNDER SAID LAND ABOVE DESCRIBED OR PRODUCED AND SAVED THEREFROM;
AND FURTHER EXCEPTING THE SOLE AND EXCLUSIVE RIGHTS TO DRILL INTO, FROM AND
THROUGH SAID LAND FOR, PRODUCING AND DEVELOPING OIL, GAS AND OTHER HYDROCARBON
SUBSTANCES AND MINERALS BY MEANS OF SLANT DRILLING OPERATIONS CONDUCTED FROM
SURFACE LOCATIONS OUTSIDE SAID LAND, INTO OR THOROUGH SAID LAND, TO PRODUCING
INTERVALS EITHER WITHIN OR BEYOND SAID LAND; ALL SUBJECT HOWEVER, WITHOUT
HOWEVER THE RIGHT TO ENTER UPON THE SURFACE OF SAID LAND OR INTO THE UPPER 500
FEET THEREOF MEASURED VERTICALLY FROM SAID SURFACE, AS RESERVED BY THE CITY OF
LOS ANGELES, A MUNICIPAL CORPORATION, IN GRANT DEED RECORDED JUNE 19, 2009 AS
INSTRUMENT NO. 20090927601, OFFICIAL RECORDS.
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THE BOUNDARY OF THE PREMISES (INCLUDING ALL OF THE FOREGOING PARCEL
DESCRIPTIONS) IS ALSO KNOWN AS:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON MAP
RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE 352, OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET, 100 FEET
WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP RECORDED IN BOOK
52, PAGE 48, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE
ALONG SAID WESTERLY LINE, NORTH 00° 03' 50" WEST 40.60 FEET TO THE TRUE POINT OF
BEGINNING; THENCE ALONG SAID WESTERLY LINE, NORTH 00° 03' 50" WEST 640.76 FEET; THENCE
SOUTH 89° 57' 10" WEST 726.00 FEET TO THE BEGINNING OF A REVERSE CURVE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 51.05 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 71° 20' 46", A DISTANCE OF 63.57 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE
SOUTHWESTERLY ALONG SAID LAST MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57°
10' 50", A DISTANCE OF 557.88 FEET TO THE BEGINNING OF A REVERSE CURVE, CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30 FEET;
THENCE TANGENT TO SAID CURVE, SOUTH 0° 03' 35" EAST 59.95 FEET TO THE BEGINNING OF A
TANGENT CURVE, CONCAVE TO THE NORTHEAST, HAVING A RADIUS OF 20 FEET, SAID CURVE
BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS, TO A LINE WHICH IS PARALLEL WITH THE
NORTHERLY LINE OF SAID TRACT NO. 4719, AND PASSES THROUGH THE TRUE POINT OF
BEGINNING; THENCE SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
89° 51' 15", A DISTANCE OF 31.37 FEET TO SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL
LINE, SOUTH 89° 58' 15" EAST 1271.98 FEET TO THE TRUE POINT OF BEGINNING.

THE BASIS OF BEARINGS FOR THE ABOVE DESCRIBED LAND IS BASED ON THE CALIFORNIA
COORDINATES SYSTEM (CCS 83), ZONE 5, 1983 DATUM, DEFINED BY SECTIONS 8801 TO 8819 OF
THE CALIFORNIA PUBLIC RESOURCES CODE.



20145318v.12

EXHIBIT C
NOTICE ADDRESSEES (INCLUDING REQUIRED COPY RECIPIENTS)

Party: Notice Address: With a copy to:

Landlord University of Southern California
University Park Campus, UGW-110
Los Angeles, California 90089
Attention: Vice President,

Real Estate and Asset Management
FAX: 213-821-3073

University of Southern California
Office of the General Counsel
ADM 352
Los Angeles, CA 90089-5013
FAX: (213) 740-3249

Tenant LAFC Sports, LLC
4751 Wilshire Boulevard, Suite 333
Los Angeles, CA 90010
Attention: EVP Legal and Business Affairs
Email: Larry.Freedman@lafc.com

Seyfarth Shaw LLP
131 South Dearborn Street, Suite 2400
Chicago, IL 60603
Attention: Gregg M. Dorman, Esq.
Email: gdorman@seyfarth.com

MLS Major League Soccer, L.L.C.
420 Fifth Avenue, 7th Floor
New York, NY 10018
Attention: Deputy Commissioner
Email: mark.abbott@MLSsoccer.com

Proskauer Rose LLP
Eleven Times Square
New York, NY 10036
Attention: Jon H. Oram, Esq.
Email: JOram@proskauer.com
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EXHIBIT D
FORM OF ESTOPPEL CERTIFICATE

ESTOPPEL CERTIFICATE

____________________
____________________
____________________

Ladies and Gentlemen:

The undersigned, [UNIVERSITY OF SOUTHERN CALIFORNIA, a California nonprofit public
benefit corporation (“Landlord”) / LAFC SPORTS, LLC, a Delaware limited liability company
(“Tenant”)], the “Certifier” under this Estoppel Certificate, as [“Landlord” / “Tenant”] under that
certain Ground Lease dated as of , by and between [Landlord / Tenant]
and [LAFC SPORTS, LLC, a Delaware limited liability company (“Tenant”) / UNIVERSITY OF
SOUTHERN CALIFORNIA, a California nonprofit public benefit corporation (“Landlord”)], as
[“Tenant,” / “Landlord”] [a memorandum of which was recorded on , in the
Official Records of Los Angeles County, California as Instrument No.____________] (as amended and
modified, the “Lease”), conveying a leasehold interest in and to certain land described in Exhibit A
attached hereto, in Los Angeles County, California (the “Premises”), hereby represents and warrants and
certifies to the above-named recipient of this Estoppel Certificate (the “Recipient”) as follows as of the
date hereof, with full knowledge that Recipient, and its successors and assigns, are relying upon the truth,
accuracy and completeness of such statements hereinafter contained. Capitalized terms that are used but
not defined herein that are defined in the Lease shall have the meanings ascribed to them in the Lease.

1. Landlord holds Landlord’s Estate in and to the Premises and the improvements thereon as
“Tenant” under the USC Lease. A true, correct and accurate copy of all of the documents constituting the
USC Lease. as in the Certifier’s possession, is attached hereto as Exhibit B.

2. A true, correct and accurate copy of all of the documents constituting the Lease, as in the
Certifier’s possession, is attached hereto as Exhibit C.

3. The USC Lease is in full force and effect. Landlord has not assigned, modified,
supplemented or amended the USC Lease, except as described on Exhibit B hereto, or leased or
subleased the Premises, except pursuant to the Lease. There are no other agreements, whether oral or
written, between the Commission and Landlord with respect to the USC Lease or concerning the
Premises.

4. The Lease is in full force and effect. Except as and to the extent provided in the Tri-Party
Agreement, Landlord has not assigned, modified, supplemented or amended the Lease or leased or
subleased the Premises except as described on Exhibit C hereto. Except as and to the extent provided in
the Tri-Party Agreement, Tenant has not modified, supplemented or amended the Lease except as
described on Exhibit C hereto. There are no other agreements, whether oral or written, between Tenant
and Landlord with respect to the Lease or concerning the Premises.

5. The term of the Lease commenced on ___________, ____. The Initial Term of the Lease
expires on December 31, 2054. Tenant has Extension Options to extend the Term for four (4) Extension
Terms of varying duration as specified in the Lease. The net basic rent to be paid during each Extension
Term, as appropriate, shall be determined in accordance with Article 4 of the Lease, subject to the terms
of the Tri-Party Agreement.
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6. The current Fixed Rent under the Lease is $___________ per annum, payable in equal
monthly installments and has been paid in full through _________, 20__. There are no provisions for,
and Landlord has no rights with respect to, terminating the Lease or increasing the Fixed Rent payable
thereunder, except as expressly set forth in the Lease. The amount of the security deposit presently held
by Landlord under the Lease is $0.

7. [Landlord / Tenant] has not delivered or received any Notices of Default under the Lease.
There is no Default by [Landlord / Tenant] or by [Tenant / Landlord] under the Lease. To [Landlord’s /
Tenant’s] present, actual knowledge, no event or omission has occurred which, with the giving of notice
or passage of time, or both, would constitute a Default by [Tenant / Landlord] under the Lease. To the
Certifier’s present, actual knowledge, [Landlord / Tenant] has no defense, set-offs, basis for withholding
rent, claims or counterclaims against [Tenant / Landlord] for any failure of performance of any of the
terms of the Lease.

8. Tenant has no options, rights of first refusal, renewal or extension, or other rights to
extend or otherwise unilaterally modify the Lease, except for the Extension Options referred to in
paragraph 5, above.

9. During the Term of the Lease, Tenant shall have right, title, interest, possession and
control of any and all Improvements located on the Premises, subject to Landlord’s rights therein
provided in the Lease. [The Construction of all Improvements required by the terms of the Lease to be
made by Tenant have been completed in accordance with the terms of the Lease.] [To Landlord’s
present, actual knowledge,] Tenant’s current use and operation of the Premises complies with any use
covenants or restrictions contained in the Lease.

10. [Landlord is the record owner of Landlord’s Estate, and the Lease is not subordinate, and
has not been subordinated by Landlord, to any mortgage, lien or other encumbrance recorded by or at the
direction of Landlord. [Except as set forth below in this paragraph 10,] Landlord has not assigned,
conveyed, transferred, sold, encumbered or mortgaged Landlord’s Estate or the Premises, and there are no
mortgages, deeds of trust or other security interests encumbering Landlord’s Estate [other than that
certain ______________].]

11. [No third party has any option or preferential right to purchase all or any part of the
Premises or Landlord’s Estate from Landlord.]

12. [Landlord has not received written notice of any pending eminent domain proceedings or
other governmental actions or any judicial actions of any kind against Landlord’s Estate or the Premises.]

13. There are no actions, whether voluntary or otherwise, pending against [Landlord /
Tenant] pursuant to the bankruptcy or insolvency laws of the United States or any state thereof and, to the
best knowledge of [Landlord / Tenant], none have been threatened.

14. [Landlord does not now and has not at any time since the commencement of the USC
Lease used the Premises for the generation, manufacture, refining, transportation, treatment, storage or
disposal of any hazardous substance or waste in violation of environmental laws or for any purpose which
poses a substantial risk of imminent damage to public health or safety or to the environment.]

15. [Tenant does not now and has not at any time since the commencement of the Lease used
the Premises for the generation, manufacture, refining, transportation, treatment, storage or disposal of
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any hazardous substance or waste in violation of environmental laws or for any purpose which poses a
substantial risk of imminent damage to public health or safety or to the environment.]

This Estoppel Certificate shall be binding upon the undersigned and inure to the benefit of
Recipient, and its or their respective successors and assigns. The undersigned, and each Person or
Persons executing this Estoppel Certificate on behalf of the undersigned, have the power and authority to
execute this Estoppel Certificate. The undersigned acknowledges that Recipient will rely on this Estoppel
Certificate. Counterparts of this Estoppel Certificate may be executed and delivered by the undersigned
by facsimile or other electronic means with the same force and effect as if the undersigned had personally
delivered an executed original counterpart hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, the undersigned has executed this Estoppel Certificate as of
________ __, 20__.

[UNIVERSITY OF SOUTHERN CALIFORNIA,
a California nonprofit public benefit corporation]

[LAFC SPORTS, LLC,
a Delaware limited liability company]

By:
Name:
Title:

Exhibits to be added:

Exhibit A - Legal Description of Premises

Exhibit B - USC Lease and Amendments
Exhibit C - Lease and Amendments
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EXHIBIT E
MARKET VALUE DETERMINATION PROCESS

Initially, a Party demonstrating the Market Value of its Landlord’s Interest or Leasehold Interest, as
applicable, shall cause an MAI appraisal by a reputable independent real estate appraiser to be made of the fair
market value such interest, in accordance with the provisions of Section 1.1.77 of this Lease (the “First
Appraisal”), and shall deliver a copy of the First Appraisal to the other Party. If the other Party shall not agree
with the value stated in the First Appraisal, the other Party shall Notify the first Party of is disagreement within five
(5) Business Days of receiving the First Appraisal and shall promptly commission its own MAI appraisal,
performed by a reputable independent real estate appraiser in accordance with the provisions of Section 1.1.77 of
this Lease, of the fair market value of such interest (the “Second Appraisal”). The other Party shall deliver a copy
of the Second Appraisal to the first Party promptly upon receipt, but in no event later than sixty (60) days following
the other Party’s receipt of the First Appraisal.

If the greater of fair market value of such interest stated in the First Appraisal and the fair market value of
such interest stated in the Second Appraisal does not exceed the lesser fair market value by more than ten percent
(10%) of the amount of the lesser fair market value, then the Market Value of the interest in question conclusively
shall be deemed to be the average of the two values (i.e., the quotient of (a) the sum of the fair market value under
the First Appraisal plus the fair market value under the Second Appraisal, divided by (b) 2).

If the greater of the two values exceeds the lesser of the two values by more than ten percent (10%), and
the Parties are not able to otherwise agree, then the Market Value of the interest in question shall be determined by
arbitration as follows:

(i) The Parties shall each appoint one arbitrator who shall by profession be an independent real estate
appraiser (MAI) who shall have been active over the five (5) year period ending on the date of such
appointment in the valuation of comparable properties, and which may be the same appraiser that performed
the First Appraisal or the Second Appraisal, as applicable, for such Party. The determination of the
arbitrators shall be limited solely to the issue of which Party’s proposed Market Value is the closest to the
actual fair market value of the interest in question (determined in accordance with Section 1.1.75 of this
Lease). Each such arbitrator shall be appointed within twenty (20) days of either Party declaring an impasse
in the negotiation of value.

(ii) The two (2) arbitrators so appointed shall within ten (10) days of the date of the appointment of
the last appointed arbitrator agree upon and appoint a third arbitrator who shall be qualified under the same
criteria set forth above for qualification of the initial two (2) arbitrators.

(iii) The three (3) arbitrators shall within twenty (20) days after the appointment of the third arbitrator
reach a decision as to which of the Parties’ submitted proposed Market Value is the closest to the actual fair
market value of the interest in question (determined in accordance with Section 1.1.75 of this Lease).

(iv) The decision of the majority of the three (3) arbitrators shall be binding upon the Parties and shall
be the Market Value of the interest in question for the purposes of the applicable provision of this Lease at
such time.

(v) If either Party (but not both) fails to appoint an arbitrator within twenty (20) days after an impasse
has been declared, the arbitrator appointed by the Party that timely appointed same shall reach a decision,
notify the Parties thereof, and such arbitrator’s decision of the Market Value shall be binding upon both
Parties.

(vi) Each Party shall pay the cost of its own arbitrator. The cost of the third arbitrator and the
arbitration proceeding shall be shared by the Parties equally, except that, if applicable, each Party shall pay
for the cost of its own witnesses and attorneys.
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EXHIBIT F
GENERAL SCOPE OF DEVELOPMENT

(STADIUM PROJECT)

[See the following twelve (12) pages, including the General Scope of Development,
as updated for the initial entitlement submittal to the City]
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SITE PLAN WITH PRACTICE FIELDS
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500 Level: Terrace Level

400 Level: Upper Suite Level

300 Level: Club Level

200 Level: Concourse Level
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EXTERIOR DESIGN
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PARKING LOT 6 (995 STALLS)

SCALE:  1" = 50'-0"

SITE PLAN1

100 EVENT LEVEL
200 MAIN CONCOURSE LEVEL
300 CLUB LEVEL
400 UPPER SUITE LEVEL
500 TERRACE LEVEL
SUBTOTAL

FLOOR AREA (SQ. FT.)

86,400
202,600
163,530
83,340
104,130
640,000

13 250 10050

N

13 250 10050

N

NOTE: TOTAL AREA DOES NOT INCLUDE PLAYING FIELD
AREA OF 105,500 SQ. FT.

TOTAL SITE ARE:  15 ACRES
TOTAL NUMBER OF STADIUM SEATING: 22,000 SEATS

PROJECT INFORMATIONPARKING / BICYCLE REQUIREMENTS

TABLE 2

PARKING CODE ANALYSIS

Vehicle Spaces Bicycle Spaces

Use Size Code Requirement [a]

Required 

Vehicle 

Spaces

Required 

Short-

Term 

Spaces

Required 

Long-

Term 

Spaces

Total 

Required 

Bicycle 

Spaces

Reduction 

at 1 per 4 

Bicycle 

Spaces

Maximum 

Reduction 

Potential

Capped 

Reduction

Reduced 

Vehicle Space 

Requirement

Ancillary Uses

Conference 10.0 ksf 1 space per 35 sq. ft. 286 1 space per 350 sq. ft. 29 1 space per 700 sq. ft. 14 43 11 57 11 275

Museum 40.0 ksf 1 space per 500 sq. ft. 80 1 space per 10,000 sq. ft. 4 1 space per 5,000 sq. ft. 8 12 3 16 3 77

Retail 30.0 ksf 1 space per 250 sq. ft. 120 1 space per 2,000 sq. ft. 15 1 space per 2,000 sq. ft. 15 30 8 24 8 112

Restaurant 14.0 ksf 1 space per 100 sq. ft. 140 1 space per 2,000 sq. ft. 7 1 space per 2,000 sq. ft. 7 14 4 28 4 136

Office 25.0 ksf 1 space per 500 sq. ft. 50 1 space per 10,000 sq. ft. 3 1 space per 5,000 sq. ft. 5 8 2 10 2 48

Total Ancillary Uses 676 58 49 107 28 135 28 648

a. Source: Los Angeles Municipal Code, Section 12.21A.4.

b. Source: Los Angeles Municipal Code, Section 12.21A.16.

c. City of Los Angeles bicycle ordinance allows for replacement of required vehicle parking spaces for non-residential uses at a ratio of 1 vehicle space for every 4 bicycle spaces up to 20% of required spaces.

Vehicle Spaces

Use Size

Required 

Vehicle 

Spaces

Required  

Spaces

Stadium

Stadium 22,000 seats 1 space per 5 fixed seats 4,400 2 % of 22,000 seats 440

Total Stadium 4,400 440

d. Source: Los Angeles Municipal Code, Section 12.21A.4.

e. Source: Per proposed Specific Plan Amendment, may be provided by bicycle valet

Vehicle Spaces Reduced for Bicycle Spaces [c]

Short Term Bicycle Code 

Requirement [b]

Long Term Bicycle Code 

Requirement [b]

Bicycle Spaces

Code Requirement [d]

Required Bicycle Parking Per 

Proposed Specific Plan 

Amendment [e]

2015 09 14 UPDATED ENTITLEMENT SET
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EXHIBIT G
PRELIMINARY LIST OF APPROVALS

The preliminary list of Approvals identified below include currently anticipated and/or Approvals
required from Governmental Authorities, utility companies or providers and third parties for the Stadium
Project. Nothing contained on this Exhibit G is intended to limit or modify Tenant’s need for all
necessary Final Approvals for the Stadium Project, regardless of whether they are currently known to the
Parties. For each of the preliminary Approvals listed below, it will be deemed to include all Approvals
required for the development (including all pre-construction activities including environmental
abatement, demolition and other required site preparation), construction, use, operation and signage of or
for the Stadium Project (including all on-site and off-site improvements and areas, and any Development
Incentives required), with each Approval sufficient for the issuance of any permit for which such
Approval may be a condition precedent for Tenant to obtain and, ultimately, the issuance of all required
permits for the Stadium Project, with all of the foregoing Approvals (including permits) being Final
Approvals, regardless of whether the foregoing is expressly stated for each such Approval below.

1. All Approvals required related to a Certification of Addendum or other environmental
clearance required under the California Environmental Quality Act for the Stadium Project from each
responsible Governmental Authority.

2. All Approvals required of and for the Stadium Project by all applicable Governmental
Authorities including the Commission, the District and the City.

3. In the event required, all Approvals required of and for the Stadium Project by the
Natural Resources Agency, the Department of General Services, or other State agencies.

4. All Approvals required for the Tenant NDA to provide Tenant and its lenders with
sufficient assurances related to this Lease and the development, construction, use and operation of the
Stadium Project to proceed with the Stadium Project on the Premises, including any provisions that may
amend, supplement or clarify any inconsistent provisions in the Sports Arena Agreements (for example,
agreements required concerning the availability and use of District Parking Areas for the Stadium
Project).

5. All Approvals from the California Department of Alcoholic Beverage Control or any
other Governmental Authority necessary to permit the sale of alcoholic beverages on the Premises or any
Stadium Ancillary Areas.

6. All entitlement Approvals from the City sufficient for issuance of all necessary permits
for the Stadium Project including the following:

(i) Amendments to the Coliseum District Specific Plan (the “Specific Plan”), to
expressly allow the development parameters proposed for the Stadium Project, including but not
limited to height, FAR, seating, signage, lighting, parking and open space required for the
Stadium Project;

(ii) Director’s Review pursuant to the Specific Plan;

(iii) Signage Approvals, potentially in the form of a new Sign District and/or
amendment to the Specific Plan, for the signage proposed by the Stadium Project;
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(iv) Alcohol Use Approval to allow the sale, service and consumption of alcohol in
locations proposed by the Stadium Project;

(v) Haul Route Approval;

(vi) Potential Development Agreement; and

(vii) Potential Subdivision Map Act Approvals.

7. The Approvals shall also include all necessary permits for site preparation and
development of the Stadium Project including: (i) all environmental abatement, demolition, grading,
excavation, foundation and associated building permits; (ii) potential off-site construction and staging
permits, street or sidewalk closure permits; and (iii) any additional discretionary or ministerial permits
and approvals required by a public agency for the Stadium Project or in any way pertaining thereto.

8. All Approvals required for Development Incentives required by Tenant for the Stadium
Project.

9. Any Approvals referenced on Exhibit H and not otherwise expressly set forth on this
Exhibit G.
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EXHIBIT H
LANDLORD COOPERATION ACTIONS

Landlord shall, at no out-of-pocket cost to itself (subject to Section 9.7 hereof), cooperate and
assist Tenant in connection with the Stadium Project as reasonably required by Tenant, including:

(i) Landlord will use commercially reasonable efforts to assist Tenant (which for
purposes of this Exhibit H shall include Tenant’s attorneys and all other Tenant’s People) in
obtaining all Approvals (including those provided on Exhibit G) that Tenant determines may be
necessary, required or desired in connection with the Stadium Project, including all (a)
Development Incentives, (b) CEQA and land use hearings for the Stadium Project, and (c) any
lease and contractual agreements affecting the Premises, including any required addenda,
amendments or ancillary agreements related thereto.

(ii) Landlord will work together with Tenant and provide and confirm its public
support for the Stadium Project including contacting Governmental Authorities, submitting
written statements in support to any Governmental Authority or any official thereof and/or
attending planning or public meetings as required. This will include support for the addenda to
the EIR, and the new Alcohol Use and Signage Approvals required by Tenant for the Stadium
Project.

(iii) Landlord will review and execute all Applications or submittals within ten (10)
Business Days as to any initial submittal and five (5) Business Days as to any revised submittals
until all submitted items are approved, unless a more expedited review process is required, in
which event Landlord will use good faith efforts to satisfy such expedited timing as set forth in
Tenant’s initial submission to Landlord hereunder. If Landlord fails to timely respond to any
submittal, Tenant may resubmit the submittal to Landlord with a cover sheet in capitalized,
boldfaced type in at least 14-point font stating: “THIS IS A RE-SUBMITTAL. FAILURE TO
RESPOND WITHIN TWO (2) BUSINESS DAYS OF RECEIPT WILL CAUSE THE
SUBMITTAL WITHIN TO BE DEEMED APPROVED.” If Landlord fails timely to respond
to any re-submittal resubmitted as described in the immediately preceding sentence, then the re-
submittal shall be deemed approved by Landlord, provided, that Landlord will in no event be
deemed to approve any submittal that violates applicable Laws or the terms of the Sports Arena
Agreements.

(iv) Landlord will appoint a single construction representative that will have the
authority to review and approve construction related submittals as necessary on behalf of
Landlord, and Landlord agrees that Tenant shall have the right to rely on such approvals or
comments to be binding upon Landlord. The initial construction representative for Landlord shall
be Dan Stimmler.

(v) Landlord will use commercially reasonable efforts to assist Tenant in obtaining
all necessary Approvals to permit the full exploitation of all Naming Rights, advertising rights,
and signage required by Tenant and such other naming, advertising and sponsorship rights as are
customary for MLS stadiums and/or may be required by MLS.

(vi) Landlord will use commercially reasonable efforts to assist Tenant with
negotiations with the Commission and/or the District related to any agreement between Tenant
and such entity(ies), including any utility, signage, detention, temporary construction license,
easements or other agreements required for the Stadium Project, including the relocation of any
existing utility lines or facilities and the release of any existing utility easements.
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(vii) Landlord will use commercially reasonable efforts to assist Tenant in pursuing
any property tax division, reduction or rebate required by Tenant for the Stadium Project to
achieve the most favorable tax treatment available for the Premises.

(viii) Landlord will execute any applicable and reasonable waiver requested by any
lender or other entity financing any portion of the Stadium Project to evidence Landlord’s waiver
of all rights in and to all property, rights and revenue streams expressly provided herein to be
exclusively owned by Tenant.

(ix) Prior to the Delivery Date, upon Tenant’s request, Landlord will use
commercially reasonable efforts, at Tenant’s expense, to apply for and obtain certain site
preparation permits including environmental abatement and demolition permits.
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EXHIBIT I
DEPICTION OF FREEWAY SIGN
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EXHIBIT J
LANDLORD PARKING AREAS
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EXHIBIT K
FORM OF MEMORANDUM OF LEASE

THIS INSTRUMENT PREPARED
BY AND AFTER RECORDING
RETURN TO:

Seyfarth Shaw LLP
131 South Dearborn Street
Suite 2400
Chicago, Illinois 60603
Attention: Gregg M. Dorman, Esq.

______________________________________________________________________________
Above space reserved for Official Records, Los Angeles County Recorder

MEMORANDUM OF GROUND LEASE

THIS MEMORANDUM OF GROUND LEASE (“Memorandum”) is executed as of the ___
day of ___________, 2015, between UNIVERSITY OF SOUTHERN CALIFORNIA, a California
nonprofit public benefit corporation (“Landlord{ XE "Landlord" }”), and LAFC SPORTS, LLC, a

Delaware limited liability company (“Tenant{ XE "Tenant" }”).

RECITALS:

A. Sixth District Agricultural Association, an institution of the State of California (the
“District”) is the fee owner of certain real property located in Los Angeles, California bounded on the
north by Exposition Boulevard, on the east by Figueroa Street, on the south by Martin Luther King Jr.
Boulevard and on the west by Vermont Avenue commonly known as Exposition Park (“Exposition
Park{ XE "Exposition Park" }”).

B. The District previously leased to the Los Angeles Memorial Coliseum Commission, a
joint powers agency created by agreement among public agencies pursuant to Title 1, Division 7, Chapter
5 of the California Government Code (Section 6500 et seq.) (the “Commission{ XE "Commission" }”),
a portion of Exposition Park more particularly described in Exhibit A attached hereto and made a part
hereof by reference (the “Sports Arena Property{ XE "Sports Arena Property" }”). The Commission
subsequently subleased the Sports Arena Property to Landlord.

NOW, THEREFORE, in consideration of the foregoing recitals, the terms of which are
incorporated herein by this reference, the mutual covenants and agreements of the Parties contained in the
Ground Lease (as hereinafter defined) and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Landlord and Tenant hereby acknowledge and agree as
follows:

1. Ground Lease. Landlord and Tenant have entered into that certain Ground Lease dated
as of __________, 2015 (the “Ground Lease{ XE "Ground Lease" }”) pursuant to which Landlord
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leased the Sports Arena Property to Tenant, together with all improvements located thereon, and all
easements, rights, benefits and privileges appurtenant thereto (as more particularly described in the
Ground Lease as the “Premises”). Tenant intends to redevelop the Premises and to construct thereon new
Improvements (which will be owned by Tenant for the Term of the Ground Lease as more particularly
provided therein), including the construction of a new soccer stadium.

2. Definitions. Capitalized terms used herein that are defined in the Ground Lease shall
have the same meaning herein as are ascribed to such terms in the Ground Lease unless otherwise defined
herein or the context dictates otherwise. To the extent of any conflict between this Memorandum and the
terms of the Ground Lease, the Ground Lease shall control.

3. Term. The Initial Term of the Ground Lease will commence on the Commencement
Date and continue until December 31, 2054, subject to Tenant’s right to extend the Term of the Ground
Lease for four (4) Extension Terms of varying duration as specified in the Ground Lease, with the last
Extension Term ending on December 31, 2111.

4. Purpose. This Memorandum is being made and entered into for the purpose of providing
notice of the existence of the Ground Lease and is subject in each and every respect to the rental and other
terms, covenants and conditions contained in the Ground Lease, which is incorporated herein by
reference. This Memorandum shall not in any matter or form whatsoever alter, modify or vary the rental
or other terms, covenants and conditions of the Ground Lease.

5. Successors and Assigns. This Memorandum shall bind and inure to the benefit of
Landlord and Tenant and their respective heirs, legal representatives, successors and permitted assigns.
For clarity, District is also known as the California Science Center pursuant to §4101 of the California
Food and Agricultural Code.

6. Counterparts. This Memorandum may be executed in multiple original counterparts,
each of which shall be deemed an original, and all of which together shall constitute one and the same
instrument.

[remainder of page left intentionally blank; signature pages to follow]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum of Ground
Lease, under seal, as of the day and year first above written.

LANDLORD: UNIVERSITY OF SOUTHERN CALIFORNIA,
a California nonprofit public benefit corporation

By:
Name:
Title:

STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.
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TENANT: LAFC SPORTS, LLC,
a Delaware limited liability company

By:
Name:
Title:

STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.
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EXHIBIT A TO MEMORANDUM OF LEASE

Legal Description of Premises

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF LOS ANGELES, IN
THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS
FOLLOWS:

PARCEL 1:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN
THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
SHOWN ON MAP RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK
4, PAGE 352, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET,
100 FEET WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP
RECORDED IN BOOK 52, PAGE 48, OF MAPS, IN THE OFFICE OF SAID RECORDER; THENCE
ALONG SAID WESTERLY LINE, NORTH 00° 07' 55" WEST 40.60 FEET TO THE TRUE POINT OF
BEGINNING; THENCE ALONG SAID WESTERLY LINE, NORTH 00° 07' 55" WEST 640.76 FEET;
THENCE SOUTH 89° 53' 05" WEST 726.00 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF 51.05 FEET; THENCE
SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 71° 20' 46", A
DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE SOUTHWESTERLY ALONG SAID
LAST MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57° 10' 50", A DISTANCE OF
557.88 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30
FEET; THENCE TANGENT TO SAID CURVE, SOUTH 0° 07' 40" EAST 59.64 FEET TO THE
BEGINNING OF A TANGENT CURVE, CONCAVE TO THE NORTHEAST, HAVING A RADIUS
OF 20 FEET, SAID CURVE BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS, TO A
LINE WHICH IS PARALLEL WITH THE NORTHERLY LINE OF SAID TRACT NO. 4719, AND
PASSES THROUGH THE TRUE POINT OF BEGINNING; THENCE SOUTHEASTERLY, ALONG
SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 50' 35", A DISTANCE OF 31.36 FEET TO
SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 89° 58' 15" EAST
1271.95 FEET TO THE TRUE POINT OF BEGINNING.

EXCEPT ALL THAT PORTION OF SAID LAND LYING WESTERLY OF A LINE PARALLEL
WITH AND DISTANT WESTERLY 850 FEET, MEASURED AT RIGHT ANGLES, FROM THE
WESTERLY LINE OF SAID FIGUEROA STREET.

ALSO EXCEPT ANY PORTION INCLUDED WITHIN LOT P OF SAID SOUTHERN DISTRICT
AGRICULTURAL PARK AND ADJOINING LOTS.

PARCEL 2:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN
THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
SHOWN ON MAP RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK
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4, PAGE 352, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET,
100 FEET WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP
RECORDED IN BOOK 52, PAGE 48, OF MAPS, IN THE OFFICE OF SAID RECORDER; THENCE
ALONG SAID WESTERLY LINE, NORTH 00° 07' 55" WEST 40.60 FEET TO THE TRUE POINT OF
BEGINNING; THENCE ALONG SAID WESTERLY LINE, NORTH 00° 07' 55" WEST 640.76 FEET;
THENCE SOUTH 89° 53' 05" WEST 726.00 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF 51.05 FEET; THENCE
SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 71° 20' 46", A
DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE SOUTHWESTERLY ALONG SAID
LAST MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57° 10' 50", A DISTANCE OF
557.88 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30
FEET; THENCE TANGENT TO SAID CURVE, SOUTH 0° 07' 40" EAST 59.64 FEET TO THE
BEGINNING OF A TANGENT CURVE, CONCAVE TO THE NORTHEAST, HAVING A RADIUS
OF 20 FEET, SAID CURVE BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS, TO A
LINE WHICH IS PARALLEL WITH THE NORTHERLY LINE OF SAID TRACT NO. 4719, AND
PASSES THROUGH THE TRUE POINT OF BEGINNING; THENCE SOUTHEASTERLY, ALONG
SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 50' 35", A DISTANCE OF 31.36 FEET TO
SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 89° 58' 15" EAST
1271.95 FEET TO THE TRUE POINT OF BEGINNING,

EXCEPT ALL THAT PORTION OF SAID LAND LYING EASTERLY OF A LINE PARALLEL
WITH AND DISTANT WESTERLY 850 FEET, MEASURED AT RIGHT ANGLES, FROM THE
WESTERLY LINE OF SAID FIGUEROA STREET.

PARCEL 3:

LOT P OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN
ON MAP RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE
352, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

EXCEPT FROM SAID LOT P, THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET,
100 FEET WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP
RECORDED IN BOOK 52, PAGE 48, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY; THENCE ALONG SAID WESTERLY LINE, N00°03'50"W 40.60 FEET;
THENCE CONTINUING ALONG SAID WESTERLY LINE, N00°03'50"W 640.76 FEET TO THE
TRUE POINT OF BEGINNING OF THIS EXCEPTION PARCEL; THENCE S89°57'10"W, 222.00
FEET TO THE WEST LINE OF SAID LOT P; THENCE N00°03'50"W, ALONG SAID WEST LINE,
43.16 FEET TO THE NORTHWEST CORNER OF SAID LOT P; THENCE S89°52'37"E, ALONG
THE NORTH LINE OF SAID LOT P, 222.00 FEET TO THE NORTHWEST CORNER OF SAID LOT
P, SAID POINT BEING ON THE WESTERLY LINE OF FIGUEROA STREET; THENCE
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S00°03'50"E, ALONG SAID WESTERLY LINE, 42.50 FEET TO THE TRUE POINT OF
BEGINNING.

EXCEPT THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES AND
MINERALS LYING IN AND UNDER SAID LAND ABOVE DESCRIBED OR PRODUCED AND
SAVED THEREFROM; AND FURTHER EXCEPTING THE SOLE AND EXCLUSIVE RIGHTS TO
DRILL INTO, FROM AND THROUGH SAID LAND FOR, PRODUCING AND DEVELOPING OIL,
GAS AND OTHER HYDROCARBON SUBSTANCES AND MINERALS BY MEANS OF SLANT
DRILLING OPERATIONS CONDUCTED FROM SURFACE LOCATIONS OUTSIDE SAID LAND,
INTO OR THOROUGH SAID LAND, TO PRODUCING INTERVALS EITHER WITHIN OR
BEYOND SAID LAND; ALL SUBJECT HOWEVER, WITHOUT HOWEVER THE RIGHT TO
ENTER UPON THE SURFACE OF SAID LAND OR INTO THE UPPER 500 FEET THEREOF
MEASURED VERTICALLY FROM SAID SURFACE, AS RESERVED BY THE CITY OF LOS
ANGELES, A MUNICIPAL CORPORATION, IN GRANT DEED RECORDED JUNE 19, 2009 AS
INSTRUMENT NO. 20090927601, OFFICIAL RECORDS.

ALSO KNOWN AS:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN
THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
SHOWN ON MAP RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK
4, PAGE 352, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET,
100 FEET WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP
RECORDED IN BOOK 52, PAGE 48, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY; THENCE ALONG SAID WESTERLY LINE, NORTH 00° 03' 50" WEST 40.60
FEET TO THE TRUE POINT OF BEGINNING; THENCE ALONG SAID WESTERLY LINE, NORTH
00° 03' 50" WEST 640.76 FEET; THENCE SOUTH 89° 57' 10" WEST 726.00 FEET TO THE
BEGINNING OF A REVERSE CURVE CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
51.05 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 71° 20' 46", A DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE
SOUTHWESTERLY ALONG SAID LAST MENTIONED CURVE, THROUGH A CENTRAL ANGLE
OF 57° 10' 50", A DISTANCE OF 557.88 FEET TO THE BEGINNING OF A REVERSE CURVE,
CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF 164.91 FEET; THENCE
SOUTHWESTERLY, ALONG SAID LAST MENTIONED CURVE, THROUGH A CENTRAL
ANGLE OF 75° 50' 49", A DISTANCE OF 218.30 FEET; THENCE TANGENT TO SAID CURVE,
SOUTH 0° 03' 35" EAST 59.95 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE
TO THE NORTHEAST, HAVING A RADIUS OF 20 FEET, SAID CURVE BEING TANGENT AT
ITS SOUTHEASTERLY TERMINUS, TO A LINE WHICH IS PARALLEL WITH THE NORTHERLY
LINE OF SAID TRACT NO. 4719, AND PASSES THROUGH THE TRUE POINT OF BEGINNING;
THENCE SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 51'
15", A DISTANCE OF 31.37 FEET TO SAID PARALLEL LINE; THENCE ALONG SAID
PARALLEL LINE, SOUTH 89° 58' 15" EAST 1271.98 FEET TO THE TRUE POINT OF BEGINNING.

THE BASIS OF BEARINGS FOR THE ABOVE DESCRIBED LAND IS BASED ON THE
CALIFORNIA COORDINATES SYSTEM (CCS 83), ZONE 5, 1983 DATUM, DEFINED BY
SECTIONS 8801 TO 8819 OF THE CALIFORNIA PUBLIC RESOURCES CODE.
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EXHIBIT L
PERMITTED EXCEPTIONS

A. All matters of record affecting the Premises as of the Execution Date, including without limitation:

1. Covenants, conditions and restrictions in the declaration of restrictions but omitting any covenants or
restrictions, if any, including, but not limited to those based upon race, color, religion, sex, sexual orientation,
familial status, marital status, disability, handicap, national origin, ancestry, or source of income, as set forth in
applicable state or federal laws, except to the extent that said covenant or restriction is permitted by applicable law.

Recorded: Book 139, Page 218, of Deeds
and recorded: Book 450, Page 144, of Deeds

2. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document:

Granted to: Southern California Gas Company, a corporation
Purpose: public utilities
Recording Date: February 27, 1959
Recording No: 3529, in Book D381, Page 454 of Official Records

3. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document:

Granted to: The City of Los Angeles, a municipal corporation of the State of California
Purpose: public utilities
Recording Date: May 20, 1959
Recording No: 3245, in Book D473, Page 809 of Official Records
Reference is made to said document for full particulars.

4. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document:

Granted to: The City of Los Angeles, a municipal corporation of the State of California
Purpose: water pipe
Recording Date: March 9, 1962
Recording No: 5427, Official Records
Reference is made to said document for full particulars.

5. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document:

Granted to: Los Angeles County Flood Control District, a body corporate and politic of the State of
California

Purpose: storm drain
Recording Date: October 9, 1962
Recording No: 4371, Official Records
Reference is made to said document for full particulars.

6. Any boundary discrepancies, rights or claims which may exist or arise as disclosed by a Record of
Survey

Recorded: in Book 90, pages 19 to 23 inclusive of Record of Survey.

7. The fact that said land is included within a project area of the Redevelopment Agency shown below, and
that proceedings for the redevelopment of said project have been instituted under the Redevelopment Law (such
redevelopment to proceed only after the adoption of the redevelopment plan) as disclosed by a document.

Redevelopment Agency: Community Redevelopment Agency of the City of Los Angeles
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Recorded: May 13, 1983, Instrument No. 83-542448, of Official Records
and re-recorded: May 12, 1989, Instrument No. 89-769675, of Official Records

8. Intentionally deleted.

9. An unrecorded lease with certain terms, covenants, conditions and provisions set forth therein as
disclosed by the document

Entitled: Memorandum of Lease
Dated: January 3, 1956
Lessor: The California Museum of Science and Industry (formerly known as the Sixth District Agricultural

Association)
Lessee: The Los Angeles Memorial Coliseum Commission
Recorded: March 15, 1984, Instrument No. 84-318440, of Official Records

Said lease has been amended by Amendment to Sports Arena Agreement, Lease and Easement dated
February 13, 2008 and by Amendment to Sports Arena Agreement, Lease and Easement dated as of December 20,
2013.

The present ownership of the leasehold created by said lease and other matters affecting the interest of the
lessee are not shown herein.

10. An unrecorded lease with certain terms, covenants, conditions and provisions set forth therein as
disclosed by the document

Entitled: Memorandum of Agreement
Lessor: The Los Angeles Memorial Coliseum Commission
Lessee: Team Headquarters, Inc., a California corporation
Recorded: March 15, 1984, Instrument No. 84-318442, of Official Records

The present ownership of the leasehold created by said lease and other matters affecting the interest of the
lessee are not shown herein.

11. An unrecorded sublease with certain terms, covenants, conditions and provisions set forth therein as
disclosed by the document

Entitled: Memorandum of Agreement
Sublessor: Team Headquarters, Inc., a California corporation
Sublessee: American Sign & Indicator Corporation, a Washington corporation
Recording Date: March 15, 1984
Recording No: 84-318444, Official Records

The present ownership of the leasehold created by said lease and other matters affecting the interest of the
lessee are not shown herein.

12. Intentionally deleted.

13. The matters contained in a document entitled "Site Lease and Easement Agreement" recorded
December 16, 1997, as Instrument No. 97-1970229, of Official Records.

Reference is made to said document for full particulars.

Document(s) declaring modifications thereof recorded August 15, 2006, as Instrument No. 06-1816019,
Official Records.



EXHIBIT L PAGE 3

20145318v.13

Document(s) declaring modifications thereof recorded August 15, 2006, as Instrument No. 06-1816020,
Official Records.

14. Intentionally deleted.

15. Matters contained in that certain document entitled "Agreement and Grant of Easement Ingress and
Egress" dated October 2, 2000, executed by and between the City of Los Angeles, a municipal corporation and the
California Science Center recorded October 5, 2000, Instrument No. 00-1562663, of Official Records.

Reference is made to said document for full particulars.

16. The matters contained in a document entitled "Waiver of Damages, Indemnification Agreement and
Right of Ingress and Egress - Covenant to Run with the Land" recorded October 31, 2007, as Instrument No.
20072461163, of Official Records.

Reference is made to said document for full particulars.

17. The fact that said land is included within a project area of the Redevelopment Agency shown below,
and that proceedings for the redevelopment of said project have been instituted under the Redevelopment Law (such
redevelopment to proceed only after the adoption of the redevelopment plan) as disclosed by a document.

Redevelopment Agency: The Exposition/University Park Redevelopment Project Area - Expanded Project
Area

Recorded: November 30, 2007, Instrument No. 20072636429, of Official Records

18. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but
not limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability,
handicap, national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition
or genetic information, as set forth in applicable state or federal laws, except to the extent that said covenant or
restriction is permitted by applicable law, as set forth in the document

Recording Date: June 19, 2009
Recording No: 20090927601, Official Records

19. Intentionally deleted.

20. Intentionally deleted.

21. Matters contained in that certain document

Entitled: Memorandum of Lease Option Agreement
Dated: September 4, 2013
Executed by: California Science Center (also known as the Sixth District Agricultural Association) and

University of Southern California
Recording Date: September 24, 2013
Recording No: 20131384077, Official Records

Reference is hereby made to said document for full particulars.

22. Matters contained in that certain document

Entitled: Memorandum of Unrecorded Grant Project Agreement
Dated: March 1, 2012
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Executed by: Los Angeles County Regional Park and Open Space District and the California Science
Center

Recording Date: March 12, 2014
Recording No: 20140251898, Official Records

Reference is hereby made to said document for full particulars.

23. An unrecorded lease with certain terms, covenants, conditions and provisions as set forth therein, as
disclosed by inspection and/or investigation.

Entitled: Agreement and Lease for Parcel Adjacent to Arena
Dated: January 3, 1956
Lessor: Sixth District Agricultural Association, an institution of the State of California
Lessee: Los Angeles Memorial Coliseum Commission

The present ownership of the leasehold created by said lease and other matters affecting the interest of the
lessee are not shown herein.

24. An unrecorded lease with certain terms, covenants, conditions and provisions as set forth therein, as
disclosed by inspection and/or investigation.

Dated: May 14, 2008
Lessor: Los Angeles Memorial Coliseum Commission, a joint powers agency created by agreement among

public agencies pursuant to Title 1, Division 7, Chapter 5 (Section 6500 et seq.) of the California Government Code.
Lessee: University of Southern California, a California nonprofit public benefit corporation

As amended by First Amendment to Lease and Agreement dated November 4, 2010 and Second
Amendment to Lease and Agreement dated as of July 29, 2013.

The present ownership of the leasehold created by said lease and other matters affecting the interest of the
lessee are not shown herein.

25. Intentionally deleted.

26. Water rights, claims or title to water, whether or not disclosed by the public records.

B. Any state of facts that a current, accurate survey of the Premises would show, as of the Execution
Date.

C. The Sports Arena Agreements as defined in this Lease.

D. Liens securing taxes and assessments that are not yet delinquent.

E. Rights reserved to or vested in any Governmental Authority (when serving in its capacity as a
regulatory authority acting within its jurisdiction with respect to the application and enforcement of any laws, codes
or ordinances applicable to the Premises, as opposed to any Governmental Authority acting in its capacity as a party
to any Sports Arena Agreement) to control or regulate the Premises or the use thereof, including all applicable
zoning and building laws, codes and ordinances.
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EXHIBIT M
FORM OF SURETY BOND

Performance Bond No. [  ]

KNOW ALL MEN BY THESE PRESENTS: that we, PCL Construction Services, Inc. of 500 North Brand

Boulevard, Suite 1500, Glendale, California 92103, as Principal, hereinafter called “Contractor{ XE "Contractor"
}”, and, [SURETY], a corporation duly organized under the laws of the State of [  ], as Surety, hereinafter called

“Surety{ XE "Surety" }”, are held and firmly bound unto LAFC Sports, LLC, a Delaware limited liability

company as Obligee, hereinafter called “Owner{ XE "Owner" }”,

in the amount of [  ] ($[  ]) Dollars, for the payment whereof Contractor and Surety bind themselves,
their heirs, executors, administrators, successors and assigns, jointly and severally, firmly by these presents.

WHEREAS, Contractor has entered into a Construction Management Agreement with Owner, dated [  ] (the

“Contract{ XE "Contract" }”), for the development and construction of an estimated 22,000 seat Major League
Soccer stadium to be located in Los Angeles, California, as more fully described in the Contract, which Contract is
by reference made a part hereof.

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION is such that, if Contractor shall promptly and
faithfully perform said Contract, then this obligation shall be null and void; otherwise it shall remain in full force
and effect.

1. Whenever Contractor shall be, and declared by Owner to be, in default under the Contract, Owner
having performed Owner’s obligations thereunder, Surety may either promptly remedy the default, or promptly:

(a) complete the Contract in cooperation with Owner in accordance with its terms and
conditions, including payment of the liquidated damages that are the responsibility of Contractor; or

(b) obtain a bid or bids for completing the Contract in accordance with its terms and
conditions, and upon determination by Surety of the lowest responsible bidder, or, if Owner elects, upon
determination by Owner and Surety jointly of the lowest responsible bidder, arrange for a contract between such
bidder and Owner, and make available as Work progresses (even though there should be a default or a succession of
defaults under the contract or contracts of completion arranged under this paragraph) sufficient funds to pay the cost
of completion less the balance of the contract price; but not exceeding, including other costs and damages for which
Surety may be liable hereunder, the amount set forth in the first paragraph hereof. The term “balance of the contract
price,” as used in this paragraph, shall mean the total amount payable by Owner to Contractor under the Contract
and any amendments thereto, less the amount properly paid by Owner to Contractor.

2. Any suit under this bond must be instituted before the expiration of two (2) years from the date on
which final payment under the Contract falls due.

3. No right of action shall accrue on this bond to or for the use of any person or corporation other
than the Owner named herein or the heirs, executors, administrators or successors of the Owner.

The notice address and contact person for the Surety are as follows:

[…]

Surety agrees to accept all notices given to the address set forth above, attention to such individual.
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[Labor and Material Payment Bond continues on following page]

Signed and sealed this ____ day of
_________________, 2015.

(Seal)

Witness

Witness

PCL Construction Services, Inc.
(Principal)

By:
Name:

(Surety) (Seal)

By:
Name:
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Labor and Material Payment Bond No. [  ]

THIS BOND IS ISSUED SIMULTANEOUSLY WITH PERFORMANCE BOND IN FAVOR
OF THE OWNER

KNOW ALL MEN BY THESE PRESENTS: that we, PCL Construction Services, Inc. of 500 North Brand
Boulevard, Suite 1500, Glendale, California 92103, as Principal, hereinafter called “Contractor”, and, [SURETY],
a corporation duly organized under the laws of the State of [  ], as Surety, hereinafter called “Surety”, are held and
firmly bound unto LAFC Sports, LLC, a Delaware limited liability company as Obligee, hereinafter called
“Owner”, for the use and benefit of claimants as herein below defined,

in the amount of [  ] ($[  ]) Dollars for the payment whereof Principal and Surety bind themselves, their
heirs, executors, administrators, successors and assigns, jointly and severally, firmly by these presents.

WHEREAS, Contractor has entered into a Construction Management Agreement with Owner, dated [  ] (the
“Contract”), for the development and construction of an estimated 22,000 seat Major League Soccer stadium to be
located in Los Angeles, California, as more fully described in the Contract, which Contract is by reference made a
part hereof.

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION is such that, if Contractor shall promptly make
payment to all claimants as hereinafter defined, for all labor and material used or reasonably required for use in the
performance of the Contract, then this obligation shall be void; otherwise it shall remain in full force and effect,
subject, however, to the following conditions:

1. A claimant is defined as one having a direct contract with Contractor or with a Subcontractor of
Contractor for labor, material, or both, used or reasonably required for use in the performance of the Contract, labor
and material being construed to include that part of water, gas, power, light, heat, oil, gasoline, telephone service or
rental of equipment directly applicable to the Contract.

2. Contractor and Surety hereby jointly and severally agree with Owner that every claimant as herein
defined, who has not been paid in full before the expiration of a period of ninety (90) days after the date on which the
last of such claimant’s work or labor was done or performed, or materials were furnished by such claimant, may sue
on this bond for the use of such claimant, prosecute the suit to final judgment for such sum or sums as may be justly
due claimant, and have execution thereon. Owner shall not be liable for the payment of any costs or expenses of any
such suit.

3. No suit or action shall be commenced hereunder by any claimant:

(a) unless claimant, other than one having a direct contract with Contractor, shall have given
written notice of a claim to any of the following: Contractor, Owner, or Surety, within ninety (90) days after such
claimant did or performed the last of the work or labor, or furnished the last of the materials for which said claim is
made. Such notice shall be served by mailing the same by registered mail or certified mail, postage prepaid, in an
envelope addressed to Contractor, Owner or Surety, at any place where an office is regularly maintained for the
transaction of business, or served in any manner in which legal process may be served in the state in which the
aforesaid project is located, save that such service need not be made by a public officer.

(b) after the expiration of one (1) year following the date on which Contractor ceased Work
on the Contract, it being understood, however, that if any limitation embodied in this bond is prohibited by any
law controlling the construction hereof such limitation shall be deemed to be amended so as to be equal to the
minimum period of limitation permitted by such law.

(c) other than in a state court of competent jurisdiction in and for the county or other political
subdivision of the state in which the Project, or any part thereof, is situated, or in the United States District Court for
the district in which the Project, or any part thereof, is situated, and not elsewhere.
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4. The amount of this bond shall be reduced by and to the extent of any payment or payments made in
good faith hereunder, inclusive of the payment by Surety of mechanics’ liens which may be filed of record against
said improvement, whether or not claim for the amount of such lien be presented under and against this bond.
The notice address and contact person for the Surety are as follows:

[…]

Surety agrees to accept all notices given to the address set forth above, attention to such individual.

This bond shall benefit the Owner named herein together with its heirs, executors, administrators and successors.

[Dual Obligee Rider continues on following page]

Signed and sealed this ____ day of
_________________, 2015.

(Seal)

Witness

Witness

PCL Construction Services, Inc.
(Principal)

By:
Name:

(Surety) (Seal)

By:
Name:
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Dual Obligee Rider

This Rider is executed concurrently with and shall be attached to and forms a part of Performance Bond No. [  ]
and Labor and Material Payment Bond No. [  ] (hereinafter individually referred to respectively as “Performance

Bond{ XE "Performance Bond" }” or “Payment Bond{ XE "Payment Bond" }”, and collectively referred to as

“Bonds{ XE "Bonds" }”) issued by [SURETY], (hereinafter referred to as “Surety”), on the [  ] day of [  ],
20____ .

WHEREAS, PCL Construction Services, Inc. (hereinafter referred to as “Contractor{ XE "Contractor" }”) has
entered into a Construction Management Agreement with LAFC Sports, LLC (hereinafter referred to as

“Owner{ XE "Owner" }”), dated [  ] (the “Contract{ XE "Contract" }”), for the development and construction
of an estimated 22,000 seat Major League Soccer stadium to be located in Los Angeles, California, as more fully
described in the Contract; and

WHEREAS, Owner has requested that Contractor and Surety execute and deliver to Owner the Bonds in connection
with the Contract; and

WHEREAS, Owner has requested Contractor and Surety execute and deliver this Rider to Owner concurrently with
the Bonds.

NOW, THEREFORE, the undersigned hereby agree and stipulate that University of Southern California, a
California nonprofit public benefit corporation, shall be added to the Bonds as a named obligee (hereinafter referred

to as “Additional Obligee{ XE "Additional Obligee" }”), subject to the conditions set forth below:

1. Surety shall not be liable under the Bonds to Owner, Additional Obligee, or any of them, unless
Owner, Additional Obligee, or any of them, shall make payments to Contractor (or in the case Surety arranges for
completion of the Contract, to Surety) in accordance with the terms of the Contract as to payments and shall perform
all other obligations to be performed under the Contract at the time and in the manner therein set forth.

2. The aggregate liability of Surety under the Performance Bond, to any or all of the obligees (Owner
and Additional Obligees), as their interests may appear, is limited to the penal sum of the Performance Bond; the
Additional Obligee’s rights hereunder are subject to the same defenses Contractor and/or Surety have against
Owner, and the total liability of Surety shall in no event exceed the amount recoverable from Contractor by Owner
under the Contract. At Surety’s election, any payment due under the Performance Bond may be made by joint check
payable to one or more of the obligees.

3. The aggregate liability of Surety under the Payment Bond to any or all of the obligees (Owner and
Additional Obligees), and to persons or entities that are entitled to make claim under the Payment Bond (hereinafter,

“Claimants{ XE "Claimants" }”), as their interests may appear, is limited to the penal sum of the Payment Bond;
Owner’s and Additional Obligee’s rights hereunder, if any, are subject to the same defenses Contractor and/or
Surety have against Owner and/or the Claimants under the Payment Bond. At Surety’s election, any payment due
under the Payment Bond may be made by joint check payable to one or more of the obligees and/or Claimants.

Except as herein modified, the Bonds shall be and remain in full force and effect.

Signed this [  ] day of [  ], 20____.
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(Surety) (Seal)

By:
Name:
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ARENA AGREEMENT, 
AND 

THIS LEASE, which is hereby designated Sports 

4 ii Arena Lease of 1955~ executed in quintuplicate, ~hls 

6 i[ DISTRICT AGRIO&TLTURAL ASSOCIATION, an in.titutlm of the 

7 ~ State of Califo?nia, hereinafter sometimes ref~ed to as 

8 ~ "District" or "Lessor", and the LOS ANGE~S MEM~IAL 

9 ~ COLISEUM C0~.~ISSION, an entity, hereinafter sometimes 

l0 :~ referred to as "Co~isslon’: or "Lessee", orsani~d and 

ll ~ existing pursuant to the pro’vislons of Title l, ~iv!~!on 

13 ~ to Joint exercise of powe~s; Subdivision 5,of Seztlon 

14 ~ of the Cha=te~- o£ the City of Los Angeles, and ~vis!on 

15 ~-,I Chapter. 3~ Article 2 of the Agricultural Code of 
16 }) State of CaliforniR. 

18~ WI TNES SE TH : 

19 ~ W~AS, Lessor is the owner and ~lder of fee 

20 ~ title to that real property~ hereinafter sometime refer- 

21 ~{ red to as "the premises"~ situated ~n the Cigy ~ Los 

"22 ~ Angeles, County of Los Angeles, State of Ca!ifo~ia, and 

~ 
~ 3 ~ more fully described in E:~ibit "A’: hereto attached and 

~4 ~ ].~y this reference made a part hereof, and 

25 ~ V~E~AS~ Lessor desires to lease and let the 

2~ ~ premises to Lessee and Lessee desires to acqui~ the 

27 ~ leasehold estate hereinafter created, al! upon ~d sub- 

29 ~ and 

30 ~ V~.EAS, it !s the mutua! desire of each of the 



NOW, THEREFORE, IT IS AGREED AS FOLLOWS: 

ARTICLE I 

TE~4 OF LEASE 

Lessor does hereby demise, lease and let the 

premises unto Lessee for the term of fifty (50) years, 

commencing the ist day of Janhary, 1956, for the pur- 

poses a~d u~on the terms and conditions hereinafter 

set out. 

ARTICLE 2 

PLANS~ SPECYFICATIONS AND CONSTRUCTION 

At the earliest practicable date and in no 

event later than~the date designated in Article 1 off this 

lease, Lessee shall submit to Lessor genera~ and detailed 

and scale plans, elevations and drar:ings, both as to 

architectural and structural ensineerin~, with complete 

specifications, all of which have been approved by the 

said Loi Angeles Memorial Coliseum Commission as satis- 

factory and sufficient to provide for the complete con- 

struction and the equipment of a structure or structures, 

together with incidental improvements, all to be.upon the 

leased premises or ~ppurtenant ~hereto, which will be 

suitable for an arena or stadium to be used for the pur- 

poses hereinafter provided. Except as the context may 

require otherwise, the term "arena or stadium" as used 

in this lease shall mean said structure or structures~ 

together with said incidenta! improvements and equipment. 

At the earliest practicable date and in no 
...... 

~ event more than one hundred and eighty.(180) days 

~ after written notice by Lessor to Lessee, Lessee 



3 ii all substantially in accordance with said plans and spe- 

4 !i cifications and all at the cost and expense of Lessee. 

;~ ARTICLE 3 ~ 

:: 

~U ’ ~’~-OF~ 7 " The p~emise~aid arena or stadium shall 

8 

i0 

II 

14 

17 
:! 

be used only for competitive sports; athletics; games9 

pageants; plays, celebr~tlons; patriotic or religious 

getherings; public recreation; motion picture production 

or display; public gatherings; festiuals~ exhibits; 

industrial, trade, horticultural or agricultural shows~ 

conventions; and exhibitions and productions of a local, 

regional, national or. international ci~aracter; and for 

purposes related or incidenta! to any or a!! of the fore- 

going, primarily to the end that the citizens and public 

generally may , ~; en~oy and receive the greatest benefit 

sible from the Sports Arena and that the City, the County 

and th~ District m.ay more e~^t~ve~v demonstrate and 

exploit their climatic~ geographic, recreational, cul- 

rural and commercia! resources and a~vantage~ 

Lessee may lease, license, rent, use or permit 

the use of the said arena or stadium or any pair thereof 

for ~ny ~f the purposes described above. 

Said City, County and District shall each have 

the right, upon appl!ca$ion to Lessee to use said arena 

or stadium or any part thereof for any purpose for which 

it may lawfully use the same, on any date not otherwise 

reserved, upon such terms and conditions as may be 

agreed upon with the Lessee. 

Lessee shall not make any ~ease, license, 

3. 



!! ~u =~’~::~ ur szaaaum to any person or en~a~y ~cr any 
~ period which wil! extend beyone the ezpi[ation of the 

~ te~ of this ~case. 

Lessee ma~ ~ant concession                      p__~i~e~e~-~,’: " "" ~ fo~ the 

~ ’:endlng and sale of liquids and ed~b[.es, programs, cush.- 
~ ions and similar artlcles~ or for hhe renting of any 

~ said art2cles, provided ~ha~ n9 such concession shal! be 

~ made or given to extend over a period of more than three 

()) years or beyond the expiration o9 the te~ ~of this 

iease~ and provided, further~ that no concession 

lease or license shall pe~it the vending or sale or dis- 

~ sp~atuous alcoholic liquors upon the said 

premises. 

~ASEM~NT 

Lessor does hereby grant and convey to Lessee 

Ks an appurtenance to the premises he’=eini .... ~a~ed, an 

easement in the nature of an under,round passageway 

ingress and egress to service the here!n prooosed sports 

al, ena. Said easemen~ shall extend generally in an east- 

~’~est dlrection from the basement of said sports arena 

’sloping gradually uoward to the surface where i~ connects 

with South Colise~ Drlve... Said easement shall be limited 

to fl~ty’~ ’ (50) feet in width~ paved, and for the use of 

persons, vehicles ~nd animals in connection with servicing 

said facility. Said easement sha!l be more particularly 

defined by reference to the final plans and spe.cifica~ions 

of the architect and designer of said i’acili~x 



Lessee shall keep and maintain the leased prem- 

ises and the arena ’or stadium and equipment in good 

order and repair at all times at the cost and expense 

of Lessee. 

Lessee shall provide a!l water, power~ heat~ 

light, sewage and utilities at its own expense. 

~essee shall pay all taxes, assessments or 

other charges, If any, lawfully levied or assessed upon 

or in respect of the premises or any-part thereof~ 

improvement thereon, or revenues therefrom. 

ARTICLE6 

INSURANCE 

Lessee shal! carry such insurance and in such 

amounts as Lessee s~a!l deem necessary or desirable to 

keep the structures~ improvements and equipment of said 

arena or stadium insured against loss or damage by fire 

or earthquake and sha!l pay the premiums therefor. 

Lessee shall keep and maintain at all times 

insurance for the benefit and protection of Lessor and 

Lessee a~alnst claims for death or personal injury of 

persons in or &bout the leased premi~s in an ~nount 

not less than Five Hundred Thousand Dollars ($500~000.00) 

a~ to the death or injury of one person~ ~nd in an 

aggregate amount for the death of or injury to more 

at all times insurance for the benefit and protection 

of Lessor and Lessee for the loss or destruction of or 

damage to p~operty of others upon o~ in connection 

5, 

27 ~ 

I 
~ han o2e person of not less than ~,~o ~ill±on Dollars 

($2,000~000.00) and shall keep and maintain in effect 



ARTICLE 7 

RENT 

Lessor hereby reserves and Lessee hereby 

agrees to pay to Lessor at Los Angeles, California, 

rent for the leased premises as hereinafter provided. 

Lessee shall not be required to pay any rent 

until two (2) years shall have elapsed after issuance 

of the building permit to commence construction of 

the arena or stadium provided for by the prov~sions 

hereof. 

After the elapse of two (2) years from the 

date of issuance of said building permit, LeSsee shall 

pay rent calculated as follows: 

(a) For the period of ten (!O) years com- 

mencing at the expiration of the second year of 

this lease~ at the rate of Ten Thousand Dollars 

($10,000.OO~ per year; 

(b) For the period of ten (I0) years com- 

mencing at the expiration of the twelfth year 

of this lease, at the rate of ~genty Thousand 

Dollars ($20,006.00) per year; 

(c) For the remaining period of this 

lease at the rate of Thirty Thousand Dollars 

($30,000.00) per year. 

The rent hereinabove provided shall be paid 

annually~at or before the end of the lease year 

whi.ch it is payable. 

For the purpose of .securing the payment of the 

rent herelnabove provided, Lessee does hereby assign, 



premises to the extent, and only to the extent~ neces.. 

sary to pay to Lessor the rent as and at the time 

hereinabove provided, with the exception, however, 

that said receipts and revenues shall be first applied 

to satisfy payment of the ordinary and direct expenses~ 

other than rent incurred in the operation and main- 

! tenanee of the sports arena. Lessee further under- 

takes and agrees that during the term of the leases it 

will not pledge, assign, transfer or set over unto 

any other entity any right, title or interest in or 

to said revenues which will or may in any way defeat 

or impair the right of Lessor to recei.~e or of Lessee 

to make payment o£ said rent from such revenues. 

ARTICLE S 

.pLEDGEI ASSIG~IE~ ~ND SUBLETTING 

Lessee shall not assign this lease or any 

of its" rights hergunder or sublet the leased premises 

or any part thereof without the written consen~ or 

approval of Lessor; provided, however~ that any lease, 

license, contract or agreement of Le~ssee which permits 

or allows the premises or an# part thereof to be used 

for any of the purposes set out in Artic.le 3 hereof and 

not in violation or contravention of the restrictions 

of that Article shall no~ be deemed such a subletting 

as to require the consent o~ approval of Lessor. 

ARTICLE 9 

BREACH OR DEFAULT OF L£SSEE 

In the even~ that Lessee shal! fail to per- 

form or abide by any of the terms or conditions of 

7. 



4 li written notice by Lessor to Lessee specifying such brea~n, 

5 i~ Lessor at its option, may terminate this lease, and the~- 

6 i! upon Lessee will quit and surrender the leased premises, 

7 ~{ including the improvements thereon and equipment thereof, 

8 ii to Lessor in good condition and repair, damage by fire~ 

9 ~ act of G’od ind the elements excepted, and Lessee shall 

I0 ~ have no right, title or interest in o~ to any of auch 

ll ~ prope=ty and no claim against the Lessor for the cos~ or 

~ ~ expense thereof In the event, however, that Lessee does 
II 

~ issue revenue bonds for the construction of the herein 

14 ~ prooosed soorts arena or stadia, then Lessor shall not 

15 ~ resinate this lease for such breach ~less and until ~i 

16 ~ such .revenue bonds and the interest thereon" shall have been 

.. paid o~ provision for such pa~en~ shall have been made, 

18 provided, however, that any un~aid ren~ shall accrue ~d 

19 ~ bear interest at the rate of 6% oer ann~ from the date 

20 ~ when the s~e was payable by the te~s hereof, ~d a~ 

~ accrued rent shall have first priority as part of the 
a2 ~ ordina~j operating expenses for pa~ent .out of the revenue 

~ from the sports arena or stadia. 

~4 ~                                                        ARTICLE I0 

A~ any time during the forty-eighth (48th) year 

~7~ of this lease, Lessee may give written notice to Lessor 

~8~ that Lessee elects to extend the te~ of this lease for 

I: such an additional period as may be lawfulj if any~ pro- 

vided that the total period of such extension shall not 

exceed forty-nine (49) years. Lessor shall grant such 

8. 



3 ii the event of such extension the rent to be paid for and 
:; 

4 :: during such extension shall be the amount or at the rate 

5 i! agreed upon by Lessor and Lessee, and in the event that 
;: 

6 ii Lessor and Lessee shall be unable or fail to agree upon 
:: 

? i~ the amount or rate thereof, then the rent for the term of 

_ ii DiratioD of or±$,Lual 
30~ 

Annua! ~e~’~i! r~te du~ing 
" extended term 

......... in.,. 
Assessed value 
in year 2003 

uat!on of all the land within the County of~Los Ange!~s 

as of the forty-se%~en~h (~7th) year of this lease shal! 

be deterT~ined by reference to the then o~flcia!ly pub!!2hed 

figure. Account shal! be taken of any change in the 

method usedin arr~vlng at these two figures on their 

respective dates. From these two fi~Ires the percentage 

of increase or decrease in said assessed valuation during 

the intervening period shall be determined. The annual 

rental for the term of such extension shall b~ determined 

by applying said percentage increase or decrease in 

assessed valuation to the annual amoun~ of rent payable 

to Lessor at the expiration of the original fifty (50) 

year term of the herein lease. The fozmula to be thus 

applied will be as follows: 

Annua! rental rate at ex- Assessed value 

8 ii such extension shall be f~xed at such amount or amounts 

9 :: and at the rate which shall be determined in accordance 

10 ii with the following procedure: 

ll ii The assessed .a!uat!on of al! the land within 

12 ~, the County of Los Angeles, as of January i, 1956, shall be 

13I deterTnin~d by reference to the published report of the 

14 ii County Assessor in effect on that date. The assessed va!- 



the said extended term which is less than the rental pro- 

v±ded for herein to be paid during the !ast year of the 

origina! te~r~ of this lease. 

ARTICLE I! 

SURRENDER UPON EXPIRATION 

Upon the expiration of the term of this lease, 
9 !i unless it s~all be renewe~d or extended as hereinafter pro- 

i0 !i vlded, Lessee will quit and surrender to Lessor the pos- 

Ii !i session of the leased premises, including the improvements 

12 ii thereon and the equipment thereof~ to Lessor in good con- 

13 i ditlon and repair, damage by fire~ act of God and the 

14 d elements excepted, and Lessee shall have no right, title 

15 ii or interest in or to any of such property and no claim 

16 Ii against the Lessor for the cost or expense thereof 

17 i{             The Commission covenants tha~ it wil! authorize 

18 ~! the executicn and delivery of such instruments and take 

:: such further act.ion, as may be reasonable and as may be 

~.0 ~ required to perfect title to said premises and improve- 

!! ments in the Lessor upon the termination of this lease. 



proper officers thereunto duly aut~]orlzed, and their 

officia! seals to be hereto affixed, as of the day and 

year first above w~itten. 

ATTEST: ¯ SIXTH DISTRICT AGRICULTURAL 

~ 
ASSOCIATION 

~g~e~ry,l~ixth Discr~ct ~ ..... ~’~ ~ 

ATTEST: LOS ANGELES M~4ORIAL 

S’ecre-tar), -Los Angeles 
Memorial Coliseum 
Commiss±on 

COLISEUM CO~4ISSION 

! 

APPROVED: 

DEPARTM£NT OF FINANCE OF THE 
STATE OF CALIFORNIA 

:~,/.. ., ..... ~ i~- 

~ ireC,~or oz F!na~e 

TED AS TO FOE~I 

The within instru      P 
the Councd ol the City of Los Ang-Aes 
at its m$+;in8 ol’ 

Deputy 

11. 



EXHIBIT A 

LEGAL DESCRIPTION OF THE PHOPOSED SPORTS ARENA SITE 

That portion of Sohthern District Agricultural Park and 
adjoining lots, in the City of Los Angeles, County of Los 
Angeles, S.tate of Califbrnia, as shown on map recorded in 
Book ~, Page 352 of Miscellaneous Records, in the office 
of the County Recorder of said County, bounded by-the 
following described lines: 

Commenqing at the intersection of the westerly line of 
Figueroa S~reet~ I00 feet wide, with the northerly line 
of Tract No. ~719, as shown on map recorded in Book 52, 
Page 48 of Maps, in the office of said Recorder; thence 
along said westerly line, North 0° 07’ 55" West 40.60 
feet to the true point of beginning; thence along said 
westerly line, North 0° 07’ 55" West ~40.7g feet; thence 
South 89° 53’ 05" West 7~6.00 feet to the.beglnnlng of a 
tangent curve concave to the southeast, having a radius 
of 51.05 feet; thence southwesterly~ along’ said curve, 
through a central angle of 7!° £0’ ~6’~, a distance of 
63.57 feet to the beginning of a tangent curve concave 
to the northwest, having a radius of 559 feet/ thence 
southwesterly along s~id last mentioned curve, ~hrough 
a central angle of 57 10’ 90", a distance of 557.88 
feet to the beginning of a tangent curve, concave to the 
southeast, havlng, a radius of 16~.91 feet; thence ~outh- 
westerly~ along said last mentioned curve, through a 
central angle of 75o 50’ 49"~ a distance of el8.30 feet~ 
thence tangent to said curve, South 0° 07’ 40’ East 
59.64 feet to the beginning of a tangent curve, concave 
to the northeast, having a radius of ~0 feet, said curve 
being tangent at its southeasterly te~inus, to a line 
which is parallel with the northerly 1.1ne of said Tract 
No. ~719 and passes through the true point of beglnning~ 
thence southeasterly, along said curve~ through a central 
angle of 89 50’ 35", a distance of 31.36 feet to said 
parallel line; thence along said parallel line, South 
89° 58’ 15" East l£T1.95feet to the true point of 
beginning. 

EXCEPT all that portion of said !and lying westerly of 
a line parallel with and distant westerly 850 feet~ 
measured at right angles from the westerly llne of 
said Figueroa Street. 

Southern District Agricultural Park and adjoining lots. 
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September 3,2003

California Science Center, a.k.a.
Sixth District Agrcultural Association
700 State Drive
Los Angeles, California 90007

Attention: William J. Chadwick
Chairman, Board of Directors

Re: Election to Extend Term of Sports Arena Agreement, Lease and Easement

dated Januar 3, 1956

DealMembers of the Board,

At its meeting of September 3,2003, the Los Angeles Memorial Coliseum Conrission
took action electing to extend the term of the Sports Arena Agreement, Lease and Easement
dated January 3, 1956 ("Agreement") for an additional period of fort-nine (49) years.

Accordingly, this is to provide written notice ofthat election pursuant to Article 10 of the
Agreement, and that the term of the Agreement is thereby extended for an additional period of 49
years extending from January 1,2006 through Dcccmber 31,2054.

This extension ofthe term ofthe lease also serves to extend the tenn of the Amended and
Restated Los Angeles Memorial Coliseum Commission Management Agreement for an identical
term as the extended tenn ofthe lease.

The Commission believes that great progress has been made in recent years, through the
cooperative efforts of the California Science Center, African-American Museum, County
Museum of Natural History, City of Los Angeles, County of Los Angeles, community groups
and other entities involved in Exposition Park, to lay essential groundwork which will enable the
Park and all of its facilities to continue and significantly enhance the provision of educational,
recreational, cultural, commercial and other related opportunities for the local, regional, national
and international communities of Los Angeles.

BOA. i 96750.1
Exposition Park Playground for the Mind and Body



California Science Center, a.k.a.
Sixth District Agrcultural Association
September 3, 2003
Page 2

In this cOil1ection, the Commission desires very much to expeditiously continue and
conclude the ongoing negotiations concerning rent, as well as other changes to both this
Agreement 31d the Sports Arena ground lease which will enable us together to assure that these
import31t and historic facilities continue to serve the needs of these greater Los Angeles
communities for the 21st century.

Very truly yours,

c: City of Los Angeles
County of Los Angeles

HOA.196750.1



AMENDMENT TO SPORTS ARENA AGREf’~i’~,I!~2~’I, I A-:;ASI{; A ’NI) EASEMENT 

"]’hi8 AMENDMb;NT TO SPORTS ARENA ACIRI.bEN[F,N’I’; LEASI;: AND 

CAt,IFORNPA SCIENCE CENTER+ also b~own az thc SIXTH DISTRICT AG~C[)t.TURAI, 

¢~qsOCIATION. m~ institution of the Srat~) of Caliiomia (herei~afle~ "Le~or’) and 

LOS ANG’ELES MEM’O~AI, COLfSEUM C()MMISSION, a lmbhc.joint powers entity 

(Iwz’einai~r 

Es~:ment("Agreomenl")da~edJanua~T3, 1956. asame~ded th~rsuantto Artictc 

Agre~ent, the L.~s~ on Sepmmher 3, 2003 elected to ex~ead the l:cm~ of~he Agmemet~l ~br an 

additiona! ~riod of 49 yeats, extending fi’om .f~nua~3, 1, 2006 thro~gh December 31, 2054 

provident in Article t 0. and have now a~rced ul~on ~uch ren~ .for ~,e extended lerm of t,he 

NOW, TH ER R~O~ I,.e~sor and t,cs~ec a[4rec n s ~bllo’,v.~: 

RENT 

Lessor and Lessee agree that file rc~ for ll~ lea~ed p~emises to be p.aid by 

l~e to Lessor lbr fi~e ex,tc~aded term of fire ANeeroe~,~l (J~j~tl~liy !, 20(~ Ihlough December 31, 

2054) shall ~ as follows. 



A. Fu~ tee. year 2006, Lessee .~lmll pay to Lessor $ 30.000.00, 

which Dare,or n~mwleAge~ has been pa}d in 

For Ihc year 2007, Less~ shall pay to Lessor $281,250.00. 

Le~or aclu~owl~d~es r~ccip~ of advm~ce payment on s~t~h amotm[ fi’um Lessee in [h~ ~unount 

$30.000.00. aud Lesser ~md t~s~ce agree thin the balance of $251,250.00 shall b~ due and 

puyable within thiay (30) days from th~ dn~ ~ff~xe~ution of thi:, Amendment. 

C. ~:’m’ ycar:~ 2008 through 2054, ~ssee shnll pay lo Lessor 

D~y m 1,~ssor a base ~*nlN amoum o~$375,000,(~o l~r year (Ba’~� R~nt). In addition to Base 

Rent, L~s~or ockt~owledges that ~e Le~asee will eadem’or to identity, and contrac~ with a 

Naming Rights Spo~sa~, m~ eusammry commert:ial terma, tbr purf~oses of"bmnding" the 

Coliseum ~md incr~tsmg Col~um/’cv~nucs ’lbr the pttblic’s benefit, atxd Lessee agrees to pay to 

Lesmr an amotmt equal ~o 1 875 % oral! reveuues ~coived by the r~sst*e per y¢ar, ii’~ay. 

the Naming RiN~ts Spo~tsor (Naming l~N~ts Equivalen0 

D, Conun~dng in year 2016, ~md each }~ar thereafter, the 

if any, in the U.S. Department o~ Lalx~r, Bureau hi" I z~r StaIJsficr, Con.~umc~=s Price ln[lex 

UrNn (3on~mers (Lo~ ~gelcs. Riv¢~’sJde + Orange County. Calilbrni~) {’*CPP’), 

however, tlaat the total mnotlnt of Base ftcu~ lfiUs tile Nmn!og Rights Eq~iivalent shall be at !oast 

1487,500.00 per yea~’. Such CPI adjustmrms sha}~ be m~de Nis~d ou the pubtish~] l)¢.reo~tage 

change b~ the CPI between Dc~mb~" of the preceding yenr and l)eceml~r of the next 

immediately pr~eding y~r. The t3a~c Rent, ;~, adjusted ~or CPI, shall co/Lstm~te the Base Rent 



-3- 



-4- 



2 Ex(mpt ~s c×pressly cha~lged or modified by {his ~cndmcnt. ~]J othe~ 

~q WITNESS WHEI~O~, Lessor and [~ssee bare cause6 this AMENDMENT 

YO SPORTS ARENA AGREEMENT, LEASE AND [;ASEMBNT to be execumd @ thd~ duly 

m~thorized officers {~g office day ~ud year firat above written. 

CALIFORNIA SCIENCE CENTER 
known as lhe SIXTI-,I DISTI(ICT 

AGRICUt,]’LRAI. ASSC (3A 11 

~ ,{}~/Prcsidont 

APPROVED AS TO FORM; 

Co~rka,~s iofiL~6"~n s c I 

APPROVED: 

STATE AN[3 CONS-UMI-’,R 
SERV [CIKS AGEN(," Y 

(7) .... 

A PPROVF;I): 

DEPARTMEN’I.’ OF GENERAL 

Direetm 

-5 



AMENDMENT TO SPORTS ARENA AGREEMENT, L__EASE AND EASEMENT 

This AMENDMENT TO SPORTS ARENA AGREEMENT, LEASE AND 

EASEMENT (this "Amendment") is dated as of ~?(..~._dA,~.b g v" ~;k 49 , 2013 by and 

between the CALIFORNIA SCIENCE CBNT!~R, al~o lcnown as the SIXTH DISTRICT 

AGRICULTURAl, AS~. OCt .ATION, an in~imtion of’tlre ~,a}’e Qf.Catifornia ("Lessor") 

and the LOS ANGE, LES MEMORIAL COLISEUM co~.~issloN,a public joint 

powers ~mi.ty (~’Le,~ee") Cstabllshed by agreeW~e~,t among Lessor, the Couiat~ of Los 

Ang~les:aad~theC~ty of ZLos Angeles pm’suant to Title 1, Divisi,or~ 7,:~h~pter 5 (Sd~tion 

6500 et ~eq.) of No California Governmem Code. 

’ A.-: Lessor imd Lessee arh ~artie~ to"that.eettain 8po~ts Arem~i A~r~ement, 

L~a~.~’E~-~nt d~eg.J~uary 3, 1956, as ~mend~ ~ ~meMm~nt to Spots Arena 

Agr~eme.~ .Lease ~d E’a’sm~en~ dated Feb~m~ 13~- 2~8 (the "S~qr~ Arena 

B.    L~sor ~.~essee are also. p~es to th~ c~ Colf~eum Lease dated 

JanUd~ 3, 1956,~s ~d~d by Am~ndmegKt6Cofise~t ~ase dated J 

~nen~nt ~o Oo:li’~ Le~e 4atahN~vdmber 3, 1976, and Amendment to Coti~um 

Lease datNyetmary t,3,.eOO8.~.~ e~ ~OlNcumLea~e ). 

C,    L~e mad.fhe Um~rN~.o~8outhemCahf0rnm (’~USC~) enteaed into a 

Second Amendmeht to LoNe aM Agreement (th~ -Comm~ion2usc ~ase Second 

Amendment’) that mends theLease ~d Ag~eem~m ~ted May 14, 2008 between 

Lessee and USC (the "Original Commission-USC Lease"), as previously amended by 

First ~maendment to Lease and Agreement dated November 4, 2010 (the "Commission- 

USC Lease First Amendment"). The Original Commission-USC Lease, as amended by 
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the Commission-USC Lease First Amendment and the Commission-USC Lease Second 

Amendment, is referred to herein as fide "Commission-USC Lease," 

D.    In connection with the Commission-USC Lease Second Amendment and 

remedies and other rights that that Lessor may have or have had or incurred with respect 

to any non-payment of such rent by Lessee during the Free Rent Period. 

21860197.4 2 



2. Direct Payment of Rent, Lessor and Lessee agree that from and after the 

Commencement Date under the Commission-USC Lease, and continuing during the 

remaining term of the Commission-USC Lease, all rent payable by Lessee under the 

Sports Arena Lease shall be paid by usc directly to Lessor at the same times and in the 

same amounts as set forth_’.m:th~ Sporls.~&,ii~’Le~e. L.,.e~of:shgH accept such payment 

d~rectly from USG:o ~ ~ -I~s~};~a~all .~":~b~’~t invo{~" f~i(~ent ":’~ pay;~ble .,~a~, der .the Sports 

Arena Lease t~.~oth USE-" ahd,,Le~Ne not’ l~s~:~arts~x.~’(60.)4~ys in-advance. 6f each 

date fo~ ~l-a.’cN~he.reat~s:due, prov~ttbd however, Lessor s l’ailum-to.subm~t my.crees shall 
, ,’: ." ~,’, . 1:- ~’; . .. ~ 

¯ ,, -.    o : -, 

not..’.~eli’~e:L~g~.~"~’&n the obligation to pay rent<,~JSC shall:~rdr~I 
’.1 ,. :,:.i ..’- . 

ges~or, ;w.tth~a/copy of the transmattal of s.uch pg.. ym.en.t to bp,p.fow~¢.d-~¢onct~ently by. 

,’ , " ".~-~,:15" ,?-.- ; 5 ...... ::r:.. ",.,,,-. : ..-si,,.,.,.,~, . ..._ : o f.--= ,.:~.    v. 

.: ~., ’ :,3.~ .,, L~rmta~mn.an N~b~r of 19fat.o.~r.E~,etlts., N~.e.Nport~ ~4:rena.L~e 

¯: h~geby :a~;9~d.ett to hm~t;ih~ ,:nuiiib.er ~ f;.e v¢ .ata ’h,e_l~,. a~:the ,eoIi~eum,.’th~.Npo~.~-ena oi 

,~y’ replaeerhg.n.taIev~lopmertt at the premises under, tke.Spo~;t~ Arena Leas~,for 
, ; ’..: 

:" ¯ ~     ?        ’" 

the ~endance ~x~_e, eit 25;QO,IiP15ersons~(~’ Ma~o~ Eve.ft.} to a maximum ~f-.tWe.n~y-five 

(25) Maior Even~:in ~he:~.ag. grega~a~rmgany calendar year ro!!haling any;gSC Home ¯ 

FootbalIa ~-nes arid"Ctiirkmssmn..~,’~.,n.~,g’.as~;defined,in the Commi$~ion-USC Leaa.e: ¯ 

pro ~ded;,hdwev, er, that tge,fot.[b~y.,~nN;shNl~taoteonstt!ute.Majo~ Events regardless 

of attendance: (A) tlie_.Otyml~..es, (.,B) flee SI~., c]N’O!yrr~,p~s:~md (C) the.Super Bow[, 

Additionally, if the Colise_ .ug3. is~.u~ei:l-oma temporary-baSis .(.t~ot’to:exeeed four ’ :., .: .: .: .... , -, 
consecutive years) by an NFL team for itff hoN~fdotball games, such NFL Games shall 

not count toward the twenty-five (25) Major Events limitation so long as the total number 

of Major Events.does not exceed thirty (30) Major Events in .any catendar year. 
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4. Exercise of Sports Arena Termination Right, Section 12,2 of the 

Cornmission-USC Lease affords the Commission certain fights to terminate the 

Commission-USC Lease with respect to the "Sports Arena Property" under the 

Commission-USC Lease (Le,, the premises under the Sports Arena Lease) if use ceases 

operation of the Sports Ar~e~_ ~t:6th~r.~th~n’f6t-t~d~velopmcnfp~,~u~oses, or if USC ceases 

the redevelopment,work wifldi.n:t~b~..ty-fo~. (24) mon~s ~f~.r ~i~t~rirlg-~t~’a.l~inding 

redev,elo~rgent,~om~..t~, ent The ~mmission shall "n6t exerei~: er~ qf::t .e foregoing 

¯ -~ ;,2 .... - -o - . <., s 

temiinatioa ~ighCsiwithout the District’s consent ~Iess the ~rnmissioh~is abl~ 

d.~nib, fi~ .ta"d,te,evigenee of a reasonably er~d~twgrth~’:sq,urc~e’,f0~ the ~a.yrne,nt:to tlie D~.stnct. 

.,brahe rent p~.y~.~l~.:.ig.,’th~ Digfie~..~.0~,’tge Spd~. iX:r. ena..; -,~.. as~, fol[.~,~.’ng such-. , 

. -’ -: ’ -’-" ’,~       ..’ .... , ’,t ," - ,    " 

,~ ..., ’,~._~:7: ~- ¯ ., ,. ..,.... ,- .,..., . .,... ..: 
¯ ~, ., ...... ~..    ..’,.. : .-. :...    .o.... 

of:th~s Ament!~ent?, m.~..~t’~. ~.~ms aii~l:prov,~s.m~, of~s Amendmen.t~.~thg2Lerms arid ,. 
,.    ¯          ,          . 

prov~.stons of th~en._d~i~.ent s.h.a.i~.~, ntro:L Tt~e Sports Ar~na-.Ee.~p rem.a~ns m fut’I.. ,. 

for~e arfd~ effect, unmodified exe.~pt, ~ s6t-forth, ~n this Amendment. ’ " 
~. ~. ~,-= . --," . .,~. . ¯ ,.; ¯ ~...     ’ ~ ., 

6:, ~’. :~CountervLr~s,’/’~/~ii ~.~"A~eht’,m..ay 5~,~-k~ec~i.ei~-in eounterpart.sjeach of 
,,    , .~... 

which shall coh’s,tiha~ a~ 6riginal oTt~,~s ~9:~umejit ;.~,d atl;,~f whi,c.h:eblr~ctivety shalI 
..o    ,, ¢,         .’ ;: ,.." .’’;’. ~.~: ,, -~    . . ,- .,.:’ 

- -." :,. :,,.    " :; ;~    ~:..,’ .,~ ....... 
constitute a fully-exeeut~d Am~ndinent.: ...... ’ . L "" _. " 

SIGNATURES ON FOLLO~q~ PX~}’~. 



¯ tN wrI3,iESS WHEREOF, Lessor and Lessee have entered into this Amendment 

as of the date first set forth above. 

LOS ANGELES MEMOPdA. L 

By: //~/]g;2Ck.e ~ -v"    " 

~l~on~-mbe, i~idemt      . 

/ 
hotffas. : Fau~mn 

Commission L~gal Counsel 

CALIFORNIA SCIENCE CENTER, also 
knowg, as be SIXTH DISTRICT 
AGRI~ULTURAL ASSOCIATION 

APPROVED: 

CALIFORNIA NATURAL RESOURCES 
AGENCY               ’ 

By: [~~-- ’ ’- 
:~,~ 

Tiile: 

APPROVED: 

DEPAR;I’MENTOF GENERAL 
SERVICES 

Name: 
"Title: 
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UNIVERSITY OF SOUTHERN CALIFORNIA 

July 29, 2013 
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.,SECOND AMENDMENT TO 
LEASE AND AGREEMENT 

This SECOND AMENDMENT TO LEASE AND AGREEMENT (this "Amendment") is 
made and entered into as of July 29, 2013 (the "Effective Date"), by and between the LOS 
ANGELES MEMORIAL COLISEUM COMMISSION, a joint powers agency created by 
agreement among public agencies pursuant to Title 1, Division 7, Chapter 5 (Section 6500 et 
seq.) of the California Government Code ("Landlord"), and the UNIVERSITY OF SOUTHERN 
CALIFORNIA, a California nonprofit public benefit corporation ("Tenan£’). 

RECITALS 

A. Landlord and Tenant are parties to that certain Lease and Agreement dated May 
14, 2008 concerning the lease by Landlord to Tenant of the Coliseum Property (as more 
particularly described on Exhibit A attached hereto) for the use of the Coliseum Property as the 
home stadium for the University of Southern California football team, as amended by First 
Amendment to Lease and Agreement dated November 4, 2010 (the "Agreement"). 

B.    Subject to the provisions of Section 18.1 of this Amendment, Landlord and 
Tenant desire to amend the Lease effective as of the Effective Date to modify the terms on which 
the Coliseum Property .is leased to Tenant and to expand the premises demised under the 
Agreement to include the Sports Arena Property (as more particularly described on Exhibit B 
attached hereto), the Owned Property (as more particularly described on Exhibit C attached 
hereto) and the Parking Lot Property (as more particularly described on Exhi..’.bit D attached 
hereto), all in accordance with the.terms and provisions of this Amendment. 

NOW, THEREFORE, in consideration of the premises, mutual promises, covenants and 
agreements hereinafter set forth, and for other good and valuable consideration, the receipt, 
sufficiency and adequacy of which are hereby acknowledged, Landlord and Tenant hereby agree 
to amend the Agreement as follows: 

1.    Definitions; Exhibits. Article 1 and Exhib~k ot’~h~greement are deleted hereby. 
Instead, capitalized words and expressions used in the Agreement and this Amendment, and 
other terms and expressions defined in the Glossary attached to this Amendment, shall have the 
meanings given to them in the Glossary, which Glossary is hereby incorporated into the 
Agreement, as amended by this Amendment. All references in such Glossary to a particular 
"Section" shall mean and refer to the corresponding Section in the Agreement, as amended by 
this Amendment. All other Exhibits attached to the Agreement are deleted and replaced with the 
Exhibits attached to this Amendment. The Exhibits attached to this Amendment are incorporated 
into the Agreement, as amended by this Amendment. All references in-the Agreement, as 
amended by this Amendment, or in the Glossary attached hereto, to a particular Exhibit shall 
mean the corresponding Exhibit attached to this Amendment. 

1 
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Premises. Article 2 of the Agreement is deleted hereby and replaced by the following: 

2. Premises. 

2.1 Lease of Premises. Subject to all of the terms and conditions of this 
Agreement, Landlord hereby leases the Premises to Tenant, and Tenant hereby leases the 
Premises from Landlord for the Term set forth in Article 3. 

2.2 Other Property. In connection with the lease of the Premises, Landlord 
hereby transfers to Tenant for the Term a leasehold interest in the property described on 
Schedule 2.2-1, to the extent such property is owned by Landlord or leased by Landlord 
from a third p .arty (collectively, the "’Other Property’s). The Other Property is leased to 
Tenant with absolutely no representations or warranties of any kind or character, express 

or implied, including but not limited to any warranty as to fitness for any particular 
purpose; provided, however that Landlord hereby represents and warrants that none of 

the Other Property is leased by l_~mdlord from a third party other than the west end video 
board and associated equipment leased from Kinetic Leasing, Inc. pursuant to the Kinetic 

Leasing Lease (as defined in Section 4.2(0). Prior to the Commencement Date, Landlord 
shall provide to Tenant a materially complete inventory (including, as applicable, tag 
numbers, serial numbers, etc.) and location of all tangible assets being leased pursuant to 
this Section 2.2. Concurrent herewith, Landlord and Tenant have executed an assignment 

and assumption of lease pursuant to which effective as of the Commencement Date 
Landlord has assigned to Tenant all of Landlord’s fights under the Kinetic Leasing Lease, 
and Tenant has assumed Landlord’s obligations under the Kinetic Leasing Lease from 
and after the Commencement Date and continuing for the duration of the Term. As of 

the expiration of. the term of the Kinetic Leasing Lease, the west end video beard and 
associated equipmentshall be automatically included in the Other Property and leased 

directly by Landlord to Tenant without the need for m3.y further documentation. With 
respect to any licenses, contracts, leases and other agreements included on Schedule 2.2- 

L as of the Commencement Date Landlord shall be deemed to have assigned to Tenant 
Landlord’s rights, title and interest in and to such licenses, contracts, leases and other 
agreements arising or accruing during the Term of this Agreement, and Tenant shall be 

deemed to have assumed the performance of all of Landlord’s obligafi6ns and liabilities 
under such licenses, con.tracts, leases and agreements arising or accruing during the Term 
of this Agreement. 

2.3 District Leases. This Agreement is subject to the terms and provisions of 
the District Leases, as the District Leases may hereafter be amended in a manner that 
does not violate the terms and provisions of this Section 2.3. Landlord hereby agrees that 
it will not at any time during the Term amend or modify the District Leases in any 
manner that could reasonably be deemed to have any effect on Tenant under this 
Agreement or as a direct tenant of the District pursuant to the NDA, without the prior 
written consent of Tenant, which Tenant may withhold in its sole discretion. 

Landlord and District have approved a non-binding Term Sheet (the 
"District/Commission Term Sheet") that includes the terms on which Landlord and 
District intend to amend the District Leases (the "District Leases Amendments"). If as of 
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the Effective Date Landlord and District have executed and delivered the District Leases 
Amendments, then the District Leases shall include the District Leases Amendments. If 
as of the Effective Date Landlord and District have not executed and delivered the 
District Leases Amendments, then notwithstanding any contrary term or provision of the 
immediately preceding paragraph, Landlord shall have the right to amend the District 
Leases pursuant to the District Leases Amendments, and this Agreement shall be subject 
and subordinate to such District Leases Amendments; provided, however, that Tenant 
shall have the right to approve any terms of the District Leases Amendments executed 
after the Effective Date that are not set forth in, or that are inconsistent or in conflict with 
the terms of, the District/Commission Term Sheet, which approval shall not be 
unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing, Landlord 
shall have the fight to amend the District Leases in a manner consistent with Section 6.2 
of this Agreement. 

2.4 Prior Agreement. Landlord and Tenant shall cooperate in the transition of 
the maintenance, repair and operation of the Premises from Landlord to Tenant as of the 
Commencement Date. Each of Landlord and Tenant hereby waives, withdraws, releases 
and relinquishes any and all past, current and future rights, claims, suits, causes of action, 
remedies, liabilities and damages against the other party (and, in the ease of Landlord as 
the other party, against l.zmdlord’s constituent entities), and its and their trustees, officers, 
directors, commissioners, oftieials, agents or employees, which are based upon or relate 
or pertain to (A) the terms or provisions of Article 13 of the Prior Agreement, or any 
other terms or provisions of the Prior Agreement pertaining or relating to the SCIA, the 
Capital Plan or the Additional Improvements under the Prior Agreement (as such terms 
are defined in the Prior Agreement); or (B) any breach or default of the other party under 
the Prior Agreement prior to the Effective Date of this Agreement with respect to which 
the releasing party has knowledge as of the Effective Date; provided that the foregoing 
waiver and release shall not be deemed to modify or supersede the provisions of Section 
16.4(a) of this Agreement. 

2.5 Acceptance. Prior to entering into this Agreement, Tenant has operated in 
and on the Coliseum Property pursuant to the Prior Agreement. In addllion, Tenant has 
made an independent examination of the Coliseum Property and the remainder, of the 
Premises and all matters related to Tenant’s decision to enter into this Agreement. 
Tenant does not rely on, and Landlord does not make, any express or implied 
representations or warranties as to any matters relating to the Premises. Tenant accepts 
the Premises in their existing "as-is" condition, with all faults and defects. Except to the 
extent otherwise provided ’in Section 16.4(a), Tenant hereby waives, releases and 
relinquishes any and all rights, claims, suits, causes of action, remedies, liabilities and 
damages against Landlord and Landlord’s constituent entities, and its and their officers, 
directors, eornmissioners, officials, agents, employees and contractors (collectively, 
"Landlord Parties") based upon any defects in the physical condition of the Premises 
existing as of the Effective Date, regardless of whether such condition was known or 
unknown as of the Effective Date. Notwithstanding any other provision of this 
Agreement, nothing in this Agreement shall release or relieve Landlord from liability for, 
and Tenant hereby reserves all rights on account of or arising from, any material 
misrepresentations made. by. Landlord in this Agreement, or any material 
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misrepresentations, misstatements or concealment of facts regarding the physical 
condition of the Premises made on Landlord’s behalf by the persons holding the 
following titles in Landlord’s organization as of the Effective Date: (a) each of the 
Commissioners, (b) Interim General Manager, and (c) Director, Stadium Operations and 
Special ProJects that in each case (i) are fraudulent, and (iI) Tenant did not have actual 
knowledge of such misrepresentation, misstatement or concealment of facts as of the 
Effective Date. 

2.6 Parking Lot Property. The District/Commission Term Sheet also includes 
the terms on which Landlord intends to convey the Parking Lot Property to. District, but 
as of the Effective Date Landlord and District have not completed such conveyance. 
Tenant agrees that Landlord shall have the fight to convey the Parking Lot Property to 
District. Prior to the ~onveyance of the Parking Lot Property to District, the Parking Lot 
Property shall be included in the Premises under this Agreement. From and after the 
conveyance of the Parking Lot Property to District, the Parking Lot Property shall 
thereafter automatically be excluded from the Premises under this Agreement. 

Term. Article 3 of the Agreement is deleted hereby and replaced by the following: 

3. Term. 

3.1 Initial Period. The term of the lease of the Premises to Tenant pursuant to 
this Agreement (the "Term") shall commence as of 12:01 a.m. July 29, 2013 (the 
"Commencement Date"). The Term shall continue until the last day of the month 
preceding the twentieth anniversary of the Commencement Date, unless the Term is 
sooner ended or extended pursuant to the provisions of this Agreement. For all purposes 
under this Agreement, the Term shall include any Extension Term for which an 
Extension Option is exercised under Section 3.2 below. 

3.2 Extension Options. During the term of the District Leases, Landlord 
hereby grants Tenant five (5) successive options to extend the Term (the "Extension 
Options") for the periods set forth below (each, an "Extension Term" and collectively, 
the "Extension Terms"), unless the Term is sooner ended pursuant to the provisions of 
this Agreement: 

(a) From July 1, 2033 to and including June 30, 2038; 

From July 1, 2038 to and including June 30, 2043; 

From July 1, 2043 to and including June 30, 2048; 

(d) From July 1, 2048 to and including June 30, 2053; and 
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(e) From July 1, 2053 to and including December 31, 2054. 

3.3 Manner and Time of_ Exercise of Extension Or_ lions. Subject to Se~-tion 
3.4 below, each Extension Option shall be considered automatically exercised, and each 
Extension Term shall commence on the date after the expiration of the prior Term, unless 
Tenant notifies Landlord in writing not less than one (1) year prior to the then-scheduled 
expiration of the Term of its affLrmative election not to exercise such Extension Option. 

3.4 No Existing Defaults. Tenant shall have the fight in its sole and absolute 
discretion to elect not to exercise an Extension Option. Notwithstanding any contrary 
provision of this Section 3.4 or Section 3.3 above, if as of the commencement date of any 
Extension Term, Tenant is in Default of this Agreement (i.e., after any written notice and 
cure period applicable under Se~ion 16.1 of this Agreement), then, at Landlord’s election 
by written notice to Tenant at any time not later than thirty (30) days after the date that 
such Extension Term would have commenced, the Term shall not be extended for such 
Extension Term, and this Agreement shall terminate as of the later of (a) the expiration 
date of the prior Term, or (b) thirty (30) days after such written notice from Landlord. 

3.5 Additional Extension Ootion. In the event Tenant negotiates with the 
District (during the Term or thereafter) for a direct lease of the Leased Property (a 
"Direct Lease") for a term commencing either (i) upon the expiration of the District 
Leases, (ii) upon the expiration of any then-existing direct lease of the Leased Property 
between Tenant and the District, or Off) upon the early termination of the District Leases 
(in which case Tenant becomes a direct tenant of the District with rasps, t to the Leased 
Property), Landlord agrees to lease all, but not less than all, of the Owned Property to 
Tenant on commercially reasonable terms and conditions and for a term to end 
concurrently with the end of the Direct Lease, as the same may be extended from time to 
time; provided that if the additional lease term with respect to any future lease of the 
Owned Property pursuant to this Section 3.5 extends after the date the Joint Powers 
Agreement expires, then the landlord under such lease during the period following the 
date of the expiration of the Joint Powers Agreement shall be the entity or entities to 
which the Owned Property is transferred upon the expiration of the Joint Powers 
Agreement. The fight of Tenant R~ lease the Owned Property pursuant to this Section 3.5 
shall survive the expiration or earlier termination of this Agreement, and shall not be 
subject to any otherwise applicable statute(s) of limitation. Notwithstanding the 
foregoing, if prior to the expiration of this Agreement or any future lease of the Owned 
Property pursuant to this Section 3.5 (or within thirty (30) days after any early 
termination of this Agreement or any such future lease of the Owned Property pursuant to 
this Section 3.5), Tenant has not commiRed to lease the Owned Property from Landlord 
pursuant to this Section 3.5, then Landlord shall have the right to proceed to lease or 
transfer ownership of the Owned Property (or any portion of the Owned Property) to any 
other Person, in which case (x) during the term of such third party lease Tenant’s rights 
under this Section 3.5 shall not be applicable to any such portion of the Owned Property 
that Landlord has leased to a third party pursuant to this senteuce~ and (y) upon a transfer 
of ownership of the Owned Property pursuant to this sentence Tenant’s rights under this 
Section 3.5 shall terminate with respect to the Owned Property. 
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Notwithstanding any contrary term or provision of this Section 3.5, if the 
conveyance by Landlord to District of the Parking Lot Property is not consummated as 
referenced in Recital D of this Agreement, then all references in this Section 3.5 to 
"Owned Property" shall mean and refer to "Owner Property and Parking Lot Property." 

4.    Rent and Other Consideration. Article 4 of the Agreement is deleted hereby and 
replaced by the following: 

4. Rent and Other Consideration. 

4.1 District Rent. As consideration for Landlord’s lease of the Premises, 
Tenant shall pay all rent payable by Landlord under Article 5 of the Coliseum Lease and 
Article 7 of the Sports Arena Lease, as and when due under each such District Lease, to 
the extent that such rent pertains to the Term of this Agreement. For purposes of 
clarification, Tenant shall have no obligation to pay any rent payable by Landlord under 
the Coliseum Lease or the Sports Arena Lease to the extent that such rent pertains to a 
period prior to the Commencement Date of this Agreement. Landlord hereby irrevocably 
directs Tenant to pay all such amounts directly to District on behalf of and for the benefit 
of Landlord. Tenant shall provide written confirmation to Landlord of the timely 
payment by Tenant to District of the mounts payable under this Section 4.1. If Tenant 
fails to timely pay any mount payable under this Section 4.1, Tenant shall be responsible 
for the direct payment to the District of any additional amounts (such as, but not limited 
to, late fees, penalties, or interes0 required to be paid by Landlord to the District resulting 
from such failure by Tenant, and shall indemnify, defend and hold Landlord harmless 
from and against all claims, liabilities, damages, costs and expenses (including without. 
limitation, reasonable attorneys: fees) incurred by or brought against Landlord by the 
District in connection with such failure by Tenant. As of the Commencement Date and 
as of the date this Agreement terminates prior to its natural expiration date (if applicable), 
the rent paid or payable under the District Leases shall be prorated between Landlord and 
Tenant. In connection with such proration, the parties acknowledge that the semi-annuM 
installments of rent under Article 5 of the Coliseum Lease and Article 7 of the Sports 
Arena Lease are paid in arrears and that thus, for example, the December 31, 2013 
installmem of rent pertains to the period July 1, 2013 through December 31, 2013, and 
that based on the Commencement Date of this Agreement of July 29, 2013, Tenant shall 
be obligated to pay only 156/184 of the full December 31, 2013 installments of rent under 
the Coliseum Lease and Sports Arena Lease. If and to the extent that Landlord receives a 
credit or offset from the District against one or more semi-annual installments of rent (or 
portions thereof) pertaining to any period after the Commencement Date in satisfaction of 
other amounts owed by the District to Landlord, such credit or offset shall not s.fleet any 
amount to be paid by Tenant under this Section 4.1 with respect to the rent under the 
District Lease due after the Commencement Date, and upon submission of reasonably 
satisfactory documentation from the District showing such credit or offset, the amount of 
the credit or offset which is granted to Landlord by the District shall be paid by Tenant 
directly to Landlord. 

4.2 Additional Rent to Landlord. Tenant shall also pay the following 
additional rent to Landlord set forth below in this Section 4.2. 
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(a) Tenant shall pay to Landlord an annual amount to fiand ongoing 
Landlord operations, including costs for administration, performance and enforcemert of 
this Agreement, and any real property assessments payable by Landlord (other t~b.a_~ fines 
or penalties resulting from late payment by Landlord) ("Landlord Operating Costs"), 
which amount shall be determined and paid as provided in Section 4.4 below. 

(b) Tenant shall pay to Landlord amounts equal to the annual cost of 
retiree health insurance premiums due from. Landlord for Landlord’s employees who 
retired prior to the Commencement Date, and who are identified on the a~tached 
Schedule 4.2(b). Landlord has informed Tenant that from time to time Landlord has paid 
a varying percentage of the total health insurance premium for each retiree. For purposes 
of this Section 4.2(b), Tenant agrees to pay not less than the lesser of (i) seventy percent 
(70°,6) of the total health insurance premium for each retiree, and (ii) a percentage of the 
total health insurance premium for each retiree equal tothe percentage then being paid by 
the University of California system for its retirees. Landlord agrees it shall not modify or 
amend its retiree health insurance coverage during the Term in a manner that would 
increase Tenant’s obligations under this Section 4.2(b), without Tenant’s .prior written 
consent, to be granted or withheld in Tenant’s sole discretion. The amounts required to 
be paid by Tenant pursuant to this Section 4.2(b) shall be included in the amount paid by 
Tenant to Landlord pursuant to Section 4.4 below. 

(c) Commencing from and after the Commencement Date, Tenant 
shall pay the monthly payments due under that certain Master Lease Agreement dated as 
of December 16, 2010 among Landlord, the Los Angeles Memorial Coliseum 
Association and Kinetic Leasing, Inc. related to the financing of the west end video board 
in the Coliseum ("Kinetic Leasing Lease"), which payments shall be paid directly to 
Kinetic Leasing, Inc., as and when due under such Master Lease Agreement, for the 
remaining term of such Master Lease Agreement. Tenant shall provide written 
confirmation to Landlord of the timely payment by Tenant of the amounts payable under 
this Section 4.2(e). If Tenant fails to timely pay any amount payable under this Section 
4.2(e), Tenant shall be responsible for the payment of any additional amounts (such as, 
but not limited to, late fe¢. s, penalties or interes0 required to be paid by Landlord as a 
result of such failure by Tenant, and shall indemnify, defend and hold Landlord harmless 
from and against all claims, liabilities, damages, costs and expenses (including without 
limitation, reasonable attorneys’ fees) incurred by or brought against Landlord by Kinetic 
Leasing, Inc. (or its successor or assign) in connection with such failure by Tenant. 
Landlord has paid the monthly payment due under the Kinetic Leasing Lease for the 
month of July, 2013 that was payable on or before July 1, 2013. Tenant shall reimburse 
Landlord for 3/31 of such July, 2013 monthly payment that was paid by Landlord. 
Tenant shall pay the monthly payments due under the Kinetic Leasing Lease during the 
Term of this Agreement directly to Kinetic Leasing, Inc. from and after the monthly 
payment due on August 1, 2013. 

(d) Tenantshall pay to Landlord the sum of Three Hundred Thousand 
Dollars ($300,000) for costs incurred by Landlord prior to the Commencement Date for 
structural improvements for the sound system serving the Coliseum, which amount shall 
be paid in three (3) installments of One Hundred Thousand Dollars ($100,000) each, the 
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first such installment due and payable on the Commencement Date, and the second and 
third instalhnents due on the first and second anniversaries of the Commencement Date. 

(e) Tenant shall pay to Landlord Landlord’s share of the Cumdative 
Calculated Amount described in Section 4.3, as and when payable under Section 4.3. 

4.3 Cumulative Calculated Amount. 

(a) Within ninety (90) days after the last day of each Lease Year (each 
such last day, an "Annual Determination Date"), Tenant shall calculate and report to 
Landlord the Cumulative Calculated Amount as of the Annual Determination Date. Each 
such report by Tenant to Landlord shall be in reasonable detail, and Tenant shall supply 
Landlord with such additional information as Landlord may reasonably request with 
respect to any.aspect of any calculation reported. 

(b) In the event that the Cumulative Calculated Amount determined as 
of any Annual Determination Date shall exceed $0, Tenant shall, concurrently with its 
report of that Cumulative Calculated Amount to Landlord under Section 4.3(a), pay to 
Landlord an amount that is equal to the excess (if any) of(x) Landlord’s cumulative share 

of that Cumulative Calculated Amount determined in accordance with Section 4.3(e), 
over (y) the total of all payments previously made to Landlord by Tenant under this 

subsection (b). 

(e) Landlord’s cumulative share of the Cumulative Calculated Amount 
determined as of any Annual Determination Date is: (i) five percent (5%) of the first $2.5 
million thereof; plus (ii) ten percent (10%) of the next $2.5 million thereof; plus (iii) 
fifteen percent (15%) of the next $2.5 million thereof, plus (iv) twenty percent (20%) of 
all amounts thereof in excess of $7.5 million;provided, each of the $2.5 million (and $7.5 
million total) threshold amounts referenced in preceding clauses (i) through (iv) shall be 
adjusted at each Annual Determination Date to reflect the percentage change, if any, in 
the CPI most recently published prior to the Annual Determination Date as compared to 
the CPI most recently published prior to the Commencement Date. 

(d) Examples of the application of Sections 4.3(b) and (e) are set forth 
in Schedule 4.3(d). These examples are hypothetical and for purposes of illustration 
only. 

(e) Tenant shall maintain a separate account for the revenue and 
expenditures associated with the Coliseum Property in order to provide the reports and 
statements required under Sections 4.3(a) and 14.1 below. 

(f) Landlord agrees and acknowledges that Tenant may impose a 
ticket surcharge for Tenant Events in order to fund capital improvements and operating 
expenses. The amount of such ticket surcharge shall be Excluded Receipts to the extent 
such funds are applied to capital improvements, but the cost of any capital improvements 
funded by the ticket surcharge shall be included as Capital Improvement Items for the 
purposes of determining the Cumulative Calculated Amount. Tenant shall have the sole 
right to determine and adjust the amount of the ticket surcharge imposed from time to 
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time;-provided that (i) the average ticket price (excluding the ticket surcharge) for the 
applicable Event remains at a rate that is comparable to the rates then being charged by 
other venues and sponsors of similar athletic and other events; and (ii) without limitation 
of the requirement set forth in clause (i) above, Tenant agrees that the average ticket price 
for USC Home Football Games shall be no less than $50 during the Term. Landlord 
acknowledges and agrees that as of the Commencement Date, (A) Tenant Charges 
different prices per ticket for season tickets and single tickets, and ticket prices vary from 
game to game during each season; and 03) Tenant calculates the average ticket price by 
dividing the total of the ticket prices (other than Student/Staff Tickets) for each USC 
Home Football Game by the number of USC Home Football Games (e.g. $45, $45, $50, 
$50, $55, and $55 divided by 6 games equals an average ticket price of $50). In the 
future, Tenant may calculate its average ticket price by dividing the total amount of ticket 
revenues by the total amount of tickets sold in a season, or by any other commercially 
reasonable method of calculating the average ticket price. 

(g) Landlord’s share of the Cumulative Calculated Amount paid by 
Tenant for each Lease Year shall be used by Landlord for the following purposes: (i) the 
funding of any reasonable operating expenses of Landlord that are not paid by Tenant 
pursuant to Section 4.4; and (ii) the funding of facilities and programs benefiting or 
enhancing Exposition Park. 

4.4 .I.andiord Operating Cos~. The budgeted amount of I_andlord Operating 
Costs for each Lease Year (the "Operating Expert, e Budget") shall be payable by Tenant 
to Landlord in monthly amounts in advance on or before the first day of each calendar 
month during the Term. The Operating Expense Budget for the first full Lease Year 
during the Term shall be $12,500 per month, and the Operating Expense Budget for any 
partial Lease Year at the commencement of the Term shall be prorated based on the first 
full Lease Year’s Operating Budget. 

(a) Permissible items included in Landlord Operating Costs are 
identified on the attached Sch~lule 4.4, and except as expressly set forth in this 
Agreement, Tenant shall have no obligation to pay or reimburse Landlord as a Landlord 
Operating Cost for any other costs, expenses or liabilities incurred by Landlord. If any 
new item or category of operational costs not set forth on Schedule 4.4 hereafter arises 
which Landlord proposes to include in Landlord Operating Costs, Tenant shall have the 
right to approve or disapprove the inclusion of such new item or category in Landlord 
Operating Costs, which approval shall not be unreasonably withheld, conditioned or 
delayed. In no event shall Landlord Operating Costs include any costs,, expenses or 
liabilities aeertting prior to the Commencement Date. 

(b) No later than sixty (60) days prior to the last day of each Lease 
Year (commencing with the first Lease Year ending June 30, 2014), Landlord shall 
deliver to Tenant a reasonably detailed and itemized Operating Expense Budget for the 
Landlord Operating Costs to be paid in the next Lease Year. Any increase in the cost of a 
particular item or category of Landlord Operating Costs shall be based upon Landlord’s 
good faith reasonable estimate of the increased cost of such particular item or category, 
with any such increase to be consistent with the prevailing market costs for such 
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particular item or category of costs, and which shall be subject to Tenant’s reasonable 
approval. 

(c) Within sixty (60) days after the end of each Lease Year, Landlord 
shall provide to Tenant an accounting of the actual amount of Landlord Operating Costs 
for the immediately preceding Lease Year, and a reconciliation of such actual amount of 
Landlord Operating Costs against the Operating Expense Budget for such Lease Year. If 
the actual amount of Landlord Operating Costs for such Lease Year is less than the 
amount of estimated Landlord Operating Costs paid by Tenant for such Lease Year, then 
Tenant shall have the right to offset the overpayment against the next monthly estimated 
Landlord Operating Cost payment(s) required to be paid by Tenant under this Agreement. 

(d) In the event that Landlord reasonably determines as of the end of 
any calendar month that one or more items comprising Landlord Operating Costs have 
exceeded or will exceed the amount provided in the then-current Operating Expense 
Budget due to causes beyond Landlord’s reasonable control, Landlord shall deliver to 
Tenant a reasonably detailed and itemized explanation for the o~erage, and if Tenant ¯ 
reasonably agrees that the overage was beyond l.audlord’s reasonable control, Tenant 
shall reimburse Landlord for the additional cost of such item by an increase in the next 
monthly payment of Landlord Operating Costs. 

(e) Any trademark royalties paid to Landlord pursuant to Section 8.7 
shall result in an equivalent deduction in the payment of Landlord Operating Costs for the 
applicable Lease Year in which such royalties are paid. 

4.5 Additional Consideration. As additional consideration for this Agreement, 

Tenant will provide Landlord with the following at no cost or charge to Landlord: 

(a) Use of appropriate office space (which shall include a separate 
locked door secure from entry) and associated parking for one (1) Landlord employee 
during the Term, which office space shall be located on the Premises or on other property 
owned by Tenant within a reasonable walking distance from the Leased Property, as 
Tenant f~om time-to-time reasonably determines; and 

(b) Use of meeting space and associated parking for Landlord’s public 
meetings adequate to comply with applicable Laws pertaining to Landlord’s public 
meetings; provided that Landlord requests the use of such space in writing no later than 
thirty (30) days prior to the proposed date of any regular meeting (or such shorter period 
as is reasonable with respect to special meetings), which notice shall specify the expected 
duration of such meeting and the estimated number of attendees to be accommodated. 

4.6 Net Lease. The parties acknowledge that the rent payable by Tenant under 
this Agreement is intended to be absolutely net to Landlord. Tenant shall be responsible 
for the entire cost of all utilities, taxes and other costs and expenses attributable to the 
operation, maintenance, repair and replacement of the Premises, including all 
improvements located thereon. Except as otherwise expressly provided to the contrary in 
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this Agreement, all rent and other amounts required to be paid by Tenant to Landlord 
shall not be subject to abatement, credit, offset or reduction for any reason. 

4.7 No Other Rent. Landlord agrees that it shall not impose any facility fee or 
tax on tickets issued for any event held, presemed or exhibited on the Premises during the 
Term, or any other charges or rent other than as expressly set forth in this Agreement. 

5.    Permitted Use. Article 5 of the Agreement is deleted hereby and replaced by the 
following: 

5. Permitted Use. 

5.1 Permitted Use. Tenant acknowledges the public benefit requirements 
under the District Leas.es and the Joint Powers Agreement for the use of the Leased 
Property. During the Term, Tenant may use the Premises only for uses permitted under 
the District Leases and shall comply with the public benefit requirements of the District 
Leases and the Joint Powers Agreemem (including educational uses). Subject to the 
foregoing and to the other terms and provisions of this Agreement, Tenant shall have the 
exclusive right during the Term to possess, manage and operate the Premises for all 
purposes and events (collectively, "Events"). Subject to Section 6.3(b) below, Tenant 
shall be responsible for the operation and management of the Premises, including 
providing or engaging reasonable security. 

5.2 Cooperation. Tenant shall collaborate and cooperate with all other entities 
operating facilities in Exposition Park regarding the scheduling of Events that require use 
of the parking facilities in Exposition Park. In addition, Tenant shall create (or authorize 
an existing Tenant board, committee or other liaison to serve as) an advisory beard, 
committee or other liaison to interface and consult with the community regarding 
Tenant’s use and operation of the Premises, including matters relating to Events, and 
associated effects upon Exposition Park and the surrounding community. 

5.3 Compl.iance with Laws. Tenant shall comply with applicable Laws in 
connection with its use and operation of the Premises, including compliance with all 
Laws pertaining to curfews or noise levels applicable to the holding of Events. 

5.4 Impermissible Activities. Tenant shall not, without the prior written 
consent of Landlord, which prior written consent may be withheld or denied in the sole 
and absolute discretion of Landlord, cause, allow, consent .to, or promote any act or 
omission which (a) is of a hazardous nature or injurious to public safety or welfare, (b) 
would violate any Law, or (e) would invalidate, impair or jeopardize Tenant’s or 
Landlord’s policy or policies of insurance protecting against liability for injuries, death or 
property damage. 

5.5 Quiet Enjoyment. Landlord covenants that Tenant (subject to its 
performance of the terms, covenants and conditions of this Agreement) shall peacefully 
and quietly have, hold and enjoy the Premises .during the Term. 
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Events. Article 6 of the Agreement is deleted hereby and replaced by the following: 

6. Events. 

6.1 Event Scheduling. During each period i~om the second Wednesday of 
December through July 5 during each Lease Year (the "Commission Event Period’), 
Landlord may designate not more than eight (8) Public Interest Events at the Coliseum 
Property, inclusive of an annual July 4~ celebration (collectively, "Commission 
Event(s)"). Additionally, Tenant agrees to consider in its reasonable discretion requests 
for additional Commission Events during the remainder of the month of July; provided 
that the Commission Events do not conflict with the conduct of or preparation for Events 
previously scheduled by Tenant. Commission Events shall be subject to the following: 

(a) Tenant shall have the fight to deny a requested Commission Event 
if (i) in Tenant’s commercially reasonable judgment the Commission Event itself (as 
opposed to any public opposition to such Commission Event) creates unreasonable 
security or safety risks; provided that any denial complies with the District Lease of the 
Coliseum Property and applicable Laws; or (ii) the operator of the Commission Event 
lacks reasonable financial capacity, or fails to sign Tenant’s commercially reasonable 
contracts for the conduct of Events, fails to post any reasonably required security deposit; 
or (iii) the operator has breached the requirements imposed on any previous Commission 
Event involving such operator, or (iv) if Tenant reasonably determines that the Event 
would bring disrepute to Tenant or the Premises, or (v) if Tenant reasonably determines 
such use would violate the bylaws, regulations, policies or procedures of the NCAA or 

-Pac-12. Commission Events shall also be subject to reasonable limitations and conditions 
that may be imposed, by Tenant (either for all Commission Events or due to the specific 
nature of a proposed Commission Event), including without limitation the regulation of 
(A) the length of each Commission Event, including the opening and closing hours of 
such Commission Event, (B) security requirements, (C) maximum attendance capacity, 
and (D) other aspects of Commission Events that could reasonably be expected to create 
unreasonable security, health and safety, property damage or other liability risks. 

(b) Tenant shall have the obligation to manage and supervise all 
Commission Events, except to the extent that Landlord is the direct operator of the Event. 
For avoidance of doubt, Tenant shall be responsible for the management and supervision 
of all Events (including, without limitation, Commission Events sponsored by third 
parties, but not Commission Events operated by Landiord), and the activities, acts or 
omissions of any operator, manager, sponsor, promoter, concessionaire, licensee, 
participant or other Person (other than Landlord or any Landlord Parties) engaging in any 
activities or use of the Premises during or in connection with an Event shall not be 
considered the activities, acts or omissions of Landlord or any Landlord Parties. 
Landlord shall have the obligation to manage and supervise any Commission Events for 
which Landlord is the operator. 

(c) Neither Landlord nor any third-party operator of a Commission 
Event shall be charged any event fee, rental or other charge for the Commission Event, 
except that Tenant shall be permitted to require a third-party operator of a Commission 
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Event (including Landlord if Landlord directly operates a Commission Event) to 
reimburse Tenant for the actual out-of-pocket costs incurred by Tenant for management 
of the Commission Event, excluding costs for food, beverage or other concessions 
operated by Tenant in connection with the Commission Event. To the extent that Tenant 
elects not to operate concessions, or not operate them at a level requested by a 
Commission Event sponsor, then the sponsor shall have the fight to operate or have its 
own concessionaires operate (and retain the revenues from) its own or its 
concessionaires° concessions, subject to Tenant’s reasonable approval of the scope and 
location of such concessions. In no event shall Tenant’s concession facilities be used by 
such sponsor, unless approved in writing by Tenant in its sole discretion. 

(d) For purposes of this Agreement, each calendar day of a 
Commission Event (including days for set-up and tear-down activities for such Event) 
shall be deemed a separate Event counting towards the total of e![~ht (8) permitted 
Commission Events; but subject to the following: (i) the annual July 4~ celebration shall 
constitute one Commission Event even though set-up, tear-down and ancillary activities 
for such event occur on the day preceding and/or the day following the principal day of 
celebration; (ii) a Commission Event with a closing time that extends beyond 12:00 
midnight on a particular day shall not constitute an additional c~lendar day for the period 
from 12:00 midnight to the closing time that evening/morning; (iii) set-up activities for 
an Event that commence after 4:00 p.m. on the day before the Event shall not constitute 
an additional calendar day of a Commission Event and tear-down activities that do not 
extend beyond 12:00 Noon on the day after the Event shall not constitute an additional 
calendar day of a Commission Event; (iv) the lining of a playing field or similar 
preparation activities shall not constitute activities that trigger treatment as an additional 
Commission Event; and (v) Landlord shall have the right to designate one Commission 
Event during each Lease Year in excess of the July 4~ celebration that will cominue for 
up to three consecutive calendar days (e.g., Friday, Saturday and Sunday), and which will 
be treated as one Commission Event. 

(e) In connection with any use of the Premises by Landlord, Tenant 
shall have the fight to restrict Landlord’s use such that it does not violate any of the 
applicable bylaws, regulations, policies and procedures of the NCAA and Pac-12 with 
regard to the use and operation of the Premises, including those pertaining to use of the 
Premises for events in which prospective-age students participate. 

6.2 Limitation on Number of..Ma_ior Events. There shall be no more than an 
aggregate of twenty-five (25) events during any calendar year held at the Coliseum or 
Sports Arena (or any replacement development) in which the anticipated attendance for 
the event exceeds 25,000 persons (each, a "Major Event"); provided, however, that the 
Olympics, the Special Olympics and the Super Bowl shall not constitute Major Events 
regardless of attendance; and provided, fizrther, that if the Coliseum is used on a 
temporary basis (not to exceed four consecutive years), by a National Football League 
("NFL") team for its home football games, such NFL games shall not count towards the 
twenty-five (25) Major Event limitation set forth above so long as the total number of 
Major Events held in the Coliseum and the Sports Arena (excluding Olympics and 
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Special Olympics events) does not exceed thirty (30) Major Events in any calendar year. 
Each day of a multi-day Major Event shall be considered a separate Major Event. 

6.3 NFL Team. Tenant shall cooperate with any request by the City of Los 
Angeles, County of Los Angeles and/or State of California for use of the Coliseum on a 
temporary basis (no more than four (4) years at any one time) by not more than one NFL 
football team at any one time. Tenant shall negotiate in good faith with the NFL to 
structure a sublease or occupancy agreement ("NFL Agreement’) on fair market terms; 
provided that Tenant shall have the fight to require that any NFL Agreement include a 
contribution by the NFL team to capital improvements at the Coliseum, provide that 
Tenant will not be obligated to incur any additional expense or liability, and include an 
indemrtity in favor of Tenant by such NFL team against liabilities resulting from the NFL 
Agreement and the use of the Coliseum for NFL games, subject to commercially 
reasonable limitations for liabilities caused by Tenant. Additionally, Tenant shall have 
the right to refuse to enter into an agreement for occupancy of the Coliseum if (i) in 
Tenant’s reasonable determination, the particular team being proposed poses security or 
safety concerns for persons or property on Tenant’s adjacent campus, or (ii) such 
occupancy or activities associated with the NFL team (e.g. reciprocal marketing 
agreements) would cause violations of NCAA or Pae-12 bylaws, regulations, policies or 
procedures. 

(a) In the event an NFL Agreement is negotiated and signed, during 
the term of the NFL Agreement the Commission Event Period each year shall commence 
on the second Wednesday of February rather than the second Wednesday of December, 
except that Landlord shall be permitted to include CIF high school football championship 
games as one collective Commission Event (subject to the terms of Section 6.1 (d)) during 
the month of December;, provided they do not occur on the day of a USC Home Football 
Game or an NFL game scheduled at the Coliseum. 

(b) Funds that may be contributed by an NFL team for capital 
improvements in the Coliseum shall be Excluded Receipts for the purpose of determining 
Landlord’s Cumulative Calculated Amount pursuant to Section 4.3, so long as the net 
effective rent paid by the NFL team constitutes a "commercially reasonable rent", which 
the parties agree shall be rent equal to or exceeding 8% of the total revenue received by 
the NFL team-from the sale of admission tickets to each game played at the Coliseum. If 
the net effective rent paid by the NFL team to Tenant is below the rate of commercially 
reasonable rent taking into consideration the economic effee~ of rental or other economic 
concessions negotiated with the NFL team in the NFL Agreement that are not consistent 
with the generally prevailing market terms for other stadium rental agreements, then rent 
in an amount consistent with prevailing market terms shall be imputed as revenue 
received by Tenant for the purpose of calculating Tenant’s Operating Receipts during the 
term of the NFL Agreement. Notwithstanding the foregoing, in the event Tenant grants 
economic concessions without receiving any econornie benefit (e.g. reducing rent merely 
for the propose of attracting a team to Los Angeles), there shall be no such imputation of 
prevailing market terms. 
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(e) Tenant shall make the Coliseum available for Super Bowl L, 
subject to the successful negotiation of the terms and conditions of a mutually acceptable 
agreement on commercially reasonable terms between Tenant and the NFL. 

6.4 Olympic Eventt.... Tenant shall make the Coliseum available for Events 
related to any Olympics hosted in the County of Los Angeles, as well as the 2015 
International Special Olympics that will take place in Los Angeles, subject to the 
negotiation of costs, required modifications to the premises (including the temporary re- 
installation of t~ack and field facilities), restoration of the Premises after the Olympic 
games by the relevant Organizing Committee, and other business issues to be negotiated 
with the organizers of such Events. 

6.5 Film Shoots. Tenant shall have authority over all "i~m shoot" activities 
inside or on the Premises, and shall work with the Office of Exposition Park Management 
(or its successor entity) regarding the scheduling of such activities not only at the 
Coliseum but also throughout Exposition Park, including the fees to be charged for such 
activities. Among the fees to be charged for such activities shall be a "backdrop" fee 
payable by the applicant to Tenant if the proposed "film shoot" activity occurs on other 
properties in Exposition Park that are not covered by this .Agreement but depict the 
Coliseum in the background. 

6.6 Events Involving Prospective-Age Students. Tenant shall have the 
authority to approve or deny any activities inside or on the Premises that primarily 
involve prospect-age students (e.g., high school athletic events) to the extent that the 
activity would cause a violation of applicable NCAA or Pae-12 bylaws, iegulations, 
policies or procedures regarding prospective age students. In that regard, Tenant shall 
work with Landlord and the Office of Exposition Park Management (or its successor 
entity) regarding the scheduling of such activities and the fees to be charged to emure 
compliance with NCAA and Pac- 12 bylaws, regulations, policies and procedures. 

7.    Landlord’s Employees. Article 7 of the Agreement is deleted hereby and replaced by the 
following: 

7. Landlord’s Employee~ 

Commencing as of the Commencement Date, Tenant agrees to retain (at not less 
than existing salary levels identified on the attached Schedule 7) the salaried employees 
employed by Landlord immediately prior to the Commencement Date whose names are 
shown on Schedule 7. Tenant also agrees to retain, commencing as of the 
Commencement Date, the full-time hourly employees employed by Landlord 
immediately prior to the Commencement Date for custodial or other facility activities 
whose names are shown on Schedule 7. As a condition to employment, each retained 
employee shall be required to release Tenant from any and all claims that such employee 
may have against Landlord arising during or relating to such employee’s prior 
employment by Landlord. Except to the extent any retained employee is terminated for 
cause, such emplo.yment shall continue for a six (6) month period following the 
Commencement Date. Tenant shall not be required to continue to fund pensions related 
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to any benefit plans in which Landlord participated prior to the Commencement Date for 
any of the retained employees. 

8.    Advertising, Signage and Trademarks. Article 8 of the Agreement is deleted hereby 
and replaced by the following: 

8. Advertising, Signage and Trademarks. 

8.1 General Right. Subject to the terms and conditions of this Section 8, and 
subject to Section 11.5 (as applicable), Tenant shall have the fight to install permanent 
and temporary advertising and signage within and on the exterior of the Coliseum, and 
elsewhere on and in the Premises without any obligation to seek the approval or consent 
of Landlord. 

8.2 _Permanent Sign~e.. Subject to the terms and provisions of this Section 8 
and subject to Section 11.5 (as applicable), Tenant shall have the sole and exclusive fight 
to insta!l, contract, sell, duplicate, exhibit, display, and otherwise control, and to receive 
and retain any and all revenues from, Permanent Signage, including the interior and 
exterior improvements and fixtures as well as the surrounding areas comprising the same, 
in whatever location or locations Tenant determines in its reasonable discretion from 
time-to-time, including on any entry gate or concessioh stand or on the main structure of 
any video board or scoreboard. 

(a) All signage shall be in compliance With the Coliseum District 
Specific Plan for signage adopted by the City of Los Angeles in 2009, a copy of which is 
attached as Schedule 8.2(a), as such plan may be amended from time to time; provided, 
however, that Landlord shall not request such an amendment that would affect Tenant’s 
fights set forth in this Section without Tenant’s consent, which consent shall not be 
unreasonably withheld, conditioned or delayed. 

(b) Revenues from Permanent Signage, other than revenues from 
digital advertising content exhibited in the Coliseum on the day of any Events, shall be 
included in Tenant’s Operating Receipts for the purposes of Section 4.3. 

(c) Notwithstanding any other provision of this Article, Tenant shall 
not, without Landlord’s prior written consent granted in Landlord’s sole discretion, 

permit any Permanent Signage or Temporary Signage or other advertising that constitutes 
advertising of, or advertising of a brand name, trademark or trade name for, tobacco 
products, firearms, pornographic or adult-themed merchandise or services, any gambling 
or wagering business (with the exception of lotteries operated for the benefit of 
Governmental Authorities) or any other product or service that is .reasonably anticipated 
to bring disrepute or harm to the reputation of Tenant or Landlord or that would result in 
a violation of NCAA, PAC-12 or International Olympic Committee rules or policies. 

(d) The existing sign "Los Angeles Memorial Coliseum" and the 
Olympic rings shall remain in their current format and location on the outside face of the 
peristyle under the Olympic torch until such time (if any) as the name of the Coliseum is 
changed pursuant to Article 9 below. At any such time as the name of the Coliseum iv 
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changed, the location of the display of such name may be altered (subject to any approval 
rights of Landlord set forth in Section 11.5 (as applicable)), provided that the words 
"Memorial Coliseum" shall continue to be displayed in a manner no less prominent than 
the remaining words in the Coliseum name. 

(e) Unless otherwise required by applicable Law, Tenant shall not 
have the fight to demolish or alter the 110 Freeway sign without Landlord’s prior written 
approval, which approval shall not be unreasonably with_held, conditioned or delayed. 

(f)    Subject to Section 8.2(e) above, Tenant shall have complete 
centrol over all digital content displayed on the scoreboards, video boards and elsewhere 
on the Premises, and Tenant shall be entitled to retain any revenues derived from such 
digital content, which shall be Excluded Receipts for the purposes of Section 4.3, except 
as otherwise provided in Section 8.2(b). Notwithstanding the foregoing, any display on 
top of the west video board shall be limited to 6-foot high letters, numbers or other 
characters. 

8.3 Temporary D~or. Subject to Section 8.2(e) above, Tenant shall have 
sole, exclusive and complete control over all temporary stadium decor (graphics, flags, 
signs, pennants, balloons, etc.), including, without limitation, color and design, provided 
that items of decor shall not in any manner create a danger to any spectator, participant or 
other Person. Tenant shall have the right to utilize draping and banners for decoration 
and to cover seat sections where necessary in the discretion and at the expense of Tenant. 
Draping and banners used for commercial purposes shall be subject to the provisions of 
Section 8.4 below. The installation and removal of such items of temporary d~cor shall 
be at Tenant’s sole cost, and Tenant shall remove items of decor as and when required 
under applicable Laws. 

8.4 Temporary Sig~..age. Subject to Section 8.2(e) above, Tenant shall have 
the sole and exclusive fight to install, contract, sell, duplicate, exhibit, display,, and 
otherwise control, and to receive and retain any and all revenues from, Temporary 
Signage on, in or at the Premises. Revenues from temporary signage (as defined by 
applicable ordinances) shall be Excluded Receipts for the purposes of Section 4.3. 

8.5 Broadcast Rights. Tenant shall additionally have the right to broadcast or 
transmit Events, or to engage third parties to do so, by any technology Tenam deems 
appropriate, whether now existing or helTeinafter devised, including without limitation via 
Interact, radio, television and satellite, and/or to film, tape and record such ’games by 
means of any technology, whether now existing or hereinafter devised, provided that for 
Commission Events Tenant shall not directly or indirectly receive revenues in excess of 
expenses from any such broadcast or transmission or the rights thereto. 

8.6 Landlord Advertising. Tenant agrees that Landlord may use the public 
address system in the Coliseum to briefly announce up to two (2) upcoming Commission 
Events before and/or during half-time or other intermission of any USC Home Football 
Game, varsity soccer or lacrosse game; provided that no more than two (2) such 
announcements may be made during any game. Placement, duration and content of such 
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announcements shall be subject to the prior approval of Tenant, which will not be 
unreasonably withhold or delayed. However, Tenant reserves the right, and shall have 
the authority to deny, any request to use the public address system if Tenant reasonably 

.determines such armouneement would violate NCAA or Pae-12 bylaws, regulations, 
policies or procedures. 

8.7 Trademarks. In furtherance of its intended benefits under this Agreement, 
during the Term of this Agreement Tenant shall have the fight to use all current and 
future trademarks related to the Coliseum ("£andlo~d Trademarl~�’), including those 
listed in Schedule 2.2-1, (a) conditioned upon the payment by Tenant to Landlord of a 
royalty in cormection with the sale of merchandise featuring such trademarks in an 
amount equal to $20,000 per Lease Year, commencing as of any Lease Year in which 
Tenant begins to depict Coliseum trademarks in merchandise sold by Tenant, and 
adjusted annually to reflect any change in the CPI since the Commencement Date or the 
prior adjustment date, as applicable (the "Trademark Compensation"); and ~o) 
reservation by Landlord of the fight to use all current and future trademarks related to the 
Coliseum for Landlord’s own non-commercial purposes. Tenant shall at its expense 
(without charging back to Landlord) exercise reasonable efforts to monitor and prosecute 
against trademark infringement of the Landlord Trademarks and corresponding lost 
incomes, with the standing to sue hereby gran~xl. To maintain the strength of Landlord’s 
trademarks, Tenant shall provide services and goods beating any Landlord Trademark 
professionally and/or of high quality. Upon Landlord’s request, Tenant shall deposit 
sample merchandises and recorded programs with Landlord for quality control and 
archival purposes. Except for public informational or governmental use, Landlord shall 
not commercially exploit any trademark, service mark, trade name or symbol of Tenant 
or that is associated with Tenant (whether owned or licensed), without Tenant’s prior 
written consent, which may be given or withheld in Tenant’s sole discretion. 

From time to time during the Term of this Agreement, but not more otten 
than every five (5) years, Landlord shall have the right to (a) require Tenant to deliver to 
Landlord a report and back-up information in reasonable detail regarding the Tenant’s 
use of Coliseum trademarks for the most recent five (5) year period; and (b) cause 
Tenant’s actual use of Coliseum trademarks for such five (5) year period to be evaluated 
by an independent professional to determine if the then-current Trademark Compensation 
is a fair and equitable royalty for the level of such trademark usage by Tenant. Such 
independent professional shall be an individual with experience in the valuation of 
trademarks mutually selected by the parties. The cost of the evaluation shall be an 
approved Landlord Operating Cost. Tenant shall provide the independent professional 
with such information as reasonably required to perform the evaluation. If such 
independent professional determines that the then-current Trademark Compensation is 
less than a fair and equitable royalty for the level of such trademark usage by Tenant, 
then the Trademark Compensation shall be adjusted to equal the fair and equitable 
royalty amount determined by such independent professional for the level of such 
trademark usage. In lieu of an increase in .the amount of the Trademark Compensation, 
Tenant shall have the right to agree to limit its future usage of the Coliseum trademarks to 
a level commensurate with the amount of the Trademark Compensation then in effect, as 
such usage level is determined by the independent professional. Any dispute pertaining 
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to this Section 8.7 shall be subject to resolution in accordance with the terms and 
provisions of Section 16.7 of this Agreemem. 

In the enjoyment of the Coliseum Property and Sports Arena Property, Tenant 
may create new trademarks incorporating Landlord Trademarks, subject to Landlord’s 
prior written consent (which consent shall not be ~onably withheld, conditioned or 
delayed), with the trademark fights in such combination marks vesting in Landlord. 

9.    Naming Rights. Artiole 9 of the Agreement is deleted hereby and replaced by the 
following: 

9. Naming Rights. 

9.1 General Rights.. During the Term of this Agreement, Tenant shall be the 
exclusive holder of all naming fights to the Coliseum and its components, the Sports 
Arena, any additional or replacement improvements on the Premises, and the plazas and 
other pedestrian areas of the Premises. Tenant shall have the sole fight and authority to 
negotiate the terms and conditions of one or more contracts granting such naming rights. 

Landlord acknowledges that revenue from the exploitation of such naming rights may be 
a significant portion of the funding for capital improvements to the Premises. Landlord 
further acknowledges that naming fights may be: (a) commercial, in recognition of a paid 
sponsorship agreement with Tenant, either directly related to the specific facility for 
which naming rights are granted, or as part of a larger agreement with Tenant as an 
institution; (b) non-profit institutional (e.g. Tenant using the name "USC"); or (e) 

honorary, for particular individua.l.~ in recognition of philanthropy or service. 

9.2 Naming of the Coliseum. Tenant’s obligations with respect to the granting 
¯ of naming fightS for the Coliseum itself (and not merely the components thereof) shall be 

as follows: 

(a) Tenant shall fulfill Landlord’s obligations with respect to naming 
rights under the District Leases, subject to any limitations provided in the District Leases, 
and subjtct to Tenant’s right to seek to renegotiate such obligations with the District at 
any time. 

(b) All revenues received from the grant of commercial naming rights 
shall be included in Operating Receipts for the purposes of Section 4.3 in the Lease Year 
in which such revenues are recognized. 

(e) In the event the Coliseum is named in cormeetion with an non- 
profit institutional or honorary purpose, Tenant will include in Operating Receipts for the 
purposes of Section 4.3 ordy the amount determined under this Section 9.2(e) and 
Sections 9.2(d) and (e) below. In such event, the commercial fair market value of the 
naming rights (without regard to the.amount of any actual donation being made in 
connection with the grant of the naming fights) as of the date the naming fights are 
granted by Tenant shall be determined by an independent professional research valuation 
study (to be paid for by Tenant) for top-tier college football stadiums, to be requested by 
Landlord at the time that such naming rights are granted by Tenant (similar to the IEG 
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valuation study prepared at the request of Landlord in ffuly 2011) (the "Commercial 

Value Equivalenf’). Except as otherwise provided in subsection (d) below, the 
Commercial Value Equivalent shall be calculated as equal annual payments over the term 
of the actual naming rights grant (or the remaining Term of this Agreement, if there is no 
earlier termination date for the naming fights grant) (each such payment referred to as the 

"Naming Rights Amaunf’), and the Naming Rights Amount shall be included in 
Operating Receipts on an annual basis for each Lease Year from and after the date of the 

grant of the naming fights and eontinui.’ng during the term of the actual naming fights 
grant (or the remaining Telm of this Agreement, if there is no earlier termination date for 
the naming fights grant). The Commercial Value Equivalent and Naming Rights Amount 

shall not be recalculated or adjusted after their initial determination except as otherwise 
provided in subsection (e) below. 

(d) In the event the Coliseum is named for a non-profit institutional or 
honorary purpose, and if the donation received in connection with such naming is to be 
paid in installments other than annual installments over the term of the naming fights 

grant (or the remaining Term of this Agreement, if there is no earlier termination date for 

the naming fights grant), Tenant Iiaay elect by written notice to Landlord prior to the 
calculation of the Commercial Value Equivalent that the Naming Rights Amount shall 
not be calculated as an annual payment, but shall instead be calculated and included in 
Operating Receipts in installments that coincide with the Lease Year in which 

installments of the donation are received. 

(e) Notwithstanding the foregoing provisions of this Section 9.2, in 
connection with any grant of naming rights for a non-profit institutional or honorary 
purpose, in no event shall (i) the net present value of the Commercial Value Equivalent 
(calculated as of the date of the grant of the naming rights) exceed the net present value 
of the amount of the donation to be paid to Tenant (calculated as of the date of the grant 
of the naming rights); and (ii) if a donor does not actually pay a pledged donation (or a 
portion of a pledged donation) to Tenant, then for purposes of the limitation set forth in 
clause (i) above, the net present value of the amount of the donation shall be recalculated 
based on the donation amount(s) actually received by Tenant. Any net present value 
calculations under this Section 9.2(e) shall be performed Using the same discount rate that 
was used in calculating the Commercial Value Equivalent. 

(f)    "Memorial Coliseum" shall be included in any modified name for 
the Coliseum. By way of example only, after the granting of naming rights, the Coliseum 
might be identified as "The [Naming Rights Sponsor’s Designated Title, Name, 
Tradename or Trademark] Memorial Coliseum". 

9.3 Component Naming Rights. Subject to the limitation on term in Section 

9.1, Tenant shall have the fight to grant permanent and temporary naming rights for 
components of the Coliseum and!or the Coliseum Property (e.g. peristyle, locker rooms, 
suites, etc.) in its sole discretion. Naming fights may be commercial, non-pr0fit 
institutional or honorary. Revenues from "permanent and commercial" naming fights (a) 
shall be included in Operating Receipts for the purposes of Section 4.3; and-(b) shall not 

be shared with the District, except as otherwise expressly required in the District Leases. 
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Naming rights shall be deemed ’>ermanent and commercial" if they identify a paid 
commercial sponsorship with permanent signage, as defined under applicable City of Los 
Angeles ordinances. Permanent non-profit institutional or honorary naming fights for 
stadium components and revenue from temporary naming fights (identified by temporary 
sign. age, as def’med by applicable ordinances) shall be Excluded Receipts for the purposes 
of Section 4.3; provided, however, that a Naming Rights Amount based on the 
Commercial Value Equivalent of permanent non-profit institutional or honorary naming 
fights for components of the Coliseum shal!, be included in Operating Receipts if the 
name is in a location that has commercial value,-meaning that it is (i) materially and 
regularly visible in broadcast images of the Coliseum during televised events, or (ii) 
generally visible from the stands within the’ Coliseum. The Commercial Value 
Equivalent and Naming Rights Amount imputed in connection with such naming rights 
shall be calculated and included in Operating Receipts in accordance with and subject to 
the same terms, conditions, procedures and limitations as set forth in Sections 9.2(c) 
through (e) above, in which case for this purpose each reference to "Coliseum" shall 
instead mean the particular component of the Coliseum and/or Coliseum Property for 
which the naming rights are granted. 

9.4 Content Restrictions. The restrictions and limitations set forth in Section 
8.2(c) pertaining to Permanent Signage and Temporary Signage shall also be applicable 
to the naming of the Coliseum. and its components, the Sports Arena, and any other 
portions of the Premises. 

10. Maintenance and Condition of Premises. Article 10 of the Agreement is deleted hereby 
and replaced by the following: 

10. Maintenance and Condition of Premises. 

10.1 Coliseum Property. Tenant shall m_aintain, repair and replace (as 
necessary) the Coliseum Property in good order, condition and repair, but in all events in 
accordance with a standard of maintenance and repair at least commensurate with that 
generally applicable as of the Commencement Date to the buildings and improvements 
located on the Tenant’s University Park campus. Notwithstanding the foregoing, 
Landlord agrees and acknowledges that as of the Commencement Date the Coliseum 
Property will not be in the condition required by this Section 10.1, and that substantial 
portions of the Coliseum Property will not be capable of being brought into compliance 
with such condition without the completion of the capital improvements described in 
Section 11.1 of this Agreement. Therefore, during the period in which Tenant is required 
to perform the capital improvements described in Section 11.1 of this Agreement, 
Tenant’s obligation under this Section 10.1 with respect to any portions of the Coliseum 
Property that remain to be upgraded pursuant to Section 11.1 shall be limited to the 
maintenance and repair of such portions of the Coliseum Property in substantially the 
same condition as existed on the Commencement Date, and in compliance with 
applicable Laws. 

10..2 _Sports Arena Property. Prior to any redevelopment of the Sports Arena 
Property, and during any continuing period of operation of the Sports Arena, Tenant shall 
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maintain, repair and replace (as necessary) the Sports Arena Property in substantially the 
same condition as existed on the Commencement Date, and in compliance with 
applicable Laws; provided, however, that following any cessation of operation of the 
Sports Arena permitted under this Agreement, Tenant shall be required only to secure the 
building and to the maintain the exterior appearance of the Sports Arena in substantially 
the same condition as it existed on the Commencement Date to avoid blight, disrepair or 
deterioration. After redevelopment of the Sports Arena Property, the Sports Arena 
Property shall be maintained, repaired and replaced (as necessary) by Tenant in good 
order, condition and repair. 

11. Coliseum Capital Improvements and Alterations. Article 11 is deleted hereby and 
replaced by the following: 

11. Coliseum Capital Improvements and Alterations. 

11.1 Centennial Capital Program. Tenant shall be responsible for undertaking 
and achieving a comprehensive series of capital improvements to the Coliseum Property 
at Tenant’s cost. Such effort is desired by both Landlord and Tenant as a Centennial 
Capital Program to be performed in connection with the 100t~ anniversary of the start of 
construction of the original Coliseum structure, which will occur in December, 2021. In 
connection therewith, Tenant shall commence the following capital improvements by the 
second (2nd) anniversary of the Commencement Date, thereafter diligently proceed with 
the construction thereof on a continuing basis (in accordance with Tenant’s internal 
phasing plans) that will facilitate the completion of such capital improvements by the 
tenth (1~)th) anniversary of the Commencement Date, and complete such capital 
improvements by the tenth (10ha) anniversary of the Commencement Date: 

(a) the capital improvements listed in Category 1 on the attached 
Schedule 11, which Tenant shall be required to complete; provided that some Category I 
projects may be subsumed within or obviated by a more comprehensive project (e.g. cold 
box refrigeration replaced with ice machines), or may be replaced by a substantial 
alternative project approved by Landlord, which approval shall not be unreasonably 
withheld, conditioned or delayed; and 

(b) the capital improvements listed in Category 2 on the attached 
Schedule 11, provided that, within eaeh subcategory of Category 2 shown on Schedule 
I_L Tenant may replace the listed projects with other replacement projects of equal or 
greater expense that are intended to generate equal or better revenue and/or provide equal 
or better public amenities. 

11.2 Additional Improvements. In addition to the capital improvements 
referenced in Section 11.1 above, as and when funding is available from net operating 
r~venues, grants or donor directed gifts, and based on justifiable business considerations, 
Tenant intends to make additional improvements (either before or after 2021, in Tenant’s 
sole discretion) to improve the Coliseum and the amenities and experience offered to 
attendees of Events at the Coliseum. 
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12. 
hereby 

11.3 Capital Expenditure Reserve. In addition to the capital improvements to 
be installed pursuant to Sections 11.1 and 11.2, and only when and if the Outstanding 
CapEx Balance is $0 without regard to reserves maintained under this Section 11.3, 
Tenant shall maintain an on-going commercially reasonable annual capital expenditure 
reserve (which may be funded through the ticket surcharge described in Section 4.3(0 
and shall be determined in accordance with industry standards), to be used on an as- 
needed basis for additional facility improvements and capital repairs. Tenant shall have 
the right to withdraw some or all of the funds in the capital expenditure reserve at any 
time for capital expenditures, and shall not be required to keep a minimum balance in 
re$~rveo 

11.4 Design Guidelines. Tenant shall consider the Coliseum Design Guidelines 
developed by the Coliseum Commission in 2009 (a copy of which is attached as 
Schedule 11.4) in the design and construction of capital improvement projects, and shall 
be required to comply with the Department of Interior Standards for Renovation of 
Historical Landmarks, or any other applicable Laws enacted dttring the Term. 

11.5 Landlord Approval. Tenant shall not make any capital improvements to or 
alterations of the Coliseum Property without the prior written approval of Landlord to the 
extent that such capital improvements or alterations (a) materially affect the exterior 
structure or appearance of the Coliseum or Coliseum Property, or the historical 
significance of the Coliseum, (b) reduce the minimum seating capacity of the Coliseum 
below 80,000 seats (except that such 80,000 seating capacity threshold may be reduced to 
as low as 70,000 seats to the extent necessary to ~satisfy ADA or fire life safety 
requirements or to accommodate hospitality amenities), (c) are structural in nature, or (d) 
affect the physical structure of the peristyle arches and vertical structure (but not the 
deck), or affect the 1932 and 1984 Olympic displays. 

Sports Arena Redevelopment and Alterations. Article 12 oft he Agreement is deleted 
and replaced by the following: 

12. Sports Arena Redevelopment and Alterations. 

12.1 Demolition and Redevelopment. Tenant shall have the right, but not the 
obligation, to demolish the Sports Arena .as long as the existi~.g improvements are 
replaced with improvements that are (a) permitted by applicable land use Laws and 
consistent with the public benefit requirements of the District Lease for the Sports Arena 
Property; and (b) approved by Landlord, which approval shall not be unreasonably 
withheld, conditioned or delayed. Notwithstanding the foregoing, Landlord’s approval 
shall not be required for the use of the Sports Arena Property for a soccer stadium, sports 
training facilities, playing fields, museum, amphitheater or other similar event space, 
provided that the improvements are operated in a manner consistent with the public 
benefit requirements of the District Lease. No building, structure or other, venue on the 
Sports Arena Property shall have a seating capacity in excess of 24,950. Tenant 
acknowledges the existence of the Final Environmental Impact Report for the 
Redevelopment of the Los Angeles Memorial Sports Arena dated January 21, 2011. 
Upon and following any commencement of construction with respect to the 
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redevelopment of the Sports Arena Property, Tenant shall prosecute such redevelopment 
to completion in a diligent manner. 

12.2 Closure of Sports Arena. Notwithstanding the provisions of Section 12.1, 
prior to or in lieu of redevelopment of the Sports Arena Property, if Tenant reasonably 
determines that it is not cost effective to operate the Sports Arena, Tenant shall have the 
right, upon one hundred eighty (180) days prior written notice to Landlord (except in the 
case of a Force Majeure Event, in which case no notice is required) to cease all operation 
in the Sports Arena; provided that the building is secured and the appearance of the 
building exterior is maintained in substantially the same condition existing as of the 
Commencement Date to avoid blight, disrepair or deterioration. In such event, Tenant 
shall use Commercially Reasonable Efforts to make the Galen Center available for 
community Public Benefit Events, subject to priority for use by Tenant, and consistent 
with Tenant’s current efforts to accommodate community events. 

(a) Notwithstanding the foregoing, Tenant shall not have the right to 
cease operation of the Sports Arena prior to the second (2nd) anniversary of the 

Commencement Date, except for redevelopment purposes. In the event of any 
redevelopment, Tenant shall not cease operation of the Sports Arena prior to entering into 
a binding written commitment for such redevelopment, unless as of the second (2ha) 

anniversary of the Commencement Date or later Tenant has reasonably determined that 
pending redevelopment the Sports Arena is not cost effective to operate and Tenant 
complies with the requirements of the foregoing paragraph. 

(b) Upon and following any cessation of operations in the Sports 
Arena other than for redevelopment purposes as described in subsection (a) above, 
Landlord thereafter shall have the right to terminate this Agreement with respect to the 
Sports Arena Property upon ninety (90) days’ written notice to Tenant; provided that 
Landlord’s termination notice shall have no force or effect if Tenant enters into a binding 
written commitment for the redevelopment of the Sports Arena during such 90-day notice 
period. 

(e) Landlord shall also have the right to terminate this Agreement with 
respect to the Sports Arena Property upon ninety (90) days’ written notice to Tenant in 
the event Tenant ceases operation of the Sports Arena for redevelopment purposes but 
fails to commence the redevelopment work within twenty-four (24) months after the date 
that Tenant enters into the binding commitment for such redevelopment (subject to delay 
in such commencement or prosecution of construction that is caused by Damage or a 
Force Majeure Event); provided that Landlord’s termination notice shall have no force or 
effect if Tenant commences the redevelopment work during such 90-day notice period. 

12.3 Other Alterations tO Svorts Arena Proverty. Except for redevelopment of 
the Sports Arena Property in accordance with the foregoing terms and provisions of this 
Article 12, before, during or after such redevelopment, Tenant shall not eonsmaet any 
other improvements or make any other structural alterations to the Sports Arena Property 
without the prior approval of Landlord, which approval shall not be unreasonably 
withheld, conditioned or delayed. 
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13. Performance of Improvements and Alterations. Article 13 of the Agreement is deleted 
hereby and replaced by the following: 

13. Performance of Improvements and Alterations~ 

13.1 Landlord Approval Process. In the event Landlord approval is required 
for any capital improvements or alterations pursuant to Sections 11.5, 12.1 or 12.3, 
Tenant shall provide design drawings to Landlord along with a request for Landlord’s 
approval of such design drawings. Such design drawings shall be of commercially 
reasonable detail and scope, including as to design, quality of materials and appearance. 
Landlord shall have forty-five (45) days after receipt of such design drawings to approve 
or disapprove same. Landlord shall not unreasonably withhold or condition its approval. 
In the event of Landlord’s reasonable disapproval, Landlord shall provide to Tenant in 
writing a detailed explanation of the basis for such disapproval. In the event Landlord 
fails to respond in writing to Tenant within such forty-five (45) day period and ff 
Tenant’s request for approval stated p~ominently in BOLD 12 POINT FONT: 
LANDLORD’S FAILURE TO RESPOND TO THIS REQUEST WITHIN FORTY- 
FIVE (45) DAYS SHALL BE DEEMED TO BE LANDLORD’S APPROVAL, then 
Landlord shall be deemed to have approved such design dxawings. Landlord shall have 
no further approval fights in connection with any capital improvement or alteration 
approved or deemed approved by Landlord unless Tenant makes material changes to the 
design, quality of materials or appearance of such capital improvement or alteration that 
do not constitute a logical evolution of the design drawings previously approved by 
Landlord, in which case the provisions of this Section 13.1 shall again apply. 

13.2 Conduct of Work. All conslasaction work performed on the Premises shall 
be done at Tenant’s sole cost and expense and in a good and workmanlike manner. 
Tenant shall cause all work to be performed in accordance with all Laws and all other 
provisions of this Agreement. Tenant shall take all necessary safety precautions during 
any construction. All construction or alteration shall be performed and completed in a 
diligent manner. Tenant shall control all dust, noise and other material adverse effects of 
work on the Premises in accordance with good industry practices. Upon completion of 
any construction work for new improvements or structural alterations to existing 
improvements, Tenant shall deliver to Landlord two (2) sets of Conoflex or Mylar final 
as-built plans and specifications for the improvements or alterations that are the subject 
of such construction work. 

13.3 Notices of Nonresponsibi!ity. Prior to the commencement of any 
construction work in excess of Fifty Thousand Dollars ($50,000), Landlord shall have the 
right to post in a conspicuous location on the Premises and to record in the public records 
a notice of Landlord’s nonresponsibility. Tenant covenants and agrees to give Landlord 
at least ten (10) business days’ prior written notice of the commencement of any such 
construction work in order that Landlord shall have sufficient time to post such notice. 
Nothing in this Agreement shall be construed as constituting the consent of, or 
authorization from, Landlord, express or implied, to the furnishing of any labor, work, 
services or materials in any manner that would give rise to the filing of mechanics’ liens 
or other claims against Landlord or Landlord’s right, title or interest in the Premises. 
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13.4 Liens... Tenant shall keep the Premises free from any liens arising out of 
any work performed, material- furnished or obligations incurred by or for Tenant. If 
Tenant shall not, within thirty (30) days afar receipt of notice of the imposition of any 
such lien, cause the lien to be released of record by payment or posting of a proper bond, 
Landlord shall have, in addition to all other remedies provided in this Agreement and by 
Law, the fight but.not the obligation to cause any such lien to be released by such means 
as it shall deem proper, including payment of the claim giving rise to such lien. All such 
sums paid by Landlord and all expenses incurred-by it in connection therewith (including, 
without limitation, reachable counsel fees) shall be payable to Landlord by Tenant upon 
demand. 

14. Accounting and Reports. Article 14 of the Agreement is deleted hereby and replaced by 
the following: 

14. Accounting and Reports. 

14.1 Statements. Tenant shall provide to Landlord a written information report 
on a semi-annual basis to Landlord regarding: (a) all Event operations, including both 
completed and planned Events; (b) capital repair oi improvement projects either 
underway or proposed in the following twelve-month period; and (c) Operating Receipts, 
operating expenses and capital improvement and repair cost reports in furtherance of the 
provisions of Section 4.3. Such statements shall be delivered no later than March 31 and 
September 30 during each Lease Year and shall be in a commercially reasonable format 
and detail. Tenant shall also deliver to Landlord no later than September 30 during each 
Lease Year annual financial statements relating to the operation, maintenance, repair and 
improvement of the Premises, in a commercially reasonable format and detail. 

14.2 Landlord Reports. Landlord shall provide to Tenant on the last day of 
each calendar quarter during the Term a written information report regarding issues, if 
any, identified to Landlord by the other en~ities in Exposition Park or other governmental 
or community organizations regarding the operation of the Premises by Tenant. 

14.3 Verification and Audit Rights. All payments, statements, calculations and 
billings required to be made and/or delivered hereunder, shall be subject to reasonable 
verification and audit by Landlord or its consultants, which shall be conducted at 
Landlord’s sole cost and expense except as provided below. Tenant shall make available 
to Landlord and its consultants during normal business hours such of its records as are 
reasonably necessary to reasonably verify and audit the accuracy of such payments, 
statements, calculations and billings, upon at least fifteen (15) days’ advance written 
notice. Notwithstanding the foregoing, (a) Landlord shall not commence more than one 
examination of such payments, statements, calculations and billings hereunder during any 
twelve (12) month period; (b) except in the case of fraud no such payment, statement or 
calculation shall be subject to examination after the expiration of more thantwo (2) years 
after it is made or delivered; provided, however, that the foregoing two (2) year limitation 
shall not expire prior to the delivery of any final annual statement or reconciliation of a 
particular calculation following the close of a Lease Year; an.d, provided, further, that the 
foregoing two (2) year limitation shall not be applicable to the reexamination of the on- 
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going calculation of the Cumulative Calculated Amount for the purposes of auditing a 
current year (but shall apply to any Landlord claim for payment relating to time periods 
beyond the two (2) year limitation); and (3) no such payment, statement or calculation 
shall be subject to examination more than once (it being understood that an initial review 
by Landlord and timely subsequent review thereof and participation therein by the party’s 
outside accountants or auditors shall constitute a single examination). In the event 
Landlord’s audit determines that Tenant has underpaid any amount due to Landlord for 
any Lease Year by more than five percent (5%), Tenant shall pay the reasonable cost of 
such audit. 

15. Certain Other Covenants of the Parties. Artlele 15 of the Agreement is deleted hereby 
and replaced by the following: 

15. Certain Other Covenants of the Parties. 

15.1 Insurance. 

(a) Commercial General Liability Coverage... During the Term, Tenant 
agrees, at its sole cost, to have insurance coverage, or a fully funded program of self- 
insurance pursuant to Section 15.1(e) below, that provides for commercial general 
liability, public liability and liability for property damage coverage having per oegatrrenee 
and aggregate liability limits of at least Fifteen Million Dollars ($15,000,000). Such 
limits shall be adjusted (but not decreased below $15,000,000) at least every three (3) 
years to limits commensurate with then-current insurance industry standards. The 
foregoing coverage may be subject to deductibles that are commercially reasonable and 
subject to approval by Landlord, which approval will not be unreasonably withheld or 
delayed. During the Term, Landlord agrees at its sole cost to have insurance coverage, or 
a fully funded program of selfqnsurance, that provides for commercial general liability, 
public liability and liability for property damage coverage having per occurrence and 
aggregate liability limits of at least Five Million Dollars ($5,000,000) (subject to 
adjustment as provided above), with commercially reasonable deductibles as reasonably 
determined by Landlord from time to time. 

(b) property_ Insurance. Tenant shall carry, or have a fully funded 
program of self-imurance pursuant to Section 15.1(e) below for, all risk (also known as 
ISO Causes of Loss-Special Form Coverage) property insurance covering the full 
replacement cost of all improvements located on the Premises (exclusive of foundations 
and footings), with building laws and ordinance endorsement, and also covering 
incidental damage, ineludirig rental obligations, rental interruption or rental loss (as 
applicable). Tenant shall have the option but not the obligation to purchase earthquake 

(e) Builder’s Risk Coverage. With respect to the construction of any 
improvements or alterations to the Premises, Tenant shall carry, or have a fully funded 
program of self-insurance pursuant to Section 15.1(e) below for, course of construction 
instance or builder’s risk insurance, coveting all construction and operations at the 
Premises. Such insurance shall be written on a blanket or all risk form and cover the full 
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replacement cost (exclusive of foundations and footings) of all improvements as well as 
incidental damages, including rental obligations, rental interruption or rental loss (as 
applicable). Such insurance shall also provide coverage for any upgrades or changes in 
building codes or other such Laws in the event of loss to the improvements. Tenant shall 
have the option but not the obligation to purchase earthquake insurance. 

(d) Insurance Requirements. 

(i)    All insurance required under thigs Agreement shall be issued 
by companies authorized to transact business in the State of California by the Insurance 
Commissioner and having a "general policyholders rating" of at least A-VII as set forth 
in the most current issue of"A.M. Best’s Key Rating Guide" or an equivalent rating from 
another industry-accepted rating agency. 

(ii) Each party agrees to provide the other with evidence of the 
above insurance coverage, and any additional insurance such party may, in its sole 
discretion, elect to obtain with respect to its activities at the Coliseum, on a customary 
insurance certificate form. Each required insurance certificate shall name (A) the other 
party, (B) its constituent entities, (C) its governing board and each member thereof, and 
(D) every officer, official, consultant, attorney and employee of the entities described in 
clause (B) and (C) above, as additional insureds with respect to claims arising out of this 
Agreement and/or the Premises. 

(iii) The insurance certificate shall provide that in the event of 
cancellation or material change in any of the required coverages, the insurer shall 
endeavor to provide the other party under this Agreement with thirty (30) days’ advance 
written notice of such cancellation or material change. If such notice is not provided by 
the insurer, then the insured party shall be required to provide such notice to the other 
party. In the ease of Tenant’s coverage under Section 15.1(a) above, the insurance 
certitieate, shall also state that the coverages provided in it are primary, and that the 
insurer or party (in the event of fully funded self-insurance) waives any right of 
centribution with insurance that may be available to the other party. 

(iv) All insurance shall be written on an occurrence basis, and 
shall not be written on a claims made form. 

(v) The insurance under Sections 15.1(b) and (e) shall name 
Landlord as a loss payee, subject to Tenant’s rights underSection 16.6 regarding Damage 
to the Premises. 

(vi) The insurance under Sections 15.1(b) and (c) shall contain 
a waiver of subrogation wherein each insurance company waives any right of recovery 
against Landlord. Notwithstanding any other provision of this Agreement (except for 
Tenant’s liability as deemed insurer with respect to self-insured insurance coverage that 
Tenant elects under Section 15(e) below, but not claims by Tenant or such deemed 
insurer against Landlord pertaining thereto), neither party shall be liable to the other party 
or to any insurance company (by way of subrogation or otherwise), and each party 
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waives for the benefit of the other party any tights to recover, for any loss of, or damage 
to, any of its property located on or within the Premises, which loss or damage arises 
from the perils that could be insured against under the tSO Causes of Loss-Special Form 
Coverage, including deductibles, whether or not the party suffering the Ioss or damage 
actually carries such insurance, recovers under such insurance, or self-insures the loss or 
damage. Said mutual waivers shall be in addition to, and not in limitation or derogation 
of, any other waiver or release contained in this Agreement with respect to any loss of, or 
damage to, property of the parties hereto. This waiver applies whether or not the loss is 
due to the negligent acts or omissions of Landlord or Tenant, or their respective officers, 
directors, employees, agents, contractors, or invitees. If required, each party hereto 
agrees immediately to give its insurance company(ies) written notice of the terms of said 
mutual waivers and to have its insurance policies properly, endorsed, if necessary, to 
provide for such waiver of subrogation and to prevent the invalidation of any coverage by 
reason of said waivers. 

(vii) If a party fails to procure and maintain in full force and 
effect any of the insurance coverage required to be carried by such party, then upon 
written notice to the breaching party the non-breaching party shall have the right to 
acquire such insurance coverage at the sole cost and expense of the breaching party, and 
the breaching party shall within ten (10) days following demand, reimburse the non- 
breaching party for the costs and expenses of acquiring such coverage, plus interest at the 
Default Rate on the amount of such costs and expenses from the date such costs and 
expenses were incurred until the date of reimbursement by the non-breaching party. 

(e) Tenant Stir-Insurance. Tenant may elect, on written notice to 
Landlord, to self-insure some or all of the risks covered by the insurance required to be 
carried by Tenant under this Section 15.1, subject to the following requirements. "Self- 
insure" shall mean that Tenant is itself acting as though it wei’e the insurance company 
providing the insurance required under the provisions hereof and shall pay any amounts 
due in lieu of insurance proceeds which would have been payable if the insnrance 
policies had been carried, which amounts shall be treated as insurance proceeds for aIl 
purposes under this Agreement. All amounts which are paid or are required to be paid 
and all loss or damages resulting from risks for which Tenant has elected tO self-insure 
shall be subject to the waiver of subrogation provisions of Section 15.1(d)(vii) above that 
protect Landlord. In the event that Tenant elects to self-insure and an event or claim 
occurs for which a defense and!or coverage would have been available from a third party 
insurance company, Tenant shall (i) undertake the defense of any such claim, including a 
defense of Landlord and its additional insureds, at Tenant’s sole cost and expense, and 
(ii) use its own funds to pay any cla~’n or replace property or otherwise provide the 
funding which would have been available from insurance proceeds but for such election 
by Tenant to self-insure. In responding to a claim for coverage or other payment under 
any election by Tenant to self-insure, or in response to a request to provide a defense 
against a clairn by a th~’d party, Tenant shall administer and handle s~ch matters in 
accordance with Laws applicable to the administration by insurance carriers of coverage 
and claims matters as if Tenant was an insurance carrier. 
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(f)    Workers’ Co .m. pensaf!on. Landlord and Tenant shall each require 
that its contractors, vendors, concessionaires, licensees, sponsors and promoters 
(collectively, "Contractors") who have access to the Premises for the performance of 
work or the staging of Events shall maintain worker’s compensation insurance and 
employers’ liability imuranc~ in the amounts required by applicable Laws. 

(g) Subcontractor/Vendor Requirements. Landlord and Tenant shall 
require that all of its Contractors (i) provide general liability and automobile insurance 
coverage in commercially reasonable form and amounts reasonably acceptable to 
Landlord and Tenant, and naming Landlord and Tenant as additional insureds; and (ii) 
expressly agree to indemnify, defend and hold Landlord and Tenant harmless from and 
against any costs, claims or liability arising out of work performed or services provided 
by such Contractor, regardless of whether such Contractor performs work or services 
directly for Landlord or Tenant or for another Contractor. 

(h) Periodic Review. Landlord and Tenant agree that the terms and 
conditions of this Section 15.1 are subject to periodic review and revision by mutual 
consent of the parties in light of then prevailing conditions. 

15.2 Tenant Nomination of One Commissioner. Subject to applicable legal 
requirements, the parties will cooperate so that Tenant continues to have one member of 
the governing board of Landlord (the "Commission") during the Term be a Person 
nominated or otherwise approved by Tenant (in aceoraance with procedures that may 
involve, by way of example and not limitation, Tenant nominating or identifying to an 
appointing party under the Joint Powers Agreement at least three (3) Persons for 
membership on the Commission, with one of such Persons to be appointed by such 
appointing party). The parties acknowledge that neither Landlord nor Tenant have the 
power to appoint any Person to the Commission or to bind the Commission to have a 
Person nominated or otherwise approved by Tenant to be appointed to the Commission, 
and that, under current Law, for a Person nominated or otherwise approved by Tenant to 
become a member of the Commission, such Person must be designated by a party to the 
Joint Powers Agreement as a representative of such party on the Commission. In the 
event no party to the Joint Powers Agreement is willing to appoint to the Commission a 
Person nominated or otherwise approved by Tenant, Landlord shall so notify Tenant in 
writing, and thereafter shall keep Tenant regularly informed regarding actions of the 
Commission impacting Tenant or its use and operation of the Premises. Notwithstanding 
any contrary term or provision of this Section 15.2, this Section 15.2 shall not be 
applicable if, and so long as, the governing board of the Commission is reduced to less 
than six (6) governing board members. 

15.3 Assignment of District Leases. In the event that Landlord, in its sole and 
absolute discretion, determines or seeks to assign, effective at any time during the Term, 
all or any part of the Landlord’s interest in the District Leases to a Person other than the 
District, the State of California, the County of Los Angeles, or the City of Los Angeles 
(or a commission, department, joint powers authority or other subdivision of any of the 
foregoing) then and in such event and at any time prior to Landlord’s consummating any 
such assignment or entering into au agreement to consummate any such assignment, 
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other than with or to a Governmental Authority, it shall notify Tenant of Landlord’s 
determining or seeking to so assign all or any portion of Landlord’s interest in the District 
Leases, identifying the subject matter of such assignment or desired assignment. If 
within thirty (30) days’ of such notice, Tenant provides notice to Landlord that Tenant 
would itself like to negotiate the terms of its acquisition of Landlord’s interest, and in its 
notice to Landlord provides a proposal in reasonable detail regarding such acquisition, 
then Landlord shall provide Tenant with a fight to negotiate with Landlord or its 
representatives about such proposal for a period Of no less than thirty (30) days following 
the date of Tenant’s notice to the Landlord. During such period, Landlord and Tenant 
shall negotiate exclusively with one another (except that Landlord shall be entitled to 
confer with the Disla’ict and Landlord’s constituent entities) in good faith, but neither 
party shall be obligated in any way to reach a definitive or other binding agreement. 
Landlord shall not be required to provide Tenant with the terms of or any other 
information about any competing proposal, or offer any such terms to Tenant. Upon 
expiration of such negotiating period for any reason or no reason, Landlord shall be free 
to consummate any such assignment with a third party concerning the subject matter of 
the notice Landlord originally provided to Tenant on any terms Landlord so desires and 
free of any fights in respect of same that Tenant may have under this Section 15.3; 
provided, however, if Landlord does not consummate such assignment to a third party 
within eighteen (18) months after the expiration of the negotiating period, or proposes to 
consummate such assignment on terms which, in the aggregate, are less favorable to 
Landlord than those offered by Tenant in its initial notice to Landlord in which it 
indicated that it would like to negotiate the terms of its acquisition of the Landlord’s 
interest, then and in either of such events, unless the Term has expired, Landlord shall 
again comply with this Section 15.3 prior to consummating any such assignment or 
entering into an agreement to consummate any such assignment. In no event shall 
Landlord have the right to transfer or assign its interest in any improvements on the 
Premises except in connection with an assignment of Landlord’s entire interest under the 
applicable District Lease for the portion of the Premises (i.e., either or both of the 
Coliseum Property or/and the Sports Arena Property, as applicable) on which such 
improvements are located. 

15.4 Authority, Validity, Enforceability and Compliance with Law. Each party 
hereby represents and warrants to, and covenants with, the other that: 

(a) The execution, delivery and performance by such party of this 
Agreement has been duly authorized by necessary action, if any, by its highest governing 
board authorized to bind such party (the Commission, in the ease of Landlord, and its 
Board of Trustees, in the ease of Tenant); 

(b) This Agreement has been duly executed and delivered by such 
party, and assuming the due execution and delivery-by the other, this Agreement 
constitutes a valid and binding obligation of such party, enforceable against such party in 
accordance with its terms, except as the same may be limited by bankruptcy, insolvency, 
reorganization, fraudulent transfer, preference, moratorium or other similar Laws now or 
hereafter in effect relating to creditors’ fights generally and that the remedy of specific 
performance and injunctive and other forms of equitable relief may be subject to 
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equitable defenses and to the discretion of the court before which any proceeding may be 
brought; 

(e) The execution, delivery and performance by such party of this 
Agreement does not: 

(i)    Violate any provision of its governing documents; 

(ii) Violate or result in a breach or default (with or without 
notice or lapse of time or both) of any material contract (including any credit or financing 
agreements) to which it is a party or to which any of its properties or assets may be 
bound; or 

(iii) Violate any Law or any order of any Governmental 
Authority applicable to such party; and 

(d) Such party’s obligations hereunder shall be performed in 
compliance with Law in all material respects. 

15.5 Attornmem and Estoppel.. 

(a) Subject to the provisions of Section 15.3, if the District Leases or 
any other lease of the Premises of which the Landlord is lessee are terminated, or if the 
Joint Powers Agreement is terminated, Tenant shall attom to Landlord’s successor(s) in 
interest as Landlord under this Agreement. 

(b) Each party (a "requested party") hereto agrees that at any time, and 
from time to time, upon not less than twenty (20) business days’ prior notice from the 
other party (a "receiving party"), it will execute, acknowledge and deliver to such other 
party a statement addressed to such other party or to such addressee as is designated by 
such other party and who is financially interested in the relationship created hereby 
between the parties: 

(i)    Certifying that this Agreement and the documents executed 
in connection herewith represent the entire agreement between the parties as to their 
subject matter, and are unmodified and in full force and effect (or, if modified, stating the 
nature of such modification) and certifying that this Agreement and the documents 
executed in connection herewith, as so modified, are in full force and effect; 

(ii) Certifying the Commencement Date and date of expiration 
oftheTerm; 

(iii) Certifying that there has been no assignment or transfer of 
this Agreement, or any interest therein, by the requested party, directly or indirectly, 
which assignment or other transfer is in violation of this Agreement; and 

(iv) Acknowledging that there are not, to the requested party’s 
actual knowledge, any uncured defaults on the part of the receiving party hereunder (or 
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the occurrence of events which, with the passage of time, or the giving of notice, or both, 
would constitute a default hereunder), and that the requested party has no fight of offset, 
counterclaim or deduction against mounts payable hereunder, or specifying such 
defaults if they are claimed. 

Any such statement may be conclusively relied upon by any present or prospective lender 
or any other third party financially interested in the relationship created hereby between 
the parties. A requested party’s failure to deliver such a statement within five (5) 
business days following a second written request (given after the initial period of twenty 
(20) business days) shall result in the statements contained in the requesting party’s 
request being deemed binding upon and in full force and effect against the receiving 
party. 

i5.6 ..Coliseum Memorial Court of. Honor. Tenant agrees that Landlord shall 
have the authority and responsibility for the consideration and decisions regarding future 
inductees to the Coliseum Memorial Court of Honor. Unless otherwise approved by 
Tenant, which approval shall not be unreasonably withheld, conditioned o# delayed, 
inductees to the Coliseum Memorial Court of Honor must have made a significant 
nationally recognized contribution to the Coliseum or the Sports Arena through positive 
athletic participation, or a positive contribution to the historic significance of the 
Coliseum or the Sports Arena. The plaques located in the Court of Honor will not be 
disturbed except for cleaning, upkeep and repair. Tenant shall be responsible for the 
costs of the maintenance, repair and upkeep of the Court of Honor (including without 
limitation, the plaques located in the Court of Honor) in accordance with Section 10.1. 
Landlord shall be responsible at its sole cost and expens~ for supplying new plaques as 
and when new inductees are named. 

15.7 Display Area. Landlord and Tenant shall collaborate during the Term on 
the development and maintenance of an appropriate area and/or website for the display of 
photographs, memorabilia, and other items depicting past Coliseum events. 

15.8 Tenant’s Covenant Regarding USC Home Football .Crames. 

(a) Except as otherwise provided in this Section 15.8, Tenant hereby 
agrees that during the Term all USC Home Football Games shall be played at the 
Coliseum. Notwithstanding the foregoing, Tenant shall have the right to cause one (1) 
USC Home Football Game per calendar year to be played at a location other than the 
Coliseum so long as not fewer than eighteen 08) USC Home Football Games are played 
at the Coliseum in each rolling three (3) season perJod, with post-season and 
championship USC Home Football Games played at the Coliseum included in the 
calculation of the 18-game requirement. In addition, Tenant shall have the right to drop 
below the eighteen (lg) game requirement and play one (1) additional USC Home 

Football Game at a venue other than the Coliseum in the event Tenant has hosted two (2) 
or more non-football Events at the Coliseum with attendance in excess of 50,000 people 
each ("50,000-Plus Events") during the same three (3) season period (i.e. two (2) 50,000- 

Plus Events allows one (1) additional USC Home Football Game at another venue with 
only 17 games required during the rolling three season period). Subject to the foregoing 
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requirements and limitations, Tenant may dect to play USC Home Football Games at 
other venues for any reason in Tenant’s solo discretion. If Tenant desires to play 
additional USC Home Football Games at other venues beyond those permitted by this 
Section, Tenant shall do so only upon the written approval of Landlord, which Landlord 
may withhold, ~ondition or delay in its sole and absolute discretion. 

(b) Notwithstanding the foregoing, the home game requirements set 
forth in subsection (a) shall not apply with respect to any USC Home Football Gaxnes 
that are not capable of be.ing played at the Coliseum as a result of (i) any Damage, Force 
Majeure Event or major construction permitted under this Agreement that renders the 
Coliseum unfit to accommodate the staging of Events therein (and only during the l~riod 
that the Coliseum continues to remain unfit for such purpose); or (ii) Tenant being 
banned from playing USC Home Football Games due to any disciplinary action by the 
Pac-12 or NCAA. Subsection (a) above also shall not be applicable with respect to any 
playoff or championship games played at another venue where Tenant is deemed the 
"home" team. 

(¢) With respect to any such USC Home Football Game played at 
another venue pursuant to subsection (a), Tenant shall include in Operating Receipts an 
amount equal to the amount Tenant would have included in Operating Receipts had the 
game been played at the Coliseum, based on the average per-game ticket revenues 
collected for USC Home Football Games at the Coliseum during the rolling three (3) 
season period preceding such game. Notwithstanding anything contained herein to the 
contrary, Tenant shall not be required to include any amounts in Operating Receipts as 
consideration for the relocation of such USC Home Football Games for (i) any such USC 
Home Football Game played at another venue pursuant to subsection (b) above; or (ii) 
any playoff or championship games played at another venue where Tenant is deemed the 
"home" team, 

15.9 Landlord’s Assistan,ce. Landlord agrees to disseminate to its employees 
and members any written policies or other information supplied by Tenant to inform such 
employees and members that they should not engage in, that they should discourage any 
professional team from engaging in, and that they shall not condone any of the following: 

(a) recruitment, negotiating with, drafting of, or the signing of any of 
Tenant’s student-athletes who have remaini.’ng eligibility fdr participation in 
intercollegiate athletics; 

(b) soliciting, promoting, or encouraging any of Tenant’s student 
athletes with remaining eligibility to forego the ultimate completion of the student’s 
academic pursuits in exchange for professional team participation; or 

(e) soliciting, promoting, or participating in any activity which 
involves any of Tenant’s student athletes in circumstances in violation of NCAA or Pac2 
12 bylaws~ regulations, policies or procedures. 
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15.10 Surrender. Upon expiration of the Term or earlier termination of this 
Agreement, Tenant shall surrender to Landlord the Premises (including all improvements 
located thereon) in the condition that Tenant was required to maintain and repair the 
Premises during the Term, subject to reasonable wear and tear, Force Majeure Events in 
effect at the end of the Term and Damage that Tenant is not required to repair pursuant to 
Section 16.6. Tenant shall remove all of Tenant’s personal property from the Premises, 
except that Tenant shall be required to surrender and transfer to Landlord all of the Other 
Property and any other personal property hereafter acquired by Tenant in replacement, 
substitution or augmentation of the Other Property that is used exclusively for the 
operation, maintenance and repair of the Premises. Any of Tenant’s personal property 
that is not required to be surrendered and transferred to Landlord, but that is not removed 
by Tenant within ten (10) days following the expiration or earlier termination of this 
Agreement, shall be deemed abandoned by Tenant and may be stored, removed, and 
disposed of by Landlord at Tenant’s expense (together with interest on the amounts 
advanced by Landlord at the Default Rate accruing from the date of advance by Landlord 
from time to time until payment), and Tenant waives all claims against Landlord for any 
damages resulting from Landlord’s retention and disposition of such property. 

15.11 Holdover. If Tenant holds over after the expiration or earlier termination 
of this Agreement (not including continued occupancy by Tenant in accordance with a 
successor lease between Tenant and the then fee title or master leasehold title holder of 
the Premises), whether with or without the express or implied consent of Landlord, such 
holding over shall be deemed to be a tenancy from month-to-month only, and shall not 
constitute a renewal or extension of the Term. During any such holdover period, Tenant 
shall be required to pay to Landlord the then-fair market rental value of the Premises. 
Such holdover shall otherwise be subject to the same terms, conditions, restrictions and 
provisions as herein contained. Nothing contained herein shall be construed as consent 
by Landlord to any holding over by Tenant, and Landlord expressly reserves the fight to 
require Tenant to surrender possession of the Premises to Landlord as required under this 
Agreement upon the expiration or other termination of this Agreement (except to the 
extent that Tenant has the right to continue to possess the Premises pursuant to a 
successor lease). The provisions of this Section 15.11 shall not be deemed to limit 6r 
constitute a waiver of any other fights or remedies of Landlord provided at law or in 
equity. If Tenant fails to surrender the Premises upon the termination or expiration of 
this Agreemem (except to the extent that Tenant has the fight to continue to possess the 
Premises pursuant to a successor lease), in addition to any other liabilities to Landlord 
accruing therefrom, Tenant shall defend, indemnify and hold Landlord harmless from all 
losses, costs (including reasonable attorneys’ fees), damages, claims and liabilities 
resulting from such failure, including, without limitation, any claims made by any 
succeeding tenant or buyer arising from such failure to surrender. 

15.12 Condemnation. If any part of the Premises, or the parking lots that the 
District is committing to make available to Tenant for use during events at the Coliseum 
or Sports Arena pursuant to the parldng agreement entered into between Tenant and the 
District on or about the Effective Date for the use of certain parking lots in Exposition 
Park, are taken for any public or quasi-public use, or by right or threat of eminent 
domain, under applicable Laws (a "Taking" or "Taken", or "to Take"), and the Taking 

21194~51.3 

35 



would render the remaining Premises unusable for the exhibition of a USC Home 
Football Game (including due to the lack of adequate parking), then upon written notice 
by Tenant to Landlord this Agreement shall terminate on the date rifle passes. In the 
event of a Taking of all of the Premises, this Agreement shall terminate on the date title 
passes. Landlord agrees that it will not exercise any right it has under applicable Laws to 
Take all or any part of the Premises, and that ff will not support a proposed Taking by its 
constituent entities or any other Governmental Authority. In the event of a Taking, 
Landlord shall have the right to that portion of the award attributable to Landlord’s 
interest in the Premises, including Landlord’s fights, title and interest under this 
Agreement, and to the reversionary interest in the fee or any master leasehold estate of 
the Premises after the expiration of this Agreement (subject to any rights of the District 
thereto), and Tenant shall have the right to that portion: of the award attributable to 
Tenant’s right, title and interest in the leasehold estate under this Agreement and 
including Tenant’s interest in any improvements to the Premises made by Tenant. 

15.13 CEQA Compliance. Landlord shall act as the lead agency (so long as 
Landlord is legally entitled to do so) with respect to any activity undertaken pursuant to 
this Agreement that is a "Project" pursuant to the California Environmental Quality Act, 
subject to the parties’ mutual agreement regarding CEQA complia~.ce costs and 
indemnity. 

16. Default, Indemnification, Force Majeure, Damage and Destruction, Disputes. 

Article 16 of the Agreement is deleted hereby and replaced by the following: 

16. Default, Indemnification, Force Majeure, Damage and Destruction, Disputes. 

16.1 Events of Default. The occurrence of any one or more of the following 
events shall constitute a material default of this Agreement ("Default"): 

(a) A party’s failure to make any payment required to be made 
hereunder, as and when due, where such failure shall continue for a period of ten (10) 
business days after written notice thereof from the other party; 

(b) Subject to Section 16.5, Tenant’s failure to perform its obligations 
under Section 11.1 of the Agreement to (i) commence by the second (2nd) anniversary of 
the Commencement Date eonsta’uetion of the capital improvements required to be 
constructed by Tenant under Section 11.1 of this Agreement, (ii) diligently proceed with 
the construction thereof on a continuing basis (in accordance with Tenant’s internal 
phasing plans) that will facilitate the completion of such capital improvements by the 
tenth (10m) anniversary of the Commencement Date, and (iii) complete by the tenth (10th) 

anniversary of the Commencement Date construction of the capital improvements 
required to be constructed by Tenant under Section 11.1 of this Agreement, in each ease 
where such failure continues for a period of sixty (60) days after written notice from 

Landlord to Tenant. 

(e) A party’s failure to observe or perform any of the material 
covenants, conditions or provisions of this Agreement to be observed or performed by 
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such party other than those referenced in Sections 16.1(a) and 16.1(b), where such failure 
shall continue for a period of thirty (30) days after written notice thereof from the other 
party; provided, however, that if the nature of the noncompliance is such that more than 
thirty (30) days are reasonably required for its cure, then the party shall not be deemed to 
be in default if such party commences such cure within said thirty (30) day period and 
thereafter diligently pursues such cure to completion; or 

(d) A party’s acts ofbankraptcy as follows: (i) its making any general 
assignment for the benefit of its creditors; (ii) its filing a voluntary petition in bankruptcy; 
(iii) its becoming the subject of an involuntary petition in bankruptcy that is not 
dismissed within sixty (60) days; (iv) a trustee or receiver being appointed to take 
possession of substantially all of its assets located at the Coliseum or of its interest in this 
Agreement, where possession is not restored within thirty (30) days; or (v) there 
occurring an attachment, execution or other judicial seizure of substantially all of its 
assets at the Coliseum or its interest in this Agreement, where such seizure is not 
discharged within thirty (30) days; provided that in the event the application of any 
provision of this Section 16.I is contrary to any applicable Law, such provision as 
applied shall be of no force or effect~ 

16.2 Remedies. In the event of any default or breach of this Agreement, then 
after giving effect to the notice and cure periods specified above and the dispute 
resolution procedures set forth below, the non-defaulting party shall have the right (in 
addition to all other rights or remedies available at law or in equity, except as limited 
below) to cure such breach at the expense of the breaching party, or the right to terminate 
this Agreement in accordance with applicable Laws. Additionally, the parties agree that 
irreparable damage would oceur in the event that certain provisions of this Agreement are 
not performed in accordance with ~eir specific terms or were otherwise breached. 
Therefore, the parties agree that injunctive relief, specific performance or other equitable 
relief shall be appropriate remedies to enforce the terms and provisions of Sections 2.3, 
2.4, 3.2, 3.5, 5, 6.1, 6.2, 6.3, 6.4, 8.2, 8.7, 9, 10, 11.1, 11.4, 11.5, 12.1, 12.3, 13, 14, 15.1, 
15.2, 15.3, .15.8, 15.9, 16.4, 16.6, 16.7, 16.8, 16.9 and 17.4 of this Agreement. No other 
provisions of this Agreement shall be subject to equitable relief. Notwithstanding the 
foregoing, or anything contained in this Agreement to the contrary, in the event Tenant 
breaches its obligations under Section 11.1 of this Agreement, Landlord may elect either 
to (i) terminate this Agreement, in which case Tenant will not be liable for any damages 
arising from such breach, (ii) seek injunctive relief, specific performance or other 
equitable relief due to such breach, in which case neither termination nor damages shall 
be available remedies, or (iii) seek actual damages arising from such breach, in which 
case this Agreement shall continue in full force and effect and Landlord shall be 
obligated to perform ali of Tenant’s obligations under Section 11.1. For purposes of 
Section 11.1, Tenant specificatly and expressly agrees that the specific enforcement of its 
obligations under Section 11.1 shall be an enforceable remedy and shall not be subject to 
defense against such equitable relief on the basis that (a) the subject matter of Tenant’s 
obligations are not unique; (b) Landlord has an adequate remedy at law, (c) the capital 
improvements to be installed by Tenant pursuant to Section 11.1 are not of requisite 
definition or specificity as to be subject to specific enforcement; or (d) the subject matter 
of Tenant’s obligations under Section 11.I are otherwise not appropriate for specific 
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enforcement or equitable relief. To the maximum extent permitted by law, in no event 
will either party be responsible for any incidental damages, consequential damages, 
exemplary damages of any kind, lost goodwill, lost profits, lost business and/or any 
indirect oeonomie damages whatsoever regardless of whether such damages arise from 
claims based upon contract, negligence, tort (including strict liability or other legal 
theory), a breach of any warranty or term of this agreement, and regardless of whether a 
party was advised or had reason to know of the possibilit~ of incurring such damages in 
advance. 

16.3 Late Payments. Except as expressly herein provided, any amount due 
under this Agreement that is not paid when due shall bear interest at the Default Rate 
from the date due until the date actually paid. Payment of such interest shall not excuse 
or cure any default under this Agreement. 

16.4 Indemrtification. 

(a) The terms and provisions of Section 16.4 of the Prior Agreement 
shall be applicable with respect to (i) Liabilities (as def’med below) that arose or accrued 
during the term of the Prior Agreement and prior to the Commencement Date of this 
Agreement, and (ii) any Liabilities for third-party claims (including without .limitation 
those brought by Governmental Authorities) that arose or .accrued prior to the 
commencement of the term of the Prior Agreement. To the extent of any inconsistency 
between the provisions of Sections 2.4 and 2.5 .of this Agreement on the one hand and the 
provisions of this Section 16.4(a) on the other hand, the provisions of this Section 16.4(a) 
shall prevail, and the provisions of this Section 16.4(a) shall control over any 
modification of the Prior Agreement pursuant to Section 2.4 of this Agreement. The 
parties acknowledge that all Liabilities and third-party claims will be subject to any 
applicable statutes 6f limitation. The terms and provisions of Sections 16.4(13) and 
16.4(c) below shall be applicable with respect to Liabilities that arise or accrue upon and 
after the Commencement Date. 

(b) Tenant agrees to indemnify, defend and save harmless Landlord 
and all Landlord Parties, from and against any and all losses, liabilities, claims, damages, 
costs and expenses (including without limitation, reasonable attorneys’ fees) 
(collectively, "’Liabilities") that arise or are claimed to have arisen directly or indirectly 
from (i) the activities of Tenant or its trustees, officers, employees, agents or contractors 
(collectively, "Tenant Parties") pursuant to this Agreement; (ii) the use, occupancy or 
management of the Premises, except to the extent Landlord undertakes the direct 
operation or management of a Commission Event, (iii) any construction work performed 
by or on behalf of Tenant on the Premises, (iv) the negligence or willful misconduct of 
Tenant or the Tenant Parties with respect to any matter on, in or pertaining to the 
Premises, or (v) the breach or default by Tenant of this Agreement; provided, however, 
that Tenant’s obligations under this subsection (b) shah not pertain to Liabilities to the 
extent such Liabilities result from the negligence or willful misconduct of Landlord or 
any Landlord Parties. 
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(c) Landlord agrees to indemnify, defend and save harmless Tenant 
and the Tenant Parties from and against any and all Liabilities that arise or are claimed to 
have arisen directly or indirectly from (i) the activities of Landlord or any Landlord 
Parties pursuant to this Agreement, (ii) the negligence or willful misconduct of Landlord 
or any Landlord Parties with respect to any matter on, in or pertaining to the Premises, 
(iii) Commission Events operated or managed by Landlord, or (iv) the breach or default 
by Landiord of this Agreement; provided, however, that Landlord’s obligations under this 
subsection (c) shall not pertain to Liabilities to the extent such Liabilities result from the 
negligence or willful misconduct of Tenant or any Tenant Parties. 

16.5 Force Majeure. Tenant and Landlord agree that neither party shall be 
liable to the other party for any non-performance, in whole or in part, of its non-monetary 
obligations under this Agreement (i.e., excluding all obligations for the payment of 
money) caused by the occurrence of any contingency beyond the reasonable control of 
the parties (financial inability excepted), including but not limited to, declared or 
undeclared war, sabotage, insurrection, riot or other acts of civil disobedience, acts of a 
public enemy, acts of Governmental Authorities (other than Landlord, or the acts of any 
Governmental Authority that is a member of Landlord if applicable solely to Landlord’s 
facilities or activities) affecting the terms of this Agreement, delays caused by 
Governmental Authorities in the processing or issuance of entitlements or permits (so 
long as Tenant has diligentIy commenced and pursued such entitlements in a 
commercially reasonable manner), CEQA litigation, labor disputes, shortages of fuel or 
materials, fires, explosions, floods, earthquakes or other acts of God (collectively, "Force 
Majeure Events"). In the event that any Force Majeure Event prevents or delays the 
performance of a non-monetary obligation under this Agreement, then the time period for 
the performance of such non-monetary obligation shall be extended for the duration of 
time the performance of such obligation is prevented or delayed by the Force Majenre 
Event; provided, however, that in no event shall any period of prevention or delay due to 
a Force Majeure Event commence until the party whose performance is delayed notifies 
the other party in writing of the occurrence of the Force Majeure Event and the nature 
and expected duration of the prevention or delay. 

16.6 Damage and Destruction. If all or a part of the improvements located on 
the Premises are materially damaged by fire, earthquake or other casualty (any such 
casualty being hereinafter referred to as "Damage"), then Tenant shall promptly give 
Landlord notice of the Damage. Within ninety (90) days after the parties have seleoted a 
third party construction consultant reasonably acceptable to both parties (or such longer 
period of time as is reasonably requested by the consultant), the consultant shall notify 
Landlord and Tenant in writing of the consultant’s reasonable estimate of the time and 
cost required to repair such Damage (the "Damage Estimate"). 

(a) If the Damage Estimate (i) contemplates that the Damage car~ be 
repaired within two (2) years of the date on which such Damage occurred, and (ii) the 
estimated cost of the repair of the Damage and the restoration of the improvements does 
not exceed the sum of the insurance proceeds (including self-insurance proceeds) payable 
with respect to the Damage (or if Tenant fails to maintain property insurance in 
accordance with the requirements of this Agreement, the amount of insurance proceeds 
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that would have been payable with respect to the Damage if Tenant had properly carried 
the property insurance required under this Agreement), plus any applicable deductible or 
deductibles (such sum referred to herein as the "Covered Amount’) by more than the 
amount (the "Acceptable Uncovered Amoun£’) equal to the greater of (I) five percent 
(5%) of the Covered Amount, or (II) $1,000,000, then (A) Tenant shall repair the 
Damage and restore the improvements to substantially the condition existing immediately 
prior to the Damage as expeditiously as reasonably possible, (B) Tenant shall have the 
right to play USC Home Football Games at another location of its choice during the 
repair period, and (C) the Term set forth in this Agreement shall remain in full force and 
effect; provided, however, that if (x) the cost of repairing the Damage exceeds the 
Covered Amount by more than the Acceptable Uncovered Amount, or (y) the Damage 
occurs during the last five (5) years of the Term (as such Term is extended) and will 
prevent Tenant from playing USC Home Football Games at the Premises for one or more 
full football seasons, then in either case Tenant shall not be required to repair the Damage 
and shall have the right to terminate this Agreement as to all of the Premises, or at 
Tenant’s election, only the Affected Portion of the Premises (as provided below). For 
purposes of this Section 16.6, the "Affected Portion of the Premise~’ means either (i) if 
the Damage pertains to the Coliseum, then Tenant’s termination shail apply to all, but not 
less than all, of the Coliseum Property (and the Parking Lot Property during any period 
during which the Parking Lot Property is a part of the Premises under this Agreement); or 
(ii) if the Damage pertains to the improvements on the Sports Arena Property, then 
Tenant’s termination shall app!y to all, but not less than all, of the Sports Arena Property. 
Notwithstanding any contrary provision of this Agreement, Tenant shall not have the 
right to terminate this Agreement (or terminate this Agreement with respect to any 
portion of the Premises) unless the Damage pertains to the Coliseum or the improvements 
located on the Sports Arena Property (and the other conditions for Tenant’s termination 
of the Agreement set forth in this Section 16.6 are satisfied). 

If this Agreement is not terminated with respect to all or an Affected 
Portion of the Premises and Tenant is not required to repair the Damage, this Agreement 
shall remain in full force and effect and Tenant shall use the insurance proceeds, self- 
insurance proceeds, the amount of any insurance proceeds that would have been payable 
with respect to the Damage if Tenant had properly carried the property insurance-required 
under this Agreement, and the amount of any applicable deductible or deductibles to 
partially repair the Damage or restore the Damaged improvements to a functional state 
(to the extent it is commercially reasonable to do so), with modifications and/or 
substitutions to the Damaged improvements as approved by Landlord, which approval 
shall not be unreasonably withheld. 

(b) If Tenant elects to terminate this Agreement as to all or an 
Affected Portion of the Premises pursuant to subsection (a) above, Tenant shall exercise 
such right by written notice to Landlord within ninety (90) calendar days after Tenant 
receives such Damage Estimate, which termination shall be effective thir~ (30) days 
after the date of Tenant’s termination notice. 

(i)    If Tenantelects to terminate this Agreement in its entirety, 
then as a condition to such ~erminafion, Tenant shall deliver (or assign) to Landiord (A) 
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all insurance proceeds actually paid with respect to the Damage by a third party insurance 
carrier and Tenant’s rights to receive all insurance proceeds PaYable by the third party 
insurance carrier (or if Tenant failed to maintain property insurance in accordance with 
the requirements of this Agreement, the amount of insurance proceeds that would have 
been payable with respect to the Damage if Tenant had properly carried the property 
insurance required under this Agreement), (B) all stir-insurance proceeds required to be 
paid by Tenant to the extent that Tenant elects to self-insure, and (C) all deductible 
amounts. 

(ii) If Tenant elects to terminate this Agreement only as to an 
Affected Portion of the Premises, Tenant may retain all insurance proceeds and shall use 
the insurance proceeds, self-insurance proceeds, the amount of any insurance proceeds 
that would have been payable With respect to the Damage ff Tenant had properly carried 
the property insurance required under this Agreement), and the amount of any applicable 
deductible or deductibles to make other improvements or alterations to the Premises 
during the remaining Term of this Agreement. 

(c) . In no event shall any Damage entitle Tenant to any abatement, 
credit, offset or reduction of or against any rent or other amounts payable by Tenant 
under this Agreement. Except as otherwise expressly provided in this Section 16.6, no 
Damage shM1 entitle Tenam to terminate this Agreement. 

(d) Landlord and Tenant acknowledge that the terms and provisions of 
this Section 16.6 constitute the parties’ consensual agreement with respect to the 
occurrence of any Damage, and Tenant waives the provisions of any applicable Law that 
is inconsistent with the terms and provisions of this Section 16.6, including without 
limitation, California Civil Code Sections 1932(2) and 1933(4). 

16.7 Resolution of Disputes. 

(a) In the event of any dispute or claim arising out of or relating to this 
Agreement, then prior to instituting any legal action with respect thereto (except for 
provisional relief), a party shall provide the other party with notice of the potential claim 
and shall request good faith negotiations be commenced. Within five (5) business days 
after delivery of said notice, the parties will.commence in good faith to attempt to resolve 
such dispute by telephonic or face-to-face negotiations that shall include representatives 
of each side with decision-making authority, and shall continue thereafter to engage in 
such discussions as often as they reasonably deem necessary or productive to exchange 
information and to attempt to resolve the dispute or claim. 

(b) If within ten (10) business days of the first negotiating session 
under Section 16.7(a) (as the same may be extended by mutual agreement of the parties), 
the parties have been unable to resolve the dispute, then either party may, within two (2) 
business days following the expiration of such ten (10) business day period, provide the 
other party with notice of its election to submit the matter to non-binding mediation, in 
which case neither party may institute any legal action with respect to such claim or 
dispute (except for provisional relief) until ten (10) business days following the 
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conclusion of such mediation if the parties have not by such date resolved the dispute to 
their mutual satisfaction. Such mediation will be conducted in Los Angeles County, in 
accordance with the then-current rules of JAMS, and concurrent with the notice of 
mediation given to the other party, the noticing party shall provide JAMS with notice of 
such request, setting forth a brief description of the subject of the dispute and the relief 
requested. The parties will cooperate with JAMS and with one another in selecting a 
mediator from JAMS panel of neutrals, and in scheduling the mediation proceedings. 
The parties covenant that they will participate in the mediation in good faith, and that 
they will share equally in its costs. All offers, promises, conduct and statements, whether 
oral or written, made in the course of the mediation by any of the parties, their agents, 
employees, experts and attorneys, and by the mediator and any JAMS employees, are 
confidential, privileged and inadmissible for any purpose, including impeachment, in any 
litigation or other proceeding involving the parties, provided that evidence that is 
otherwise admissible or discoverable shall not be rendered inadmissible or non- 
discoverable as a result of its use in the mediation. 

(e) Following the conclusion of the mediation, if the parties have not 
resolved their dispute, the.parties may agree in writing and in their sole discretion to 
resolve the dispute through binding arbitration under the auspices of JAMS, but if either 
party does not agree to submit the dispute to such binding arbitration, then at any time 

(subject to applieable statutes of limitations) after the expiration of ten (10) business days 
after the conclusion of the mediation, either party may pursue any other available 
remedies with respect to such dispute, including but not limited to filing an action in a 
court of competent jurisdiction. 

(d) The provisions of this Section 16.7 may be enforced by any court 
of competent jurisdiction, and the party seeking enforcement shall be entitled to an award 
of all costs, fees and expenses, including attorneys’ fees, to be paid by the party ag_ajra~ 
whom enforcement is ordered. 

16.8 Attorneys’ Fees. Subject to Section 16.7, if any action at law, in equity or 
in arbitration is brought to enforce or interpret the terms of this Agreement, the prevailing 
party shall be entitled to reasonable attorney’s fees, costs and disbursements in addition 
to any other relief to which such party may be entitled. 

16.9 Venue. Subject to Section 16.7, all claims or controversies arising out of 
or related to the performance under this Agreement shall be submitted to and resolved in 
a forum within the County of Los Angeles at a place to be determined by the rules of the 
forum. 

17. General Provisions. 

Article 17 of the Agreement is deleted hereby and replaced by the following: 

17. General Provision. 

17.1 No Agents. The parties hereto are independent contractors with respect to 
one another, and no partnership or relationship of agency is created hereby. Except as 
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Landlord may specifically authorize in writing, Tenant and its subcontractors shall have 
no authority, express or implied, to act on behalf of or bind the Landlord in any capacity 
whatsoever as agents or otherwise. Except as Tenant may specifically authorize in 
writing, Landlord shall have no authority, express or implied, to act on behalf of or bind 
Tenant in any capacity whatsoever as agents or otherwise. 

17.2 Waiver. Waiver of any term, condition, breach or default of this 
Agreement shall not be considered to be a waiver of any other term, condition, default or 
breach, nor of a subsequent breach of the one waived. 

17.3 Successors. This Agreement shall inure to the benefit of, and shall be 
binding upon, the parties hereto and their permitted successors and/or assigns. 

17.4 Assignment. Tenant shall not assign or transfer this Agreement or any 
rights hereunder without the prior written consent of Landlord, in its sole and absolute 
discretion. Any unauthorized assignment or transfer shall be null and void, and shall 
constitute a material breach by Tenant of its obligations under this Agreement. 
Notwithstanding the foregoing, Tenant shall have the right, upon notice to Landlord, to 
sublease portions of the Premises, and to grant licenses, concessions, management 
agreements and other agreements with third parties for use of the Premises without the 
obligation to seek Landlord’s approval; provided, however, that Landlord shall have the 
right to approve any subleases, licenses, concessions or other agreements which result in 
Tenant ceasing to occupy the Coliseum Property or ceasing to maintain control (whether 
through its rights .under such agreement(s) or directly) over the Premises. All subleases, 
licenses, concessions and other agreements pertaining to the use or occupancy of the 
Premises shall be in compliance with and subject to the terms and provisions of this 
Agreement. 

17.5 Applicable Law. This Agreement, and the rights and duties of the parties 
hereunder (both procedural and substantive), shall be governed by and construed 
according to the laws of the State of California. 

17.6 _Entire Agreement. This Agreement, including any Schedules and Exhibits 
attached hereto, constitutes the entire agreement and understanding between the parties 
regarding its subject matter and supersedes all prior or contemporaneous negotiations, 
representations, understandings, correspondence, documentation and agreements (written 
or orai). 

17.7 Written Amendment.. This Agreement may only be damaged by written 
amendment signed by Tenant and Landlord, subject to anyrequisite authorization by the 
Landlord. Any oral representations or modifications concerning this Agreement shall be 
of no force or effect. 

17.8 Order of Precedence. In case of conflict between the terms of this 
Agreement and the terms contained in any document attached as an Exhibit or otherwise 
incorporated by reference, the terms of this Agreement shall strictly prevail. 
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17.9 Duplicate Originals. There shall be at least two (2) fully signed copies of 
this Agreement, each of which shall be deemed an original. 

17.10 Time of Essence. Time is strictly of the essence of this Agreement and 
each and every covenant, term and provision hereof. 

17.11 Notices; Any notice or demand to be given by one party to the other shall 
be given in writing and by personal delivery, or via telefax, or prepaid first-class, 
registered or certified mail, addressed as follows: 

If to the Landlord: 

Los Angeles Memorial Coliseum Commission 
3911 S. Figuema Street 
Los Angeles, California 90037 
Attention: General Manager 
FAX: 213-748-5628; 

With a copy to: 

Los Angeles County Counsel 
648 Kenneth Hahn Hall of Administration 
500 West Temple Street 
Los Angeles, CA 90012-2713 
FAX: 213-617-I 142 

And 

Office of the City Attorney 
200 North Main St., 7th Floor 
Los Angeles, CA 90012 
FAX: 213-978-7714 

And if to the Tenant: 

University of Southern California 
University Park Campus, UGW- 110 
Los Angeles, California 90089 
Attention: Vice President, 

Real EState and Asset Management 
FAX: 213-821-3073 

With a copy to: 

University of Southern California 
Office of the General Counsel 
ADM 352 
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Los Angeles, CA 90089-5013 
FAX: (213) 740-3249 

Any such notice shall be deemed to have been given upon delivery, if personally 
delivered, or, if mailed or faxed, upon receipt during normal business hours or upon 
expiration of three (3) business days from the date of posting in Los Angeles County, 
whichever is earlier. Either party may change the address at which it desires to receive 
notice upon giving written notice of such request to the other party. 

17.12 Nullification of .Agreement. If this Agreement is nullified due to any 
violation of Law or as a result of any litigation challenging the process by which this 
Agreement was approved by Landlord, then upon the nullification of this Agreement by 
final non-appealable court order no term or provision of this Agreement shall have any 
force or effect and the Prior Agreement shall be reinstated. 

17.13 Survival of Provisions. The obligations of this Agreement shall survive 
the expiration of the Term to the extent necessary to implement any requirement for the 
performance of obligations or forbearance of an act by either party hereto which has not 

been completed prior to the termination of this Agreement. Such survival shall be to the 
extent reasonably necessary to fulfill the intent thereof, or if specified, to the extent of 

such specification, as same is reasonably necessary to perform the obligations and/or 
forbearance of an act set forth in such term, covenant or condition. Notwithstanding the 

foregoing, in the event a specific term, covenant or condition is expressly provided for in 
such a clear fashion as to indicate that such performance of an obligation or forbearance 
of an act is no longer required, then the specific shall govern over this general provision. 

17.14 Headings. The captions, paragraph headings and table of contents 
contained herein are for convem’ence or reference only and shall not be used in construing 

any part of this Agreement. 

17.15 Usage. In this Agreement, unless a clear contrary intention appears: 

(a) The singular number includes the plural number and vice versa; 

(b) Reference to any Person includes such Person’s successors and 
assigns but, if applicable, only if such successors and assigns are not prohibited by this 
Agreement, and reference to a Person in a particular capacity excludes such Person in any 
other capacity or individually; 

(e) Reference to any gender includes each other gender; 

(d) Reference to any agreement, document or instrument means such 
agreement, document or instrument as amended or modified and in effect from time to 
time in accordance with the terms thereof; 

(e) Reference to any Law means such Law as amended, modified, 
codified, replaced or reenacted, in whole or in part, and in effect from time to time, 
including rules and regulations promulgated thereunder, and reference to any section or 
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other provision of any Law means that provision of such Law from time to time in effect, 
including the substantive amendment, modification, codification, replacement or 
reenactment of such section or other provision; 

(f)    The terms "hereunder," hereof," "hereto," and words of similar 
import shall be deemed references to this Agreement as a whole and not to any particular 
section, subsection or other provision hereof; 

(g) The term "including" (and with correlative meaning, "include") 
means including without limiting the generality of any description preceding such term; 

(h) The term "or" is used in the inclusive sense of"or"; 

(i)    With respect to the determination of any period of time, "from" 
means "from and including" and "to" means "to but excluding"; 

(j)    References to documents, instruments or agreements shall be 
deemed to refer as well to all addenda, exhibits, schedules or amendments thereto; and 

(k) References to any Schedule or Exhibit refer to the corresponding 
Schedule or Exhibit to this Agreement. 

17.16 Fair Meaning. This Agreement and any documents or instruments 
delivered pursuant hereto shall be construed without regard to the identity of the Person 
who drafted the various provisions of the same. Each and every provision of this 
Agreement and such other documents and instruments shall be construed as though the 
parties participated equally in the draRing of the same. Consequently, any rule of 
construction that a document is to be construed against the drafting party shall not be 
applicable either to this Agreement or such other documents and instruments. 

17.17 Incorporation of Exhibits and Schedules. All of the Exhibits and 
Schedules identified in this Agreement are incorporated herein by reference and made a 
part hereof. 

17.18 Landlord Ri~.ht of Entry. Upon not less than one (1) business day advance 
notice, Landlord and its duly authorized representatives or agents may enter upon the 
Premises during the Term of this Agreement at reasonable times for the purpose of 
determining whether Tenant is complying with the terms and provisions of this 
Agreement or in furtherance of the enforcement of Landlord’s rights and Tenant’s 
obligations under this Agreement. 

17.19 Loan Agreement Pertaining to Owned Property. Landlord, as borrower, 
and Tenant, as lender, entered into a Loan Agreement dated March 14, 2013 ("Loan 
Agreement") pursuant to which Tenant has agreed to provide Landlord with a credit 
facility more particularly described in such Loan Agreement. If Landlord borrows funds 
under the Loan Agreement the repayment of such borrowed funds will be secured by a 
Deed of Trust, Assignment of Rents and Security Agreement ("Deed of Trust") that will 
encumber the Owned Property. Pursuant to the terms and provisions of the Deed of 
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Trust, this Agre~nent shall be senior in priority to the Deed of Trust and the Deed of 
Trust shall not grant to Tenant, as lender under the Loan Agreement, any security interest 
in Landlord’s interest under this Agreement. In the event that the Deed of Trust is 
executed and the Owned Property is subsequently foreclosed pursuant to such Deed of 
T~% then concurrent with such foreclosure this Agreement shall be deemed to be 
automatically amended to delete the Owned Property from the Premises under this 
Agreement and to delete all references in this Agreement to the Owned Property. As a 
result of any foreclosure of the Deed of Trust, Tenant shall continue to be the ground 
lessee under this Agreement of all of the Premises other than the Owned Property and the 
lender under the Loan Agreement(or another purchaser at foreclosure if such lender is 
not the purchaser) shall become the fee owner of the Owned Property. 

18. Additional Provisions. 

18.1 District. Agreements. Tenant and District have approved a Term Sheet (the 
"Tenant/District Term Sheet") that sets forth the terms on which District will enter into a non- 
disturbance agreement with respect to the Agreement as amended by this Amendment and 
afford certain parking fights to Tenant (the "NDA"), as well as providing options for certain 
direct leases to Tenant following the expiration or earlier termination of the Agreement (as 
amended by this Amendment) (the "Related Documents"), but neither the NDA nor the Related 
Documents have been executed by District and Tenant. If the NDA and the Related Documents 
are not executed and delivered by District in a form satisfactory to Tenant that is consistent with 
the Tenant/District Term Sheet, with all requisite approvals having been secured for such 
execution and delivery by District (including, without limitation, the approval of the California 
Department of General Services and the California Natural Resources Agency) (the 
"Amendment Contingency"), on or before December 16, 2013, then this Amendment 
automatically shall terminate and be of no further force and effect, and the Agreement shall 
continue in effect as if this Amendment had never been entered into. Tenant agrees to use its 
Commercially Reasonable Efforts to cause the Amendment Contingency to be satisfied as soon 
as possible and shall keep the Commission informed of the status of its negotiations with the 
District towards the satisfaction of the Amendment Contingency. If Tenant executes an NDA 
and Related Doemnents with the District, then such documents shall be conclusively deemed to 
be on terms that satisfy the Amendment Contingency. 

18.2 Headings. The captions, paragraph headings and table of contents contained 
herein are for convenience or reference only and shall not be used in construing any part of this 
Amendment. 

18.3 FairMeaning. This Amendment and any documents or instruments delivered 
pursuant hereto shall be construed without regard to the identity of the Person who drafted the 
various provisions of the same. Each and every provision of this Amendment and such other 
documents and instruments shall be construed as though the parties participated equally in the 
dmflSng of the same. Consequently, any rule of construction that a document is to be construed 
against the draflSng party shall not be applicable either to this Agreement or such other 
documents and insmmaents. 
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18.4 Exhibits and Schedules. The Exhibits and Schedules referred to in the amended 
provisions of the Agreement set forth above are attached to this Amendment and incorporated by 
this reference into the Agreement and made a part thereof. 

18.5 Successors and Assigns. Subject to the restrictions and other limitations set forth 
in the Agreement, the terms, covenants, and conditions hereof shall inure to the benefit of and be 
binding upon the respective parties hereto, their heirs, executors, administrators, successors, and 
permitted assigns. 

18.6 Authority of the Parties. Each of the parties executing this Amendment hereby 
represents and warrants to the others that it has all requisite power and authority, corporate or 

otherwise, to enter into and deliver this Amendment. 

18.7 Counterp_ arts. This Amendment may be executed in any number of counterparts 
and by different parties to this Amendment in separate counterparts, each of which when so 
executed shall be deemed to be an original and all of which taken together shall constitute one 
and~the same Amendment. Delivery of an executed counterpart of a signature page to this 
Amendment via telephone facsimile transmission shall be effective as delivery of a manually 
executed counterpart of this Amendment. Subject to the other provisions hereof, this 
Amendment shall become effective when each of the parties has received a counterpart of this 
Amendment executed by the other parties to this Amendment or a copy of such executed 
Amendment signed in counterparts. 

18.8 Amendment. Any alteration, change or modification of or to this Amendment, in 
order to become effective, must be made in writing and in each instance signed on behalf of each 
party to be charged. 

18.9 Sevembility. If any term, provision, condition or covenant of this Amendment or 
its application to any party or circumstances shall be held, to any extent, invalid or 
unenforceable, the remainder of this Amendment, or the application of the term, provision, 

condition or covenant to persons or circumstances other than those as to whom or which it is 
held invalid or unenforceable, shall not be affected, and shall be valid and enforceable to the ’ 
fullest extent permitted by law. 

18.10 Integration. This Amendment, together with the Agreement (as amended by this 
Amendment), contains the entire understanding among the parties relating to the matters set forth 
herein. All other terms and conditions of the Agreement that do not conflict with and have not 
been amended by this Amendment shall remain in full force and effect. Other than the 

Agreement, all prior or contemporaneous agreements, understandings, representations and 
statements with respect to the subject matters hereof, whether direct or indirect, oral or written, 
are merged into and superseded by this Amendment, and shall be of no further force or effect. 

18.11 Cooperation of Parties. Each party agrees to sign any other and further 
instruments and documents and take such other actions as may be reasonably necessary or proper 
in order to accomplish the intent of this Amendment, so long as the terms thereof are fully 
consistent with the terms of this Amendment. 

48 
21194451.3 



18.12 Governing Law. This Amendment shall be conslrt~ed under the laws of the State 
of California. 

18.13 Further Assurances. Each party hereby covenants that it will, at any time and 
from time to time upon request of the other, and without the assumption of any additional 
liability, execute and deliver such further documents and do such further acts as such party may 
reasonably request in order to fully effectuate the purpose of this Amendment, including without 
limitation, Section 18.1 above. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the foregoing ~4¢st.Amendment to Lease and Agreement has 
been executed by the parties as of the date first set forth above. 

LOS ANGELES MEMORIAL 
COLISEUM COMMISSION 

UNIVERSITY OF SOUTHERN 
CALIFORNIA 

By: 

Title: President 

By: 
Todd Dickey 

Title: Senior Vice President, Administration 

Commissi~ Legal Counsel 

APPROVED AS TO FORM: 

21194451.3 
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IN WITNESS WHEREOF, the foregoing gic.~Amendment to Lease and Agreement has 
been executed by the parties as of the date first set forth above. 

LOS ANGELES MEMORIAL 
COLISEUM COMMISSION 

By: 
Don Knabe 

Title: President 

UNIVERSITY OF SOUTHERN 
CALIFORNIA 

Dickey 

Title: Senior Vice President, Administration 

APPROVED AS TO FORM: 

By: 
Thomas J. Faughnan 
Commission Legal Counsel 

APPROVED AS TO FORM: 

By: 
Munger, Tolles & Olson LLP 
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GLOSSARY 

ADA means the Americans with Disabilities Act of 1990, 42 U.S.C. §§ 12111 et seq. 
(the "/IDA"), and the ADA Accessibility Guidelines promulgated by the Architectural and 
Transportation Barriers Compliance Board, the public accommodations title of the Civil Rights 
Act of 1964, 42 U.S.C. §§ 2000a et. seq., the Architectural Barriers Act of 1968, 42 U.S.C. §§ 
4151 et. seq., as amended, Title V of the Rehabilitation Act of 1973, 29 U.S.C. §§ 790 et. seq., 
the Minimum Guidelines and Requirements for Accessible Design, 36 C.F.R. Part 1190, the 
Uniform Federal Accessibility Standards, and Title 24 of the California Code of Regulations, as 
the same may be amended from time to time, or any similar or successor laws, ordinances and 
regulations, now or hereafter adopted. 

Agreement has the meaning set forth in the first paragraph of this Agreement. 

AnnualDetermination Date has the meaning specified in Section 4.3(a). 

Capital Improvement Items means (i) all actual documented costs, expenses, 
liabilities and expenditures for improvements made to the Coliseum Property pursuant to 
Sections 11.1 and 11.2 that would be treated as capital expenditures under generally accepted 
accounting principles consistently applied ("GAAP"), including any that are funded by the ticket 
surcharge referred to in Section 4.3(0, by donations, or by contributions or work performed by 
an NFL team pursuant to Section 6.3(b), or by the NCAA, PAC-12, U.S. Olympic Committee, 
Special Olympics or other comparable entities and also including associated commercially 
reasonable general and administrative expenses of Tenant in connection with the construction of 
improvements (but not general operating expenses), (ii) the amount of the capital expenditure 
reserve described in Section 11.3, and (iii) a return on the Outstanding CapEx Balance as it exists 
from time to time at the Internal Lending Rate as it exists from time to time. Capital 
Improvement Items shall not include any costs, expenses, liabilities or expenditures (a) funded 
through government grants or other governmental funding, (b) reimbursed or otherwise covered 
by rebates, discounts, warranties or insurance proceeds (including self-insurance), or (c) funded 
by subtenants, concessionaires or licensees (other than the NFL, NCAA, PAC-12, U.S. Olympic 
Committee, Special Olympics or other comparable entities). Tenant shall be deemed to have 
been reimbursed for Capital Improvement Items that would have been covered by the insurance 
required to be carried by Tenant under this Agreement if Tenant breazhes its obligation to carry 
such insurance, or if Tenant fails to diligently pursue any claim for insurance proceeds from its 
insurance carder. 

Coliseum means the stadium commonly referred to as the Los Angeles Memorial 
Coliseum, including the main stadium, other improvements on the Coliseum Property, and all 
fixtures appended thereto, as the same may exist from time to time during the Term. 

Coliseum Lease means the Lease dated January 3, 1956 between the District and 
Landlord for the Coliseum Property, as amended prior to the Effective Date or hereafter 
amended pursuant to an amendment permitted under the Agreement, as amended by this 
Amendment. 

Coliseum Property means the real property depicted on Exhibit A attached hereto. 



Commencement Date has the meaning set forth in Section 3.1. 

Commercially Reasonable Efforts means the reasonable efforts that a reasonably 
prudent Person who was a party to this Agreement would, at the time of executing this 
Agreement, contemplate using in similar circumstances in an effort to achieve a desired result set 
forth in this Agreement in a reasonably expeditious manner, provided that "Commercially 
Reasonable Efforts" shall not require the violation of, or failure to discharge, any duty owed to a 
third party, including the cancellation of any conWacted event at the Coliseum, or the provision 
of any consideration to any third party of any amounts, except for the costs of making filings in 
the ordinary course of business, the reasonable fees and expenses of counsel and advisors, any 
nominal consent fees provided for in the existing provisions of any contract, and the customary 
fees and charges of Governmental Authorities. 

Commission has the meaning set forth in Section 15.2. 

Commission Event Period has the meaning set forth in Section 6.1. 

Commission Events has the meaning set forth in Section 6.1. 

Contractors has the meaning set forth in Section 15.1 (f). 

"CPI" means the Consumer Price Index published by the U.S. Department of Labor, 
Bureau of Labor Statistics (Los Angeles, Riverside, Orange County, All Urban Consumers, All 
Items), or if such index is no longer published, a successor or substitute index designated by 
Landlord, published by a governmental agency and reflecting changes in consumer prices in the 
greater Los Angeles area. 

Cumulative Calculated Amount, when determined as of any date, means an amount, 

which may be either positive or negative, equal to "a" minus "b" minus "e" where (i) "a" is 
equal to the cumulative Operating Receipts of Tenant that are attributable to the period beginning 
6n the Commencement Date and ending on the Annual Determination Date; (ii) "b" is equal to 
the sum of all Offsetting Items that are attributable to the period beginning on the 
Commencement Date and ending on the Annual Determination Date; and (iii) "e" is equal to all 
Capital Improvement Items that were recognized by Tenant (in accordance with GAAP) during 

the period beginning on the Commencement Date and ending on the Annual Determination Date. 
Notwithstanding any contrary provision hereof, in no event shall any cost, expense, expenditure 

or other amount be counted on a duplicative basis as both an Offsetting Item and a Capital 
Improvement Item. 

Damage has the meaning set forth in Section 16.6. 

Damage Estimate has the meaning set forth in Section 16.6. 

Default Rate means the lesser of (i) the prime or reference rate mmounced from time 
to time by Bank of America, N.A. or it successor, plus three percent (3%) per annum, or ffBank 
of America, N.A. and its successor cease to exist then the prime or reference rate announced 
from time to time by the largest state chartered bank in California in term of deposits, plus three 
percent 0%) per annum, or (ii) the maximum rate of interest permitted by Law. 
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Direct Lease has the meaning set forth in Section 3.5. 

District means the State of California Sixth District Agricultural Association (also 
known as the California Science Center). 

District/Commission Term Sheet has the meaning set forth in Section 2.3. 

District Leases means the Coliseum Lease and the Sports Arena Lease. 

District Leases Amendments has the meaning set forth in Section 2.3. 

Events has the meaning set forth in Section 5.1. 

Excluded Receipts means (i) insurance proceeds other than insurance proceeds that 
are in mount equal to, and payable for, a loss that has previously been recognized in any prior 
calculation of the Cumulative Calculated Amount, (ii) proceeds of condemnation, inverse 
condemnation or other exercise of any power of eminent domain or similar power; (iii) receipts 
attributable to any breach of this Agreement by Landlord or breach of any other obligation of 
Landlord to Tenant; (iv) donations of any kind, except as provided in Sections 9.2(c) - (e), (v) 
proceeds of the sale of naming fights that are excluded from Operating Receipts pursuant to 
Sections 9.2(c) - (e) or 9.3; (vi) proceeds from the sale of signage that are excluded from 
Operating Receipts. pursuant to Article 8; (vii) proceeds of any ticket surcharge imposed by 
Tenant that is used to fund Capital Improvement Items, to the extent excluded from Operating 
Receipts pursuant to Section 4.3(0; and (viii) capital improvement funds contributed by an NFL 
Team to the extent excluded from Operating Receipts as Excluded Receipts pursuant to Section 
6.3(b). 

Expose’on Park means the park located within the boundaries of Exposition 
Boulevard, South Figueroa Street, South Vermont Avenue and West Martin Luther King Jr. 
Boulevard in Los Angeles, California. 

Extension Options has the meaning set forth in Section 3.2. 

Extension Term or Extension Terms has the meaning set forth in Section 3.2. 

Force Majeure Event means an event described in Section 16.5. 

GovernmentalAuthority means any Person exercising executive, legislative, judicial, 
regulatory or administrative functions of or pertaining to any applicable Law. 

Internal Lending Rate means, as of any date of determination, the internal rate of 
interest charged from time to time by Tenant to Tenant’s schools and departments, which 
internal rate of interest as of the Effective Date is currently six percent (6%) per annum. Tenant 
agrees to continue to calculate the Internal Lending Rate in substantially the same manner as it 
does as of the Effective Date. Tenant shall notify Landlord in writing upon any change in the 
Internal Lending Rate. 
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Joint Powers Agreement means the Amended and Restated Los Angeles Memorial 
Coliseum Management Agreement dated November 9, 1976 (as amended), by and among the 
City of Los Angeles, County of Los Angeles and District. 

Landlord has the meaning set forth in the trust paragraph of this Amendment. 

Landlord Operating Costs has the meaning set forth in Section 4.2(a). 

Landlord Parties has the meaning set forth in Section 2.5. 

Law means any and all international, national, federal, state, provincial, regional, 
local, municipal, or other law (including common law), statute, code, ordinance, rule, regulation 
or other requirement enacted, promulgated, issued, entered or put into effect by a Governmental 
Authority. 

Leased Property means the Coliseum Property and the Sports Arena Property. 

Lease Fear means each of the following periods: (i) the period that begins on the 
Commencement Date and that ends on the next June 30 after the Commencement Date; and (ii) 
each succeeding July 1 through June 30 fiscal year thereafter during the term of the Agreement. 

Liabilities has the meaning set forth in Section 16.4(b). 

NCAA means the National Collegiate Athletic Association. 

NDA means the Non-Disturbance Agreement executed and delivered by Dislriet, 
Landlord and Tenant concurrently or substantially concurrently with the execution and delivery 
of this Agreement. 

NFL has the meaning set forth in Section 6.2. 

NFL Agreement has the meaning set forth in Section 6.3. 

Offsetting Items means all actual documented costs, expemes, liabilities, 
commercially reasonable maintenance and repair reserves, and expenditures properly booked for 
accounting purposes, including commercially reasonable general and administrative costs and 
expenses, and all sums paid by Tenant pursuant to Sections 4.1, 4.2, and 4.4, incurred by Tenant 
in connection with the operation of the Coliseum Property and the Owned Property that are not 
reimbursed by subtenants, concessionaires or licensees (not including Tenant’s athletics 
department except as noted below), or by insurance or self-insurance. For purposes of 
determining Offsetting Items, (a) Offsetting Items shall not include any costs, expenses or 
expenditures incurred in connection with the generation of donations, except for the salaries and 
benefitsof no more than two (2) development officers, whose combined salaries and benefits 
shall not exceed the total sum of $300,000 per year, as such sum may be escalated during the 
Term in accordance with Tenant’s typical salary increases for development officers; (b) Tenant 
sha!1 be deemed to have been reimbursed for Offsetting Items that would have been covered by 
the insurance required to be carried by Tenant under this Agreement if Tenant breaches its 
obligation to carry such insurance, or if Tenant falls to diligently pursue any claim for insurance 
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proceeds from its insurance carrier; (c) Tenant’s athletics department shall be deemed to 
reimbgrse Tenant for costs, expenses and expenditures that are typically required to be 
reimbursed by, or are typically the responsibility of~ a college football team tenant under a 
stadium lease arrangement on prevailing fair market terms; and (d) Offsetting Items shall also 
include costs incurred in connection with the operation of any parking areas on the Sports Arena 
Property that are used for Events at the Coliseum, to the extent that such costs pertain or are 
reasonably allocated to the use of such parking areas for such purpose. Offsetting Items shall be 
calculated on an accrual basis in accordance with GAAP. 

Operating Receipts means cash and cash equivalents (assets readily convertible into 
cash) that are received by Tenant as a result of its operation of the Coliseum Property and the 
Owned Property, including (without limitation) those representing (a) rental receipts (but in the 
ease of USC Home Football Games or other athletic events for Tenant’s collegiate teams, limited 
to a market percentage Of gate receipts (and subject to the Ticket Price Exclusions described 
below), which the parties acknowledge are typically eight percent (8%) for college football 
games as of the Commencement Date); (b) proceeds of the sale of naming rights (subject to the 
limitations set forth in Section 9.2 and 9.3); (e) any imputed rent from an NFL team calculated 
pursuant to Section 6.3(b); (d) signage, concessions, filming and other operations; and (e) 
proceeds of any ticket surcharge imposed by Tenant that are not Excluded Receipts. Operating 
Receipts shall also include revenues received by Tenant from the operation of parking areas 
located on the Sports Arena Property for Events at the Coliseum. Operating Receipts shall be 
calculated on an accrual basis in accordance with GAAP. Notwithstanding the foregoing, (a) 
Operating Receipts shall not include donations or sums received for Capital Improvement Items 
by the NFL (subject to Section 6.3(b)). Additionally, with respect to the Commercial Value 
Equivalent of other donations and any commercial naming rights revenues that Tenant designates 
are to be used for Capital Improvement Items, inclusion of such Commercial Value Equivalent 
and other revenues in Operating Receipts shall be deferred for a period of three (3) years from 
the date of receipt; provided that as of the third (3ra) anniversary of the date of receipt, Tenant 
shall include in the Operating Receipts for the then-current year all Commercial Value 
Equivalem and other receipts that have been deferred pursuant to this sentence. 

Other Property has the meaning set forth in Section 2.2. 

Outstanding CapEx Balance means, at any date of determination, an amount equal to 
the excess, if any, of (x) Capital/mprovement Items, over (y) the cumulative Operating Receipts 
less the cumulative Offsetting Items. 

Owned Property means the freeway sign and associated real property along the 110 
Freeway located at 3843 Crrand Avenue, Los Angeles, as depicted on Exhibit C attached hereto. 

Pae-12 means the Pat-12 Conference, or its successor. 

Parking Lot Property means the real property located in the vicinity of the Leased 
Property consisting of three parcels in "Parking Lot 1" in Exposition Park, and one parcel in 
"Parking Lot 3," a portion of which is located in Jesse Brewer Park, as depicted on Exhibit D 
attached hereto. 
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Permanent Signage means any sign, exhibit, display or other visual image that is for 
the purpose of providing advertising or marketing, directions, security, crowd control, safety or 
other similar information or is otherwise not included within the definition of Temporary 
S, ignage, and is regulated as permanent signage in accordance with the City of Los Angeles 
Municipal Code. 

Person means and includes natural persons, corporations, limited parlnerships, 
limited liability partnerships, limited liability companies, general partnerships, joint stock 
companies, joint ventures, associations, companies, trusts, banks~ trust companies, land trusts, 
business trusts, league, the NCAA, the Pat-12, or other organizations, whether or not legal 
entities, and all Governmental Authorities. 

Premises means the Leased Property, the Owned Property and the Parking Lot 
Property; provided, however, that the Premises shall exclude the Parking Lot Property at such 
time as the Parking Lot Property is removed from the Premises pursuant to Section 2.6. 

Prior Agreement means the Agreement, prior to this Amendment. 

Public Interest Event means a cultural, educational, religious, political, social, 
demonstration or similar Event for which tickets are not sold (except to cover the cost of the 
Event or for the benefit of the particular charitable purpose for which the Event is held) and the 
Coliseum is not otherwise made available for commercial exploitation from the sale of 
merchandise and novelties, the earning of broadcast revenues, the placement of advertising, the 
marketing of sponsorships, or the receipt of other streams of revenue customarily earned at 
commercial Events at the Coliseum (except to cover the cost of the Event or for the benefit of the 
particular charitable purpose for which the Event is held). 

thereof. 
Sports Arena means the Los Angeles Memorial Sports Arena or any replacement 

Sporl~. Arena Lease means the Sports Arena Agreement, Lease and Easement dated 
January 3, 1956 between the District and Commission for the Sports Arena Property, as amended 
prior to the Effective Date or hereafter amended pursuant to an amendment permitted under the 
Agreement, as amended by this Amendment. 

Sports Arena Property means the real property depleted on Exhibit B attached hereto. 

Temporary S~mage means any sign, exhibit, display or other visual image on, in or 
at the Coliseum that (A) (i) is installed and removed on the same day as, or during the period 
required under the then-current governing Los Angeles Mtmieipal Code Section, so as to 
constitute a "temporary sign" for the purpose of the Los Angeles Municipal Code, (ii) is not a 
f’mtttre or otherwise appended to the Coliseum in a manner that causes damage from installation 
or removal that is not customary and cannot be patched and repaired in the ordinary course 
during such period, (iii) does not involve the application of paint, coloring, shading, powdering 
or any other substance directly to the improvements or fixtures that are part of the Coliseum, (iv) 
does not constitute signage to provide directions, security, crowd control, safety or other similar 
information, or to identify, or advertise food and beverages sold at, concession stands, and (v) is 
not on-field advertising; (B) constitutes the digital content of any scoreboard, video board or 
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other signage within the Coliseum displayed on the day of an Event; or (C) constitutes the digital 
content of any other sign, exhibit, display or other visual image, except for the digital content of 
a sign, exhibit, display or other visual image permanently affixed to the improvements or fixtures 
at the Coliseum where the digital content constitutes advertising of only the products of a single 
sponsor or single lessee of such sign, exhibit, display or visual image that is placed on a long- 
term, and not event-by-event, basis. 

Tenant has the meaning set forth in the first paragraph of this Agreement. 

Term has the meaning set forth in Section 3.1. 

Ticket Price Exclusions means the following: (a) the face value of complimentary 
tickets, (b) any amounts received from the sale of student tickets to Tenant’s bona fide students 
or their spouses/domestic partners or the sale of faculty or staff cards or tickets to members of 
Tenant’s faculty or staff or their spouses/domestic partners, entitling the homer to admission to a 
USC Home Football Game, if and while he or she is a bona fide student or the spouse/domestic 
partner of a bona fide student or member of the faculty or staff or the spouse/domestic partner of 
a member of the faculty or staff ("Student/Staff Tickets"); provided that if the total of 
complimentary tickets (excluding complimentary ticket provided to Landlord) and Student/Staff 
Tickets exceeds twenty percent (20%) of the total tickets sold to the public for a USC Home 
Football Game, then the product of such excess number of such tickets multiplied by the average 
ticket price for such USC Home Football Game shall be included in the calculation of the total. 
revenue from ticket sales for such USC Home Football Game for the purpose of determining the 
market percentage of gate receipts that will be included in Operating Receipts; and (iii) that part 
of each amount collected from ticket purchasers which Tenant is required to exact in the capacity 
of a collection agent, in effect, for any taxing authority as an admission, or other tax. 

Trojan Football Team means the varsity football team of the Uiliversity of Southern 
Califorr~a~ 

U$C Home Football Game means any American-style football game in which, under 
the rules, schedule or designations of the Pac-12, NCAA or other sponsor or organization 

sponsoring, hosting or promoting such game, the Trojan Football Team is designated as the 

"home" team, including customary pre-game, half-time and post-game activities occurring on the 
same day as the football game, whether such football game occurs prior to, during or after the 
regular season of the Pat-12, NCAA or such other sponsor or organization hosting or promoting 
such game. 
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EXHIBIT A 
COLISEUM PROPERTY 



EXHIBIT B 
SPORTS ARENA PROPERTY 



EXHIBIT C 

OWNED PROPERTY 



EXHIBIT D 

PARKING LOT 
PROPERTY 



SCHEDULE 2.2-1 

OTHER PROPERTY 

Intangible Property: 

Trademarks and Servicemarks ~s follows: 

* "Los Angeles Memorial CoLiseum" 
* "The Coliseum" 
¯ "Los Angcl~s Coliseum 
¯ "L.A. Coliseum" 
¯ "LA Coliseum" 
¯ "Los Angeles Memorial Sports Arena" 
* "Los Angeles Sports Arena" 
¯ "LA Sports Arena" 
* "L.A. Sports Arena" 
¯ The stylized/design mark: 

¯ Variations of any of the above marks that impart association with and/or origin £Tom the 
Landlord in provision of services and goods 

and 
* Combined marks of the above. 

Plans, Specifications, Permits and Warranties, including without 
limitation: 

¯ Plans and specifications for improvements 
¯ Property maps 
* Governmental permits and approvals, including food service permits 
e Third party warranties pertaining to the Premises 

Licenses, including without limitation: 

¯ Communications licenses-telecommunications, cell, two way radio, radio frequencies 
¯ Utilities licenses, including water, natural gas, electricity, intemet, wireless 

communication, w~te water, environmental. 
¯ Occupancy permits-certificate of oeeupeney, crowd capacities, and any variances which 

have been issued. 



Certifications from any other governmental agency related to operations or occupancy, 
such as, Federal Aviation Agency, earthquake certifications, etc. 

Appliances, Equipment, Furnishings and other Tangible Personal 
Property, including without limitation: 

Permanent Equipment - All permanent equipment, to include all spare parts, operating 
manuals, and any maintenance agreements which are in effect or have expired regarding 
such equipment, including those related to: 

¯ Public address 
¯ Video display or messaging 
¯ Communications-to include telephonic, two way radio and transmission, wiring, 

fiber 
¯ Utility-electrical, plumbing, waste water, water 
¯ Lighting and lighting control 
¯ Air conditioning, heating 

¯ Moveable Equipment - All moveable equipment and furniture, fixtures and equ!pment, 
to include all spare parts, operating manuals, and any maintenance agreements which are 
in effect or have expired regarding such equipment. 

¯ Office Furniture-including office equipment. 
¯ Ground maintenance-turf related and all tools 
¯ Computers, printers, scanners, computer wiring 
¯ Telecommuni. "cations instruments and connectivity equipment 
¯ Two way radios 
¯ Material handling-forklifts, pallet jacks, dollies, racks 
¯ Sport specific 
¯ Vehicles 
¯ Security and traffic devices-stanchions, wands, magnetometers, 

uniforms 
¯ Tables, chairs, staging, dollies 

barricades, 

Food Service Equipment - including without limitation: 
¯ Tents, counters, tables used to create food service spaces. 
¯ Food preparation equipment 
¯ Food storage equipment-hot and cold 
¯ Shelves, racks, furniture 
¯ Vehicles 
¯ Office equipment-to include furnishings, computers, telecommunications 
¯ Money handling devices 
¯ Uniforms 
¯ Two-way radios 
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Documents Related to Events, including without limitation: 

¯ Signed event contracts 
¯ Work orders; operations plans 
¯ Event layouts, drawings 
¯ Billing documents and billing details 

Contracts, including without limitation: 

¯ All contracts, leases and other agreements relating to the operation of the Coliseum and 
Sports Arena. 

¯ All agreements with regard to responsibilities or limitations related to other Exposition Park 
tenants, including parking, security, safety, etc. 

Notwithstanding any contrary provision of the Agreement or this Schedule 2.2-1, Landlord’s 
lease of the items listed in this Schedule 2.2-1 shall (a) be limited to the extent of Landlord’s 
fight to lease such item, (b) be limited to Landlord’s interest in such item, (c) exclude any of 
Landlord’s records regarding the Premises (other than those listed in this exhibit), so long as 
Tenant has reasonable access to and the fight to copy all non-confidential, non-privileged 
records, and (d) be subject to the reservation by Landlord of the fight to use such item as 
reasonably necessary in connection with the exercise of any of Landlord’s fights under this 
Agreement. 

A detailed Schedule of items included in Other Property follows. 
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SCHEDULE 4.2Co) 

LANDLORD’S RETIRED EMPLOYEES 

EMPLOYEES CURRENTLY RECEIVING RETIREE HEALTH BENEFITS 
BARKER, FRANCIS 
BRASCIA, PETER 
FARNUM, MARGARET 
HARDY, JAMES 
ISGAR, CHARLES 
JOHNSON, DAVID 
JOHNSON, EUGENE 
JOHNSON, BARBARA MICHELE 
LEVIN, GENELLE 
LIU, ROBERT 
NIELSEN, YERRY 
PEET, CLAYTON 
WHITE, JOHN 
ZOUBUL, HAROLD 

EMPLOYEES ELIGIBLE TO RECEIVE 
FOLLOWING SEPARATION ON JULY 27, 2013 
ASALDE-INFANTE, YRENE 
CALDWELL, SHERRY 
CASTANEDA, JOSE 
CERVANTES, JOSE 
GRANILLO, DEBRA 
JACOBO, MICHAEL 
JIMENEZ, RODOLFO 
LEE, JONATHAN 
NEGRETE, SALVADOR 
SORIA, ELENO 
WILLIAMS, LATOSKA 
YOO, BYONG 

RETIREE HEALTH BENEFITS 

EMPLOYEE ELIGIBLE TO RECEIVE RETIREE HEALTH BENEFITS FOLLOWING 
SEPARATION ON SEPTEMBER 9~ 2013 
HABASH, LYNDA 

RETIRED EMPLOYEES NOT CURRENTLY RECEIVING MEDICAL BENEFITS 
LEDERKRAMER, RON 
LYNCH, PATRICK 



S CHEDULE 4.3 (d) 

CUMULATIVE CALCULATED AMOUNT EXAMPLES 

Example 1: 

Assume the Cumulative Calculated Amount determined as of the first Annual Determination 
Date is $10 million and that there is no CPI-related adjustment in the percentages referred to in 
clauses (i) through (iv) of Section 4.3(c) pursuant to the provided clause thereof. In this 
example, the payment due to Landlord pursuant to Section 4.3(b) within 90 days following the 
Annual Determination Date would be $1.25 million, calculated as follows: (i) $125,000 (five 
percent of the first $2.5 million of the $10 million Cumulative Calculated Amount); plus (ii) 
$250,000 (ten percent of the next $2.5 million of the $10 million Cumulative Calculated 
Amount); plus (iii) $375,000 (fifteen percent of the next $2.5 million of the $10 million 
Cumulative Calculated Amount); plus (iv) $500,000 (twenty percent of the part of the 
Cumulative Calculate Amount that is in excess of $7.5 million). 

Example 2: 

Assume the Cumulative Calculated Amount determined as of each of the first five Annual 
Determination Dates is as set forth in the table below and that there is no CPI-related adjustment 

in the percentages referred to in clauses (i) through (iv) of Section 4.3(¢) pursuant to the 
provided clause thereof. In that event, the payment (if any) due to Landlord within 90 days aiter 

each of those Annual Determination Dates would be as shown in the last row of the attached 
table. 



Annual Determination Date 

Cumulative Calculated Amount 

5% percent of the firstS2.5 million 

10% percent of the next ~;2.5 million 

15% percent of the next $2.5 million 

percent of the amount in excess of 

20% ~;7.5 million 

Cumulative Payment Due to Landlord 

Less Payments Made 

Payment Due to Landlord within 60 days 

after Annual Determination Date 

1 2 3 

10,000,000 13,000,000 %000,000 

125,000 125,000 125,000 

250,000 250,000 250,000 

375,000 375,000 375,000 

500,000 1,100,000 . 300,000 

1,250,000 1,850,000 1,050~000 

0 -1,250,000 1,850,000 

1,250,000 600,000 0 

4 

15,000,000 

125,000 
250,000 
375,000 

1,500,000 

2,250°000 

-1,850,000 

400,000 

5 

20,000~000 

125,000 

250,000 

375,000 

2,500,000 

3,250,000 

-2,250,000 

1,000,000 



3. 

4. 

5. 

SCHEDULE 4.4 

LANDLORD OPERATING COST ITEMS 

Personnel Cost (including benefits) 

Financial Statement Preparation 

Audit Expenses 

,Liability and Property Insurance Premiums 

Administrative Expenses relating to: 

¯ Public Meetings 

¯ W-2 Distribution 

¯ FPPC Form 700 Submittals 

¯ FPPC Form 802 Postings 

¯ State Controller Report Submittals 

¯ Memorial Court of Honor Nomination Process 

¯ Non-Profit/Public Event Coordination 

¯ Website maintenance and related IT cost 

¯ Lease Administration Monitoring Reports 

¯ Submittal of IRS Form 990 for Coliseum Association 

¯ Trademark Admlr~istration 



SCHEDULE 7 

RETAINED EMPLOYEES 

Avila-Ja~bo, Ofelia 

Mercado, Claudia 

Ornelas, Gloria 

OPEN 

A/P Administrator 

Accounting Clerk 

Accounting Manager/HR Manager 

Payroll Clerk 

Caldwell, ShortN 

Granillo, Debra 

Director of Ticketing Services 

Box Office Manager 

Asalde-Infante, Yrene 
Habash, Lynda 

Event Manager 
Event Manager 

Dominguez, Donna Lee 

, .Joyner, Robert 

Executive Assistant 

Manager of Special Projects/Centennial Capital Program 

Gallagher, Hugh 
Hope, Kyla 

Mvrlos, Maria 

Sofia, Eleno 

Spears, Babette 

Food & Beverage General Manager/Consultant 
Food & Beverage Assistant General Manager 

Catering Manager 
Warehouse Manager 
Administrative Assistant 

Gonzalez, Franois 
Hernandez~ Magdalena 
Juarez, lose 
Olivares, Humberto 

Janitorial-Supervisor 

Janitorial Mana[~er 

Janitorial Assistant 

Janitorial 

Lee, Jonathan Marketing Director 



Altamirano, Ernesto 
Bravo, Jorge 

Castaneda, Jose 
Cervantes, Jose 
Furin, Joseph 
Jacobo, Miguel 

Jimenez, Rodolfo 
Mercado, Robert 

..Negrete~ Salyador 
Pagaduan, Willie 

Sanchez, Armando 
Williams, Latoska 
Yo0, Byong 

Cristal Chavez 

Electrician Assistant " 

Changeover Supervisor 
Maintenance Assistant 
Maintenance Assistant 

St. Director of Operations 

Operations Manager 
Field Maintenance 
Electrician 
Field Maintenance 

Operations Assistant 
Changeover 
Maintenance Assistant 

Head Electrician 
Sports Arena Receptionist 

Groessl, Michael 
Tha.tgher, Derek 
Cervantes, Jimmy 

Information System Operations Manager 
Information System Operations Manager 
Information System Operations Assistant 
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SCHEDULE 8.2(a) 

COLISEUM DISTRICT SPECIFIC PLAN 

DUE TO ELECTRONIC SIZE LIMITATIONS, ONLY THE FIRST PAGE OF THE 
COLISEUM DISTRICT SPECIFIC PLAN I/AS BEEN ATTACHED BELOW. 

An ordinance amending OrdinenCe .No. 177558~ known as the Coliseum District 
Specitt¢ Plan, for a portion of the S0uthLos Angeles Community Plan area. 

THE. PEOPLE OFTHE CITY OF LOS ANGELES 
DO ORDAIN AS ,FOLLOWS: 

Section 1. Map 1 ofSection 1. of Ordinance No, t.7755.8 Is amended to re.ad: 



SCHEDULE 
5 

CATEGORY 
1 

ISES 
Project 

# 

1. 62 

2. 52 

3. 48 

4. 20 

5. 13 

6. 59 

7. 31 

8. 1 

9. 47 

:10. 26 

11. 23 

12~’ 69 

13. 38 

14. 25 

15. 54 

16. 22 

17. 44 

18. 57 

19. 64 

20. 68 

21. 56 

22. 5 

2.3. 72 

SCHEDULE 11 

CAPITAL IMPROVEMENTS 

CAPITAL PROJECTS 

Project Title Category 

Improvements to yard paving 

Concession stand food service equipment upgrades 

Replace switchgea,r ,,a..ssem blies 
Fire alarm system replacement and extension 
Standard built-up roof replacement 
Restoration of athletic field turf and drainage 
Exterior coliseum fa~;ade cleaning 
Overhead Concrete spalling repair work 

Replace and add yard leve, I lighting 
Cold box refrigeration system replacement-concourse 

Replace Sprinkler heads- concourse and press .,b, ,o,x 
Kitchen ventilation system replacement commissary 

Replace,HVAC Systems- peristyle offices 
Cold box refrigeration system replacement-yard level 
Replace sewage ejectors 
Fire alarm system replac, ement-p~ess box 
Selective electrical system repairs 
Selective drain piping replacement 
Fire pump replacement 
Exhaust fan rePl’acement-commissery 
Selective water supply piping r~placement 

Install exit si.g. ns 
Replace domestic water booster system 

Operations 

Operations 

!Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operat,!pns 
Operations 

Operations 

Operations 

!Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Police Station 

Operations 

Site 

Interior 

Electdcal 

Fire/Ufe Safety 

Exterior 

Site 

Exterior 

Fire/Life Safety 

Electrical 

Health 

Fire/Life Safety 

HVAC 

HVAC 

Health 

Plumbing 

Fire/Life Safety 

~Electrical 

Plumbing 

Fire/Ufe Safety 

HVAC 

Plumbin8 
Fire/Life Safety 

Plumbing 



24. 21 Replace exit signs- concou, rse and press box Operations 
25. 65 Cold box refrigeration sys replacement-commissary Operations 

Fire/Life Safety 

Health 

2.    15 

3. 12 

CATEGORY 
2 

Interior finish restorations-Coliseum interiors 

Repair retaining walls at tunnel service ddve 

Selective structural repairs to facility 

Locker Rooms 

Locker Rooms 

Locker Rooms 

Interior 

;ite 

Extedor 

ISES 

Project 

# 

Project Title Categow Type 

2. 

3. 

4, 

5. 

¯ 6o 

7. 

9. 

10. 

11, 

12. 

13. 

14. 

66 Stadium seating upgrades and replacements~ , 
30 Stadium seating area concrete substrate repairs 

Seats Exterior 

Seats Exterior 

18 C0n~ourse egress stair reconstruction work’ TBD 

19 Enhance stadium egress pathways TBD 

3 Exterior emergency egress and directional signage Operations 

6 Fire sprinkler system installation Operations 

4 Compromised egress paths and fire,, ,cp,mp,..a. ,,,r,,b,n, entalization Operations ’ 

16 Replace self-illuminating ,exit signs Operations 

2 Handrail improvements in stadium seating areas, Operations 

27 Stadium seating,, vertical access improvements 
8 Install wheelchair lift at PB tiered seating 

¯ 10 Modify restrooms for handicapped accessibility 
9 Accessible perking space improvements 

11 Accessibility upgrade for counters and kitchen unit 

28 Interior and exterior ADA signage Upgrades 

29 Upgrade interior stair handrails 

Fire/Life Safety 

Fire/Ufe Safety 

Fire/Ufe safety 

Fire/Life Safety 

Fire/Life Safety 

Fire/Life Safety 

Fire/Life Safety 

ISES Project Title 

Project 

TBD 

TBD 

TBD 

Operations 

TBD 

Operations 

Operations 

Handicapped Access 
Handicapped Access 

Handicapped Access 

Handicapped Access 

Hand, icapped Access 
Handicapped Access 

Handicapped Access 

Category 



49 Selective interior lighting system upgrades 

45 Upgrade electrical distributio, n-police bld, g 

71 Interior lighting ,upgrade-commissary .... 

Operations !Electricai ’ 

Police Station Electrical 

Operations Electrical 

° 

9. 

10, 

11. 

12. 

13. 

32 Concourse, torch, tunne! cleaning and repaint’i’r~g 

33 Selective exterior window and door upgrades 

34 Outbuilding cleaning and repainting 

24 

Operations Extedor 
Operations Exterior 
Operations Exterior 

Environmental mitigation issue’s ..... TBD Health 

39 Exhaust fan replacement-concourse and press +box 

37 Selective exhaust fan replacement- yard level 
36 Install HVAC systems-police building 

42 Warehouse ventilation .system 
40 Replace split DX system serving press box 
70 Swamp cooler replacement 

Operations HVAC 

iOPerations HVAC 

Police Station HVAC 

Operations HVAC 

Operations HVAC 

Operations HVAC 

14. 

15. 

16. 

18. 

1’9. 

20. 

21. 

53 Major interior upgrade to west bu, ilding 

50 interior finishes restoration-outbuildings 

Police Station Interior 
Operations Interior 

14 Install automatic flush valves and faucets 

73 ... Water heater.re.placement-yard concessions, offices 
58 Water heater replacement-concours.e level 
55 Water heater replacement-press box, yard re~.r..ooms 

Operations Plumbing 

Operations Plumbing 
Operations Plumbing 
Operations Plumbing 

6’1 General security system upgrades 

60 Ornamental landscaping restoration 

TBD Site 

Operations Site 

22. 63 

ISES 

Project 

Comprehensive freig, ht elevator modernization"’ Police Station Vertical Transport 

ProJe~: Title Category Type 



1. 7 Fire alarm system replacement-lower level Locker Rooms Fire/Life Safety 
2. 17 iReplace sprinkle(heads-lower level Locker Rooms Fire/Life Safety 

3. 46 ilntedor lighting upgrade-lower level, police bldg Locker Rooms Electrical 
4. 43 Replace lower level switchgear Locker Rooms Electrical 
5. 67 HVAC system replacement-locker rooms Locker Rooms HVAC 
6. 35 Replace air-cooled chiller serving locker room Locker Rooms HVAC 
7. 41 Replace split DX systems,serving. !,o.,wer level Locker Rooms HVAC 

4 



EXHIBIT N-3
20145318v.13

EXHIBIT N-3
USC NDA

[See the following three hundred fifty-four (354) pages]



EXECUTION VERSION 

NON-DISTURBANCE AGREEMENT 

THIS NON-DISTURBANCE AGREEMENT ("Agreement") is entered into effective as 
of September 4, 2013 (the "Effective Date") by and among the CALIFORNIA SCIENCE 
CENTER, also known as the SIXTH DISTRICT AGRICULTURAL ASSOCIATION 
("District"), an institution of the State of California ("State"), and the UNIVERSITY OF 
SOUTHERN CALIFORNIA, a California nonprofit public benefit corporation ("USC"). 

A.    State is the fee owner of certain real property located in the City of Los Angeles, 
County of Los Angeles, State of California, currently occupied by improvements commonly 
referred to as the Los Angeles Memorial Coliseum ("Coliseum") and the Los Angeles Memorial 
Sports Arena ("Sports Arena"), as such real property is more particularly described in Exhibit 
"A" attached to this Agreement and incorporated herein by this reference (the "Land"). Such 
Land, and all improvements located thereon, shall be collectively referred to herein as the 
"Property". 

B.    The District has leased the L~nd and certain of the other Property to the Los 
Angeles Memorial Coliseum Commission ("Commission") pursuant to (i) that certain Coliseum 
Lease dated January 3, 1956, amended as of June 17, 1971, November 3, 1976, and February 13, 
2008 (as it has been, and may hereafter be, amended, the "Coliseum Ground Lease") and (ii) that 
certain Sports Arena Lease dated January 3, 1956, amended as of February 13, 2008 (as it has 
been, and may hereafter be, amended, the "Sports Arena Ground Lease"). 

C.    The Ground Leases were approved by the District, the Department of General 
Services and the Secretary for the State and Consumer Services Agency pursuant to Food and 
Agriculture Code Section 4051. 

D.    Pursuant to the USC Lease, Commission has leased to USC the Property on the 
terms and conditions provided therein. 

E.    USC has requested the assurance that its possession, use and enjoyment of the 
Property pursuant to the USC Lease will not be disturbed as a result of a termination of either or 
both of the Ground Leases, as well as other assurances and agreements as set forth herein. 

In consideration of the foregoing, and other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, the parties hereby agree as follows: 

1. Definitions. The following terms has the meaning set forth below when used in this 
Agreement: 

Agmement. 
1.1 "Adverse Parking Event" has the meaning set forth in Section 11.3 of this 

LA\3202848.17 



1.2 "Agreement" has the meaning set forth in the preamble. 

1.3 "CAAM" means the California African American Museum. 

1.4 "California Science Center" means the museum commonly known as the 
California Science Center. 

1.5 "CSC/CAAM Reserved Spaces" means 600 spaces in the Science Center 
Structure reserved for use by California Science Center and CAAM, as the number of such spaces 
may be modified pursuant to Section 7.2.2 and Section 7.3.1 of this Agreement. 

1.6 "Charges" has the meaning set forth in Section 11.1 of this Agreement. 

1.7 "Coliseum" means the Los Angeles Memorial Coliseum. 

1.8 
Agreement. 

"Coliseum Ground Lease" has the meaning set forth in Recital B of this 

1.9 
this Agreement. 

"Coliseum Improvements" has the meaning set forth in Section 11.2.3 of 

1.10 "Commission" means the Los Angeles Memorial Coliseum Commission. 

I. 11 "Commission Freeway Sign" has the meaning set forth in Section 9.3 of 
this Agreement. 

1.12 "CPI" means the Consumer Price Index for All Urban Consumers (CPI-U), 
Monthly Data, published by the U.S. Department of Labor, Bureau of Labor Statistics, or if such 

index is no longer published, a successor or substitute index agreed upon by District and USC, 
published by a governmental agency and reflecting changes in consumer prices for urban 
consumers nationally. 

1.13 "Designated Parking Rate" means, for any Event for which USC shall 
have purchased a special event parking permit, the parking rate established for such Event by USC 
or the promoter of the Event. 

1.14 "District" means the California Science Center, also known as the Sixth 
District Agricultural Association. 

Ag~eme~. 
1.15 "District Parking Areas" has the meaning set forth in Section 7.1 of this 

1.16 "Effective Date" has the meaning set forth in the preamble of this 
Agreement. 

LA\3202848.17 



1.17 "EIR" means the Los Angeles Memorial Sports Arena Redevelopment 
Project Final Environmental Impact Report prepared for the Los Angeles Memorial Coliseum 
Commission dated January 21,2011 (SCH #2010041059). 

1.18 "Events" means, collectively, Special Events and Major Events, and 
"Event" means a Special Event or a Major Event. 

1.19 "Exposition Park entities" and variants thereof used in this Agreement 
(e.g., "entities in Exposition Park") means California Science Center, CAAM, the Natural History 

Museum, EXPO Center and USC. 

1.20 "Ground Leases" means the Coliseum Ground Lease and the Sports Arena 
Ground Lease, collectively. 

1.21 "Land" has the meaning set forth in Recital A of this Agreement. 

1.22 "Major Event" means an event with a reasonably anticipated (based, if 
possible, on historical attendance at prior similar events) or actual attendance of 25,000 or more 
scheduled by an Exposition Park entity and held (a) with respect to any Exposition Park entity 
other than USC, within the premises of such entity’s facility(ies) and/or on the plazas and outdoor 
spaces immediately adjacent to such entity’s facility(ies) (which facilities, plazas and outdoor 
spaces shall not include any areas included within the District Parking Areas), or (b) with respect 
to USC, on or at the Property or any portion thereof. 

1.23 "Museum Event" means an event of any kind, regardless of attendance 
size, scheduled by the Natural History Museum, California Science Center or CAAM and held 
within the premises of its respective museum facility and/or on the plazas and outdoor spaces 
immediately adjacent to its respective museum facility (which outdoor spaces shall not include any 
areas included within the District Parking Areas except that a Museum Event may be held on the 
portion of the top deck of the Science Center Structure constructed with the load-bearing capacity 
to support such an event). 

1.24 "NDA Lease" means a lease in the form of the lease attached to this 
Agreement as Exhibit "E" and incorporated herein by this reference, executed and delivered by 
District and USC. 

1.25 "Necessary Parking Spaces" means the number of parking spaces that are 
necessary to provide adequate parking for a particular Event. 

1.26 "NFL Games" means National Football League games. 

1.27 "NHM Reserved Spaces" means 375 parking spaces in Parking Lot 3 
reserved for use by the Natural History Museum patrons. 

1.28 "Op.erator" means the parking operator for the District Parking Areas. 
3 
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1.29 "Parking Lots 1 - 6" has the meaning set forth in Section 7.1 of this 
Agreement. 

1.30 "Parking Lot 1A" means the portion of Parking Lot 1 on which the 
Soboroff Sports Field is located. 

1.31 "Parking Taking" has the meaning set forth in 11.2.2 of this Agreement. 

1.32 "Permit Term" means, with respect to a special event parking permit, the 
date and time period for which such special event parking permit will be valid for parking uses, 
based on the commercially reasonable determination of the Exposition Park Manager regarding 
loading times for the related Event with the purpose of ensuring that the special event parking 
permit restricts the use of the affected parking spaces for the amount of time necessary based on 
similar events at other similar venues, taking into account local conditions. 

1.33 "Prior NDA" has the meaning set forth in Section 11.4 of this Agreement 

1.34 "Property" has the meaning set forth in Recital A of this Agreement. 

1.35 "Reserved Spaces" means, collectively, the CSC/CAAM Reserved Spaces 
and the NHM Reserved Spaces. 

Agreement. 
1.36 "Security Surcharge" has the meaning set forth in Section 7.3.2 of this 

Agreement. 
1.37 "Self-Help Rights" shall have the meaning set forth in Section 7.5 of this 

1.38 "Special Event" means an event, exclusive of normal daily attendance at 
the museums, with a reasonably anticipated (based, if possible, on historical attendance at prior 
similar events) or actual attendance of 3,000 or more (including vendors and staffunless such 
vendors and staff are parked outside of Exposition Park) scheduled by an Exposition Park entity 
and held (a) with respect to any Exposition Park entity other than USC, within the premises of 
such entity’s facility(ies) and/or on the plazas and outdoor spaces immediately adjacent to such 
entity’s facility(ies) (which facilities, plazas and outdoor spaces shall not include any areas 
included within the District Parking Areas), or (b) with respect to USC, on or at the Property or 
any portion thereof. 

1.39 "Special Event Parking Space Fee" has the meaning set forth in Section 
7.3.2 of this Agreement. 

1.40 "Sports Arena" means the Los Angeles Memorial Sports Arena. 

1.41 "Sports Arena Ground Lease" has the meaning set forth in Recital B of 
this Agreement. 

4 
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1.42 "Sports Arena Improvements" has the meaning set forth in Section 11.2.3 
of this Agreement. 

1.43 "State" means the State of California. 

1.44 "Taking" has the meaning set forth in 11.2.1 of this Agreement. 

1.45 "USC" means the University of Southern California, a California nonprofit 
public benefit corporation. 

1.46 "USC Event" means an Event scheduled by USC. 

1.47 "USC Home Football Games" means USC NCAA football games 
scheduled to be played in the Coliseum. 

1.48 "USC Lease" means that certain Second Amendment to Lease and 
Agreement dated as of July 29, 2013 between Commission, as landlord, and USC, as tenant, a 
copy of which is attached to this Agreement as Exhibit "B". 

1.49 "USC Lease Effective Date" means effective date of the USC Lease, as set 
forth in the USC Lease. 

Agreement. 
1.50 "VIP Parking Areas" has the meaning set forth in Section 7.1 oft his 

1.51 "2013 Coliseum Amendment" has the meaning set forth in Section 3.1 of 
this Agreement. 

1.52 "2013 Sports Arena Amendment" has the meaning set forth in Section 3.2 
of this Agreement. 

2.     Representations and Warranties ofUSC. USC represents, warrants and covenants 
to District as follows: 

2.1    Exhibit "B" is a true and correct copy of the USC Lease and constitutes the 
entire agreement of Commission and USC with respect to the lease of the Property. As of the date 
of this Agreement, the USC Lease has not been amended or modified in any manner or respect. 

2.2 The term of the USC Lease, including any extension or renewal term, does 
not extend beyond the term of the Ground Leases. 

2.3 The terms and conditions of the USC Lease are in substantial compliance 
with and do not violate any material term or condition of the Ground Leases. Without limitation of 
the foregoing, the permitted use of the Property under the USC Lease is consistent with the 
permitted uses of the Property under the Ground Leases. 

5 
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3.     Representations, Warranties and Covenants of District. District represents and 
warrants to USC as follows: 

3.1    Exhibit "C" (attached to this Agreement and incorporated herein by this 
reference) is a true and correct copy of the Coliseum Ground Lease and constitutes the entire 
agreement of Dish-ict and Commission with respect to the Commission’s lease of the Coliseum 
from District. As of the date of this Agreement, the Coliseum Ground Lease has not been amended 
or modified in any manner or respect except as set forth in Recital B above. Attached hereto as 
Exhibit "H" is a proposed amendment to the Coliseum Ground Lease (the "2013 Coliseum 
Amendment"), which, upon its execution by the State, District and the Commission, will waive 
any existing defaults of the Commission under the Coliseum Ground Lease. The 2013 Coliseum 
Amendment has been approved by the Commission and by the District Board but is subject to 
approval by the State. Other than the past due rent that will be waived under the 2013 Coliseum 
Amendment, District is not aware of any defaults (or breaches that with proper notice and the 
passage of time would constitute defaults) of the Coliseum Ground Lease by Commission. 

3.2 Exhibit "D" (attached to this Agreement and incorporated herein by this 
reference) is a true and correct copy of the Sports Arena Ground Lease and constitutes the entire 
agreement of District and Commission with respect to the Commission’s lease of the Sports Arena 
from District. As of the date of this Agreement, the Sports Arena Ground Lease has not been 
amended or modified in any manner or respect except as set forth in Recital B above. Attached 
hereto as Exhibit "I" is a proposed amendment to the Sports Arena Ground Lease (the "2013 
Sports Arena Amendment"), which, upon its execution by the State, the District and the 
Commission, will waive any existing defauks of the Commission under the Sports Arena Ground 
Lease. The 2013 Sports Arena Amendment has been approved by the Commission and by the 
District Board but is subject to approval by the State. Other than the past due rent that will be 
waived under the 2013 Sports Arena Amendment, District is not aware of any defaults (or 
breaches that with proper notice and the passage of time would constitute defaults) of the Sports 
Arena Ground Lease by Commission. 

4.    Non-Disturbance and Attomment. If the interest of Commission in the Property is 
terminated through no fault of USC prior to the expiration or termination of the USC Lease, the 
parties agree as follows: 

4.1 Provided that USC is not in breach or default of any representation, 
warranty or covenant under this Agreement or in default of the USC Lease beyond all applicable 
notice and cure periods, the rights and interests of USC under the USC Lease, as amended pursuant 
to this Agreement, shall continue in full force and effect, subject to the terms, conditions and 
limitations set forth in this Agreement, and District shall not disturb the rights of possession, 
occupancy and use of USC under the USC Lease for any reason other than pursuant to any right to 
dispossess USC under the terms of the USC Lease, as amended pursuant to this Agreement. 

4.2 USC shall attorn to District as its landlord under the USC Lease, as 
amended pursuant to this Agreement, and the USC Lease, as amended pursuant to this Agreement, 

6 
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shall continue in accordance with its terms, subject to the terms and conditions of this Agreement. 
Such attornment shall be self-operative without the necessity of the execution of any additional 
documentation. USC agrees, however, to execute any reasonable confirmatory instrument 
requested by District to acknowledge such attornment. District shall be bound to USC under all of 
the terms, covenants and conditions of the USC Lease; provided, however, that District shall not 
be: 

4.2.1 liable for any act or omission of any prior landlord (including 
Commission) or any other person or entity, or obligated to cure any then-existing 
breach or default by any prior landlord (including Commission) under the USC 
Lease except to the extent that any such non-monetary breach or default is 
continuing such that upon the giving of notice to the District and the passage of 
time such act or omission without cure would constitute a breach or default of 
District under the USC Lease, as amended pursuant to this Agreement; 

4.2.2 subject to any offsets, defenses or claims which USC may have 
against any prior landlord (including Commission); 

4.2.3 liable to USC for any security deposit paid to any prior landlord 
(including Commission) except to the extent that such security deposit has been 
transferred to District; or 

4.2.4 bound by any amendment or modification of the USC Lease made 
after the Effective Date without District’s prior written consent. 

4.3 Modification of Certain Provisions. In the event the interest of Commission 
in the Property is terminated through no fault of USC prior to the expiration or termination of the 
USC Lease and USC attorns to the District, the USC Lease shall be deemed replaced with the 
NDA Lease. 

4.4 Non Modification of Ground Leases. Except for the amendments attached 
as "Exhibit I-I" and "Exhibit I~’ to this Agreement, District agrees that the Ground Leases shall 
not be modified or amended during the term of the USC Lease without the prior written consent of 
USC, which USC may withhold in its sole discretion if such amendment or modification would 
increase USC’s obligations or decrease USC’s rights under the USC Lease. Further, District 
agrees that (a) Section 1, Article 5, Paragraph G of the Amendment to Coliseum Lease dated as of 
February 13, 2008 shall have no force or effect during the term of the USC Lease, as amended 
pursuant to this Agreement; (b) Section 1, Article 5, Paragraph G of the Amendment to Sports 
Arena Lease dated as of February 13, 2008 shall have no force or effect during the term of the USC 
Lease, as amended pursuant to this Agreement. District further agrees that any modification of the 
Ground Leases made in violation or breach of this Section 4.4 shall not be binding upon, and shall 
be of no force or effect with respect to, USC, the USC Lease or USC possession, occupancy and 
use of the Property. 

LA\3202848.17 
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5.    Closure of the Los Angeles Memorial Sports Arena. In the event that USC 
proposes to close the Sports Arena in accordance with Section 12.2 of the USC Lease, prior to 
closing the Sports Arena, USC shall comply with the following conditions: 

5.1    Financial Infeasibility. Prior to exercising its right to close the Sports Arena 
in accordance with Section 12.2 of the USC Lease, USC shall provide the Commission and District 
with reasonably detailed documentation demonstrating that the Sports Arena cannot continue to be 
operated on at least a financially "break even" (or revenue neutral) basis. Such documentation 
may include, but shall not be limited to, documentation that demonstrates that the Sports Arena 
generates insufficient revenues to offset the cost of operating and maintaining the venue or 
documentation that demonstrates the need for capital repairs or improvements to the venue that 
cannot be paid for from revenues generated by the Sports Arena, after covering all other operating 
and maintenance cost. 

5.2 Notice. USC shall provide written notice to District of its election to cease 
operation of the Sports Arena in accordance with Section 12.2 of the USC Lease, no earlier than 
the second anniversary of the USC Lease Effective Date. After District receives such notice, USC 
and District shall meet in good faith to determine options for continuing operations at the Sports 
Arena with at least a break even financial performance, which may include, but shall not be limited 
to, rent reductions under the Sports Arena Ground Lease or the District negotiating with the 
Commission to terminate the Sports Arena Ground Lease. During such review period, USC shall 
provide the District with the opportunity to review its operating books and records for the Sports 
Arena, provided, however, the District shall not have the right to copy any books or records and 
shall conduct such review at USC. 

5.3    Timing of Closure. Notwithstanding the provisions of the USC Lease, 
except in the event of a redevelopment that is permitted herein or in the event of damage or 
destruction to the venue that renders it infeasible to continue operations, USC shall not cease 
operations of the Sports Arena prior to the third anniversary of the USC Lease Effective Date. If 
District (with the approval of the appropriate agencies of the State of California) agrees to provide 
USC with a rent reduction or some other financial concession during the fourth and fifth years of 
operations of the Sports Arena by USC after the USC Lease Effective Date such that all losses that 
USC would otherwise incur in continuing to operate the Sports Arena are offset in exchange for 
USC continuing to operate the Sports Arena, USC shall not cease operations of the Sports Arena 
prior to the fifth anniversary of the USC Lease Effective Date except in the event of a 
redevelopment that is permitted herein or in the event of damage or destruction to the venue that 
renders it infeasible to continue operations. For purposes of determining any operating losses 
incurred by USC during the fourth and fifth years of operations of the Sports Arena after the USC 
Lease Effective Date, such operating losses may not include the cost of regular maintenance and 
repair work that, pursuant to the USC Lease, USC was required to perform in the first three years 
after the USC Lease Effective Date (i.e., deferred maintenance), but projections of operating losses 
in such fourth and fifth years may incorporate the historical precedent of the cost of the regular 
maintenance and repair work that USC performed in the first three years after the USC Lease 
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Effective Date. 

5.4 Sports Arena Redevelopment. Any redevelopment of the Sports Arena by 
USC, other than a redevelopment consistent with the projects described in the EIR, will be subject 
to the approval of District and any other state agencies having approval fights over the use of the 
Sports Arena property, in their sole discretion. USC and the District representatives will meet on a 
regular basis, but no less than once every six months, after the Effective Date to discuss any 
redevelopment plans USC may have for the Sports Arena property and USC agrees to provide the 
District with regular updates regarding any such redevelopment plans. District, in considering 
approval of the redevelopment of the Sports Arena, will consult with other Exposition Park 
stakeholders and may conduct a community input process. District shall approve or disapprove 
any proposed redevelopment for which its approval is required no later than six months after 
receipt of a detailed project description from USC setting forth the proposed use for the Sports 
Arena property which includes conceptual drawings including height, density and uses. At the 
time that USC submits its proposal redevelopment of the Sports Arena to the District, USC also 
shall submit the proposal to the Department of General Services and the Natural Resources 
Agency. District will coordinate any and all required approvals from agencies of the State of 
California who have approval rights over the use of the Sports Arena property, including, but not 
limited to, the Department of General Services and the Natural Resources Agency, but USC shall 
be responsible for obtaining any required approvals of construction and site plans from the 
relevant government authorities. If District fails to approve or disapprove any proposed 
redevelopment for which its approval is required within the six month period, such proposed 
redevelopment shall be deemed approved, but notwithstanding such deemed approval, USC shall 
still be obligated to obtain any required permits and approvals of construction and site plans from 
the relevant government authorities for the proposed redevelopment project. District and USC 
may mutually agree to extend District’s time to approve or disapprove a proposed redevelopment 
proposal, in each party’s sole and absolute discretion. In the event that District rejects USC’s 
redevelopment proposal, USC may elect, in its sole and absolute discretion, to immediately give 
notice to cease operations of the Sports Arena pursuant to section 12.2 of the USC Lease and cease 
operations of the Sports Arena as provided in the USC Lease without regard to the requirements 
set forth in Sections 5.1, 5.2, and 5.3 above; provided, however, USC may not cease operations of 
the Sports Arena any earlier than the third anniversary of the USC Lease Effective Date, except in 
the event of a redevelopment that is permitted herein or in the event of damage or destruction to the 
venue that renders it infeasible to continue operations. 

5.5 Termination of Sports Arena Ground Lease. In the event that there is a 
termination of the USC Lease with respect to the Sports Arena Property as a result of USC’s 
election to cease operations of the Sports Arena and such termination is in strict accordance with 
the provisions of the USC Lease and this Section 5, USC shall be relieved of all obligations under 
the USC Lease related to the Sports Arena Property upon such termination of the USC Lease and, 
notwithstanding anything in this Agreement to the eon|xary (including, without limitation, Section 
4 of this Agreement), no subsequent termination of the Sports Arena Ground Lease shall create or 
reinstate any obIigation on the part of USC with respect to the Sports Arena Property. In no event 
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shall the refusal of the Commission to consent to a termination of the Sports Arena Ground Lease 
be construed as a breach or default of this Agreement or the USC Lease by any party thereto. 
Nothing set forth herein shall be construed as USC’s consent to a termination of the Sports Arena 
Ground Lease or the Coliseum Ground Lease. 

5.6 Effect of Sports Arena Closure or Lease Termination on Other Rights. 
Notwithstanding anything contained herein to the contrary, and without modifying any of the 
parties rights and remedies hereunder, for any time period that the Sports Arena is not operational 
or is not a part of the Premises leased by USC pursuant to the USC Lease or this Agreement, (a) 
Section 6 below shall be amended to delete all references to the Sports Arena; and (b) Section 7 
below shall be amended to delete all references to the Sports Arena, without otherwise modifying 
any of USC’s fights as set forth in such provisions. 

6.     Scheduling of Events. All entities in Exposition Park shall be obligated to calendar 
and coordinate all events with the Exposition Park Manager who shall be an individual appointed 
by the Governor of the State of California. If the individual appointed by the Governor as 
Exposition Park Manager is concurrently an employee of (or otherwise then affiliated with) an 
Exposition Park entity (such Exposition Park entity, solely for purposes of this Section 6, a 
"Rdated Entity") and if a determination is made by the Exposition Park Manager under this 
Agreement in favor of the Related Entity with which determination one or more other Exposition 
Park entities shall disagree, the dispute shall be submitted to the Secretary of the Natural 
Resources Agency for determination in a timely manner. For purposes of this Section 6, each day 
of a multi-day Museum Event, Special Event or Major Event shall be considered a separate 
Museum Event, Special Event or Major Event for purposes of scheduling. 

6.1    Priority for Event Scheduling. The scheduling of Special Events and Major 
Events in Exposition Park shall be on a "first-come, first-serve" basis except as expressly set forth 
in this Section 6.1 and subject to Section 6.2 below. 

(a) USC shall have priority for calendaring its USC Home Football Games as well 

as USC’s annual "Spring Game", any NFL Games, Olympics or Special Olympics to be held in 
the Coliseum above all other Special Events and Major Events to be held in Exposition Park. USC 
shall provide its schedule for USC Home Football Games, its "Spring Game", and NFL Games as 

soon as such schedule is available and shall update it with the Exposition Park Manager as changes 
to the schedule are made, using commercially reasonable efforts to communicate such updates 
within three (3) business days of receipt of any such schedule changes. 

(b) [Reserved] 

(c) (i) Each of the Natural History Museum, California Science Center and CAAM 
shall have priority to schedule up to three (3) Museum Events each year and designate such 
Museum Events as "Significant Museum Events" that preclude any other USC event from being 
subsequently scheduled for the same date and at times that coincide or overlap with the time of 
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such Significant Museum Event, provided that (A) Significant Museum Events carmot preclude 
USC Home Football Games, NFL Games, Olympics and Special Olympics, or other Events 
already scheduled on the Exposition Park calendar, (B) in no event will such preclusion occur 
more than two Saturdays in any given calendar month, and(C) with respect to the Natural History 
Museum, the Natural History Museum will use its best efforts to ensure that only one of its three 
Significant Museum Events per year, if any, will occur on a weekend day. 

(ii) In addition to the Significant Museum Events, each of California 
Science Center and CAAM shall have priority to schedule up to nine (9) Museum Events each year 
(the "Additional Museum Events"), provided that Additional Museum Events cannot preclude 
USC Home Football Games, NFL Games, Olympics and Special Olympics or other Events already 
scheduled on the Exposition Park calendar. If an Additional Museum Event is scheduled, USC 
may schedule an event or Special Event that coincides or overlaps with the Additional Museum 
Event, so long as the anticipated attendance for the USC event or Special Event does not exceed 
16,000. If USC wishes to schedule a Special Event with an attendance in excess of 16,000 or a 
Major Event, and such Special Event or Major Event would coincide or overlap with a scheduled 
Additional Museum Event, USC and the Exposition Park entity that scheduled such Additional 
Museum Event shall use best efforts in good faith to achieve a commercially reasonable 
coordination of the two events so as not to preclude either event. To the extent such events would 
coincide or overlap and cannot reasonably be coordinated to both occur concurrently, the parties 
agree to use reasonable efforts to determine if the Additional Museum Event can be moved without 
significant adverse impact to California Science Center or CAAM at the expense of USC and/or 
the event promoter and, if so, the Additional Museum Event shall be moved. To the extent such 
events would coincide or overlap and cannot be coordinated to both occur concurrently, and if the 
Additional Museum Event cannot be moved without significant disruption to California Science 
Center or CAAM, and therefore the USC Event over 16,000 in attendance cannot occur, in no 
event will such preclusion occur more than two Saturdays in any given calendar month. 

(iii) In addition to the Significant Museum Events and Additional Museum 
Events, (A) each of California Science Center and CAAM shall have priority to calendar up to 
twelve (12) Special or Major Events each year, (B) the Natural History Museum shall have priority 
to calendar up to twenty-one (21) Special or Major Events each year, and (c) the EXPO Center 

shall have priority to calendar up to twenty-four (24) Special or Major Events each year, as long as, 
in each case, the Special or Major Events do not interfere with USC Home Football Games, NFL 
Games, Olympics and Special Olympics or other Events already scheduled on the Exposition Park 
calendar. Such calendaring priority shall also be subject to section 6.1(d) below. As between 
Addition Museum Events, Museum Events that are Special Events and Museum Events that are 

Major Events, the scheduling priority shall be equal based on "first in time." 

(d) By January 31st of each year, each of the Exposition Park entities shall provide 
the Exposition Park Manager with their scheduling requests for the following twenty-four (24) 
months to the extent known at that time. The scheduling of one Additional Museum Event, 
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Special Event or Major Event shall not preclude the scheduling of concurrent Additional Museum 
Events, Special Events or Major Events unless the Additional Museum Events, Special Events or 
Major Events planned by various entities in Exposition Park coincide or overlap (other than the 
coincidence/overlap expressly provided for in clause (c)(ii) of this Section 6.1) such that, in the 
reasonable determination of the Exposition Park Manager, there is not sufficient parking within 
Exposition Park and, to the extent offered by USC with respect to a USC Event, on the USC 
campus to accommodate all of the Necessary Parking Spaces for the Additional Museum Events, 
Special Events or Major Events, in which case the priority for determining which Additional 
Museum Events, Special Events or Major Events are rescheduled will be based on the order in 
which the Additional Museum Events, Special Events or Major Events were placed on the 
Exposition Park calendar (subject to the priorities set forth in paragraph (a) of this Section 6.1). To 
the extent coinciding/overlapping Museum Events and Events occur, the Exposition Park entities 
sponsoring such events agree to use commercially reasonable efforts to ensure that any detrimental 
impact on the customer experience is minimized. Subject to the rights of the parties as set forth 
herein, conflicting requests for scheduling Additional Museum Events and Events, if any, shall 
first be attempted to be resolved among the entities scheduling such events, in good faith and, if 
unable to be resolved between such entities shall be resolved by the Exposition Park Manager. 

(e) Subject to the foregoing priorities, each of the entities in Exposition Park may, 
at their sole discretion, calendar any other event, and the parking for any such event so calendared 
by an Exposition Park entity other than USC shall be subject to Section 7.3.1 (b) below. 

(f) The Exposition Park Manager also independently may place events on the 
Exposition Park calendar, subject to all of the priorities described in the preceding paragraphs of 
this Section 6.1, and provided that no such event may preclude any Exposition Park entity fi’om 
scheduling an event that coincides or overlaps with an event independently scheduled by the 
Exposition Park Manager. If any swap meets are scheduled in Parking Lots 1 - 6, load out must be 
completed by 4 pm and Parking Lots, 4, 5, and 6 should only be used if Parking Lots 1, 2 and 3 all 
are unavailable due to other events in Exposition Park. No more than six (6) swap meets may be 
held in Parking Lots 1 - 6 in any given year. 

(g) Notwithstanding anything in the foregoing subsections (a) through (f) of this 
Section 6.1 to the contrary, if, at any time after the third (3rd) anniversary of the Effective Date, the 
number of Events held at the Coliseum and the Sports Arena, on an annual basis, for each of the 
previous three (3) years are less than the average number of Events held annually at the Coliseum 
and the Sports Arena during the five (5) years immediately preceding the Effective Date, and USC 
is able to demonstrate that the cause of the decreased number of Events is reasonably attributable 
to calendaring conflicts between USC and the other Exposition Park entities, thereafter, at the 
written request of USC (which may be via email), USC and District shall meet and confer to 
negotiate an amendment to this Section 6.1 to address the scheduling of Museum Events with 
under 3000 in attendance, which amendment shall be reasonably satisfactory to both USC and 
District. If, following USC’s request to meet and confer, USC and District do not reach agreement 
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on such scheduling and/or have not executed an amendment to this Agreement memorializing such 
new scheduling on or before the date that is six (6) months after the date of USC’s written request 
to meet and confer, then paragraph (c)(i) of this Section 6.1 automatically shall be amended and 
restated to read as follows: 

"The Natural History Museum, California Science Center and CAAM collectively 
shall have priority to schedule up to six (6) Museum Events each year and designate such 
Museum Events as "Significant Museum Events" that preclude any other USC event 
from being subsequently scheduled for the same date and at times that coincide or overlap 
with the time of such Significant Museum Event, provided that (A) Significant Museum 
Events cannot preclude,USC Home Football Games, NFL Games, Olympics and Special 
Olympics, or other Events already scheduled on the Exposition Park calendar, and (B) in 
no event will such preclusion occur more than two Saturdays in any given calendar month. 
The Natural History Museum, California Science Center and CAAM may allocate among 
themselves the six (6) Significant Museum Events each year so long as no more than six (6) 
Significant Museum Events are scheduled within any calendar year." 

6.2 Exposition Park Calendar. The Exposition Park Manager shall be obligated 
to maintain a central electronic calendar of all Major Events and Special Events to be held in 
Exposition Park. Such calendar shall be updated daily to reflect all Major Events and Special 
Events scheduled to occur in Exposition Park, as well as other events submitted by the Exposition 
Park entities. All Exposition Park entities shall have access to the calendar and shall be permitted 
to submit requests electronically to reserve dates for Major Events and Special Events, subject to 
the scheduling priorities set forth in Section 6.1 above. All Exposition Park entities shall use good 
faith, commercially reasonable efforts to release dates for Major Events and Special Events 
scheduled as soon as the entity knows that an event is not likely to occur on a specific reserved 
date. No Exposition Park entity shall be permitted to reserve a date on the Exposition Park 
calendar for a Special Event or Major Event without expressly describing and identifying the 
nature of the event to be held on such date, including the expected attendance, the time period for 
the event and the expected parking needs for the event. In this regard, it shall be expressly 
impermissible for an Exposition Park entity to reserve a date on the Exposition Park Calendar 
unless such entity has an actual event planned for such date. All Exposition Park entities shall 
participate in a scheduling coordination meeting organized by the Exposition Park Manager at 
least monthly. 

7. Parking 

7.1    Operations and Ownership. Throughout the Term of the USC Lease, State 
or District shall maintain ownership, management and operation of the parking facilities in 
Exposition Park that are currently owned by it, subject to USC’s right to supervise and oversee 
operation of Game Parking as more particularly described in Section 7.2.4. Except as hereinafter 
provided in this Section 7.1, the parking facilities owned by State or District are shown on Exhibit 
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"F" (attached to this Agreement and incorporated herein by this reference) (collectively, the 
"District Parking Areas") and shall be individually referred to herein as they are designated on 
Exhibit "F", as Parking Lot 1 (which includes Parking Lot 1A), Parking Lot 2, Parking Lot 3, 
Parking Lot 4, Parking Lot 5, Parking Lot 6, and the Science Center Structure, Exposition Park 
Drive VIP, South Coliseum Drive VIP, and State Drive VIP. Parking Lot 1, Parking Lot 2, 
Parking Lot 3, Parking Lot 4, Parking Lot 5, and Parking Lot 6 shall be collectively referred to 
herein as "Parking Lots 1 - 6" and Exposition Park Drive VIP, South Coliseum Drive VIP, and 
State Drive VIP shall be collectively referred to herein as the "VIP Parking Areas"; provided that 
until State or District shall have acquired title to all of Parking Lot 1 and Parking Lot 3 from 
Commission, the defmitions of"District Parking Areas" and "Parking Lots 1 - 6" shall not include 
the portions of Parking Lot 1 and Parking Lot 3 not owned by the District; and in the event that any 
of Parking Lots 1- 6 and/or the State Drive VIP area are changed as contemplated by Section 11.5 
of this Agreement, the definitions of "District Parking Areas" and "Parking Lots 1 - 6" (if 
applicable) automatically shall be modified to mean the District Parking Areas and Parking Lots 
1 - 6 (if applicable) as so changed. 

7.2 USC Home Football Games. The terms and conditions of this Section 7.2 
shall apply during the term of the USC Lease only on days when USC Home Football Games are 
being held at the Coliseum. 

7.2.1 2013 Football Season. For the 2013 football season, USC shall be 
permitted to buy all of the parking spaces in (a) Parking Lots 1 - 6 and the Science Center Parking 
Structure (less, to the extent Parking Lot 3 is owned by District, the NHM Reserved Spaces, and 
less the CSC/CAAM Reserved Spaces) for the price of $25 per parking space; and (b) the VIP 
Parking Areas for $50 per parking space. During the 2013 football season, District shall continue 
to operate Parking Lots 1 - 6, the Science Center Structure and the VIP Parking Areas as it has in 
accordance with past practice. 

7.2.2. Special Event Parking Permits. Commencing with the 2014 football 
season and throughout the term of the USC Lease, when USC Home Football Games are held in 
the Coliseum, at USC’s request, USC shall be permitted to purchase a special event parking permit 
from the Exposition Park Manager which will entitle USC to the use of all of parking spaces in 
Parking Lots 1 - 6, the Science Center Structure, and the VIP Parking Areas (less the Reserved 
Spaces). If the Natural History Museum determines that it does not need all of the NHM Reserved 
Spaces; or the California Science Center/CAAM determine that they do not need all of the 
CSC/CAAM Reserved Spaces, on the date of any given USC Home Football Game, such 
entity(ies) may elect, in its (or their) sole and absolute discretion, to sell the NHM Reserved Spaces 
or the CSC/CAAM Reserved Spaces, as applicable, to USC Home Football Game patrons at the 
same rate per parking space that District is selling parking spaces to USC under the special event 
parking permit. All revenues derived from such sale of the Reserved Spaces shall be deposited 
into the Exposition Park Improvement Fund (as established by California Food and Agricultural 
Code §4106(b)). IfUSC Home Football Games are held on weekdays, District may condition the 
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granting of the special event parking permit on USC’s agreement to accommodate bus parking for 
museum patrons in a surface parking lot designated by USC in consultation with the Exposition 
Park Manager until three hours prior to the commencement of the USC Home Football Game. 
Notwithstanding the above, if additional parking spaces are developed in Exposition Park, then the 
number of spaces in the Science Center Structure reserved for the California Science 
Center/CAAM on USC Home Football Game days shall be increased so that the California 
Science Center/CAAM continue to reserve the same percentage of parking spaces in Exposition 
Park as it reserved prior to the creation of the new parking spaces. 

7.2.3 .Special Event Parking Permit Fees. Commencing with the 2014 
season, the fee for the special event parking permit that USC may purchase on USC Home 
Football Game days shall be an amount per space to be established by a parking study jointly 
commissioned by the parties to be performed by a parking consultant mutually selected by the 
parties, but in no event shall the parking rate be less than the rates set for the 2013 season less any 
parking operating costs that otherwise would be saved by the District as a result of USC overseeing 
and supervising the parking in accordance with Section 7.2.4. The parking study shall establish 
two rates for parking in Exposition Park on USC Home Football Game days: (a) one rate shall be 
established for parking in Parking Lots 1 - 6 and the Science Center Structure; and (b) another rate 
shall be established for parking in the VIP Parking Areas, to the extent such VIP Parking Areas are 
being made available for parking. The parking study shall be updated every five (5) years and 
shall take into consideration the rates charged at competing venues, the rates charged at competing 
parking facilities in the area, including the amount USC charges for parking in its parking 
structures on USC Home Football Game days, the expenses USC incurs in overseeing and 
supervising the District Parking Areas on USC Home Football Game days, and any other factors 
the parking consultant deems relevant for establishing fair market parking rates for special events 
in Exposition Park. USC may elect to exclude the VIP Parking Areas from its special event 
parking permit on USC Home Football Game days in its sole and absolute discretion, provided, 
however, ifUSC elects to include the VIP Parking Areas in the special event parking permit it 
must include all of the VIP Parking Areas that can be made available for parking in the special 
event parking permit. Additionally, if at any time the Los Angeles Police Department or any state 
or federal agency involved in providing protection or security for the American public requires or 
strongly recommends that the VIP Parking Areas be closed for parking during USC Home 
Football Games or other Special Events or Major Events, the parties shall abide by such 
requirements or recommendations and such areas shall be closed for use except as permitted by the 
advising agency. All parking passes for VIP Parking Areas shall be non-transferrable. 

7.2.4 Parking Oversight and Supervision. Commenc’.mg in 2014, when 
USC has elected to purchase a special event parking permit for parking in Exposition Park for a 
USC Home Football Game, USC shall have the right to elect, on a season-by-season basis, to 
oversee and supervise the parking operations at the parking areas covered by the special event 
parking permit (such parking areas, the "Game Parking") during the time period the special event 
parking permit is in effect, which oversight and supervision shall include, without limitation, 
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ingress and egress of cars to and from the Game Parking, ticket taking and overall customer service 
operations. IfUSC elects to oversee and supervise the Game Parking for a season, USC shall 
notify the District and the Exposition Park Manager of such election no later than ninety (90) days 
prior to that season’s In-st USC Home Football Game. For games occurring on a weekend, the 
permit shall be in effect from 6 A.M. on game day (or, solely with respect to Parking Lot 1A, if the 
protective cover for the Soboroff Sports Field is not in place at 6 A.M., then from 8 A.M. on game 
day) until the time that is three (3) hours after the end of the USC Home Football Game. For 
games occurring on a weekday, the permit shall be in effect from the time that is five (5) hours 
prior to the start time of the USC Home Football Game until the time that is three (3) hours after 
the end of the USC Home Football Game. Notwithstanding the period of time covered by such a 
permit, at the request of another Exposition Park entity, USC will use reasonable efforts to 
accommodate reasonably requested use of the Game Parking during times not needed for guest 
load-in and load-out in order to facilitate another event that such other Exposition Park entity has 
scheduled or museum patron parking so long as such use of the Game Parking will not and does 
not interfere with USC’s game day operations or USC fan parking. In the event that USC elects to 
staff the parking operations at the Game Parking in conjunction with USC’s oversight and 
supervision, then (a) USC must staffthe Game Parking for the full time period the special event 
parking permit is in effect, and (b) USC shall be responsible for paying any local government fees 
or charges that may apply as a result of USC staffing the Game Parking. USC and the Exposition 
Park Manager shall coordinate parking operations of the Reserved Spaces on USC Home Football 
Game days when USC is staffmg the Game Parking to ensure access for museum patrons to the 
Reserved Spaces and to ensure that all revenue collected from the Reserved Spaces is deposited 
into the Exposition Park Improvement Fund. USC shall also maintain the insurance reflected on 
Seheduleol attached hereto insuring the periods when USC is staffing the Game Parking pursuant 
to this Section 7.2.4. USC shall indemnify and hold District, its principals, Officers, directors, 
agents and employees harmless from and against any loss, cost, damage, liability, claim or expense 
brought by a third party for personal injury or property damage to the extent arising from the 
USC’s negligent acts or omissions or willful misconduct in connection with its staffing the Game 
Parking pursuant to this Section 7.2.4, including, but not limited to, reasonable attorneys’ fees and 
court costs. 

7.3    Parking for Other Special Events and Maior Events. The terms and 
conditions of this Section 7.3 shall apply during the term of the USC Lease only on days when 
Special Events and Major Events are being held at the Coliseum or Sports Arena other than USC 
Home Football Games. 

7.3.1 Special Event Parking Permits. 

(a)    Three Additional Major or Special Events For (i) up to 
three (3) additional Major Events and Special Events at the Sports Arena and the Coliseum (other 
than USC Home Football Games), USC has the right, but not the obligation, to purchase a special 
event parking permit from the Exposition Park Manager for the use of up to all of the District 
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Parking Areas, excluding the NHM Reserved Spaces (except as set forth in Section 7.6 below), if 
applicable, and, if such Events occur during the normal operating hours of the California Science 
Center and CAAM, excluding the CSC/CAAM Reserved Spaces (provided that for Events 
occurring outside of the normal operating hours of the California Science Center and CAAM, USC 
agrees that Exposition Park Manager shall reserve thirty (30) of the CSC/CAAM Reserved Spaces 
for use by CSC and CAAM). USC and the Exposition Park Manager shall determine, in their 
commercially reasonable discretion, the Necessary Parking Spaces within three (3) business days 
(excluding Saturdays, Sunday and holidays) of USC placing the Major Event or Special Event on 
the Exposition Park event calendar. If the Exposition Park Manager shall fail to respond within 
three (3) business days of USC’s placing a Special Event or Major Event on the Exposition Park 
event calendar, and ifUSC shall have included the amount of parking it believes necessary in 
conjunction with placing such Event on the Exposition Park event calendar (as required pursuant 
to Section 6.2), the Necessary Parking Spaces shall be the number of parking spaces stated by 
USC. USC and the District shall, at least every five years, at the same time as the parking rates are 
updated, review the required number of spaces in the Science Center Structure reserved for the 
California Science Center/CAAM on Major Event and Special Event days (excluding USC Home 
Football Game days) taking into account attendance statistics at the California Science Center for 
the prior five years and shall mutually agree upon the number of spaces in the Science Center 
Structure to be made available to USC on such days, provided, however, in no event will the 
CSC/CAAM Reserved Spaces be less than 600. In no event shall any such review impact the 
number of parking spaces made available to USC on USC Home Football Game days, as set forth 
in Section 7.2 above. 

(b) All Other Special and Major Events. For all other Major 
Events and Special Events at the Sports Arena and the Coliseum (other than USC Home Football 
Games, and the three additional Special or Major Events referenced in Section 7.3.1 (a) above), 
USC has the right, but not the obligation, to purchase a special event parking permit from the 
Exposition Park Manager for (i) the use of up to all of Parking Lots i - 6, excluding the NHM 
Reserved Spaces (except as set forth in Section 7.6 below), if applicable, and (ii) for parking 
spaces in the Science Center Structure, but, solely with respect to the Science Center Structure, (A) 
only if such Events do not occur during the normal operating hours of the California Science 
Center and CAAM, and (B) if the California Science Center or CAAM has scheduled a Museum 
Event on the Exposition Park calendar for the same day and at times that overlap a USC Event 
contemplated by this Section 7.3.1 (b), only for the number of spaces that the Exposition Park 
Manager has reasonably determined, in consultation with the California Science Center or CAAM, 
as applicable, are not commercially reasonably necessary for the concurrent Museum Event. USC 
shall not have any right to purchase parking spaces in the Science Center Structure during the 
normal operating hours of the California Science Center and CAAM except for USC Football 
Games and the three additional Special or Major Events referenced in Section 7.3.1 (a) above. 
USC and the Exposition Park Manager shall determine, in their commercially reasonable 
discretion, the Necessary Parking Spaces for the particular Special Event or Major Event within 
three (3) business days (excluding Saturdays, Sunday and holidays) of USC placing the Major 
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Event or Special Event on the Exposition Park calendar. If the Exposition Park Manager shall fail 
to respond within three (3) business days of USC’s placing a Special Event or Major Event on the 
Exposition Park event calendar, and USC shall have included the amount of parking it believes 
necessary in conjunction with placing such Event on the Exposition Park event calendar (as 
required pursuant to Section 6.2), the Necessary Parking Spaces shall be the numbe~ of parking 
spaces stated by USC. 

(c)    Parking Lot 1A. USC acknowledges and agrees that the 
Exposition Park Manager may withhold the use of Parking Lot 1A from the Necessary Parking 
Spaces and from the parking spaces purchased by USC under a special event parking permit if the 
Necessary Parking Spaces and the parking spaces under the special event parking permit can be 
accommodated elsewhere within the available parking in the District Parking Areas. 

7.3.2 Special Event Parking Permit Fees. For Major Events and Special 
Events held at the Sports Arena or Coliseum other than USC Home Football Games, USC shall 
determine the initial number of parking spaces to be purchased under a special event parking 
permit for such an Event no later than ten (10) days after ticket sales for the Event begin. To the 

extent USC elects to purchase a special event parking permit, USC must elect to purchase at least 
twenty-five percent (25%) of the Necessary Parking Spaces for the Event in its initial purchase. 
The fee for the special event parking permit shall be equal to (x) (i) the daily rate charged in 

Exposition Park for museum patron parking plus (ii) a maintenance and security surcharge initially 
equal to Two Dollars ($2.00) (the "Security Surcharge"), which Security Surcharge shall be 
adjusted on every fifth (5) anniversary of the Effective Date to increase by the percentage increase 
in the CPI over the immediately preceding five-year period (so that, solely by way of example, if 

the CPI on the fifth anniversary of the Effective Date is 20% higher than the CPI on the Effective 
Date, then the Security Surcharge would increase to Two and 40/100 Dollars ($2.40)) (such sum, 
the "Special Event Parking Space Fee"), multiplied by (y) the initial number of parking spaces 

USC has determined to purchase under the special event parking permit, which fee shall be paid by 
USC within ten (10) days after ticket sales for the Event begin. In addition, ffUSC shall have 

purchased a special event parking permit for an Event as described above, USC shall have the right 

on any date prior to the date that is thLrty (30) days prior to the date on which the Event is 
scheduled to occur, to extend the special event parking permit for the Event to cover additional 
parking spaces (to the extent USC is entitled to use such parking spaces pursuant to either Section 
7.3. l(a) or 7.3. l(b) and such parking spaces have not been allocated by the Exposition Park 

Manager, in its reasonable determination, to accommodate the reasonable anticipated parking 
needs of other events previously calendared by Exposition Park entities in accordance with Section 

6 of this Agreement) by paying the Special Event Parking Space Fee for such parking spaces. To 
the extent that additional parking spaces are necessary for the Event, above and beyond the parking 
spaces purchased by USC under the special event parking permit for the Event, the Exposition 
Park Manager shall be entitled to operate the additional parking spaces for the Event and collect all 
revenue from such operation, provided that the Exposition Park Manager shall not charge a 
parking fee for such spaces that is less than the Designated Parking Rate for the Event, and 
provided further that the Exposition Park Manager shall make or hold available in the District 
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Parking Areas sufficient parking spaces so that, together with the parking spaces purchased by 
USC under the special event parking permit for the Event (which may be zero spaces ifUSC elects 
not to purchase a special event parking permit for the Event), the Necessary Parking Spaces shall 
be available for the Event on the date that the Event shall occur and for the appropriate time period 
for such Event, as commercially reasonably determined by the Exposition Park Manager in the 
manner described in Section 7.3.4 below. 

7.3.3 Parking Management. When USC has elected to purchase a special 
event parking permit for parking in Exposition Park for Special Events or Major Events other than 
USC Home Football Games, District shall operate and manage all parking areas covered by the 
permit while the permit is in effect, at District’s sole cost and expense. 

7.3.4 Permit Term. Each special event parking permit will state the 
Permit Term for such special event parking permit. 

7.3.5 Bus Parking. If any of the Events described in Section 7.3.1 is held 
on a weekday, the special event parking permit for such Event shall require that USC 
accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of 
such bus parking to be determined by the Exposition Park Manager in consultation with USC, 
based on the venue in which the Event is to be held) until three (3) hours prior to the 
commencement of the Event. If any of the Events described in Section 7.3.1 is held on a weekend, 
the special event parking permit for such Event shall require that USC accommodate bus parking 
for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be 
determined by the Exposition Park Manager in consultation with USC, based on the venue in 
which the Event is to be held) until three (3) hours prior to the commencement of the Event, 
provided that if the Event is a sports Event or other Event for which attendees are likely to arrive 
early and "tailgate" (such as soccer games), then the special event parking permit for such Event 
shall require that USC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 
(the exact location of such bus parking to be determined by the Exposition Park Manager in 
consultation with USC, based on the venue in which the Event is to be held) until five (5) hours 
prior to the commencement of the Event. In addition to the foregoing, USC will (a) arrange for bus 
parking for museum patrons from the end of the applicable bus parking period stated above (either 
three (3) or five (5) hours prior to the Event, as applicable) until one (1) hour prior to the 
commencement of the Event, which bus parking location shall be designated by USC either with_in 
Parking Lots 1 - 6, on the USC campus or at an alternative site within a reasonable distance of 
Exposition Park, and (b) to the extent within the control of USC, facilitate ingress and egress for 
such busses to be able to drop off and pick up museum patrons from the applicable museum 
facility. 

7.3.6 Parking Remittances. Prior to the date of an Event for which USC 
has purchased a special event parking permit, USC shall notify the Exposition Park Manager of the 
Designated Parking Rate for such Event, which notification, notwithstanding anything to the 
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contrary in Section 10 below, may be made through an electronic communication, such as via 
facsimile transmission or email; and the Exposition Park Manager shall promptly notify the 
Operator of such Designated Parking Rate and the Permit Term to which such Designated Parking 
Rate applies. During the Permit Term for any special event parking permit, all parking purchased 
within the District Parking Areas (other than museum patron parking), up to the number of parking 
spaces purchased under such special event parking permit, shall first be attributed to such special 
event parking permit (solely by way of example, (A) if the special event parking permit were for 
1000 parking spaces and 800 parking spaces were actually purchased during the Permit Term for 
such special event parking permit, all 800 parking spaces purchased would be credited to USC 
under the special event parking permit; and (B) if the special event parking permit were for 1000 
parking spaces and 1200 parking spaces were actually purchased during the Permit Term for such 
special event parking permit, the first 1000 parking spaces purchased would be credited to USC 
under the special event parking permit and the remaining 200 parking spaces purchased would be 
credited to the District). District shall cause the Operator to remit to USC, within two (2) business 
days after the occurrence of an Event for which USC shall have purchased a special event parking 
permit, an amount equal to the product of(x) the lesser of(i) the number of parking spaces 
purchased during the Permit Term of such special event parking permit and (ii) the number of 
parking spaces purchased by USC under such special event parking permit, multiplied by (y) the 
Designated Parking Rate applicable to such Event. District shall use commercially reasonable 
efforts to cause its current agreement with the Operator (and shall cause all subsequent or 
successor agreements with the then-current Operator) to provide that (i) the Operator will comply 
with Section 7.2.4 and this Section 7.3.6, including, without limitation, the obligation to make 
timely the remittances to USC described above, (ii) the Operator will afford USC the opportunity, 
upon USC’s written request, within fifteen (15) days following the occurrence of an Event for 
which USC shall have purchased a special event parking permit, to audit the Operator’s books and 
records regarding the parking spaces purchased during the Permit Term for such special event 
parking permit, (iii) the Operator will promptly, and in no event later than five (5) business days 
after demand, pay to USC any underpayment of any remittance due to USC pursuant to this 
Section 7.3.6, as evidenced in USC’s audit of the Operator’s books and records, and (iv) that USC 
shall be a third-party beneficiary of the provisions described in the preceding three clauses of this 
sentence, as incorporated into the agreement between District and the Operator, and shall have the 
right to enforce such provisions directly against the Operator with all rights and remedies at law 
and in equity for the Operator’s default under or breach of any of such provisions; provided that if 
District is not able, after using commercially reasonable efforts, to cause its current agreement 
with the Operator to be modified to incorporate the provisions described in the preceding clauses 
(i) through (iv), District shall cooperate with USC to cause USC to get the benefit of such clauses 
(so that District causes Operator to comply with the provisions of this Section 7.3.6, to afford a 
timely audit of Operator’s books and records by USC or by an independent auditor reasonably 
satisfactory to USC, and to timely pay to USC any underpayment due to USC as identified by any 
such audit). On or before the Effective Date and thereafter upon USC’s request, District shall 
provide evidence to USC reasonably satisfactory to USC that the provisions described in the 
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immediately preceding sentence have been incorporated into District’s then-current agreement 
with the Operator. 

7.3.7 Parking Rates in the Absence of a Permit. IfUSC schedules an 
Event and elects not to purchase a special event parking permit for such Event, then the parking 
rate for the parking provided for the Event at the District Parking Areas shall be set by the 
Exposition Park Manager in its sole discretion. 

7.4 Resale of Museum Spaces. Notwithstanding anything contained herein to 
the contrary, but subject to the order of parking attribution set forth in Section 7.3.6 above, District 
shall be permitted, in its sole and absolute discretion, to sell Reserved Spaces to patrons of Special 
and Major Events at the Coliseum and Sports Arena; however, in no event shall District sell or 
permit the sale of Reserved Spaces to patrons of Special and Major Events at the Coliseum and 
Sports Arena for a price per parking space less than the Designated Parking Rate for such Major or 
Special Event. 

7.5 Maintenance of Parking Areas. Throughout the term of the USC Lease, 
District shall maintain the District Parking Areas in good order, condition and repair and in 
compliance with all laws. District shall deliver the parking areas covered by a special event 
parking permit to USC in the condition in which District is required to maintain such areas, clean 
and free of all trash and other debris. When the special event parking permit expires, if USC shall 
have elected to staff the parking operations at the Game Parking in conjunction with USC’s 
oversight and supervision, as provided in Section 7.2.4, USC shall return the District Parking 
Areas covered by such permit to District in same condition in which they were delivered to USC. 
In the event that District fails to maintain the District Parking Areas in good order, condition and 
repair and in compliance with all laws, USC shall provide District with notice of the breach and a 
reasonable time period to cure such breach, which shall in no event exceed thirty (30) days’ notice. 
If District shall fail to cure such breach within the time period provided to cure the breach, USC 
shall be entitled to all rights and remedies available to it in law and in equity, including the fight to 
cure the breach itself and offset the commercially reasonable cost of such work against any 
amounts USC owes or may owe District in the future under this Agreement or the Ground Leases 
("Self-Itelp Rights"). In the event that such breach constitutes an emergency or a threat of injury 
or death to visitors to Exposition Park, USC may immediately exercise Self-Help Rights without 
the need for notice to District. Notwithstanding the foregoing to the contrary, USC and District 
may negotiate adjustments in the special event permit fees in exchange for USC undertaking 
certain upgrades and maintenance of Parking Lots 1 - 6, subject to all applicable state laws 
including procurement and contracting laws and rules and provided that all improvements and 
upgrades shall be subject to the normal state approval process. 

7.6 NHM Parking. USC and the District acknowledge that USC and the 
Natural History Museum have agreed that the Natural History Museum will, as soon as reasonably 
possible, but in no event less than one (1) month before the date of an Event scheduled on the 
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calendar by USC, determine whether it needs to keep some or all of the NHM Reserved Spaces for 
its own use or whether some or all of the spaces can be released for the USC Event and shall so 
inform USC and the Exposition Park Manager. If the Natural History Museum determines that it 
does not need some or all of the NHM Reserved Spaces, USC may elect to add such released NHM 
Reserved Spaces to its special event parking permit for that Event by paying to the Exposition Park 
Manager the Special Event Parking Space Fee multiplied by the number of such released NHM 
Reserved Spaces requested by USC. IfUSC does not make such an election, the Exposition Park 
Manager shall make the released NHM Reserved Spaces available for the Event. 

7.7 NHM Lease. USC acknowledges that cer~a, in lease between District and the 
County of Los Angeles dated September 29, 2006 related to the Natural History Museum. USC 
further agrees to exclude from its special event parking permit up to an additional 375 parking 
spaces only on Saturdays, Sundays and official County holidays during normal public hours of the 
Natural History Museum when events occur in the Coliseum or Sports Arena with attendance 
between 10,000 and 25,000 people. The Natural History Museum will tell USC and the 
Exposition Park Manager how many of the additionaI 375 spaces the Natural History Museum 
needs for its museum patrons, using its commercially reasonable judgment regarding the impact to 
its attendance and admission and other revenue and expenses, during such event in the Coliseum or 
Sports Arena. USC has the option of providing these additional spaces in the District Parking 
Areas (subject to Exposition Park Manager approval), or in USC parking structures A (Vermont 
Ave.), 1 (Figueroa Blvd.), or 2 (Flower St.). USC agrees to provide the Natural History Museum 
with the additional spaces in the lots or structures in the following order of priority, using USC’s 
commercially reasonable judgment regarding the financial impact to USC and acknowledging the 
mutual desire to have patrons of the Coliseum/Sports Arena and the Natural History Museum park 
as close to their intended destinations as is reasonably possible: (1) Parking Lots 2 and 3; (2) any 
of the other District Parking Areas; (3) USC parking structure A (Vermont Avenue); (4) USC 
parking structure 1 (Figueroa); and (5) USC parking structure 2 (Flower). The Natural History 
Museum has agreed with USC to release for any such Special Event any spaces that the Natural 
History Museum deems that it doesn’t need for the event. 

7.8 Parking Modernization. During the term of the USC Lease, District may 
elect to modernize its methods of collecting parking revenue and managing parking operations 
(such as, for example, installation of automated parking pay stations, inclusion of optional parking 
fee within ticket purchase or other similar systems or operational efficiencies). If District desires to 
make any such modernizing changes to the District Parking Areas, the management thereof and!or 
methods of collecting parking revenues, the parties agree to meet and confer about such changes, 
including ensuring that ingress and egress from the District Parking Areas is not unreasonably 
delayed or hindered by the implementation of such changes, and the any resulting additional 
changes that may need to be made with respect to USC’s oversight and supervision rights under 
Section 7.2.4 and/or the collection of parking remittances pursuant to Section 7.3.6. 

LA\3202848.17 

22 



8.     Limitation on Major Events. USC may hold no more than a total of twenty-five 
(25) Major Events (including USC Football Home Games and Commission Events (as defined in 
the USC Lease)) in the Coliseum and Sports Arena each year, subject to Section 6.1 above. 
Notwithstanding the foregoing, anytime the Coliseum or Sports Arena is utilized for Olympic 
Events or Special Olympic Events, such Events shall not count towards the twenty-five (25) Major 
Events USC is permitted to hold each year. Additionally, if the Coliseum is used on a temporary 
basis (not to exceed four consecutive years) by an NFL team for its home football games, such 
NFL Games shall not count towards USC’s twenty-five (25) Major Events so long as the total 
number of Major Events held in the Coliseum and Sports Arena (excluding Olympic and Special 
Olympic Events but including the NFL Games) does not exceed thirty (30) Major Events in any 
calendar year; provided that the Coliseum shall not be used by an NFL team on a temporary basis 
(as described above) more than twice (and not concurrently) during the combined term of the USC 
Lease, the NDA Lease (if applicable), and any subsequent direct lease for the Coliseum that USC 
may enter into with District for a term immediately following the expiration of the USC Lease or 
the NDA Lease, as applicable. The Coliseum shall not be used by an NFL team for its home 
football games on a permanent basis without the prior written approval of USC and District, which 
approval shall be in the sole and absolute discretion of USC and District. 

9. Signage Policy. 

9.1    Compliance with Laws. To the extent applicable in accordance with law, 
all Exposition Park entities, including USC, shall comply with the existing City of Los Angeles 
sign ordinances and regulations in implementing a signage program on property controlled by such 
entity. 

9.2 Advertising Conflicts. All Exposition Park entities, including USC, shall 
inform any sponsor, advertiser, or naming rights parmer that such entity only controls the 
sponsorships for the property it controls and cannot and does not guarantee exclusivity with 
respect to product line for the remainder of Exposition Park. USC acknowledges that the USC 
Lease limits it right to sell sponsorships or advertising only on the Property which USC is leasing 
from the Commission and not on any other portions of Exposition Park. 

9.3 Commission Freeway Sign. The Commission currently owns and operates 
a sign which is visible from the 110 Freeway (the "Commission Freeway Sign") which currently 
is being leased to USC as part of the USC Lease. So long as USC is leasing the Commission 
Freeway Sign under the USC Lease, USC shall obtain District’s consent to any removal of the 
Commission Freeway Sign unless the proposed removal includes replacement of the Commission 
Freeway Sign, in which case the consent of District shall not be required. Notwithstanding the 
above, if USC is required to remove the Commission Freeway Sign by any governmental agency, 
as the result of a court order, or because the then-current condition of the sign or damage or 
destruction of the Commission Freeway Sign makes the sign a safety hazard, USC may 
immediately remove the Commission Freeway Sign and, if USC is then leasing the Commission 
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Freeway Sign under the USC Lease, shall have up to two years in which to replace the 
Commission Freeway Sign, subject to delays in obtaining necessary permits and entitlements for 
such replacement. USC also acknowledges and agrees that, so long as the Commission Freeway 
Sign remains in place and USC owns or leases the Commission Freeway Sign, USC will comply 
with the prior arrangements that guaranteed at least twenty-four (24) public service 
announcements annually for Exposition Park Events. 

9.4 Temporary. Si~nage. USC shall not permit any temporary signage to 
remain on the exterior of the Coliseum for more than two (2) business days after the event with 
which the signage was affiliated has ended. For events occurring over a number of weeks, such as 
USC Home Football Games, such temporary signage on the exterior of the Coliseum must be 
removed no later than two (2) days after the last event in the series of such events, or within two (2) 
business days of the end of the football season for signage affiliated with USC Home Football 
Games. 

10. Notices. All notices or other communications required or permitted hereunder 
shall be in writing, and shall be personally delivered (including by means of professional 
messenger service) or sent by overnight courier, or sent by registered or certified mail, postage 
prepaid, return receipt requested to the addresses set forth below. All such notices or other 
communications shall be deemed received upon the earlier of (1) if personally delivered or sent by 
overnight courier, the date of delivery to the address of the person to receive such notice, (2) if 
mailed as provided above, on the date of receipt or rejection whe~n received by the other party if 
received Monday through Friday between 6:00 a.m. and 5:00 p.m. Pacific Standard Time, so long 
as such day is not a State or Federal holiday and other-wise on the next day provided that if the next 
day is Saturday, Sunday, or a State or Federal holiday, such notice shall be effective on the 
following business day. 

To USC: University of Southern California 
Department of Real Estate & Asset Management 
University Park Campus, UGW- 110 
Los Angeles, CA 90089-7271 
Phone Number (213) 821-3070 

University of Southern California 

Office of the Senior Vice President, Administration 
University Park Campus, ADM 150 
Los Angeles, CA 90089-0011 
Attention: Senior Vice President 

University of Southern California 
Office of the General Counsel 
University Park Campus, ADM 352 

Los Angeles, CA 90089-5013 
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Phone Number (213) 740-7922 

To the State: Department of General Services 
Real Estate Services Division - Sold 
707 Third Street, Fifth Floor 
P.O. Box 989052 
West Sacramento, CA 95798-9052 
(916) 375-4025 

Office of the Exposition Park Manager 
700 Exposition Park Drive 
Los Angeles, CA 90037 
(213) 744-7458 

Natural Resources Agency 
1416 Ninth Street, Suite 1311 
Sacramento, CA 95814 
Attn: Secretary, Natural Resources Agency 
(916) 653-5656 

Notice of change of address or telephone numbers shall be given by written notice in the 
manner described in this section. USC is obligated to notice all State Offices listed above, and 
District is obligated to notice all of USC’s offices listed above, and the failure to provide notice to 
all-State Offices or USC offices, as applicable, will be deemed to constitute a lack of notice. The 
address to which notices may be mailed as aforesaid to either party, may be changed by written 
notice given by subject party to the other, as hereinbefore provided; but nothing herein contained 
shall preclude the giving of any such notice by personal service. Any notice sent to a party 
pursuant to Section 5.4 requesting such party’s approval as required in such section where failure 
to respond by the approving party results in a deemed approval of the matter shall include the time 
required for response pursuant to this Agreement and a statement in 14 point bold type that failure 
to respond within the time allotted in the notice will result in the responding party being deemed to 
have approved the matter. 

11. Miscellaneous. This Agreement shall inure to the benefit of, and be binding upon, 
the parties hereto and their respective successors and assigns. This Agreement shall be construed 
and interpreted in accordance with the laws of the State of California. This Agreement may not be 
amended or modified except by written amendment executed by all parties hereto. This 
Agreement may be executed in any number of counterparts, each of which shall constitute an 
original and all of which, when taken together, shall constitute but one and the same instrument. 
All capitalized terms used in this Agreement and not otherwise defined herein shall have the 
meanings given such terms in the USC Lease. This Agreement, including any Schedules and 
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Exhibits attached hereto, constitutes the entire agreement and understanding between the parties 
regarding its subject matter and supersedes all prior or contemporaneous negotiations, 
representations, understandings, correspondence, documentation and agreements (written or o~al). 

11.1 Taxes. USC agrees to pay all lawful taxes, assessments, or charges which at 
any time may be levied upon its interest in this Agreement. District and State agree that they shall 
not impose any rents, levy, charge or exaction not expressly set forth in this Agreement on the 
Property or the District Parking Areas, or the use thereof, other than parking charges that are 
consistent with charges imposed in other parking lots in the surrounding areas (collectively 
"’Charges"), and unless such Charges are applicable to other similarly situated premises in the 
State of California and such Charges are not specific and unique to the Property, the District 
Parking Areas, or the events held at the Property. If such Charges are imposed, the amount of such 
Charges shall be deducted from any and all other amounts due and owing to State or District by 
USC hereunder such that the total amount due and payable to State or District shall be as otherwise 
expressly set forth in this Agreement. 

11.2 Condemnation. 

11.2.1 Coliseum and Sports Arena. If all or any part of the Property, or 
USC’s leasehold interest in the Property as described in the USC Lease (as modified by this 
Agreement), or any part thereof, is~taken for any public or quasi-public use, or by right or threat of 
eminent domain, under applicable Laws (a "Taking" or "Taken", or "to Take"), and the Taking is 
either a total Taking or a partial Taking which would render the Property unusable for the purposes 
for which such property was intended for a period of more than two years, then upon written notice 
by USC to District and Commission, USC in its sole and absolute discretion, may elect to 
terminate the USC Lease in accordance with Section 15.12 of the USC Lease. Without limiting 
the foregoing, the Property shall be deemed to be unusable for the purposes for which they were 
intended if more than thirty (30%) of the seats in the Coliseum are unusable after the partial Taking 
and cannot be replaced within the remaining area of the Coliseum. If the Sports Arena is Taken 
but the Taking does not render the Coliseum unusable for the purposes for which it is intended 
pursuant to this Section, USC, in its sole and absolute discretion, may elect to terminate the USC 
Lease with respect to the Sports Arena and may elect not to terminate the USC Lease with respect 
to the Coliseum. If the Coliseum is Taken but the Taking does not render the Sports Arena 
unusable, USC, in its sole and absolute discretion, may elect to either (i) terminate the USC Lease 
with respect to the entire Property or (ii) terminate the USC Lease with respect to the Coliseum 
only. 

11.2.2 District Parking Areas. If all or any part of the District Parking Areas, or 
USC’s interest in the same as described in this Agreement, or any part thereof, is taken for any 
public or quasi-public use, or by right or threat of eminent domain, under applicable laws (a 
"Parking Taking" or "Parking Taken", or "to Take Parking"), and the Parking Taking is either 
a total Parking Taking or a partial Parking Taking which would render the District Parking Areas 
unusable for parking during Special Events and Major Events, then such Parking Taking shall be 
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deemed a Taking of the Coliseum and the Sports Arena, triggering all rights and remedies 
provided to USC as set forth in Section 11.2.1 above. Without limiting the foregoing, (a) if 
District elects to change the use of such District Parking Areas such that more than thirty percent 
(30%) of the parking spaces in the District Parking Areas are unusable for parking during Special 
Events and Major Events (a "Change of Use") and are not replaced at no expense to USC within 
the remaining area of Exposition Park, such Change of Use shall be deemed a Parking Taking for 
purposes of this Agreement and determining the rights and remedies of the parties hereto; and (b) 
the District Parking Areas shall be deemed to be unusable for parking during Special Events and 
Major Events if more than thirty percent (30%) of the parking spaces available in the District 
Parking Areas as of the Effective Date are unusable and cannot be replaced at no expense to USC 
within the remaining area of Exposition Park. 

11.2.3 Award. In the event that District exercises any right it has under applicable 
Laws to Take all or any part of the Coliseum, or USC’s leasehold estate in the Coliseum as 
described in the USC Lease, the parties hereto agree that USC shall be entitled to an award equal to 
(i) the fair market value of USC’s right, title and interest in the leasehold estate to the Coliseum 
under the USC Lease plus (ii) the fair market value of all improvements ("Coliseum 
Improvements") made to the Coliseum during the term of this Agreement. Notwithstanding the 
above, USC shall not be entitled to the fair market value of any Coliseum Improvements made to 
the Coliseum during the term of this Agreement (i) to the extent that USC has received Operating 
Receipts (as defmed in the USC Lease) during the term of this Agreement sufficient to offset the 
Coliseum Improvement items (in the calculation of the Cumulative Calculated Amount (as defmed 
in the USC Lease)) or contributions from the NFL designated for the payment of Coliseum 
Improvements; or (ii) if the Taking occurs forty (40) years or more after the installation of the 
Coliseum Improvement. In the event that District exercises any right it has under applicable Laws 
to Take all or any part of the Sports Arena, or USC’s leasehold estate in the Sports Arena as 
described in this Agreement, the parties hereto agree that USCshall be entitled to an award equal 
to (i) the fair market value of USC’s right, title and interest in the leasehold estate to the Sports 
Arena under the USC Lease, plus (iii) the depreciated fair market value of capital improvements 
("Sports Arena Improvements") made to the Sports Arena during the term of the USC Lease. 

11.3 Interference with Parking Rights. In addition to the rights and remedies 
provided to USC in Section 11.2 above, if for any reason or cause, whether by operation of law or 
by court order or otherwise, any of USC’s rights under Article 7 of this Agreement shall be 
terminated, nullified, reduced, made more expensive to exercise in a manner inconsistent with this 
Agreement, or otherwise modified or altered in an manner adverse to USC without USC’s written 
consent thereto (any of the foregoing, an "Adverse Parking Event") and such Adverse Parking 
Event affects more than thirty percent (30%) of the District Parking Areas or otherwise renders the 
District Parking Areas unusable for parking during Special Events and Major Events, then USC 
may, in its sole and absolute discretion, upon written notice by USC to District and Commission, 
terminate the USC Lease, to the extent such termination is allowed under the USC Lease If the 
Adverse Parking Event renders the Sports Arena unusable for the purposes for which it is intended 
under the USC Lease, but does not render the Coliseum unusable for the purposes for which it is 
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intended under the USC Lease, USC, in its sole and absolute discretion, may elect to terminate the 
USC Lease with respect to the Sports Arena and may elect not to terminate the USC Lease with 
respect to the Coliseum. If the Adverse Parking Event renders the Colisettm unusable for the 
purposes for which it is intended under the USC Lease, but does not render the Sports Arena 
unusable for the purposes for which it is intended under the USC Lease, USC, in its sole and 
absolute discretion, may elect to either (i) terminate the USC Lease with respect to the entire 
Property, or (ii) terminate the USC Lease with respect to the Coliseum only. 

11.4 Nullification of Agreement. If the USC Lease is nullified by a final 
non-appealable court order, which nullification occurs during the statute of limitations period 
currently applicable to challenges being brought with respect to the USC Lease or as a result of a 
successful challenge initiated during such statute of limitations period, and the Prior Agreement 
(as defmed in the USC Lease) is reinstated under the terms of the USC Lease, the parties hereto 
agree that the Non-Disturbance Agreement entered into between them with respect to the Prior 
Agreement (the "Prior I~IDA") also shall be reinstated, and the Prior NDA shall continue in full 
force and effect for so long as the Prior Agreement shall remain in effect. If the USC Lease is 
nullified by a final non-appealable court order, which nullification occurs after the expiration of all 
statute of limitations periods currently applicable to challenges being brought with respect to the 
USC Lease and not as a result of a successful challenge initiated during such state of limitations 
period, and the Prior Agreement (as defined in the USC Lease) is reinstated under the terms of the 
USC Lease, the parties hereto agree that the Prior NDA also shall be reinstated, and the Prior NDA 
shall continue in full force and effect for so long as the Prior Agreement shall remain in effect, but 
in such event (a) USC agrees that the District shall not have any obligation to perform any capital 
improvements to the Coliseum, notwithstanding any provisions in the Prior Agreement to the 
contrary, (b) USC shall have the right to offset against the rent and game day expenses due from 
USC under the Prior Agreement the undepreciated cost of the capital improvements made by USC 
to the Coliseum (not to exceed $70 million of original cos0, reduced to the extent that USC has 
received Operating Receipts during the term of this Agreement sufficient to offset any of the cost 
of Coliseum Improvement items (in the calculation of the Cumulative Calculated Amount), plus 
an implied fixed interest rate of six percent (6%), which offset shall pertain to both the initial term 
of the Prior Agreement plus any extended terms until USC shall have recovered its undepreciated 
costs in full. In the event that the USC Lease is nullified, USC and District shall use reasonable, 
good faith efforts to meet and confer during the first ninety (90) days following such nullification 
to discuss and, if possible, agree upon changes to be made to the Prior NDA and, as applicable, the 
Prior Agreement in light of such nullification and the then-current condition of the Coliseum and 
the Sports Arena. 

11.5 Exposition Park Master Plan. USC acknowledges that the implementation 
of the Exposition Park Master Plan, attached hereto as Exhibit G, may result in changes to the 
Parking Lots 1-6 and the State Drive VIP area in the future. Subject to its rights under Section 11.2 
above, USC agrees (a) not to object to the implementation of the Exposition Park Master Plan, (b) 
to comply with the Master Plan and (c) to cooperate with the implementation of the Master Plan 
with regards to other areas of Exposition Park, including the Coliseum and the Sports Arena, 
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provided in each case that (x) implementation of the Master Plan does not interfere with USC’s 
leasehold interest in the Property, (y) such implementation is performed at no cost to USC, and (z) 
USC shall not be obligated to incur any costs associated with its cooperation. Nothing set forth 
herein shall constitute USC’s approval of, or consent to, any changes, amendments, or 
modifications to the Exposition Park Master Plan. 

11.6 Breach and Default. Without limiting any right or remedy expressly 
afforded to USC or District under any other Section of this Agreement, each of USC and District 
agrees that upon the breach of this Agreement by a party hereto, the non-breaching party shall 
provide the breaching party with notice of the breach and a reasonable time period to cure such 
breach, which shall in no event exceed thirty (30) days’ notice. If the breaching party shall fail to 
cure such breach within the time period provided to cure the breach, the non-breaching party shall 
be entitled to all rights and remedies available to it in law and in equity, including the right to offset 
the amount of damages sustained or incurred by the non-breaching party as a result of such breach 
against any amounts the non-breaching party owes or may owe the breaching party in the future 
under this Agreement, and Self-Help Rights. In the event that a breach constitutes an emergency 
or a threat of injury or death to visitors to Exposition Park, the non-breaching party may 
immediately exercise Self-Help Rights without the need for notice to the breaching party. 

[Signatures on the next page] 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

See attached. 
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EXHIBIT A 



2 i LEGAL DESCRIPTION OF TIIE COLISEUM SITE 

4 :~ That portion of Southern District A~ricultural Park and 
.~ Adjoining Lots in the City of Los Angeles, County of Los 

5 i~ Angeles, State of California, as shown on map recorded 
~ in Book 4, Page 35o~ of Miscellaneous Records in the office 

6 il of the County Recorder of said County, described as follows: 

7 li Beginning at a point in the westerly llne of Figueroa 
:: Street lOO feet wide, distant along said westerly llne 

8 ~ North 6° 07’ 55" West 701.36 feet from the northerly lin~ 
" of Tract No. 4719 as shown on map recorded in Book 52, Page 

9 ~ 48 of Maps" in said office; thence South 89° 53’ 05" West 

i 
726.14 feet; thence South 56° ii’ 25" West llS.08.feet to 

I0 the northwesterly edge of the northwesterly, curb of the 
paved roadway known as South Coliseum Drive, being the 

II ~ TRUE POINT OF BEGINNING; thence North 0° 05’ 05" West 375 
" fe@t to the southwesterly edge of’ the southwesterly curb 

of the paved roadway .known as North Coliseum Drive; thence 
northwesterly along said southwesterly edge of curb and 
westerly along the southerly edge of said curb to a point 
in said southerly edge distant North 89° 59’ 00" East 

14 177.~6 feet from the center llne of Menlo Avenue, 60 feet 
wlde~ thence South 0° Ol’ 00" East 19.64 feet; thence 
South32 O9 OO East 7~.88 feet; thence South 7° 31’ 30" 
East 57.73 feet; thence South 17° l~’ 00" West 55.76 feet~ 

l~ thence South 36° 09 20 West 97.50 feet; thence South3~~ 

17 ~ _55’ 20" West 59.85 feet~ thence South 17° ~5’ 55" West 
9.51 feet; thenc South 3 50 I0 West 7~.97 feet; thence 

~ South 3° 07’ 00" East 54.99 feet; thence South 9° 37’ 50" 
i~ East 25.8~ feet to a llne at right angles to said center 

~.. line of Menlo Avenue drawn from a p.oin_t distant along said 
19 ~ center llne North. Oo 02’ O0" East 1~0.85 feet from the 
20 ~ center line of L~ei~h_ton.Avenue "as shown in Field Book 2505~ 

Page ~7 of the ~uy ~nglneer of the City of Los Angeles; 
!~ thence at right angles to said center llne of Menlo Rvenue 

~l ~ North 89° 58’ 00" West 6~6 feet to the easterly llne of 
~.~.~~ said "Menlo Avenue; thence along said Menlo Avenue South 

0° O~’ 00" West 467.~1 feet,^thence ,N, orth 60° 5~’ ~5" East 

£~ ~ I16.~_~ feet; thence North ~5~ lO~ 55~ East 35o~1 feet~ ° thence North 73° 25’ ~O" East ~300~ feet~ thence North 830 

32’ 50" East 60.59 thence North 88~ 4~’ 30~’ East feet; 
24 ~ 55. 7 fe t; thence South 86 36 15 East 37.49 feet~ 

25 thence South 8~ 17’ 40" East 52.11 fest~ thence South 77° O 30 East 37.~6 feet; thence South 20° 52’ 30" East 
60.08 feet~ theoce South 67° 41’ 35" East 85.52 feet; 

26    thence South 8~~ 50’ 20" East 367.1~ feet to the north- 
westerly edge of the northwesterly curb of said South 

2? Coliseum Drive~ thence along said edge of curb northeaster- 

28 ~ ly to the ~rue point of beginning. 

50 ~; 



EXHIBIT 

LEGAL DESCRIPTION OF THE PROPOSED SPORTS ARENA SITE 

That portion of Sohthern District Agricultural Park and 
adjoining lots, in the City of Los Angeles, County of Los 
Angel~s, S.~ate of Califbrnia, as shown on map recorded in 
Book 4, Page 352 of Miscellaneous Records, in the office 
of the County Recorder of said County, bounded by. the 

following described lines: 

CommenQing at the intersection of the westerly llne of 
Figueroa Street, I00 feet wide, with the northerly line 
of Tract No. ~719, as shown on map .recorded in Book 52, 
Page 48 of Maps, in the office of said Recorder~ thence 
along said westerly line, North 0° 07’ 55" West 40.60 
feet to the true point of. beginning; thence along said 
westerlyiline, ~;orth 0° 07’ 55" West 640~7~ feet; thence 
South 89~ 53’ 05" West 7~6.00 feet to the.beglnning of a 
tangent curve concave to the southeast, having a radius 
of 51.O5 feet; thence southwester!y~ along said curve, 
through a central angle of 71° ~O’ ~6’;, a distance of 
63.57 feet to the beginning of a tangent curve concave 
to the northwest, having a radius of 559 feet~ thence 
southwesterly along sgld last mentioned curve~ through 
a central angle of 57~ lO’ ~0", a distance of 557.88 
feet to the beginning of a tangent curve, concave to the 
southeast, havlng, a radius of.164.91 feet; thence ~outh- 
westerly, along said last mentioned curve, through a 
central angle of 75° 50’ ~9", a distance of e18.30 feet; 
thence tangent to said curve, South 0° 07’ ~0’ East 
59.64 feet to the beginning of a tangent curve, concave 
to the northeast, having a radius of 20 feet, said curve 
.being tangent at its southeasterly ~erminus, to a line 
which is parallel with the northerly Line of said Tract 
No. ~719 and passes through the true point of beglnning~ 
.thence sout~easterly~ a!ong said curve, through a centra! 
~ngle of 89~ 50’ 35", a distance of 31.36 feet to said 

~ a~a!lel line; thence along said parallel line, South 9u 58’ 15" East l£71.95feet to the .true point of 
beginning. 

~XCEPT al! that portion of said !and lying westerl~ of 
a line parallel with and distant westerly850 feet~ 
measured at right angles from the westerly line of 
said Figueroa Street. 

ALSO EXCEPT anx. portlon included, wit, h_!.~..LV~.[ of said 
Southern District Agricultural Park and ad~oinin~ lots. 



EXHIBIT B 

COPY OF USC LEASE 

See attached. 
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SECOND AMENDMENT TO 
LEASE AND AGREEMENT 

This SECOND AMENDMENT TO LEASE AND AGREEMENT (this "Amendment") is 
made and entered into as of July 29, 2013 (the "Effective Date"), by and between the LOS 
ANGELES MEMORIAL COLISEUM COMMISSION, a joint powers agency created by 
agreement among public agencies pursuant to Title 1, Division 7, Chapter 5 (Section 6500 et 
seq.) of the California Government Code ("Landlord"), and the UNIVERSITY OF SOUTHERN 
CALIFORNIA, a California nonprofit public benefit corporation ("Tenant"). 

RECITALS 

A.    Landlord and Tenant are parties to that certain Lease and Agreement dated May 
14, 2008 concerning the lease by Landlord to Tenant of the Coliseum Property (as more 
particularly described on Exhibit A attached hereto) for the use of the Coliseum Property as the 
home stadium for the University of Southern California football team, as amended by First 
Amendment to Lease and Agreement dated November 4, 2010 (the "Agreement"). 

B.    Subject to the provisions of Section 18.1 of this Amendment, Landlord and 
Tenant desire to amend the Lease effective as of the Effective Date to modify the terms on which 
the Coliseum Property .is leased to Tenant and to expand the premises demised under the 
Agreement to include the Sports Arena Property (as more particularly described on Exhibit B 
attached hereto), the Owned Property (as more particularly described on Exhibit C attached 
hereto) and the Parking Lot Property (as more particularly described on Exhibit D attached 
hereto), all in accordance with the terms and provisions of this Amendment. 

NOW, THEREFORE, in consideration of the premises, mutual promises, covenants and 
agreements hereinafter set forth, and for other good and valuable eonsideratiort, the receipt, 
sufficiency and adequacy of which are hereby acknowledged, Landlord and Tenant hereby agree 
to amend the Agreement as follows: 

1.    Definitions; Exhibits. Article 1 and Exhibit A of the Agreement are deleted hereby. 
Instead, capitalized words and expressions used in the Agreement and this Amendment, and 
other terms and expressions defined in the Glossary attached to this Amendment, shall have the 
meanings given to them in the Glossary, which Glossary is hereby incorporated into the 
Agreement, as amended by this Amendment. All references in such Glossary to a particular 
"Section" shall mean and refer to the corresponding Section in the Agreement, as amended by 
this Amendment. All other Exhibits attached to the Agreement are deleted and replaced with the 
Exhibits attached to this Amendment. The Exhibits attached to this Amendment are incorporated 
into the Agreement, as amended by this Amendment. All references in the Agreement, as 
amended by this Amendment, or in the Glossary attached hereto, to a particular Exhibit shall 
mean the corresponding Exhibit attached to this Amendment. 
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Premises. Article 2 of the Agreement is deleted hereby and replaced by the following: 

2. Premises. 

2.1 Lease of Premises. Subject to all of the terms and conditions of this 
Agreement, Landlord hereby leases the Premises to Tenant, and Tenant hereby leases the 
Premises from Landlord for the Term set forth in Article 3. 

2.2 Other Property. In connection with the lease of the Premises, Landlord 
hereby transfers to Tenant for the Term a leasehold interest in the property described on 
Schedule 2.2-1, to the extent such property is owned by Landlord or leased by Landlord 
from a third party (collectively, the "’Other Property"). The Other Property is leased to 
Tenant with absolutely no representations or warranties of any kind or character, express 
or implied, including but not limited to any warranty as to fitness for any particular 
purpose; provided, however that Landlord hereby represents and warrants that none of 
the Other Property is leased by Landlord from a third party other than the west end video 
board and associated equipment leased from Kinetic Leasing, Inc. pursuant to the Kinetic 
Leasing Lease (as defmed in Section 4.2(e)). Prior to the Commencement Date, Landlord 
shall provide to Tenant a materially complete inventory (including, as applicable, tag 
numbers, serial numbers, etc.) and location of all tangible assets being leased pursuant to 
this Section 2.2. Concurrent herewith, Landlord and Tenant have executed an assignment 
and assumption of lease pursuant to which effective as of the Commencement Date 
Landlord has assigned to Tenant all of Landlord’s rights under the Kinetic Leasing Lease, 
and Tenant has assumed Landlord’s obligations under the Kinetic Leasing Lease from 
and after the Commencement Date and continuing for the duration of the Term. As of 
the expiration of. the term of the Kinetic Leasing Lease, the west end video board and 
associated equipmentshall be automatically included in the Other Property and leased 
directly by Landlord to Tenant without the need for aa.y further documentation. With 
respect to any licenses, contracts, leases and other agreements included on Schedule 2.2- 
1_, as of the Commencement Date Landlord shall be deemed to have assigned to Tenant 
Landlord’s fights, title and interest in and to such licenses, contracts, leases and other 
agreements arising or accruing during the Term of this Agreement, and Tenant shall be 
deemed to have assumed the performance of all of Landlord’s obligati6ns and liabilities 
under such licenses, con .W.acts, leases and agreements arising or accruing during the Term 
of this Agreement. 

2.3 District Leases. This Agreement is subject to the terms and provisions of 
the District Leases, as the District Leases may hereafter be amended in a manner that 
does not violate the terms and provisions of this Section 2.3. Landlord hereby agrees that 
it will not at any time during the Term amend or modify the District Leases in any 
manner that could reasonably be deemed to have any effect on Tenant under this 
Agreement or as a direct tenant of the District pursuant to the NDA, without the prior 
written consent of Tenant, which Tenant may withhold in its sole discretion. 

Landlord and District have approved a non-binding Term Sheet (the 
"District/Commission Term Sheet~’) that includes the terms on which Landlord and 
District intend to amend the District Leases (the "District Leases Amendments"). If as of 
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the Effective Date Landlord and District have executed and delivered the District Leases 
Amendments, then the District Leases shall include the District Leases Amendments. If 
as of the Effective Date Landlord and District have not executed and delivered the 
District Leases Amendments, then notwithstanding any contrary term or provision of the 
immediately preceding paragraph, Landlord shall have the right to amend the District 
Leases pursuant to the District Leases Amendments, and this Agreement shall be subject 
and subordinate to such District Leases Amendments; provided, however, that Truant 
shall have the right to approve any terms of the District Leases Amendments executed 
after the Effective Date that are not set forth in, or that are inconsistent or in conflict with 
the terms of, the District/Commission Term Sheet, which approval shall not be 
unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing, Landlord 
shall have the right to amend the District Leases in a manner consistent with Section 6.2 
of this Agreement. 

2.4 Prior Agreement. Landlord and Tenant shall cooperate in the transition of 
the maintenance, repair and operation of the Premises from Landlord to Tenant as of the 
Commencement Date. Each of Landlord and Tenant hereby waives, withdraws, releases 
and relinquishes any and all past, current and future rights, claims, suits, causes of action, 
remedies, liabilities and damages against the other party (and, in the case of Landlord as 
the other party, against Landlord’s constituent entities), and its and their trustees, officers, 
directors, commissioners, officials, agents or employees, which are based upon or relate 
or pertain to (A) the terms or provisions of Article 13 Of the Prior Agreement, or any 
other terms or provisions of the Prior Agreement pertaining or relating to the SCIA, the 
Capital Plan or the Additional Improvements under the Prior Agreement (as such terms 
are defined in the Prior Agreement); or (B) any breach or default of the other party under 
the Prior Agreement prior to the Effective Date of this Agreement with.respect to which 
the releasing party has knowledge as of the Effective Date; provided that the foregoing 
waiver and release shall not be deemed to modify or supersede the provisions of Section 
16.4(a) ofthis Agreement. 

2.5 Acceptance.. Prior to entering into this Agreement, Tenant has operated in 
and on the Coliseum Property pursuant to the Prior Agreement. In addition, Tenant has 
made an independent examination of the Coliseum Property and the remainder of the 
Premises and all matters related to Tenant’s decision to enter into this Agreement. 

Tenant does not rely on, and Landlord does not make, any express or implied 
representations or warranties as to any matters relating to the Premises. Tenant accepts 
the Premises in their existing "as-is" condition, with all faults and defects. Except to the 
extent otherwise providedin Section 16.4(a), Tenant hereby waives, releases and 
relinquishes any and all rights, claims, suits, causes of action, remedies, liabilities and 
damages against Landlord and Landlord’s constituent entities, and its and their officers, 
directors, commissioners, officials, agents, employees and contractors (collectively, 
"Landlord Parties") based upon any defects in the physical condition of the Premises 
existing as of the Effective Date, regardless of whether such condition was known or 
unknown as of the Effective Date. Notwithstanding any other provision of this 
Agreement, nothing in this Agreement shall release or relieve Landlord from liability for, 
and Tenant hereby reserves all rights on account of or arising from, any material 

misrepresentations made. by. Landlord in this Agreement, or any material 
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misrepresentations, misstatements or concealment of facts regarding the physical 
condition of the Premises made on Landlord’s behalf by the persons holding the 
following titles in Landlord’s organization as of the Effective Date: (a) each of the 
Commissioners, (b) Interim General Manager, and (c) Director, Stadium Operations and 
Special Projects that in each case (i) are fraudulent, and (ii) Tenant did not have actual 
knowledge of such misrepresentation, misstatement or concealment of facts as of the 
Effective Date. 

2.6 Parking Lot Property. The District/Commission Term Sheet also includes 
the terms on which Landlord intends to convey the Parking Lot Property to Distrlct, but 
as of the Effective Date Landlord and District have not completed such conveyance. 
Tenant agrees that Landlord shall have the right to convey the Parking Lot Property to 
District. Prior to the conveyance of the Parking Lot Property to District, the Parking Lot 
Property shall bc included in the Premises unde~ this Agreement. From and after the 
conveyance of the Parking Lot Property to District, the Parking Lot Property shall 
thereafter automatically he excluded from the Premises under this Agreement. 

Term, Article 3 of the Agreement is deleted hereby and replaced by the following: 

3. Term. 

3.1 Initial Period. The term of the lease of the Premises to Tenant pursuant to 
this Agreemem (the "’Term") shall commence as of 12:01 a.m. July 29, 2013 (the 
"Commencement Date"). The Term shall continue until the last day of the month 
preceding the twentioth anniversary of the Commencement Date, unless the T~m is 
sooner ended or extended pursuant to the provisions of this Agreement. For all purposes 
under this Agreement, the Term shall include any Extension Term for which an 
Extension Option is exercised under Section 3.2 below. 

3.2 Extension Options. During the term of the District Leases, Landlord 
hereby grants Tenant five (5) successive options to extend the Term (the "Extension 
Options") for the periods set forth below (each, an "Extension Term" and collectively, 
the "Extension Terms"), unless the Term is sooner ended pursuant to the provisions of 
this Agreement: 

(a) From July 1, 2033 to and including June 30, 2038; 

(b) From July 1, 2038 to and including June 30, 2043; 

From July 1, 2043 to and including June 30, 2048; 

From July 1, 2048 to and including June 30, 2053; and 

4 
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(e) From July 1, 2053 to and including December 3I, 2054. 

3.3 _.Manner and Time o_f Exercise of E~ension O~tions. Subject to Section 
3.4 below, each Extension Option shall be considered automatically exercised, and each 
Extension Term shall commence on the date aRer the expiration of the prior Term, unless 
Tenant notifies Landlord in writing not less than one (1) year prior to the then-scheduled 
expiration of the Term of its atTmnative election not to exercise such Extension Option. 

3.4 No Existing Defaults. Tenant shall have the fight in its sole and absolute 
discretion to elect not to exercise an Extension Option. Notwithstanding any contrary 
provision of this Section 3.4 or Section 3.3 above, if as of the commencement date of any 
Extension Term, Tenant is in Default of this Agreement (i.e., after any written notice and 
cure period applicable under Section 16.1 of this Agreement), then, at Landlord’s election 
by written notice to Tenant at any time not later than thirty (30) days after the date that 
such Extension Term would have commenced, the Term shall not be extended for such 
Extension Term, and this Agreement shall terminate as of the later of (a) the expiration 
date of the prior Term, or (b) thirty (30) days after such written notice from Landlord. 

3.$ Additional Extension O~tion. In the event Tenant negoliates with the 
District (during the Term or thereafter) for a direct lease of the Leased Property (a 
"Direct lease") for a term commencing either (i) upon the expiration ofthe Disgct 
Leases, (ii) upon the expiration of any then-existing direct lease of the Leased Property 
between Tenant and the District, or (iii) upon the early termination of the District Lea~s 
(in which case Tenant becomes a direct tenant of the District with respe¢, t to the Leased 
Property), Landlord agrees to lease all, but not less than all, of the Owned Property to 
Tenant on commercially reasonable terms and conditions and for a term to end 
concurrently with the end of the Direct Lease, as the same may be extended from time to 
time; provided that if the additional lease term with respect ~o any future lease of the 
Owned Property pursuant to this Section 3.5 extends after the date the Joint Powers 
Agreement expireS, then the landlord under such lease during theperiod following the 
date of the expiration of the Joint Powers Agreement shall be the entity or entities to 
which the Owned Property is transferred upon the expiration of the Joint Powers 
Agreem~t. The right of Tenant to lease the Owned Property pursuant to this Se~ion 3.5 
shall survive the expiration or earlier termination of this Agreement, and shall not be 
subject to any otherwise applicable statute(s) of limitation. Notwithstanding the 
foregoing, if prior to the expiration of this Agreement or any future lease of the Owned 
Property pursuant to this Section 3.5 (or within thirty (30) days afar any early 
termination of this Agreement or any such future lease of the Owned Property pursuant to 
this Section 3.5), Tenant has not committed to lease the Owned Property from Landlord 
pursuant to this Section 3.5, then Landlord shall have the fight to proceed to lease or 
transfer ownership of the Owned Property (or any portion of the Owned Property) to any 
other Person, in which case (x) dm’ing the term of such third party lease Tenant’s rights 
under this Section 3.5 shall not be applicable to any such portion of the Owned Property 
that Landlord has leased to a third party pursuant to this sentence, and (y) upon a transfer 
of ownership of the Owned Property pursuant to this sentence Tenant’s rights under this 
Section 3.5 shall terminate with r~spect to the Owned Property. 
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Notwithstanding any contrary term or provision of this Section 3.5, if the 
conveyance by Landlord to District of the Parking Lot Property is not consummated as. 
referenced in Recital D of this Agreement, then all references in this Section 3.5 to 
"Owned Property" shall mean and refer to "Owner Property and Parking Lot Property." 

4.    Rent and Other Consideration. Article 4 of the Agreement is deleted hereby and 
replaced by the following: 

4. Rent and Other Consideration. 

4.1 District Rein. As consideration for Landlord’s lease of the Premises, 
Tenant shall pay all rent payable by Landlord under Article 5 of the Coliseum Lease and 
Article 7 of the Sports Arena Lease, as and when due under each such District Lease, to 
the extent that such rein pertains to the Term of this Agreement. For purposes of 
clarification, Tenant shall have no obligation to pay any rent payable by Landlord under 
the Coliseum Lease or the Sports Arena Lease to the extent that such rent pertains to a 
period prior to the Commencement Date of this Agreement. Landlord hereby irrevocably 
directs Tenant to pay all such amounts directly to District on behalf of and for the benefit 
of Landlord. Tenant shall provide written confirmation to Landlord of the timely 

¯ payment by Tenant to District of the mounts payable under this Section 4.1. If Tenant 
fails to timely pay any amount payable under this Section 4.1, Tenant shall be responsible 
for the direct payment to the District of any additional amounts (such as, but not limited 
to, late fees, penalties, or interes0 required to be paid by Landlord to the District resulting 
from such failure by Tenant, and shall indemnify, defend and hold Landlord harmless 
from and against all claims, liabilities, d~_._m_ages, costs and expenses (including without 
limitation, reasonable attorneys: fees) incurred by or brought against Landlord by the 
District in connection with such failure by Tenant. As of the Commencement Date and 
as of the date this Agreement terminates prior to its natural expiration date (if applicable), 
the rent paid or payable under the District Leases shall be prorated between, Landlord and 
Tenant. In connection with such proration, the parties acknowledge that the semi-onnual 
installments of rent under Article 5 of the Coliseum Lease and Article 7 of the Sports 
Arena Lease are paid in arrears and that thus, for example, the December 31, 2013 
installmem of rent pertains to the period July 1, 2013 through December 31, 2013, and 
that based on the Commencement Date of this Agreement of July 29, 2013, Tenant shall ¯ 
be obligated to pay only 156/184 of the full December 31, 2013 instalhnents of rent under 
the Coliseum Lease and Sports Arena Lease. If and to the extent that Landlord receives a 
credit or offset from the District against one or more semi-annual installments of rent (or 
portions thereof) pertaining to any period after the Commencement Date in satisfaction of 
other amounts owed by the District to Landlord, such credit or offset shall not affect any 
amount to be paid by Tenant under this Section 4.1 with respect to the rent under the 
District Lease due after the Commencement Date, and upon submission of reasonably 
satisfactory documentation from the District showing such credit or offset, the amount of 
the credit or offset which is granted to Landlord by the District shall be paid by Tenant 
directly to Landlord. 

4.2 Additional Rent..to l_andlord. Tenant shall also pay the following 
additional rent to Landlord set forth below in this Section 4.2. 
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(a)    Tenant shall pay to Landlord an annual amount to fund ongoing 
Landlord operations, including costs for administration, performance and enforcement of 
this Agreement, and any real property assessments payable by Landlord (other than fines 
or penalties resulting from late payment by Landlord) ("Landlord Operating Costs"), 
which mount shall be determined and paid as provided in Section 4.4 below. 

(b) Tenant shall pay to Landlord amounts equal to the annual cost of 
retiree health insurance premiums due from Landlord for Landlord’s employees who 
retired prior to the Commencement Date, and who are identified on the attached 
Schedule 4.2(b). Landlord has informed Tenant that from time to time Landlord has paid 
a varying percentage of the total health insurance premium for each retiree. For purposes 
of this Section 4.2(b), Tenant agrees to pay not less than the lesser of (i) seventy percent 
(70%) of the total health insurance premium for each retiree, and (ii) a percentage of the 
total health insurance premium for each retiree equal tothe percentage then being paid by 
the University of California system for its retirees. Landlord agrees it shall not modify or 
amend its retiree health insurance coverage during the Term in a manner that would 
increase Tenant’s obligations under this Section 4.2(b), without Tenant’s prior written 
consent, to be granted or withheld in Tenant’s sole discretion. The amounts required to 
be paid by Tenant pursuant to this Section 4.2(b) shall be included in the amount paid by 
Tenant to Landlord pursuant to Section 4.4 below. 

(e) Commencing from and after the Commencement Date, Tenant 
shall pay the monthly payments due under that certain Master Lease Agreement dated as 
of December 16, 2010 among Landlord, the Los Angeles Memorial Coliseum 
Association and Kinetic Leasing, Inc. related to the financing of the west end video board 
in the Coliseum ("Kinetic Leasing Lease"), which payments shall be paid directly to 
Kinetic Leasing, Inc., as and when due under such Master Lease Agreement, for the 
remaining term of such Master Lease Agreement. Tenant shall provide written 
confirmation to Landlord of the timely payment by Tenant of the amounts payable under 
this Section 4.2(c). If Tenant fails to timely pay any amount payable under this Section 
4.2(c), Tenant shall be responsible for the payment of any additional amounts (such as, 
but not limited to, late fees, penalties or interest) required to be paid by Landlord as a 
result of such failure by Tenant, and shall indemnify, defend and hold Landlord harmless 
from and against all claims, liabilities, damages, costs and expenses (including without 
limitation, reasonable attorneys’ fees) incurred by or brought against Landlord by Kinetic 
Leasing, Inc. (or its successor or assign) in connection with such failure by Tenant. 
Landlord has paid the monthly payment due under the Kinetic Leasing Lease for the 
month of July, 2013 that was payable on or before July 1, 2013. Tenant shall reimburse 
Landlord for 3/31 of such July, 2013 monthly payment that was paid by Landlord. 
Tenant shall pay the monthly payments due under the Kinetic Leasing Lease during the 
Term of this Agreement directly to Kinetic Leasing, Inc. from and after the monthly 
payment due on August 1, 2013. 

(d) Tenantshall pay to Landlord the sum of Three Hundred Thousand 
Dollars ($300,000) for costs incurred by Landlord prior to the Commencement Date for 
structural improvements for the sound system serving the Coliseum, which amount shall 
be paid in three (3) installments of One Hundred Thousand Dollars ($100,000) each, the 
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first such installment due and payable on the Commencement Date, and the second and 
third iustalhnents due on the first and second anniversaries of the Commencement Date. 

(e) Tenant shall pay to Landlord Landlord’s share of the Cumulative 
Calculated Amount described in Section 4.3, as and when payable under Section 4.3. 

4.3 Cumulative Calculated Amount. 

(a)    Within ninety (90) days after the last day of each Lease Year (each 
such last day, an "Annual Determination Date"), Tenant shall calculate and report to 
Landlord the Cumulative Calculated Amount as of the Armual Determination Date. Each 
such report by Tenant to landlord shall be in reasonable detail, and Tenant shall supply 
Landlord with such additional information as Landlord may reasonably request with 
respect to any.aspect of any calculation reported. 

(b) In the event that the Cumulative Calculated Amount determined as 
of any Annual Determination Date shall exceed $0, Tenant shall, concurrently with its 
report of that Cumulative Calculated Amount to Landlord under Section 4.3(a), pay to 
Landlord an amount that is equal to the excess (if any) of(x) Landlord’s eumnlative share 
of that Cumulative Calenlated Amount determined in accordance with Section 4.3(e), 
over (y). the total of all payments previously made to Landlord by Tenant under this 
subsection (b). 

(c) Landlord’s cumulative share of the Cumulative Calculated Amount 
determined as of any Annual Determ.~notion Date is: (i) five percent (5%) of the first $2.5 
million thereof; plus (ii) ten percent (10%) of the next $2.5 million thereof; plus (iii) 
fifteen percent (15%) of the next $2.5 million thereof, plus (iv) twenty percent (20%) of 
all amounts thereof in excess of $7.5 million; provided, each of the $2.5 million (and $7.5 
million total) threshold amounts referenced in preceding clauses (i) through (iv) shall be 
adjusted at each Annual Determination Date to reflect the percentage change, if any, in 
the CPI most recently published prior to the Annual Determination Date as compared to 
the CPI most recently published prior to the Commencement Date. 

(d) Examples of the application of Sections 4.3(b) and (e) are set forth 
in Schedule 4.3(d). These examples are hypothetical and for purposes of illustration 
only. 

(e) Tenant shall maintain a separate account for the revenue and 
expenditures associated with the Coliseum Property in order to provide the reports and 
statements required under Sections 4.3(a) and 14.1 below. 

(f)    Landlord agrees and acknowledges that Tenant may impose a 
ticket surcharge for Tenant Events in order to ftmd capital improvements and operating 
expenses. The. amount of such ticket surcharge shall be Excluded Receipts to the extent 
such funds are applied to capital improvements, but the cost of any capital improvements 
funded by the ticket surcharge shall be included as Capital Improvement Items for the 
purposes of determining the Cumulative Calculated Amount. Tenant shall have the sole 
fight to determine and adjust the amount of the ticket surcharge imposed from time to 
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time;-provided that (i) the average ticket price (excluding the ticket surcharge) for the 
applicable Event remains at a rate that is comparable to the mt~s then being charged by 
other venues and sponsors of similar athletic and other events; and (ii) without limitation 
of the requirement set forth in clause (i) above, Tenant agrees that the average ticket price 
for USC Home Football Games shall be no less than $50 during the Term. Landlord 
acknowledges and agrees that as of the Commencement Date, (A) Tenant ~harges 
different prices per ticket for season tickets and single tickets, and ticket prices vary f~om 
game to game during each season; and (B) Tenant calculates the average ticket price by 
dividing the total of the ticket prices (other than Student/Staff Tickets) for each USC 
Home Football Game by the number of USC Home Football Games (e.g. $45, $45, $50, 
$50, $55, and $55 divided by 6 games equals an average ticket price of $50). In the 
future, Tenant may calculate its average ticket price by dividing the total amount of ticket 
revenues by the total amount of tickets sold in a season, or by any other commercially 
reasonable method of calculating the average ticket price. 

(g) Landlord’s share of the Cumulative Calculated Amount paid by 
Tenant for each Lease Year shall be used by Landlord for the following purposes: (i) the 
funding of any reasonable operating expenses of Landlord that are not paid by Tenant 
pursuant to Section 4.4; and (ii) the funding of facilities and programs benefiting or 
enhancing Exposition Park. 

4.4 Landlord Operating Costs. The budgeted amount of Landlord Operating 
Costs for each Lease Year (the "Operating Expense Budget") shall be payable by Tenant 
to Landlord in monthly amounts in advance on or before the first day of each calendar 
month during the Term. The Operating Expense Budget for the first full Lease Year 
during the Term shall be $12,500 per month, and the Operating Expense Budget for any 
partial Lease Year at the commencement of the Term shall be prorated based on the first 
full Lease Year’s Operating Budget. 

(a) . Permissible items included in Landlord Operating Costs are 
identified on the attached Schedule 4.4,, and except as expressly set forth in this 
Agreement, Tenant shall have no obligation to pay or reimburse Landlord as a Landlord 
Operating Cost for any other costs, expenses or liabilities incurred by Landlord. If any 
new item or category of operational costs not set forth on Schedule 4.4 hereafter arises 
which Landlord proposes to include in Landlord Operating Costs, Tenant shall have the 
right to approve or disapprove the inclusion of such new item or category in Landlord 
Operating Costs, which approval shall not be unreasonably withheld, conditioned or 
delayed. In no event shall Landlord Operating Costs include any costs,, expen~ses or 
liabilities accruing prior to the Commencement Date. 

(b) No later than sixty (60) days prior to the last day of each Lease 
Year (commencing with the first Lease Year ending June 30, 2014), Landlord shall 
deliver to Tenant a reasonably detailed and itemized Operating Expense Budget for the 
Landlord Operating Costs to be paid in the next Lease Year. Any increase in the cost of a 
particular item or category of Landlord Operating Costs shall be based upon Landlord’s 
good faith reasonable estimate of the increased cost of such particular item or category, 
with any such increase to be consistent with the prevailing market costs for such 
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particular item or category of costs, and which shall be subject to Tenant’s reasonable 
approval. 

(c) Within sixty (50) days after the end of each Lease Year, Landlord 
shall provide to Tenant an accounting of the actual amount of Landlord Operating Costs 
for the immediately preceding Lease Year, and a reconciliation of such actual amount of 
Landlord Operating Costs against the Operating Expense Budget for such Lease Year. If 
the actual amount of LandlOrd Operating Costs for such Lease Year is less than the 
amount of estimated Landlord Operating Costs paid by Tenant for such Lease Year, then 
Tenant shall have the right to offset the overpayment against the next monthly estimated 
Landlord Operating Cost payment(s) required to be paid by Tenant under this Agreement. 

(d) In the event that Landlord reasonably determines as.of the end of 
any calendar month that one or more items comprising Landlord Operating Costs have 
exceeded or will exceed the amount provided in the then-current Operating Expense 
Budget due to causes beyond Landlord’s reasonable control, Landlord shall deliver to 
Tenant a reasonably detailed and itemized explanation for the overage, and if Tenant - 
reasonably agrees that the overage was beyond Landlord’s reasonable control, Tenant 
shall reimburse Landlord for the additional cost of such item by an increase in the next 
monthly payment of Landlord Operating Costs. 

(e) Any trademark royalties paid to Landlord pursuant to Section 8.7 
shall result in an equivalent deduction in the payment of Landlord Operating Costs for the 
applicable Lease Year in which such royalties are paid. 

4.5 Additional Consideration. As additional consideration for this Agreement, 
Tenant will provide Landlord with the following at no cost or charge to Landlord: 

(a) Use of appropriate office space (which shall include a separate 
locked door secure from entry) and associated parking for one (1) Landlord employee 
during the Term, which office space shall be located on the Premises or on other property 
owned by Tenant within a reasonable walking distance from the Leased property, as 
Tenant from time-to-time reasonably determines; and 

(b) Use of meeting space and associated parking for Landlord’s public 
meetings adequate to comply with applicable Laws pertaining to Landlord’s public 
meetings; provided that Landlord requests the use of such space in writing no later than 
thirty (30) days prior to the proposed date of any regular meeting (or such shorter period 
as is reasonable with respect to special meetings), which notice shall specify the expected 
duration of such meeting and the es~mated number of attendees to be accommodated. 

4.6 Net Lease. The parties acknowledge that the rent payable by Tenant under 
this Agreement is intended to be absolutely net to Landlord; Tenant shall be responsible 
for the entire cost of all utilities, taxes and other costs and expenses attributable to the 
operation, maintenance, repair and replacement of the Premises, including all 
improvements located thereor~ Except as othenvise expressly provided to the contrary in 
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this Agreement, all rent and other amounts required to be paid by Tenant to Landlo~l 
shall not be subject to abatement, credit, offset or reduction for any reason. 

4.7 No Other Rent. Landlord agrees that it shall not impose any facility fee or 
tax on tickets issued for any event held, presented or exhibited on the Premises during the 
Term, or any other charges or rent other than as expressly set forth in this Agreement. 

5.    Permitted Use. Article 5 of the Agreement is deleted hereby and replaced by the 
following: 

5. Permitted Use. 

5.1 Permitted Use. Tenant acknowledges the public benefit requirements 
under the District Leases and the Joint Powers Agreement for the use of the Leased 
Property. During the Term, Tenant may use the Premises only for uses permitted under 
the District Leases and shall comply with the public benefit requirements of the District 
Leases and the Joint Powers Agreement (including educational uses). Subject to the 
foregoing and to the other terms and provisions of this Agreement, Tenant shall have the 
exclusive right during the Term to possess, manage and operate the Premises for all 
purposes and events (collectively, "Events"). Subject to Section 6.3(b) below, Tenant 
shall be responsible for the operation and management of the Premises, including 
providing or engaging reasonable security. 

5.2 Cooperation. Tenant shall collaborate and cooperate with all other entities 
operating facilities in Exposition Park regarding the scheduling of Events that require use 
of the parking facilities in Exposition Park. In addition, Tenant shall create (or authorize 
an existing Tenant board, committee or other liaison to serve as) an advisory board, 
committee or other liaison to interface and consult with the community regarding 
Tenant’s use and operation of the Premises, including matters relating to Events, and 
associated effects upon Exposition Park and the surrounding community. 

5.3 Compliance with Laws. Tenant shall comply with applicable Laws in 
connection with its use and operation of the Premises, including compliance with all 
Laws pertaining to curfews or noise levels applicable to the holding of Events. 

5.4 Impermissible Activities. Tenant shall not, without the prior written 
consent of Landlord, which prior written consent may be withheld or denied in the sole 
and absolute discretion of Landlord, cause, allow, consent to, or promote any act or 
omission which (a) is of a hazardous nature or injurious to public safety or welfare, (b) 
would violate any Law, or (e) would invalidate, impair or jeopardize Tenant’s or 
Landlord’s policy or policies of insurance protecting against liability for injuries, death or 
property damage. 

5.5 Quiet Enjovmem. Landlord covenarrts that Tenant (subject to its 
performance of the terms, covenants and conditions of this Agreement) shall peacefully 
and quietly have, hold and enjoy the Premises ,during the Term. 
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Events. Article 6 of the Agreement is deleted hereby and replaced by the following: 

6. Events. 

6.1 Event Scheduling. During each period from the second Wednesday of 
December through July 5 during each Lease Year (the "Commission Event Per~ocF), 
Landlord may designate not more than eight (8) Public Interest Events at the Coliseum 
Property, inclusive of an annual July 4aa celebration (collectively, "Commission 
Event(s)"). Additionally, Tenant agrees to consider in its reasonable discretion requests 
for additional Commission Events during the remainder of the month of July; provided 
that the Commission Events do not conflict with the conduct of or preparation for Events 
previously scheduled by Tenant. Commission Events shall be subject to the following: 

(a)    Tenant shall have the fight to deny a requested Commission Event 
if (i) in Tenant’s commercially reasonable judgment the Commission Event itself (as 
opposed to any public opposition to such Commission Event) creates unreasonable 
security or safety risks; provided that any denial complies with the District Lease of the 
Coliseum Property and applicable Laws; or (ii) the operator of the Commission Event 
lacks reasonable financial capacity, or fails to sign Tenant’s commereiaily reasonable 
contracts for the conduct of Events, fails to post any reasonably required security deposit; 
or Off) the operator has breached the requirements imposed on any previous Commission 
Event involving such operator, or (iv) if Tenant reasonably determines that the Event 
would bring disrepute to Tenant or the Premises, or (v) if Tenant reasonably determines 
such use would violate the bylaws, regulations, policies or procedures of the NCAA or 
Pac-12. Commission Events shall also be subject to reasonable limitations and conditions 
that may be imposed, by Tenant (either for all Commission Events or due to the specific 
nature of a proposed Commission Event), including without limitation the regulation of 
(A) the length of each Commission Event, including the opening and closing hours of 
such Commission Event, (B) security requirements, (C) maximum attendance capacity, 
and (D) other aspects of Commission Events that could reasonably be expected to create 
unreasonable security, health and safety, property damage or other liability risks. 

(b) Tenant shall have the obligation to manage and supervise all 
Commission Events, except to the extent that Landlord is the direct operator of the Evem. 
For avoidance of doubt, Tenant shall be responsible for the management and supervision 
of all Events (including, without limitation, Commission Events sponsored by third 
parties, but not. Commission Events operated by Landlord), and the activities, acts or 
omissions of any operator, manager, sponsor, promoter, concessionaire, licensee, 
participant or other Person (other than Landlord or any Landlord Parties) engaging in any 
activities or use of the Premises during or in connection with an Event shall not be 
considered the activities, acts or omissions of Landlord or any Landlord Parties. 
Landlord shall have the obligation to manage and supervise any Commission Events for 
which Landlord is the operator. 

(c) Neither Landlord nor any third-party operator of a Commission 
Event shall be charged any event fee, rental or other charge for the Commission Event, 
except that Tenant shall be permitted to require a third-party operator of a Commission 
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Event (including Landlord if Landlord directly operates a Commission Event) to 
reimburse Tenant for the actual out-of-pocket costs incurred by Tenant for management 
of the Commission Event, excluding costs for food, beverage or other concessions 
operated by Tenant in connection with the Commission Event. To the extent that Tenant 
elects not to operate concessions, or not operate them at a level requested by a 
Commission Event sponsor, then the sponsor shall have the fight to operate or have its 
own concessionaires operate (and retain the revenues from) its own or its 
concessionaires’ concessions, subject to Tenant’s reasonable approval of the scope and 
location of such concessions. In no event shall Tenant’s concession facilities be used by 
such sponsor, unless approved in writing by Tenant in its sole discretion. 

(d) For purposes of this Agreement, each calendar day of a 
Commission Event (including days for set-up and tear-down activities for such Event) 
shall be deemed a separate Event eotmting towards the total of e!ght (8) permitted 
Commission Events; but subject to the following: (i) the annual July 4~ celebration shall 
constitute one Commission Event even though set-up, tear-down and ancillary activities 
for such evem occur on the day preceding and/or the day following the principal day of 
celebration; (ii) a Commission Event with a closing time that extends beyond 12:00 
midnight on a particular day shall not constitute an additional calendar day for the period 
from 12:00 midnight to the dosing time that evening/morning; (iii) set-up activities for 
an Event that commence after 4:00 p.m. on the day before the Event shall not constitute 
an additional calendar day of a Commission Event and tear-down activities that do not 
extend beyond 12:00 Noon on the day after the Event shall not constitute an additional 
calendar day of a Commission Event; (iv) the lining of a playing field or similar 
preparation activities shall not constitute activities that trigger treatment as an additional 
Commission Event; and (v) Landlord shall have the right to designate one Commission 
Event during each Lease Year in excess of the July 4t~ celebration that will continue for 
up to three consecutive calendar days (e.g., Friday, Saturday and Sunday), and which will 
be treated as one Commission Event. 

(e) In connection with any use of the Premises by Landlord, Tenant 
shall have the fight to restrict Landlord’s use such that it does not violate any of the 
applicable bylaws, regulations, policies and procedures of the NCAA and Pae-12 with 
regard to the use and operation of the Premises, including those pertaining to use of the 
Premises for evems in which prospective-age students participate. 

6.2 Limitation on Number of Major Events. There shall be no more than an 
aggregate of twenty-five (25) events during any calendar year held at the Coliseum or 
Sports Arena (or any replacement development) in which the anticipated attendance for 
the event exceeds 25,000 persons (each, a "Major Event"); provided, however, that the 
Olympics, the Special Olympics and the Super Bowl shall not constitute Major Events 
regardless of attendance; and provided, further, that if the Coliseum is used on a 
temporary basis (not to exceed four consecutive years), by a National Football League 
("NFL") team for its home football games, such NFL games shall not count towards the 
twenty-five (25) Major Event limitation set forth above so long as the total number of 
Major Events held in the Coliseum and the Sports Arena (excluding Olympics and 
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Special Olympics events) does not exceed thirty (30) Major Events in any calendar year. 
Each day of a multi-day Major Event shall be considered a separate Major Event. 

6.3 NFL Team. Tenant shall cooperate with any request by the City of Los 
Angeles, County of Los Angeles and/or State of California for use of the Coliseum on a 
temporary basis (no more than four (4) years at any one time) by not more than one NFL 
football team at any one time. Tenant shall negotiate in good faith with the NFL to 
structure a sublease or occupancy agreement ("NFL Agreement") on fair market terms; 
provided that Tenant shall have the right to require that any NFL Agreement include a 
contribution by the NTL team to capital improvements at the Coliseum, provide that 
Tenant will not be obligated to incur any additional expense or liability, and include an 
indemnity in favor of Tenant by such NFL team against liabilities resulting from the NFL 
Agreement and the use of the Coliseum for NFL games, subject to commercially 
reasonable limitations for liabilities caused by Tenant. Additionally, Tenant shall have 
the right to refuse to enter into an agreement for occupancy of the Coliseum if (i) in 
Tenant’s reasonable determination, the particular team being proposed poses security or 
safety concerns for persons or property on Tenant’s adjacent campus, or (ii) such 
oeeulmuey or activities associated with the NFL team (e.g. reciprocal marketing 
agreements) would cause violations of NCAA or Pae-12 bylaws, regulations, policies or 
procedures. 

(a) In the event an NFL Agreement is negotiated and signed, during 
the term of the NFL Agreement the Commission Event Period each year shall commence 
on the second Wednesday of February rather than the second Wednesday of December, 
except that Landlord shall be permitted to include C1F high school football championship 
games as one collective Commission Event (subject to the terms of Section 6.1 (d)) during 
the month of December, provided they do not occur on the day of a USC Home Football 
Crame or an NFL game scheduled at the Coliseum. 

(b) Funds that may be contributed by an NFL team for capital 
improvements in the Coliseum shall be Excluded Receipts for the purpose of determining 
Landlord’s Cumulative Calculated Amount pursuant to Section 4.3, so long as the net 
effective rent paid by the NFL team constitutes a "eommereiaily reasonable rent", which 
the parties agree shall be rent equal to or exceeding 8% of the total revenue received by 
the NFL team from the sale of admission tiekets to each game played at the Coliseum. If 
the net effective rent paid by the NFL team to Tenant is below the rate of commercially 
reasonable rent taking into consideration the economic effeet of rental or other economic 
concessions negotiated with the NFL team in the NFL Agreement that are not consistent 
with the generally prevailing market terms for other stadium rental agreements, then rent 
in an amount consistent with prevailing market terms shall be imputed as revenue 
received by Terumt for the purpose of calculating Tenant’s Operating Receipts during the 
term of the NFL Agreement. Notwithstanding the foregoing, in the event Tenant grants 
economic concessions without receiving any economic benefit (e.g. reducing rent merely 
for the purpose of attracting a team to Los Angeles), there shall be no. such imputation of 
prevailing market terms. 
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(c) Tenant shall make the Coliseum available for Super Bowl L, 
subject to the successful negotiation of the terms and conditions of a mutually acceptable 
agreement on commercially reasonable terms between Tenant and the NFL. 

6.4 Olympic Events. Tenant shall make the Coliseum available for Events 
related to any Olympics hosted in the County of Los Angdes, as well as the 2015 
Intemational Special Olympics that will take place in Los Angeles, subject to the 
negotiation of costs, required modifications to the Premises (including the temporary re- 
installation of track and field facilities), restoration of the Premises after the Olympic 
games by the relevant Organizing Committee, and other business issues to be negotiated 
with the organizers of such Events. 

6.5 Film Shoots. Tenant shall have authority over all "film shoot" activities 
inside or on the Premises, and shall work with the Office of Exposition Park Management 
(or its successor entity) regarding the scheduling of such activities not only at the 
Coliseum but also throughout Exposition Park, including the fees to be charged for such 
activities. Among the fees to be charged for such activities shall bc a "backdrop" fee 
payable by the applicant to Tenant if the proposed "film shoot" activity occurs on other 
properties in Exposition Park that are not covered by this Agreement but depict the 
Coliseum in the background. 

6.6 Events Involving Prospective-Age Students. Tenant shall have the 
authority to approve or deny any activities inside or on the Premises that primarily 
involve prospect-age students (e.g., high school athletic events) to the extent that the 
activity would cause a violation of applicable NCAA or Pat-12 bylaws, iegnlations, 
policies or procedures regarding prospective age students. In that regard, Tenant shall 
work with Landlord and the Office of Exposition Park Management (or its successor 
entity) regarding the scheduling of such activities and the fees to be charged to ensure 
compliance with NCAA and Pac- 12 bylaws, regulations, policies and procedures. 

7.    Landlord’s Employees. Article 7 of the Agreement is deleted hereby and replaced by the 
following: 

7. Landlord’s Employees. 

Commencing as of the Commencement Date, Tenant agrees to retain (at not less 
than existing salary levels identified on the attached Schedule 7) the salaried employees 
employed by Landlord immediately prior to the Commencement Date whose names are 
shown on Schedule 7. Tenant also agrees to retain, commencing as of the 
Commencement Date, the full-time hourly employees employed by Landlord 
immediately prior to the Commencement Date for custodial or other facility activities 
whose names are shown on Schedule 7. As a condition to employment, each retained 
employee shall be required to release Tenant from any and all claims that such employee 
may have against Landlord arising during or relating to such employee’s prior 
employment by Landlord. Except to the extent any retained employee is terminated for 
cause, such employment shall continue for a six (6) month period followirig the 
Commencement Date. Tenant shall not be required to continue to fund pensions related 
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to any benefit plans in which Landlord participated prior to the Commencement Date for 
any of the retained employees. 

8.    Advertising, Signage and Trademarks. Article 8 of the Agreement is deleted hereby 
and replaced by the following: 

8. Advertising, Signage and Trademarks~ 

8.1 General Right. Subject to the terms and conditions of this Section 8, and 
subject to Section 11.5 (as applicable), Tenant shall have the right to install permanent 
and temporary advertising and signage within and on the exterior of.the Coliseum, and 
elsewhere on and in the Premises without any obligation to seek the approval or consent 
of Landlord. 

8.2 ...Permanent Signage. Subject to the terms and provisions of this Section 8 
and subject to Section 11.5 (as applicable), Tenant shall have the sole and exclusive right 
to install, contract, sell, duplicate, exhibit, display, and otherwise control, and to receive 
and retain any and all revenues from, . Permanent Signage, including the interior and 
exterior improvements and fixtures as well as the surrounding areas comprising the same, 
in whatever location or locations Tenant determines in its reasonable discretion from 
time-to-time, including on any entry gate or eoneessioia stand or on the main structure of 
any video board or scoreboard. 

(a) All signage shall be in compliance with the Coliseum District 
Specific Plan for signage adopted by the City of Los Angeles in 2009, a copy of which is 
attached as Schedule 8.2(a), as such plan may be amended from time to time; provided, 
however, that Landlord shall not request such an amendment that would affect Tenant’s 
rights set forth in this Section without Tenant’s consent, which consent shall not be 
unreasonably withheld, conditioned or delayed. 

(b) Revenues from Permanent Signage, other than revenues from 
digital advertising.content exhibited in the Coliseum on the day of any Events, shall be 
included in Tenant’s Operating Receipts for the purposes of Section 4.3. 

(c) Notwl"thstanding any other provision of this Article, Tenant shall 
not, without Landlord’s prior written consent granted in Landlord’s sole discretion, 
permit any Permanent Signage or Temporary Signage or other advertising that constitutes 
advertising of, or advertising of a brand name, trademark or trade name for, tobacco 
products, firearms, pornographic or adult-themed merchandise or services, any gambling 
or wagering business (with the exception of lotteries operated for the benefit of 
Governmental Authorities) or any other product or service that is reasonably anticipated 
to bring disrepute or harm to the reputation of Tenant or Landlord or that would result in 
a violation of NCAA, PAC-12 or International Olympic Committee rules or policies. 

(d) The existing sign "Los Angeles Memorial Coliseum" and the 
Olympic rings shall remain in their current format and location on the outside face of the 
peristyle under the Olympic torch until such time (if any) as the name of the Coliseum is 
changed pursuant to Article 9 below. At any such time as the name of the Coliseum i~ 
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changed, the location of the display of such name may be altered (subject to any approval 
rights of Landlord set forth in Section 11.5 (as applicable)), provided that the words 
"Memorial Coliseum" shall continue to be displayed in a manner no less prominent than 
the remaining words in the Coliseum name. 

(e) Unless otherwise required by applicable Law, Tenant shall not 
have the right to demolish or alter the 110 Freeway sign without Landlord’s prior written 
approval, which approval shall not be unreasonably withheld, conditioned or delayed. 

(f)    Subject to Section 8.2(e) above, Tenant shall have complete 
control over all digital content displayed on the scoreboards, video boards and elsewhere 
on the Premises, and Tenant shall be entitled to retain any revenues derived from such 
digital content, which shall be Excluded Receipts for the purposes of Section 4.3, except 
as otherwise provided in Section 8.2(b). Notwithstanding the foregoing, any display on 
top of the west video board shall be limited to 6-foot high letters, numbers or other 
characters. 

8.3 Temporary D~eor. Subject to Section 8.2(c) above, Tenant shall have 
sole, exclusive and complete control over all temporary stadium decor (graphics, flags, 
.signs, pennants, balloons, etc.), ineluding, without limitation, color and design, provided 
that items of decor shall not in any manner create a danger to any spectator, participant or 
other Person. Tenant shall have the right to utilize draping and banners for decoration 
and to cover seat sections where necessary in the discretion and at the expense of Tenant. 
Draping and banners used for commercial purposes shall be subject to the provisions of 
Section 8.4 below. The installation and removal of such items of temporary d~cor shall 
be at Tenant’s sole cost, and Tenant shall remove items of decor as and when required 
under applicable Laws. 

8.4 Temporary S.ignage. Subject to Section 8.2(c) above, Tenant shall have 
the sole and exclusive right to install, contract, sell, duplicate, exhibit, display,~ and 
otherwise control, and to receive and retain any and all revenues from, Temporary 
Signage on, in or at the Premises. Revenues from temporary signage (as defined by 
applicable ordinances) shall be Excluded Receipts for the purposes of Section 4.3. 

8.5 Broadcast Rights. Tenant shall additionally have the right to broadcast or 
transmit Events, or to engage third parties to do so, by any technology Tenant deems 
appropriate, whether now existing or hereinafter devised, including without limitation via 
Interact, radio, television and satellite, and/or to film, tape and record such ’games by 
means of any technology, whether now existing or hereinafter devised, provided that for 
Commission Events Tenant shall not directly or indirectly receive revenues in excess of 
expenses from any such broadcast or transmission or the rights thereto. 

8.6 Landlord Advertising. Tenant agrees that Landlord may use the public 
address system in the Coliseum to briefly announce up to two (2) upcoming Commission 
Events before and/or during half-time or other intermission of any USC Home Football 
Game, varsity soccer or lacrosse game; provided that no more than two (2) such 
announcements may be made during any game. Placement, duration and content of such 
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announcements shall be subject to the prior approval of Tenant, which will not be 
unreasonably withheld or delayed. However, Tenant reserves the right, and shall have 
the authority to deny, any request to use the public address system if Tenant reasonably 
determines such announcement would violate NCAA or Pac-12 bylaws, regulations, 
policies or procedures. 

8.7 Trademarks. In furtherance of its intended benefits under this Agreement, 
during the Term of this Agreement Tenant shall have the right to use all current and 
future trademarks related to the Coliseum ("Landim’d Trademarks"), including those 
listed in Schedule 2.2-1, (a) conditioned upon the payment by Tenant to Landlord of a 
royalty in connection with the sale of merchandise featuring such trademarks in an 
amount equal to $20,000 per Lease Year, commencing as of any Lease Year in which 
Tenant begins to depict Coliseum trademarks in merchandise sold by Tenant, and 
adjusted annually to reflect any change in the CPI since the Commencement Date or the 
prior adjustment date, as applicable (the "Trademark Compensation"); and (b) 
reservation by Landlord of the right to use all current and ftma-� trademarks related to the 
Coliseum for Landlord’s own non-commercial purposes. Tenant shall at i(s expens~ 
(without charging back to Landlord) exercise reasonable efforts to monitor and prosecute 
against trademark infringement of the Landlord Trademarks and corresponding lost 
incomes, with the standing to sue hereby granged. To maintain the strength of Landlord’s 
trademarks, Tenant shall provide services and goods bearing any Landlord Trademark 
professionally and/or of high quality. Upon Landlord’s request, Tenant shall deposit 
sample merchandises and recorded programs with Landlord for quality control and 
archival purposes. Except for public informational or gov~anental use, Landlord shall 
not commercially exploit any trademark, service mark, trade name or symbol of Tenant 
or that is associated with Tenant (whether owned or licensed), without Tenant’s prior 
written consent, which may be given or withheld in Tenant’s sole discretion. 

From time to time during the Term of this Agreement, but not more often 
than every five (5) years, Landlord shall have the right to (a) require Tenant to deliver to 
Landlord a report and hack-up information in reasonable detail regarding the Tenant’s 
use of Coliseum trademarks for the most recent five (5) year period; and (b) cause 
Tenant’s actual use of Coliseum trademarks for such five (5) year period to be evaluated 
by an independent professional to determine if the then-current Trademark Compensation 
is a fair and equitable royalty for the level of such trademark usage by Tenant. Such 
independent professional shall be an individual with experience in the valuation of 
trademarks mutually selected by the parties. The cost of the evaluation shall be an 

approved Landlord Operating Cost. Tenant shall provide the independent professional 
with such information as reasonably required to perform the evaluation. If such 

independent professional detcmiines that the then-current Trademark Compensation is 
less than a fair and equitable royalty for the level of such trademark usage by Tenant, 
then the Trademark Compensation shall be adjusted to equal the fair and equitable 
royalty mount determined by such independent professional for the level of such 
trademark usage. In lieu of an increase in .the amount of the Trademark Compensation, 
Tenant shall have the fight to agree to limit its future usage of the Coliseum trademarks to 
a level commensurate with the amount of the Trademark Compensation then in effect, as 
such usage level is determined by the independent professional. Any dispute pertaining 
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to this Section 8.7 shall be subject to resolution in accordance with the terms and 
provisions of Section 16.7 of this Agr~ment. 

In the enjoyment of the Coliseum Property and Sports Arena Property, Tenant 
may create new trademarks incorporating Landlord Trademarks, subject to Landlord’s 
prior written consent (which consent shall not be unreasonably withheld, conditioned or 
delayed), with the trademark rights in such combination marks vesting in Landlord. 

9.    Naming Rights. Article 9 of the Agreement is deleted hereby and replaced by the 
following: 

9. Naming Rights. 

9.1 General Rights. During the Term of this Agreement, Tenant shall be the 
exclusive holder of all naming rights to the Coliseum and its components, the Sports 
Arena, any additional or replacement improvements on the Premises, and the pl~’~s and 
other pedestrian areas of the Premises. Tenant shall have the sole right and authority to 
negotiate the terms and conditions of one or more contracts granting such naming fights. 
Landlord acknowledges that revenue from the exploitation of such naming rights may be 
a significant portion of the funding for eapital improvements to the Premises. Landlord 
further acknowledges that naming rights may be: (a) commercial, in recognition of a paid 
sponsorship agreement with Tenant, either directly related to the specific facility for 
which naming rights are granted, or as part of a larger agreement with Tenant as an 
institution; (b) non-profit institutional (e.g. Tenant using the name "USC"); or (e) 
honorary, for particular individuals in recognition of philanthropy or service. 

9.2 Naming of the Coliseum. Tenant’s obligations with respect to the granting 
¯ of naming rights for the Coliseum itself (and not merely the components thereof) shall be 

as follows: 

(a) Tenant shall fulfdl Landlord’s obligations with respect to naming 
rights under the District Leases, subject to any limitations provided in the District Leases, 
and subject to Tenant’s right to seek to renegotiate such obligations with the District at 
any time. 

(b) All revenues received from the grant of commercial naming rights 
shall be included in Operating Receipts for the purposes of Section 4.3 in the Lease Year 
in which such revenues are recognized. 

(c)    In the event the Coliseum is named in cormeetion with an non- 
profit institutional or honorary purpose, Tenant will include in Operating Receipts for the 
purposes of Section 4.3 only the amount determined under this Section 9.2(e) and 
Sections 9.2(d) and (e) below. -In such event, the commereia! fair market value of the 
naming rights (without regard to the amount of any actual donation being made in 
cormection with the grant of the naming rights) as of the date the naming rights are 
granted by Tenant shall be determined by an independent professional research valuation 
study (to be paid for by Tenant) for top-tier college football stadiums, to be requested by 
Landlord at the time that such naming rights are granted by Tenant (similar to the lEG 
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valuation study prepared at the request of Landlord in July 2011) (the "Commercial 
Value Equivalent"). Except as otherwise provided in subsection (d) below, the 
Commercial Value Equivalent shall be calculated as equal annual payments over the term 
of the actual naming rights grant (or the remaining Term of this Agreement, if there is no 
earlier termination date for the naming rights grant) (each such payment referred to as the 
"Naming Rights Amount"), and the Naming Rights Amount shall be included in 
Operating Receipts on an annual basis for each Lease Year f~om and after the date of the 
grant of the naming fights and continuing during the term of the actual naming fights 
grant (or the remaining Term of this Agreement, if there is no earlier termination date for 
the naming rights grant). The Commercial Value Equivalent and Naming Rights Amount 
shall not be recalculated or adjusted after their initial determination except as otherwise 
provided in subsection (e) below. 

(d) In the event the Coliseum is named for a non-profit institutional or 
honorary purpose, and if the donation received in connection with such naming is to be 
paid in installments other than annual installments over the term of the naming rights 
grant (or the remaining Term of this Agreement, if there is no earlier termination date for 
the naming rights grant), Tenant fiaay elect by written notice to Landlord prior to the 
calculation of the Commercial Value Equivalent that the Naming Rights Amount shall 
not be calculated as an annual payment, but shall instead be calculated and included in 
Operating Receipts in installments that coincide with the Lease Year in which 
installments of the donation are received. 

(e) Notwithstanding the foregoing provisions of this Section 9.2, in 
connection with any grant of naming rights for a non-profit institutional or honorary 
purpose, in no event shall (i) the net present value of the Commercial Value Equivalent 
(calculated as of the date of the grant of the naming rights) exceed the net present value 
of the amount of the donation to be paid to Tenant (calculated as of the date of the grant 
of the naming rights); and (ii) if a donor does not actually pay a pledged donation (or a 
portion of a pledged donation) to Tenant, then for purposes of the limitation set forth in 
clause (i) above, the netpresent value of the amount of the donation shall be recalculated 
based on the donation amount(s) actually received by Tenant. Any net present value 
calculations under this Section 9.2(e) shall be performed Using the same discount rate that 
was used in caleuiating the Commercial Value Equivalent. 

(f)    "Memorial Coliseum" shall be included in any modified name for 
the Coliseum. By way of example only, after the granting of naming fights, the Coliseum 
might be identified as "The [Naming Rights Sponsor’s Designated Title, Name, 

Tradename or Trademark] Memorial Coliseum". 

9.3 Component Naming Rights. Subject to the limitation on term in Section 

9.1, Tenant shall have the right to grant permanent and temporary naming fights for 
components of the Coliseum and/or the Coliseum Property (e.g. peristyle, locker rooms, 
suites, etc.) in its sole discretion. Naming rights may be commercial, non-pr0fit 
institutional or honorary. Revenues from "permanent and commercial" naming rights (a) 
shall be included in Operating Receipts for the purposes of Section 4.3; and(b) shall not 
be shared with the District, except as otherwise expressly required in the District Leases. 
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Naming rights shall be deemed ’>ermanent and commercial" if they identify a paid 
commercial sponsorship with permanent signage, as defined under applicable City of Los 
Angeles ordinances. Permanent non-profit institutional or honorary naming fights for 
stadium components and revenue from temporary naming fights (identified by temporary 
signage, as defined by applicable ordinances) shall be Excluded Receipts for the purposes 
of Section 4.3; provided, however, that a Naming Rights Amount based on the 
Commeroial Value Equivalent of permanent non-profit institutional or honorary naming 
fights for components of the Coliseum shall be included in Operating Receipts if the 
name is in a location that has commercial value, meaning that it is (i) materially and 
regularly visible in broadcast images of the Coliseum during televised events, or (ii) 
generally visible from the stands within the’ Coliseum. The Commercial Value 
Equivalent and Naming Rights Amount imputed in eormeetion with such naming fights 
shall be calculated and included in Operating Receipts in accordance with and subject to 
the same terms, conditions, procedures and limitations as set forth in Sections 9.2(e) 
through (e) above, in which ease for this purpose each reference to "Coliseum" shall 
instead mean the particular component of the Coliseum and/or Coliseum Property for 
which the naming rights are granted. 

9.4 Content Restrictions. The restrictions and limitations set forth in Section 
8.2(e) pertaining to Permanent Signage and Temporary Signage shall also be applicable 
to the naming of the Coliseum. and its components, the Sports Arena, and any other 
portions of the Premises. 

10. Maintenance and Condition of Premises. Article 10 of the Agreement is deleted hereby 
and replaced by the following: 

10. Maintenance and Condition of Premises. 

10.1 Coliseum Property. Tenant shall maintain, repair and replace (as 
necessary) the Coliseum Property in good order, condition and repair, but in all events in 
accordance with a standard of maintenance and repair at least commensurate with that 
generally applicable as of the Commencement Date to the buildings and improvements 
located on the Tenant’s University Park campus. Notwithstanding the foregoing, 
Landlord agrees and acknowledges that as of the Commencement Date the Coliseum 
Property will not be in the condition required by this Section 10.1, and that substantial 
portions of the Coliseum Property will not be capable of being brought into compliance 
with such condition without the completion of the capital improvements described in 
Section 11.1 of this Agreement. Therefore, during the period in wlfi.’eh Tenant is required 
to perform the capital improvements described in Section 11.1 of this Agreement, 
Tenant’s obligation under this Section 10.1 with respect to any portions of the Coliseum 
Property that remain to be upgraded pursuant to Section 11.1 shall be limited to the 
maintenance and repair of such portions of the Coliseum Property in substantially the 
same condition as existed on the Commencement Date, and in compliance with 
applicable Laws. 

10.2 Sports Arena Property. Prior to any redevelopment of the Sports Arena 
Property, and during any eontintting period of operation of the Sports Arena, Tenant shall 
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maintain, repair and replace (as necessary) the Sports Arena Property in substantially the 
same condition as existed on the Commencement Date, and in compliance with 
applicable Laws; provided, however, that following any cessation of operation of the 
Sports Arena permitted under this Agreement, Tenant shall be required only to secure the 
building and to the maintain the exterior appearance of the Sports Arena in substantially 
the same condition as it existed on the Commencement Date to avoid blight, disrepair or 
deterioration. After redevelopment of the Sports Arena Property, the Sports Arena 
Property shall be maintained, repaired and replaced (as necessary) by Tenant. in good 
order, condition and repair. 

11. Coliseum Capital Improvements and Alterations. Article 11 is deleted hereby and 
replaced by the following: 

11. Coliseum Capital Improvements and Alterations. 

11.1 Centennial Capital Pro~am. Tenant shall be responsible for undertaking 
and achieving a comprehensive series of capital improvements to the Coliseum Property 
at Tenant’s cost. Such effort is desired by both Landlord and Tenant as a Centennial 
Capital Program to be performed in connection with the 100th anniversary of the start of 
construction of the original Coliseum structure, which will occur in December, 2021. In 
connection therewith, Tenant shall commence the following capital improvements by the 
second (2nd) anniversary of the Commencement Date, there.after diligently proceed with 
the construction thereof on a continuing basis (in accordance with Tenant’s intemai 
phasing p!~ans) that will facilitate the completion of such capital improvements by the 
tenth (10=) anniversary of the. Commencement Date, and complete such capital 
improvements by the tenth (10t~) anniversaryof the Commencement Date: 

(a) the capital improvements listed in Category 1 on the attached 
.Schedule 11, which Tenant shall be required to complete; provided that some Category 1 
projects may be subsumed within or obviated by a more comprehensive project (e.g. cold 
box refrigeration replaced with ice machines), or may be replaced by a substantial 
alternative project approved by Landlord, which approval shall not be unreozonably 
withheld, conditioned or delayed; and 

(b) the capital improvements listed in Category 2 on the attached 
S¢hedule 1i, provided that, within each subcategory of Category 2 shown on Schedule 
~ Tenant may replace the listed projects with other replacement projects of equal or 
greater expense that are intended to generate equal or better revenue and/or provide equal 
or better public amenities. 

11.2 Additional Improvements. In addition to the capital improvements 
referenced in Section 11.1 above, as and when funding is available from net operating 
r~venues, grants or donor directed gifts, and based on justifiable business considerations, 
Tenant intends to make additional improvements (either before or after 2021, in Tenant’s 
sole discretion) to improve the Coliseum and the amenities and experience offered to 
attendees of Events at the Coliseum. 
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11.3 Capital Expenditure Reserve. In addition to the capital improvements to 
be installed pursuant to Sections 11.1 and 11.2, and only when and if the Outstanding 
CapEx Balance is $0 without regard to reserves maintained under this Section 11.3, 
Tenant shaIl maintain an on-going commercially reasonable annual capital expenditure 
reserve (which may be funded through the ticket surcharge described in Section 4.3(0 
and shall be determined in accordance with industry standards), to be used on an as- 
needed basis for additional facility improvements and capital repairs. Tenant shall have 
the fight to withdraw some or all of the funds in the capital expenditure reserve at any 
time for capital expenditures, and shall not be required to keep a minimum balance in 
reserve. 

11.4 Design Guide~nes. Tenant shall consider the Coliseum Design Guidelines 
developed by the Coliseum Commission in 2009 (a copy of which is attached as 
Schedule 11.4) in the design and construction of capital improvement projects, and shall 
be required to comply with the Department of Interior Standards for Renovation of 
Historical Landmarks, or any other applicable Laws enacted during the Tenn. 

11.5 Landlord Approval. Tenant shall not make any capital improvements to or 
alterations of the Coliseum Property without the prior written approval of Landlord to the 
extent that such capital improvements or alterations (a) materially affect the exterior 
structure or appearance of the Coliseum or Coliseum Property, or the historical 
significance of the Coliseum, (b) reduce the minimum seating capacity of the Coliseum 
below 80,000 seats (except that such 80,000 seating capacity threshold may be reduced to 
as low as 70,000 seats to the extent necessary to satisfy ADA or fire life safeW 
requirements or to accommodate hospitality amenities), (c) are structural in nature, or (d) 
affect the physical structure of the peristyle arches and vertical structure (but not the 
deck), or affect the 1932 and 1984 Olympic displays. 

12. Sports Arena Redevelopment and Alterations. Article 12 of the Agreement is deleted 
hereby and replaced by the following: 

12. Sports Arena Redevelopment and Alterations. 

12.1 Demolition and Redevelopment. Tenant shall have the fight, but not the 
obligation, to demolish the Sports Arena .as long as "the existiog improvements are 
replaced with improvements that are (a) permitted by applicable land use Laws and 
consistent with the public benefit requirements of the District Lease for the Sports Arena 
Property; and (b) approved by Landlord, which approval shall not be unreasonably 
withheld, conditioned or delayed. Notwithstanding the foregoing, Landlord’s approval 
shall not be required for the use of the Sports Arena Property for a soccer stadium, sports 
training facilities, playing fields, museum, amphitheater or other similar event space, 
provided that the improvements are operated in a manner consistent with the public 
benefit requirements of the District Lease. No building, structure or other venue on the 
Sports Arena Property shall have a seating capacity in excess of 24~950. Tenant 
acknowledges the existence of the Final Environmental Impact Report for the 
Redevelopment of the Los Angeles Memorial Sports Arena dated January 21, 2011. 
Upon and following any commencement of construction with respect to the 
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redevelopment of the Sports Arena Property, Tenant shall prosecute such redevelopment 
to completion in a diligent manner. 

12.2 Closure of Snorts Arena. Notwithstanding the provisions of Section 12.1, 
prior to or in lieu of redevelopment of the Sports Arena Property, if Tenant reasonably 
determines that it is not cost effective to operate the Sports Arena, Tenant shall have the 
right, upon one hundred eighty (180) days prior written notice to Landlord (except in the 

case of a Force Majeure Event, in which case no notice is required) to cease all operation 
in the Sports Arena; provided that the building is secured and the appearance of the 
building exterior is maintained in substantially the same condition existing as of the 
Commencement Date to avoid blight, disrepair or deterioration. In such event, Tenant 
shall use Commercially Reasonable Efforts to make the Galen Center available for 
community Public Benefit Events, subject to priority for use by Tenant, and comistent 
with Tenant’s current efforts to accommodate community events. 

(a) Notwithstanding the foregoing, Tenant shall not have the right to 
cease operation of the Sports Arena prior to the second (2nd) anniversary of the 

Commencement Date, except for redevelopmem purposes. In the event of any 
redevelopment, Tenant shall not cease operation of the Sports Arena prior to entering into 
a binding written commitment for such redevelopment, unless as of the second (2no) 

anniversary of the Commencement Date or later Tenant has reasonably determined that 

pending redevelopment the Sports Arena is not cost effective to operate and Tenant 
complies with the requirements of the foregoing paragraph. 

(b) Upon and following any cessation of operations in the Sports 
Arena other than for redevelopment purposes as described in subsection (a) above, 
Landlord thereafter shall have the right to terminate this Agreement with respect to the 
Sports Arena Property upon ninety (90) days’ written notice to Tenant; provided that 
Landlord’s termination notice shall have no force or effect if Tenant enters into a binding 
written commitment for the redevelopment of the Sports Arena during such 90-day notice 
period. 

(c) Landlord shall also have the right to terminate this Agreement with 
respect to the Sports Arena Property upon ninety (90) days’ written notice to Tenant in 
the event Tenant ceases operation of the Sports Arena for redevelopment purposes but 
falls to commence the redevelopment work within twenty-four (24) months after the date 
that Tenant enters into the binding commitment for such redevelopment (subject to delay 
in such commencement or prosecution of construction that is caused by Damage or a 
Force Majeure Event); provided that Landlord’s termination notice shall have no force or 
effect if Tenant commences the redevelopment work during such 90-day notice period. 

12.3 Other Alterations to Sports Arena Property_. Except for redevelopment of 
the Sports Arena Property in accordance with the foregoing terms and provisions of this 
Article 12, before, during or after such redevelopment, Tenant shall not construct any 
other improvements or make any other structural alterations to the Sports Arena Property 
without the prior approval of Landlord, which approval shall not be unreasonably 
withheld, conditioned or delayed. 
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13. Performance of Improvements and Alterations. Article 13 of the Agreement is deleted 
hereby and replaced by the following: 

13. Performance of Improvements and Alterations~ 

13.1 Landlord Approval Pr.~ess. In the event Landlord approval is required 
for any capital improvements or alterations pursuant to Sections 11.5, 12.1 or 12.3, 
Tenant shall provide design drawings to Landlord along with a request for Landlord’s 
approval of such design drawings. Such design drawings shall be of commercially 
reasonable detail and scope, including as to design, quality of materials and appearance. 
Landlord shall have forty-five (45) days after receipt of such design drawings to approve 
or disapprove same. Landlord shall not unreasonably withhold or condition its approval. 
In the event of Landlord’s reasonable disapproval, Landlord shall provide to Tenant in 
writing a detailed explanation of the basis for such disapproval. In the event Landlord 
fails to respond in writing to Tenant within such forty-five (45) day period and if 
Tenant’s request for approval stated p~ominently in BOLD 12 POINT FONT: 
LANDLORD’S FAILURE TO RESPOND TO THIS REQUEST WITHIN FORTY- 
FIVE (45) DAYS SHALL BE DEEMED TO BE LANDLORD’S APPROVAL, then 
Landlord shall be deemed to have approved such design drawings. Landlord shall have 
no further approval rights in connection with any capital improvement or alteration 
approved or deemed approved by Landlord unless Tenant makes material changes to the 
design, quality of materials or appearance of such capital improvement or alteration that 
do not constitute a logical evolution of the design drawings previously approved by 
Landlord, in which case the provisions of this Section 13.1 shall again apply. 

13.2 Conduct of Work. All construction work performed on the Premises shall 
be done at Tenant’s sole cost and expense and in a good and workmanlike manner. 
Tenant shall cause all work to be performed in accordance with all Laws and all other 
provisions of this Agreement. Tenant shall take all necessary safety precautions during 
any construction. All construction or alteration shall be performed and completed in a 
diligent manner. Tenant shall control all dust, noise and other material adverse effects of 
work on the Premises in accordance with good industry practices. Upon completion of 
any construction work for new improvements or structural alterations to existing 
improvements, Tenant shall deliver to Landlord two (2) sets of Conoflex or Mylar final 
as-built plans and specifications for the improvements or alterations that are the subject 
of such construction work. 

13.3 Notices of Nonresponsibility. Prior to the commencement of any 
construction work in excess of’Fifty Thousand Dollars ($50,000), Landlord shall have the 
right to post in a eonspieuous location on the Premises and to record in the public records 
a notice of Landlord’s nonresponsibility. Tenant covenants and agrees to give Landlord 
at least ten (10) business days’ prior written notice of the commencement of any such 
construction work in order that Landlord shall have sufficient time to post such notice. 
Nothing in this Agreement shall be construed as constituting the consent of, or 
authorization from, Landlord, express or implied, to the famishing of any labor, work, 
services or materials in any manner that would give rise to the filing of mechanics’ liens 
or other claims against Landlord or Landlord’s right, title or interest in the Premises. 
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13.4 Liens. Tenant shall keep the Premises free from any liens arising out of 
any work performed, material furnished or obligations incurred by or for Tenant. If 
Tenant shall not, within thirty (30) days after receipt of notice of the imposition of any 
such lien, cause the lien to be released of record by payment or posting of a proper bond, 
Landlord shall have, in addition to all other remedies provided in this Agreement and by 
Law, the right but.not the obtigation to cause any such lien to be released by such means 
as it shall deem proper, including payment of the claim giving rise to such lien. All such 
sums paid by Landlord and all expenses incurred by it in connection therewith (including, 
without limitation, reasonable counsel fees) shall be payable to Landlord by Tenant upon 
demand. 

14. Accounting and Reports. Article 14 of the Agreement is deleted hereby and replaced by 
the following: 

14. Accounting and Reports. 

14.1 Statements. Tenant shall provide to Landlord a written information report 
on a semi-annual basis to Landlord regarding: (a) all Event operations, including both 
completed and planned Events; (b) capital repair or improvement projects either 
underway or proposed in the following twelve-month period; and (c) Operating Receipts, 
operating expenses and capital improvement and repair cost reports in furtherance of the 
provisions of Section 4.3. Such statements shall be delivered no later than March 31 and 
September 30 during each Lease Year and shall be in a commercially reasonable format 
and detail. Tenant shall also deliver to Landlord no later than September 30 during each 
Lease Year annual financial statements relating to the operation, maintenance, repair and 
improvement of the Premises, in a commercially reasonable format and detail. 

14.2 Landlord Reports. Landlord shall provide to Tenant on the last day of 
each calendar quarter during the Term a written information report regarding issues, if 
any, identified to Landlord by the other entities in Exposition Park or other governmental 
or community organizations regarding the operation of the Premises by Tenant. 

14.3 Verification and Audit Rights. All payments, statements, calculations and 
billings required to be made and/or delivered hereunder, shall be subject to reasonable 
verification and audit by Landlord or its consultants, which shall be conducted at 
Landlord’s sole cost and expense except as provided below. Tenant shall make available 
to Landlord and its consultants during normal business hours such of its records as are 
reasonably necessary to reasonably verify and audit the accuracy of such payments, 
statements, calculations and billings, upon at least fifteen (15) days’ advance written 
notice. Notwithstanding the foregoing, (a) Landlord shall not commence more than one 
examination of such payments, statements, calculations and billings hereunder during any 
twelve (19~) month period; (b) except in the case of fraud no such payment, statement or 
calculation shall be subject to examination after the expiration of more than two (2) years 
after it is made or delivered; provided, however, that the foregoing two (2) year limitation 
shall not expire prior to the delivery of any final annual statement or reconciliation of a 
particular calculation following the close of a Lease Year; and, provided, further, that the 
foregoing two (2) year limitation shall not be applicable to the reexamination of the on- 
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going calculation of the Cumulative Calculated Amount for the purposes of auditing a 
current year (but shall apply to any Landlord claim for payment relating to time periods 
beyond the two (2) year limitation); and (3) no such payment, statement or calculation 
shall be subject to examination more than once (it being understood that an initial review 
by Landlord and timely subsequent review thereof and participation therein by the party’s 
outside accountants or auditors shall constitute a single examination). In the event 
Landlord’s audit determines that Tenant has underpaid any amount due to Landlord for 
any Lease Year by more than five percent (5%), Tenant shall pay the reasonable cost of 
such audit. 

15. Certain Other Covenants of the Parties. Article 15 of the Agreement is deleted hereby 
and replaced by the following: 

15. Certain Other Covenants of the Parties. 

15.1 Insurance. 

(a) Commercial General Liabili _ty Coverage... During the Term, Tenant 
agrees, at its sole cost, to have insurance coverage, or a fully funded program of self- 
insurance pursuant to Section 15.1(e) below, that provides for eommerelal general 
liability, public liability and liability for property damage coverage having per occurrence 
and aggregate liability limits of at least Fifteen Million Dollars ($15,000,000). Such 
limits shall be adjusted (but not decreased below $15,000,000) at least every three (3) 
years to limits commensurate with then-current insurance industry standards. The 
foregoing coverage may be subject to deductibles that are commercially reasonable and 
subject to approval by Landlord, which approval will not be unreasonably withheld or 
delayed. During the Term, Landlord agrees at its sole cost to have insuraneeeoverage, or 
a fully funded program of self-insurance, that provides for commercial general liability, 
public liability and liability for property damage coverage having per occurrence and 
aggregate liability limits of at least Five Million Dollars ($5,000,000) (subject to 
adjustment as provided above), with commercially reasonable deductibles as reasonably 
determined by Landlord from time to time. 

(b) Property_ Insurance. Tenant shall carry, or have a fully funded 
program of self-iusuranee pursuant to Section 15.l(e) below for, all risk (also known as 
ISO Causes of Loss-Special Form Coverage) property insurance covering the full 
replacement cost of all improvements located on the Premises (exclusive of foundations 
and footings), with building laws and ordinance endorsement, and also covering 
incidental damage, including rental obligations, rental interruption or rental loss (as 
applicable). Tenant shall have the option but not the obligation to purchase earthquake 

(e) Builder’s Risk Coverage. With respect to the construction of any 
improvements or alterations to the Premises, Tenant shall carry, or have a fully funded 
program of self-insurance pursuant to Section 15.1(e) below for, course of construction 
ins.uranee or builder’s risk insurance, covering all construction and operations at the 
Premises. Such insurance shall be written on a blanket or all risk form and cover the full 
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replacement cost (exclusive of foundations and footings) of all improvements as well as 
incidental damages, including rental obligations, remal interruption or rental loss (as 
applicable). Such insurance shall also provide coverage for any upgrades or changes in 
building codes or other such Laws in the event of loss to the improvements. Tenant shall 
have the option but not the obligation to purchase earthquake insurance. 

(d) Insurance Requirements. 

(i)    All insurance required under this Agreement shall be issued 
by companies authorized to transact business in the State of California by the Insurance 
Commissioner and having a "general policyholders rating" of at least A-VII as set forth 
in the most current issue of"A.M. Best’s Key Rating Guide" or an equivalent rating from 

another industry-accepted rating agency. 

(ii) Each party agrees to provide the other with evidence of the 
above insurance coverage, and any additional insurance such party may, in its sole 
discretion, elect to obtain with respect to its activities at the Coliseum, on a customary 
insurance certificate form. Each required insurance certificate shall name (A) the other 
party, (B) its constituent entities, (C) its governing board and each member thereof, and 
(D) every officer, official, consultant, attorney and employee of the entities described in 
elanse (B) and (C) above, as additional insureds with respect to claims arising out of this 
Agreement and/or the Premises. 

(iii) The insurance certificate shall provide that in the event of 
cancellation or material change in any of the required coverages, the insurer shall 
endeavor to provide the other party under this Agreement with thirty (30) days’ advance 
written notice of such cancellation or material change. If such notice is not provided by 
the insurer, then the insured party shall be required to provide such notice to the other 
party. In the ease of Tenant’s coverage under Section 15.1(a) above, the insurance 
certifieate~ shall also state that the coverages provided in it are primary, and that the 
insurer or party (in the event of fully funded self-insurance) waives any fight of 
contribution with insurance that may be available to the other party. 

(iv) All insurance shall be written on an occurrence basis, and 
shall not be written on a claims made form. 

(v) The insurance under Sections 15.1(b) and (e) shall name 
Landlord as a loss payee, subject to Tenant’s rights under Section 16.6 regarding Damage 
to the Premises. 

(vi) The insurance under Sections 15.1 (b) and (c) shall contain 
a waiver of subrogation wherein each insurance company waives any right of recovery 
against Landlord. Notwithstanding any other provision of this Agreement (except for 
Tenant’s liability as deemed insurer with respect to self-insured insurance cove.rage that 
Tenant elects under Section 15(e) below, but not claims by Tenant or such deemed 
insurer against Landlord pertaining thereto), neither party shall be liable to the other party 
or to any insurance company (by way of subrogation or otherwise), and each party 
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waives for the benefit of the other party any fights to recover, for any loss of, or damage 
to, any of its property located on or within the Premises, which loss or damage arises 
from the perils that could be insured against under the ISO Causes of Loss-Special Form 
Coverage, including deductibles, whether or not the party suffering the Ioss or damage 
actually carries such insurance, recovers under such insurance, or self-insures the loss or 
damage. Said mutual waivers shall be in addition to, and not in limitation or derogation 
of, any other waiver or release contained in this Agreement with respect to any loss of, or 
damage to, property of the parties hereto. This waiver applies whether or not the loss is 
due to the negligent acts or omissiom of Landlord or Tenant, or their respective officers, 
directors, employees, agents, contractors, or invitees. If required, each party hereto 
agrees immediately to give its insurance company(ies) written notice of the terms of said 
mutual waivers and to have its insurance policies properly endorsed, if necessary, to 
provide for such waiver of subrogation and to prevent the invalidation of any coverage by 
reason of said waivers. 

(vii) If a party fails to procure arid maintain in full force and 
effect any of the insurance coverage required to be carded by such party, then upon 
written notice to the breaching party the non-breaching party shall have the right to 
acquire such insurance coverage at the sole cost and expense of the breaching party, and 
the breaching party shall within ten (10) days following demand, reimburse the non- 
breaching party for the costs and expenses of acquiring such coverage, plus interest at the 
Default Rate on the amount of such costs and expenses from the date such costs and 
expenses were incurred until the date of reimbursement by the non-breaching party. 

(e) Tenant Self-Insurance. Tenant may elect, on written notice to 
Landlord, to self-insure some or all of the risks covered by the insurance required to be 
carried by Tenant under this Section 15.1, subject to the following requirements. "Self- 
insure" shall mean that Tenant is itself acting as though it weke the insurance company 
providing the insurance required under the provisions hereof and shall pay any amounts 
due in lieu of insurance proceeds which would have been payable if the insurance 
policies had been carried, which amounts shall be treated as insurance proceeds for all 
purposes under this Agreement. All amounts which are paid or are required to be paid 
and all loss or damages resulting from risks for which Tenant has elected tO self-insure 
shall be subject to the waiver of subrogation provisions of Section 15.1(d)(vii) above that 
protect Landlord. In the event that Tenant elects to self-insure and an event or claim 
occurs for which a defense and/or coverage would have been available from a third party 
insurance company, Tenant shall (i) undertake the defense of any such claim, inch~ng a 
defense of Landlord and its additional insureds, at Tenant’s sole cost and expense, and 
(il) use its own funds to pay any claim or replace property or otherwise provide the 
funding which would have been available from insurance proceeds but for such election 
by Tenant to self-insure. In responding to a claim for coverage or other payment under 
any election by Tenant to self-insure, or in response to a request to provide a defense 
against a claim by a third party, Tenant shall administer and handle s~tch matters in 
accordance with Laws applicable to the administration by insurance carriers of coverage 
and claims matters as if Tenant was an insurance carrier. 
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(f)    Workers’ Compensation. Landlord and Tenant shall each require 
that its contractors, vendors, concessionaires, licensees, sponsors and promoters 
(collectively, "Contractors") who have access to the Premises for the performance of 
work or the staging of Events shall maintain worker’s compensation insurance and 
employers’ liability insurance in the amounts required by applicable Laws. 

(g) Subcontractor/Vendor Rec!uirements. Landlord and Tenant shall 
require that all of its Contractors (i) provide general liability and automobile insurance 
coverage in commercially reasonable form and amounts reasonably acceptable to 
Landlord and Tenant, and .naming Landlord and Tenant as additional insureds; and (ii) 
expressly agree to indemnify, defend and hold Landlord and Tenant harmless from and 
against any costs, claims or liability arising out of work performed or services provided 
by such Contractor, regardless of whether such Contractor performs work or services 
directly for Landlord or Tenant or for another Contractor. 

(h) Periodic Review. Landlord and Tenant agree that the terms and 
conditions of this Section 15.1 are subject to periodic review and revision by mutual 
consent of the parties ixt light of then prevailing conditions. 

15.2 Tenant Nomination of One Commissioner. Subject to applicable legal 
requirements, the parties will cooperate so that Tenant continues to have one member of 
the governing board of Landlord (the "Commission") during the Term be a Person 
nominated or otherwise approved by Tenant On accordance with procedures that may 
involve, by way of example and not limitation, Tenant nominating or identifying to an 
appointing party under the Joint Powers Agreement at least three (3) Persons for 
membership on the Commission, with one of such Persons to be appointed by such 
appointing party). The parties acknowledge that neither Landlord nor Tenant have the 
power to appoint any Person to the Commission or to bind the Commission to have a 
Person nominated or otherwise approved by Tenant to be appointed to the Commission, 
and that, under eta’rent Law, for a Person nominated or otherwise approved by Tenant to 
become a member of the Commission, such Person must be designated by a party to the 
Joint Powers Agreement as a representative of such party on the Commission. In the 
event no party to the Joint Powers Agreement is willing to appoint to the Commission a 
Person nominated or otherwise approved by Tenant, Landlord shall so notify Tenant in 
writing, and thereafter shall keep Tenant regularly informed regarding actions of the 
Commission impacting Tenant or its use and operation of the Premises. Notwithstanding 
any contrary term or provision of this Section 15.2, this Section 15.2 shall not be 
applicable if, and so long as, the governing board of the Commission is reduced to less 
than six (6) governing board members. 

15.3 Assignment of District Leases. In the event that Landlord, in its sole and 
absolute discretion, determines or seeks to assign, effective at any time during the Term, 
all or any part of the Landlord’s interest in the District Leases to a Person other than the 
District, the State of California, the County of Los Angeles, or the City of Los Angeles 
(or a commission, department, joint powers authority or other subdivision of any of the 
foregoing) then and in such event and at any time prior to Landlord’s consummating any 
such assignment or entering into an agreement to consummate any such assignment, 
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other than with or to a Governmental Authority, it shall notify Tenant of Landlord’s 
determining or seeking to so assign all or any portion of Landlord’s interest in the District 
Leases, identifying the subject matter of such assignment or desired assignment. If 
within thirty (30) days’ of such notice, Tenant provides notice to Landlord that Tenant 
would itself like to negotiate the terms of its acquisition of Landlord’s interest, and in its 
notice to Landlord provides a proposal in reasonable detail regarding such acquisition, 
then Landlord shall provide Tenant with a fight to negotiate with Landlord or its 
representatives about such proposal for a period of no less than thirty (30) days following 
the date of Tenant’s notice to the Landlord. During such period, Landlord and Tenant 
shall negotiate exclusively with one another (except that Landlord shall be entitled to 
confer with the District and Landlord’s constituent entities) in good faith, but neither 
party shall be obligated in any way to reach a definitive or other binding agreement. 
Landlord shall not be required to provide Tenant with the terms of or any other 
information about any competing proposal, or offer any such terms to Tenant. Upon 
expiration of such negotiating period for any reason or no reason, Landlord shall be free 
to consummate any such assignment with a third party concerning the subject matter of 
the notice Landlord originally provided to Tenant on any terms Landlord so desires and 
free of any rights in respect of same that Tenant may have under this Section 15.3; 
provided, however, if Landlord does not consummate such assignment to a third party 
within eighteen (18) months atter the expiration of the negotiating period, or proposes to 
consummate such assignment on terms which, in the aggregate, are less favorable to 
Landlord than those offered by Tenant in its initial notice to Landlord in which it 
indicated that it would like to negotiate the terms of its acquisition of the Landlord’s 
interest, then and in either of such events, unless the Term has expired, Landlord shall 
again comply with this Section 15.3 prior to consummating any such assignment or 
entering into an agreement to consummate any such assignment. In no event shall 
Landlord have the right to transfer or assign its interest in any improvements on the 
Premises except in connection with an assignment of Landlord’s entire interest under the 
applicable District Lease for the portion of the Premises (i.e., either or both of the 
Coliseum Property or/and the Sports Arena Property, as applicable) on which such 
improvements are located. 

15.4 Authority, Validity, Enforceability and Compliance with Law. Each party 
hereby represents and warrants to, and covenants with, the other that: 

(a)    The execution, delivery and performance by such party of this 
Agreement has been duly authorized by necessary action, if any, by its highest governing 
board authorized to bind such party (the Commission, in the case of Landlord, and its 
Board of Trustees, in the ease of Tenant); 

(b)    This Agreement has been duly executed and delivered by such 
party, and assuming the due execution and delivery by the other, this Agreement 
constitutes a valid and binding obligation of such party, enforceable against such party in 
accordance with its terms, except as the same may be limited by bankruptcy, insolvency, 
reorganization, fraudulent transfer, preference, moratorium or other similar Laws now or 
hereafter in effect relating to creditors’ fights generally and that the remedy of specific 
performance and injunctive and other forms of equitable relief may be subject to 
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equitable defenses and to the discretion of the court before which any proceeding may be 
brought; 

(c) The execution, delivery and performance by such party of this 
Agreement does not: 

(i)    Violate any provision of its governing documents; 

(ii) Violate or result in a breach or default (with or without 
notice or lapse of time or both) of any material contract (including any credit or financing 
agreements) to which it is a party or to which any of its properties or assets may be 
boRn. d; or 

(iii) Violate any Law or any order of any Governmental 
Authority applicable to such party; and 

(d) Such party’s obligations hereunder shall be performed in 
compliance with Law in all material respects. 

15.5 Attomment and Estoppel. 

(a) Subject to the provisions of Section 15.3, if the District Leases or 
any other lease of the Premises of which the Landlord is lessee are terminated, or if the 
Joint Powers Agreement is terminated, Tenant shall attom to Landlord’s successor(s) in 
interest as Landlord under this Agreement. 

(b) Each party (a "requested party") hereto agrees that at any time, and 
from time to time, upon not less than twenty (20) business days’ prior notice from the 
other party (a "receiving party"), it will execute, acknowledge and deliver to such other 
party a statement addressed to such other party or to such addressee as is designated by 
such other party and who is financially interested in the relatiomhip created hereby 
between the parties: 

(i)    Certifying that this Agreement and the documents executed 
in connection herewith represent the entire agreement between the parties as to their 
subject matter, and are unmodified and in full force and effect (or, if modified, stating the 
nature of such modification) and certifying that this Agreement and the documents 
executed in connection herewith, as so modified, are in full force and effect; 

of the Term; 
(i~) Certifying the Commencement Date and date of expiration 

(iii) Certifying that there has been no assignment or transfer of 
this Agreement, or any interest therein, by the requested party, directly or indirectly, 
which assignment or other transfer is in violation of this Agreement; and 

(iv) Acknowledging that there are not, to the requested party’s 
actual knowledge, any uncured defaults on the part of the receiving party hereunder (or 
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the occurrence of events which, with the passage of time, or the giving of notice,or both, 
would constitute a default hereunder), and that the requested party has no fight of offset, 
counterclaim or deduction against amounts payable hereunder, or specifying such 
defaults if they are claimed. 

Any such statement may be conclusively relied upon by any present or prospective lender 
or any other third party financially interested in the relationship created hereby between 
the parties. A requested party’s failure to deliver such a statement within five (5) 
business days following a second written request (given after the initial period of twenty 
(20) business days) shall result in the statements contained in the requesting party’s 
request being deemed binding upon and in full force and effect against the receiving 
party. 

15.6 Coliseum Memorial Court of Honor. Tenant agrees that Landlord shall 
have the authority and responsibility for the consideration and decisions regarding future 
inductees to the Coliseum Memorial Court of Honor. Unless otherwise approved by 
Tenant, which approval shall not be unreasonably withheld, conditioned or delayed, 
inductees to the Coliseum Memorial Court of Honor must have made a significant 
nationally recognized contribution to the Coliseum or the Sports Arena through positive 
athletic participation, or a positive contribution to the historic significance of the 
Coliseum or the Sports Arena. The plaques located in the Court of Honor will not be 
disturbed except for eleaning~ upkeep and repair. Tenant shall be responsible for the 
costs of the maintenance, repair and upkeep of the Court of Honor (including without 
limitation, the plaques located in the Court of Honor) in accordance with Seotion 10.1. 
Landlord shall be responsible at its sole cost and expens~ for supplying new plaques as 
and when new inductees are named. 

15.7 Disolav Area. Landlord and Tenant shall collaborate during the Term on 
the development and maintenance of an appropriate area and/or website for the display of 
photographs, memorabilia, and other items depicting past Coliseum events. 

15.8 Tenant’s Covenant Regarding USC Home Football Games. 

(a) Except as otherwise provided in this Section 15.8, Tenant hereby 
agrees that during the Term all USC Home Football Games shall be played at the 
Coliseum. Notwithstanding the foregoing, Tenant shall have the right to cause one (1) 
USC Home Football Game per calendar year to be played at a location other than the 
Coliseum so long as not fewer than eighteen (18) USC Home Football Games are played 
at the Coliseum in each rolling three (3) season period, with post-season and 
championship USC Home Football Games played at the Coliseum included in the 
calculation of the 18-game requirement. In addition, Tenant shall have the right to drop 
below the eighteen (18) game requirement and play one (1) additional USC Home 
Football Game at a venue other than the Coliseum in the event Tenant has hosted two (2) 
or more non-football Events at the Coliseum with attendance in excess of 50,000 people 
each ("50,OOO,.Plus Events") during the same three (3) season period (i.e. two (2) 50,000- 
Plus Events allows one (1) additional USC Home Football Game at another venue with 
only 17 games required during the rolling three season period). Subject to the foregoing 
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requirements and limitations, Tenant may elect to play USC Home Football Games at 
other venues for any reason in Tenant’s sole discretion. If Tenant desires to play 
additional USC Home Football Games at other venues beyond those permitted by this 
Section, Tenant shall do so only upon the written approval of Landlord, which Landlord 
may withhold, condition or delay in its sole and absolute discretion. 

(b) Notwithstanding the foregoing, the home game requirements set 
forth in subsection (a) shall not apply with respect to any USC Home Football Games 
that are. not capable of be.ing played at the Coliseum as a result of (i) any Damage, Force 
Majeure Event or major construction permitted under this Agreement that renders the 
Coliseum unfit to accommodate the staging of Events therein (and only during the period 
that the Coliseum continues to remain unfit for such purpose); or (ii) Tenant being 
banned from playing USC Home Football Games due to any disciplinary action by the 
Pac-12 or NCAA. Subsection (a) above also shall not be applicable with respect to any 
playoff or championship games played at another venue where Tenant is deemed the 
"home" team. 

(c) With respect to any such USC Home Football Game played at 
another venue pursuant to subsection (a), Tenant shall include in Operating Receipts an 
amount equal to the amount Tenant would have included in Operating Receipts had the 
game been played at the Coliseum, based on the average per-game ticket revenues 
collected for USC Home Football Games at the Coliseum during the rolling three (3) 
season period preceding such game. Notwithstanding anything contained herein to the 
contrary, Tenant shall not be required to include any amounts in Operating Receipts as 
consideration for the relocation of such USC Home Football Games for (i) any such USC 
Home Football Game played at another venue pursuant to subsection Co) above; or (ii) 
any playoff or championship games played at another venue where Tenant is deemed the 
"home" team. 

15.9 Landlord’s..Assistance. Landlord agrees to disseminate to its employees 
and members any written policies or other information supplied by Tenant to inform such 
employees and members that they should not engage in, that they should discourage any 
professional team from engaging in, and that they shall not condone any of the following: 

(a) recruitment, negotiating with, drafting of, or the signing of any of 
Tenant’s student-athletes who have remaining eligibility ftr participation in 
intercollegiate athletics; 

(b) soliciting, promoting, or encouraging any of Tenant’s student 
athletes with remaining eligibility to forego the ultimate completion of the student’s 
academic pursuits in exchange for professional team participation; or 

(e) soliciting, promoting, or participating in any activity which 
involves any of Tenant’s student athletes in circumstances in violation of NCAA or Pac- 
12 bylaws~ regulations, policies or procedures. 
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15.10 Surrender. Upon expiration of the Term or earlier termination of this 
Agreement, Tenant shall surrender to Landlord the Premises (including all improvements 
located thereon) in the condition that Tenant was required to maintain and repair the 
Premises during the Term, subject to reasonable wear and tear, Force Majeure Events in 
effect at the end of the Term and Damage that Tenant is not required to repair pursuant to 
Section 16.6. Tenant shall remove all of Tenant’s personal property from the Premises, 
except that Tenant shall be required to surrender and transfer to Landlord all of the Other 
Property and any other personal property hereafter acquired by Tenant in replacement, 
substitution or augmentation of the Other Property that is used exclusively for the 
operation, maintenance and repair of the Premises. Any of Tenant’s personal property 
that is not required to be surrendered and transferred to Landlord, but that is not removed 
by Tenant within ten (10) days following the expiration or earlier termination of this 
Agreement, shall be deemed abandoned by Tenant and may be stored, removed, and 
disposed of by Landlord at Tenant’s expense (together with interest on the amounts 
advanced by Landlord at the Default Rate accruing from the date of advance by Landlord 
from time to time until payment), and Tenant waives all claims against Landlord for any 
damages resulting from Landlord’s retention and disposition of such property. 

15.11 Holdover. If Tenant holds over after the expiration or earlier termination 
of this Agreement (not including continued occupancy by Tenant in accordance with a 
successor lease between Tenant and the then fee title or master leasehold title holder of 
the Premises), whether with or without the express or implied consent of Landlord, such 
holding over shall be deemed to be a tenancy from month-to-month only, and shall not 
constitute a renewal or extension of the Term. DtLdng any such holdover period, Tenant 
shall be required to pay to Landlord the then-fair market rental value of the Premises. 
Such holdover shall otherwise be subject to the same terms, conditions, restrictions and 
provisions as herein contained, Nothing contained herein shall be construed as consent 
by Landlord to any holding over by Tenant, and Landlord expressly reserves the right to 
require Tenant to surrender possession of the Premises to Landlord as required under this 
Agreement upon the expiration or other termination of this Agreement (except to the 
extent that Tenant has the right to continue to possess the Premises pursuant to a 
successor lease). The provisions of this Section 15.11 shall not be deemed to limit or 
constitute a waiver of any other rights or remedies of Landlord provided at law or in 
equity. If Tenant fails to surrender the Premises upon the termination or expiration of 
this Agreement (except to the extent that Tenant has the right to continue to possess the 
Premises pursuant to a successor lease), in addition to any other liabilities to Landlord 
accruing therefrom, Tenant shall defend, indemnify and hold Landlord harmless from all 
losses, costs (including reasonable attorneys’ fees), damages, claims and liabilities 
resulting-from such failure, including, without limitation, any claims made by any 
succeeding tenant or buyer arising from such failure to surrender. 

15.12 Condemnation. If any part of the Premises, or-the parking lots that the 
District is committing tO make available to Tenant for use during events at the Coliseum 
or Sports Arena pursuant to the parking agreement entered into between Tenant and the 
District on or about the Effective Date for the use of certain parking lots in Exposition 
Park, are taken for any public or quasi-publie use, or by right or threat of eminent 
domain, under applicable Laws (a "Taking~’ or "Taken", or "to Take"), and the Taking 
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would render the remaining Premises unusable for the exhibition of a USC Home 
Football Game (including due to the lack of adequate parking), then upon written notice 
by Tenant to Landlord this Agreement shall terminate on the date title passes. In the 
event of a Taking of all of the Premises, this Agreement shall terminate on the date title 
passes. Landlord agrees that it will not exercise any fight it has under applicable Laws to 
Take all or any part of the Premises, and that it will not support a proposed Taking by its 
constituent entities or any other Governmental Authority. In the event of a Taking, 
Landlord shall have the fight to that portion of the award attributable to Landlord’s 
interest in the Premises, including Landlord’s rights, title and interest under this 
Agreement, and to the reversionary interest in the fee or any master leasehold estate of 
the Premises after theexpiration of this Agreement (subject to any fights of the District 
thereto), and Tenant shall have the right to that portion of the award attributable to 
Tenant’s right, title and interest in the leasehold estate under this Agreement and 
including Tenant’s interest in any improvements to the Premises made by Tenant. 

15.13 CEQA Compliance. Landlord shall act as the lead agency (so long as 
Landlord is legally entitled to do so) with respect to any activity undertaken pursuant to 
this Agreement that is a "Project" pursuant to the California Environmental Quality Act, 
subject to the parties’ mutual agreement regarding CEQA compliance costs and 
indemnity. 

16. Default, Indemnification, Force Majeure, Damage and Destruction, Disputes. 

Article 16 of the Agreement is deleted hereby and replaced by the following: 

16. Default, Indemnification, Force Majeure, Damage and Destruction, Disputes. 

16.1 Events.pf..Defau.l.t. The occurrence of any one or more of the following 
events shall constitute a material default of this Agreement ("Default"): 

(a) A party’s failure to make any payment required to be made 
hereunder, as and when due, where such failure shall continue for a period of ten (10) 
business days after written notice thereof from the other party; 

(b) Subject to Section 16.5, Tenant’s failure to perform its obligations 
under Section 11.1 of the Agreement to (i) commence by the second (2nd) anniversary of 
the Commencement Date construction of the capital improvements required to be 
constructed by Tenant under Section 11.1 of this Agreement, (ii) diligently proceed with 
the construction thereof on a continuing basis (in accordance with Tenant’s internal 
phasing plans) that will facilitate the completion of such capital improvements by the 
tenth (I0t~) anniversary of the Commencement Date, and (iii) complete by the tenth (10th) 
anniversary of the Commencement Date construction of the capital improvements 
required to be constructed by Tenant under Section 11.1 of this Agreement, in each ease 
where such failure continues for a period of sixty (60) days alter written notice from 
Landlord to Tenant. 

(e) A party’s failure to observe or perform any of the material 
covenants, conditions or provisions of this Agreement to be observed or performed by 
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such party other than those referenced in Sections 16.1 (a) and 16.1 (b), where such failure 
shall continue for a period of thirty (30) days after written notice thereof from the other 
party; provided, however, that if the nature of the noncompliance is such that more than 
thirty (30) days are reasonably required for its cure, then the party shall not be deemed to 
be in default if such party commences such cure within said thirty (30) day period and 
thereafter diligently pursues such cure to completion; or 

(d) A party’s acts of bankruptcy as follows: (i) its making any general 
assignment for the benefit of its creditors; (ii) its filing a voluntary petition in bankruptcy; 
(iii) its becoming the subject of an involuntary petition in bankruptcy that is not 
dismissed within sixty (60) days; (iv) a trustee or receiver being appointed to take 
possession of substantially all of its assets located at the Coliseum or of its interest in this 
Agreement, where possession is not restored within thirty (30) days; or (v) there 
occurring an attachment, execution or other judicial seizure of substantially all of its 
assets at the Coliseum or its interest in this Agreement, where such seizure is not 
discharged within thirty (30) days; provided that in the event the application of any 
provision of this Section 16.1 is contrary to any applicable Law, such provision as 
applied shall be of no force or effecL 

16.2 Remedies. In the event of any default or breach of this Agreement, then 
after giving effect to the notice and cure periods specified above and the dispute 
resolution procedures set forth below, the non-defaulting party shall have the right (in 
addition to all other rights or remedies available at law or in equity, except as limited 
below) to cure such breach at the expense of the breaching party, or the right to terminate 
this Agreement in accordance with applicable Laws. Additionally, the parties agree that 
irreparable damage would occur in the event that certain provisions of this Agreement are 
not performed in accordance with iheir specific terms or were otherwise breached. 
Therefore, the parties agree that injunctive relief, specific performance or other equitable 
relief shall be appropriate remedies to enforce the terms and provisions of Sections 2.3, 
2.4, 3.2, 3.5, 5, 6.1, 6.2, 6.3, 6.4, 8.2, 8.7, 9, 10, 11.1, 11.4, 11.5, I2.1, 12.3, 13, 14, 15.1, 
15.2, 15.3, .15.8, 15.9, 16.4, 16.6, 16.7, I6.8, 16.9 and 17.4 of this Agreement. No other 
provisions of this Agreement shall be subject to equitable relief. Notwithstanding the 
foregoing, or anything contained in this Agreement to the contrary, in the event Tenant 
breaches its obligations under Section 11.1 of this Agreement, Landlord may elect either 
to (i) terminate this Agreement, in which case Tenant will not be liable for any damages 
arising from such breach, (ii) seek injunctive relief, specific performance or other 
equitable relief due to such breach, in which ease neither termination nor damages shall 
be available remedies, or (iii) seek actual damages arising from such breach, in which 
ease this Agreement shall continue in full force and effect and Landlord shall be 
obligated to perform all of Tenant’s obligations under Section 11.1. For purposes of 
Section 11.1, Tenant specifically and expressly agrees that the specific enforcement of its 
obligations under Section 11.1 shall be an enforceable remedy and shall not be subject to 
defense against such equitable relief on the basis that (a) the subject matter of Tenant’s 
obligations are not unique; (b) Landlord has an adequate remedy at law, (e) the capital 
improvements to be installed by Tenant pursuant to Section 11.1 are not of requisite 
definition or specificity as to be subject to specific enforcement; or (d) the subject matter 
of Tenant’s obligations under Section 11.1 are otherwise not appropriate for specific 
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enforcement or equitable relief. To the maximum extent permitted by law, in no event 
will either party be responsible for any incidental damages, consequential damages, 
exemplary damages of any kind, lost goodwill, lost profits, lost business and/or any 
indirect _economic damages whatsoever regardless of whether such damages arise from 
claims based upon contract, negligence, tort (including strict liability or other legal 
theory), a breach of any warranty or term of this agreement, and regardless of whether a 
party was advised or had reason to know of the possibilitS, of incurring such damages in 
advance. 

16.3 Late Payments. Except as expressly herein provided, any amount due 
under this Agreement that is not paid when due shall bear interest at the Default Rate 
from the date due until the date actually paid. Payment of such interest shall not excuse 
or cure any default under this Agreement. 

16.4 Indemnification. 

(a) The terms and provisions of Section 16.4 of the Prior Agreement 
sha~l be applicable with respect to (i) Liabilities (as defined below) that arose or accrued 
during the term of the Prior Agreement and prior to the Commencement Date of this 
Agreement, and (ii) any Liabilities for third-party claims (including without limitation 
those brought by Governmental Authorities) that arose or .accrued prior to the 
commencement of the term of the Prior Agreement. To the extent of any inconsistency 
between the provisions of Sections 2.4 and 2.5 of this Agreement on the one hand and the 
provisions of this Section 16.4(a) on the other hand, the provisions of this Section 16.4(a) 
shall prevail, and the provisions of this Section 16.4(a) shall control over any 
modification of the Prior Agreement pursuant to Section 2.4 of this Agreement. The 
parties acknowledge that all Liabilities and third-party claims will be subject to any 
applicable statutes bf limitation. The terms and provisions of Sections 16.4(b) and 
16.4(e) below shall be applicable with respect to Liabilities that arise or accrue upon and 
after the Commencement Date. 

(b) Tenant agrees to indemnify, defend and save harmless Landlord 
and all Landlord Parties, from and against any and all losses, liabilities, claims, damages, 
costs and expenses (including without limitation, reasonable attorneys’ fees) 
(collectively, "Liabili~’es") that arise or are elairned to have arisen directly or indirectly 
from (i) the activities of Tenant or its trustees, officers, employees, agents or contractors 
(collectively, "Tenant Parties") pursuant to this Agreement; (ii) the use, occupancy or 
management of the Premises, except to the extent Landlord undertakes the direct 
operation or management of a Commission Event, (iii) any construction work performed 
by or on behalf of Tenant on the Premises, (iv) the negligence or willful misconduct of 
Tenant or the Tenant Parties with respect to any matter on, in or pertaining to the 
Premises, or (v) the breach or default by Tenant of this Agreement; provided, however, 
that Tenant’s obligations under this subsection (b) shall not pertain to Liabilities to the 
extent such Liabilities result from the negligence or willful misconduct of Landlord or 
any Landlord Parties. 
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(c) Landlord agrees to indemnify, defend and save harmless Tenant 
and the Tenant Parties from and against any and all Liabilities that arise or are claimed to 
have arisen directly or indirectly from (i) the activities of Landlord or any Landlord 
Parties pursuant to this Agreement, (ii) the negligence or willful misconduct of Landlord 
or any Landlord Parties with respect to any matter on, in or pertaining to the Premises, 
(iii) Commission Events operated or managed by Landlord, or (iv) the breach or default 
by Landlord of this Agreement; provided, however, that Landlord’s obligations under this 
subsection (c) shall not pertain." to Liabilities to the extent such Liabilities result from the 
negligence or willful misconduct of Tenant or any Tenant Parties. 

16.5 Force Majeure. Tenant and Landlord agree that neither party shall be 

liable to the other party for any non-performance, .in whole or in part, of its non-monetary 
obligations under this Agreement (i.e., excluding all obligations for the payment of 
money) caused by the ocettrrence of any contingency beyond the reasonable control of 
the parties (financial inability excepted), including but not limited to, declared or 
undeclared war, sabotage, insurrection, riot or other acts of civil disobedience, acts of a 
public enemy, acts of Governmental Authorities (other than Landlord, or the acts of any 
Governmental Authority that is a member of Landlord if applicable solely to Landlord’s 
facilities or activities) affecting the terms of this Agreement, delays caused by 
Governmental Authorities in the processing or issuance of entitlements or permits (so 
long as Tenant has diligently ¢ommencgd and pursued such entitlements in a 

commercially reasonable mariner), CEQA litigation, labor disputes, shortages of fuel or 
materials, fires, explosions, floods, earthquakes or other acts of God (collectively, "Force 

Majeure Events"). In the event that any Force Majeure Event prevents or delays the 
performance of a non-monetary obligation under this Agreement, then the time period for 
the performance of such non-monetary obligation shall be extended for the duration of 
time the performance of such obligation is prevented or delayed by the Force Majeure 
Event; provided, however, that in no event shall any period of prevention or delay due to 
a Force Majeure Event commence until the party whose performance is delayed notifies 
the other party in writing of the occurrence of the Force Majeure Event and the nature 
and expected duration of the prevention or delay. 

16.6 Damage and Destruction. If all or a part of the improvements located on 
the Premises are materially damaged by fire, earthquake or other casualty (any such 
casualty being hereinafter referred to as "Damage’O, then Tenant shall promptly give 
Landlord notice of the Damage. Within ninety (90) days after the parties have selected a 
third party constrtmtion consultant reasonably acceptable to both parties (or such longer 
period of time as is reasonably requested by the consultant), the consultant shall notify 
Landlord and Tenant in writing of the consultant’s reasonable estimate of the time and 
cost required to repair stmh Damage (the "Damage Estimate"). 

(a) If the Damage Estimate (i) contemplates that the Damage caI1 be 
repaired within two (2) years of the date on which such Damage occurred, and (ii) the 
estimated cost of the repair of the Damage and the restoration of the improvements does 
not exceed the sum of the insurance proceeds (including self-insurance proceeds) payable 
with respect to the Damage (or if Tenant fails to maintain property insurance in 
accordance with the requirements of this Agreement, the amount of insurance proceeds 
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that would have been payable with respect to the Damage if Tenant had properly carried 
the property insurance required under this Agreement), plus any applicable deductible or 
deductibles (such sum referred to herein as the "Covered Amounf’) by more than the 
mount (the "Acceptable Uncovered Amounf’) equal to the greater of (I) five percent 
(5%) of the Covered Amount, or (II) $1,000,000, then (A) Tenant shall repair the 
Damage and restore the improvements to substarttially the condition existing immediately 
prior to the Damage as expeditiously as reasonably possible, (B) Tenant shall have the 
fight to play USC Home Football G-ames at another location of its choice during the 
repair period, and (C) the Term set forth in this Agreement shall remain in full force and 
effect; provided, however, that if (x) the cost of repairing the Damage exceeds the 
Covered Amount by more than the Acceptable Uncovered Amount, or (y) the Damage 
occurs during the last five (5) years of the Term (as such Term is extended) and will 
prevent Tenant from playing USC Home Football Games at the Premises for one or more 
full football seasons, then in either ease Tenant shall not be required to repair the Damage 
and shall have the right to terminate this Agreement as to all of the Premises, or at 
Tenant’s election, only the Affected Portion of the Premises (as provided below). For 
purposes of this Section 16.6, the "Affected Portion of the Premises" means either (i) if 
the Damage pertains to the Coliseum, then Tenant’s termination shall apply to all, but not 
less than all, of the Coliseum Property (and the Parking Lot Property during any period 
during which the Parking Lot Property is a part of the Premises under this Agreement); or 
(ii) if the Damage pertains to the improvements on the Sports Arena Property, then 
Tenant’s termination shall apply to all, but not less than all, of the Sports Arena Property. 
Notwithstanding any contrary provision of this Agreement, Tenant shall not have the 
right to terminate this Agreement (or terminate this Agreement with respect to any 
portion of the Premises) unless the Damage pertains to the Coliseum or the improvements 
located on the Sports Arena Property (and the other conditions for Tenant’s termination 
of the Agreement set forth in this Section 16.6 are satisfied). 

If this Agreement is not terminated with respect to all or an Affected 
Portion of the Premises and Tenant is not required to repair the Damage, this Agreement 
shall remain in full force and effect and Tenant shall use the instmance proceeds, self- 
insurance proceeds, the amount of any insurance proceeds that would have been payable 
with respect to the Damage if Tenant had properly carried the property insurance .required 
under this Agreement, and the amount of any applicable deductible or deductibles to 
partially repair the Damage or restore the Damaged improvements to a functional state 
(to the extent it is commercially reasonable to do so), with modifications and/or 
substitutions to the Damaged improvements as approved by Landlord, which approval 
shall not be unreasonably withheld. 

(b) If Tenant elects to terminate this Agreement as to all or an 
Affected Portion of the Premises pursuant to subsection (a) above, Tenant shall exercise 
such right by written notice to Landlord within ninety (90) calendar days after Tenant 
receives such Damage Estimate, which termination shall be effective thirty (30) days 
after the date of Tenant’s termination notice. 

(i)    If Tenantelects to terminate this Agreement in its entirety, 
then as a condition to such termination, Tenant shall deliver (or assign) to Landlord (A) 

21194451.3 

40 



all insurance proceeds actually paid with respect to the Damage by a third party insurance 
carrier and Tenant’s fights to receive all insurance proceeds payable by the third party 
insurance carrier (or if Tenant failed to maintain property insurance in accordance with 
the requirements of this Agreement, the amount of insurance proceeds that would have 
been payable with respect to the Damage if Tenant had properly carried the property 
insurance required under this Agreement), (B) all self-insurance proceeds required to be 
paid by Tenant to the extent that Tenant elects to self-insure, and (C) all deductible 
amounts. 

(ii) If Tenant elects to terminate this Agreement only as to an 
Affected Portion of the Premises, Tenant may retain all insurance proceeds and shall use 
the insurance proceeds, self-insurance proceeds, the amount of any insurance proceeds 
that would have been payable With respect to the Damage if Tenant had properly carried 
the property insurance required under this Agreement), and the amount of any applicable 
deductible or deductibles to make other improvements or alterations to the Premises 
during the remairfing Term of this Agreement. 

(c) In no event shall any Damage entitle Tenant to any abatement, 
credit, offset or reduction of or against any rent or other amounts payable by Tenant 
under this Agreement. Except as otherwise expressly provided in this Section 16.6, no 
Damage shall entitle Tenant to terminate this Agreement. 

(d) Landlord and Tenant acknowledge that the terms and provisions of 
this Section 16.6 constitute the parties’ eonsensual agreement with respect to the 
occurrence of any Damage, and Tenant waives the provisions of any applicable Law that 
is inconsistent with the terms and provisions of this Section 16.6, including without 
limitation, Califorrda Civil Code Sections 1932(2) and 1933(4). 

16.7 Resolution of Disputes. 

(a) In the event of any dispute or claim arising out of or relating to this 
Agreement, then prior to instituting any legal action with respect thereto (except for 
provisional relief), a party shall provide the other party with notice of the potential claim 
and shall request good faith negotiations be commenced. Within five (5) business days 
after delivery of said notice, the parties will commence in good faith to attempt to resolve 
such dispute by telephonic or face-to-face negotiations that shall include representatives 
of each side with decision-making authority, and shall continue thereafter to engage in 
such discussions as often as they reasonably deem necessary or productive to exchange 
information and to attempt to resolve the dispute or claim. 

(b) If within ten (10) business days of the first negotiating session 
under Section 16.7(a) (as the same may be extended by mutual agreement of the parties), 
the parties have been unable to resolve the dispute, then either party may, within two (2) 
business days following the expiration of such ten (10) business day period, provide the 
other party with notice of its election to submit the matter to non-binding mediation, in 
which ease neither party may institute any legal action with respect to such claim or 
dispute (except for provisional relic0 until ten (10) business days following the 
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conclusion of such mediation if the parties have not by such date resolved the dispute to 
their mutual satisfaction. Such mediation will be conducted in Los Angeles County, in 

accordance with the then-current rules of JAMS, and concurrent with the notice of 
mediation given to the other party, the noticing party shall provide JAMS with notice of 
such request, setting forth a brief description of the subject of the dispute and the relief 
requested. The parties will cooperate with JAMS and with one another in selecting a 
mediator from JAMS panel of neutrals, and in scheduling the mediation proceedings. 
The parties covenant that they will participate in the mediation in good faith, and that 
they will share equally in. its costs. All offers, promises, conduct and statements, whether 
oral or written, made in the course of the mediation by any of the parties, their agents, 
employees, experts and attorneys, and by the mediator and any JAMS employees, are 
confidential, privileged and inadmissible for any purpose, including impeachment, in any 
litigation or other proceeding involving the parties, provided that evidence that is 
otherwise admissible or discoverable shall not be rendered inadmissible or non- 
discoverable as a result of its use in the mediation. 

(e) Following the conclusion of the mediation, if the parties have not 
resolved their dispute, the parties may agree in writing and in their sole discretion to 
resolve the dispute through binding arbitration under the auspices of JAMS, but if either 
party does not agree to submit the dispute to such binding arbitration, then at any time 
(subject to applieable statutes of limitations) after the expiration of ten (10) business days 
after the conclusion of the mediation, either party may pursue any other available 
remedies with respect to such dispute, including but not limited to filing an action in a 
court of competent jurisdiction. 

(d) The .provisions of this Section 16.7 may be enforced by any court 
of competent jurisdiction, and the party seeking enforcement shall be entitled to an award 
of all costs, fees and expenses, including attorneys’ fees, to be paid by the party agaln~ 
whom enforcement is ordered. 

16.8 Attorneys’Fees. SubjeettoSeetionl6.7, if any action at law, inequityor 
in arbitration is brought to enforce or interpret the terms of this Agreement, the prevailing 
party shall be entitled to reasonable attorney’s fees, costs and disbursements in addition 
to any other relief to which such party may be entitled. 

16.9 Venue. Subject to Section 16.7, all claims or controversies arising out of 
or related to the performance under this Agreement shall be submitted to and resolved in 
a forum within the County of Los Angeles at a place to be determined by the rules of the 
forum. 

17. General Provisions. 

Article 17 of the Agreement is deleted hereby and replaced by the following: 

17. General Provision. 

17.1 No Agents. The parties hereto are independent contractors with respect to 
one another, and no partnership or relationship of agency is created hereby. Except as 

21194451.3 



Landlord may specifically authorize in writing, Tenant and its subcontractors shall have 
no authority, express or implied, to act on behalf of or bind the Landlord in any capacity 
whatsoever as agents or otherwise. Except as Tenant may specifically authorize in 
writing, Landlord shall have no authority, express or implied, to act on behalf of or bind 
Tenant in any capacity whatsoever as agents or otherwise. 

17.2 Waiver. Waiver of any term, condition, breach or default of this 
Agreement shall not be considered to be a waiver of any other term, condition, default or 
breach, nor of a subsequent breach of the one waived. 

17.3 Successors. This Agreement shall inure to the benefit of, and shall be 
binding upon, the parties hereto and their permitted successors and/or assigns. 

17.4 Assignment. Tenant shall not assign or transfer this Agreement or any 
rights hereunder without the prior written consent of Landlord, in its sole and absolute 
discretion. Any unauthorized assignment or transfer shall be null and void, and shall 
constitute a material breach by Tenant of its obligations under this Agreement. 
Notwithstanding the foregoing, Tenant shall have the right, upon notice to Landlord, to 
sublease portions of the Premises, and to grant licenses, concessions, management 
agreements and other agreements with third parties for use of the Premises without the 
obligation to seek Landlord’s approval; provided, however, that Landlord shall have the 
right to approve any subleases, licenses, concessions or other agreements which result in 
Tenant ceasing to occupy the Coliseum Property or ceasing to maintain control (whether 
through its rights .under such agreement(s) or directly) over the Premises. All subleases, 
licenses, concessions and other agreements pertaining to the use or occupancy of the 
Premises shall be in compliance with and subject to the terms and provisions of this 
Agreement. 

17.5 Applicable Law. This Agreement, and the rights and duties of the parties 
hereunder (both procedural and substantive), shall be governed by and construed 
according to the laws of the State of California. 

17.6 Entire Agreement. This Agreement, including any Schedules and Exhibits 
attached hereto, constitutes the entire agreement and understanding between the parties 
regarding its subject matter and supersedes all prior or contemporaneous negotiations, 
representations, understandings, correspondence, documentation and agreements (written 
or oral). 

17.7 Written Amendrnen.t. This Agreement may only be changed by written 
amendment signed by Tenant and Landlord, subject to any requisite authorization by the 
Landlord. Any oral representations or modifications concerning this Agreement shall be 
of no force or effect. 

17.8 Order of Precedence. In case of conflict between the terms of this 
Agreement and the terms contained in any document attached as an Exhibit or otherwise 
incorporated by reference, the terms of this Agreement shall strictly prevail. 
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17.9 Duplicate Originals. There shall be at least two (2) fully signed copies of 
this Agreement, each of which shall be deemed an original. 

17.10. Time of Essence. Time is strictly of the essence of this Agreement and 
each and every covenant, term and provision hereof. 

17.11 Notices. Any notice or demand to be given by one party to the other shall 
be given in writing and by personal delivery, or via telefax, or prepaid first-class, 
registered or certified mail, addressed as follows: 

If to the Landlord: 

Los Angeles Memorial Coliseum Commission 
3911 S. Figueroa Street 
Los Angeles, California 90037 
Attention: General Manager 
FAX: 213-748-5628; 

With a copy to: 

Los Angeles Couaty Counsel 
648 Kenneth Hahn_ Hall of Administration 
500 West Temple Street 
Los Angeles, CA 90012-2713 
FAX: 213-617-1142 

And 

Office of the City Attorney 
200 North Main St., 7th Floor 
Los Angeles, CA 90012 
FAX: 213-978-7714 

And if to the Tenant: 

University of Southern California 
University Park Campus, UGW- 110 
Los Angeles, California 90089 
Attention: Vice President, 

Real Estate and Asset Management 
FAX: 213-821-3073 

With a copy to: 

University of Southern California 
Office of the General Counsel 
ADM 352 
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Los Angeles, CA 90089-5013 
FAX: (213) 740-3249 

Any such notice shall be deemed to have been given upon delivery, if personally 
delivered, or, if mailed or faxed, upon receipt during normal business hours or upon 
expiration of three (3) business days from the date of posting in Los Angeles County, 
whichever is earlier. Either party may change the address at which it desires to receive 
notice upon giving written notice of such request to the other party. 

17,12 NullificatiQn. of Agreement. ff this Agreement is nullified due to any 
violation of Law or as a result of any litigation challenging the process by which this 
Agreement was approved by Landlord, then upon the nullification of this Agreement by 
final non-appealable court order no term or provision of this Agreement shall have any 
force or effect and the Prior Agreement shall be reinstated. 

17.13 Survival of Provisions. The obligations of this Agreement shall survive 
the expiration of the Term to the extent necessary to implement any requirement for the 
performance of obligations or forbearance of an act by either party hereto which has not 
been completed prior to the termination of this Agreement. Such survival shall be to the 
extent reasonably necessary to fulfill the intent thereof, or if specified, to the extent of 
such s.peeification, as same is reasonably necessary to perform the obligations and/or 
forbearance of an act set forth in such term, covenant or condition. Notwithstanding the 
foregoing, in the event a specific term, covenant or condition is expressly provided for in 
such a dear fashion as to indicate that such performance of an obligation or forbearance 
of an act is no longer required, then the specific shall govern over this general provision. 

17.14 Headings. The captions, paragraph headings and ~able of contents 
contained herein are for convenience or reference only and shall not be used in construing 
any part of this Agreement. 

17.15 Usage. In this Agreement, unless a clear contrary intention appears: 

(a) The singular number includes the plural number and vice versa; 

(b) Reference to any Person includes such Person’s successors and 
assigns but, if applicable, only if such successors and assigns are not prohibited by this 
Agreement, and reference to a Person in a particular capacity excludes such Person in any 
other capacity or individually; 

(e) Reference to any gender includes each other gender; 

(d) Reference to any agreement, document or instrument means such 
agreement, document or instrument as amended or modified and in effect from time to 
time in accordance with the terms thereof; 

(e) Reference to any Law means such Law as amended, modified, 
codified, replaced or reenacted, in whole or in part, and in �ffect from time to time, 
including rules and regulations promulgated thereunder, and reference to any section or 

45 
21194451.3 



other provision of any Law means that provision of such Law from time to time in effect, 
including the substantive amendment, modification, codification, replacement or 
reenactment of such section or other provision; 

(f)    The terms "hereunder," hereof," "hereto," and words of similar 
import shall be deemed references to this Agreement as a whole and not to any particular 
section, subsection or other provision hereof; 

(g) The term "including" (and with correlative meaning, "include") 
means ineluding without limiting the generality of any description preceding such term; 

(h) The term "or" is used in the inclusive sense of"or"; 

(i)    With respect to the determination of any period of time, "from" 
means "from and including" and "to" means "to but excluding"; 

(j)    References to documents, instrumems or agreements shall be 
deemed to refer as well to all addenda, exhibits, sehedules or amendments thereto; and 

(k) References to any Schedule or Exhibit refer to the corresponding 
Schedule or Exhibit to this Agreement. 

17.16 Fair Meaning. This Agreement and any documents or instruments 

delivered pursuant hereto shall be construed without regard to the identity of the Person 
who drafted the various provisions of the same. Each and every provision of fills 
Agreement and such other documents and instruments shall be construed as though the 
parties participated equally in the drafting of the same. Consequently, any rule of 
construction that a document is to be construed against the drafting party shall not be 
applicable either to this Agreement or such other documents and instruments. 

17.17 Incorporation of Exhibits and Schedules. All of the Exhibits and 
Schedules identified in this Agreement are incorporated herein by reference and made a 
part hereof. 

17.18 Landlord Right of Entry. Upon not less than one (1) business day advance 
notice, Landlord and its duly authorized representatives or agents may enter upon the 
Premises during the Term of this Agreement at reasonable times for the purpose of 
determining whether Tenant is complying with the terms and provisions of this 
Agreement or in furtherance of the enforcement of Landlord’s rights and Tenant’s 
obligations under this Agreement. 

17.19 Loan Agreement Pertaining to Owned Property. Landlord, as borrower, 
and Tenant, as lender, entered into a Loan Agreement dated March 14, 2013 ("Loan 
Agreement") pursuant to which Tenant has agreed to provide Landlord with a credit 
facility more particularly described in such Loan Agreement. If Landlord borrows funds 
under the Loan Agreement the repayment of such borrowed funds will be secured by a 
Deed of Trust, Assignment of Rents and Security Agreement ("Deed of Trust") that will 
encumber the Owned Property. Pursuant to the terms and provisions of the Deed of 
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Trust, this Agre~nent shall be senior in priority to the Deed of Trust and the Deed of 
Trust shall not grant to Tenant, as lender under the Loan Agreement, any security interest 
in Landlord’s interest under this Agreement. In the event that the Deed of Trust is 
executed and the Owned Property is subsequently foreclosed pursuant to such Deed of 
Trust, then concurrent with such foreclosure this Agreement shall be deemed to be 
automatically amended to delete the Owned Property from the Premises under this 
Agreement and to delete all references in this Agreement to the Ownexl Property. As a 
result of any foreclosure of the Deed of Trust, Tenant shall continue to be the ground 
lessee under this Agreement of all of the Premises other than the Owned Property and the 
lender under the Loan Agreement (or another purchaser at foreclosure if such lender is 
not the purchaser) shall become the fee owner of the Owned Property. 

18. Additional Provisions. 

18.1 District Agreements. Tenant and District have approved a Term Sheet (the 
"Tenant/District Term Sheet") that sets forth the terms onwhich District will enter into a non- 
disturbance agreement with respect to the Agreement as amended by this Amendment and 
afford certain parking fights to Tenant (the "NDA"), as well as providing options for certain 
direct leases to Tenant following the expiration or earlier termination of the Agreement (as 
amended by this Amendment) (the "Related Documents"), but neither the NDA nor the Related 
Documents have been executed by District and Tenant. If the NDA and the Related Documents 
are not executed and delivered by District in a form satisfactory to Tenant that is consistent with 
the Tenant/District Term Sheet, with all requisite approvals having been secured for such 
execution and delivery by District (including, without limitation, the approval of the California 
Department of General Services and the California Natural Resources Agency) (the 
"Amendment Contingency"), on or before December 16, 2013, then this Amendment 
automatically shall terminate and be of no further force and effect, and the Agreement shall 
continue in effect as if this Amendment had never been entered into. Tenant agrees to use its 
Commercially Reasonable Efforts to cause the Amendment Contingency to be satisfied as soon 
as possible and shall keep the Commission informed of the status of its negotiations with the 
District towards the satisfaction of the Amendment Contingency. If Tenant executes an NDA 
and Related Documents with the District, then such documents shall be conclusively deemed to 
be on terms that satisfy the Amendment Contingency. 

18.2 Headings. The captions, paragraph headings and table of contents contained 
herein are for convenience or reference only and shall not be used in construing any part of this 
Amendmem. 

18.3 Fair Meaning. This Amendment and any documents or instruments delivered 
pursuant hereto shall be construed without regard to the identity of the Person who drafted the 
various provisions of the same. Each and every provision of this Amendment and such other 
documents and instruments shall be construed as though the parties participated equally in the 
drafting of the same. Consequently, any rule of construction that a document is to be construed 
against the drafting party shall not be applicable either to this Agreement or such other 
documents and instruments. 
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18.4 Exhibits and Schedules. The Exhibits and Schedules referred to in the amended 
provisions of the Agreement set forth above are attached to this Amendment and incorporated by 
this reference into the Agreement and made a part thereof. 

18.5 Successors and Assigns. Subject to the restrictions and other limitations set forth 
in the Agreement, the terms, covenants, and conditions hereof shall inure to the benefit of and be 
binding upon the respective parties hereto, their heirs, executors, administrators, successors, and 
permitted assigns. 

18.6 Authori .ty of the Parties. Each of the parties executing this Amendment hereby 
represents and warrants to the others that it has all requisite power and authority, corporate or 
otherwise, to enter into and deliver this Amendment. 

18.7 Counterparts. This Amendment may be executed in any number of counterparts 
and by different parties to this Amendment in separate counterparts, each of which when so 
executed shall be deemed to be an original and all of which taken together shall constitute one 
and the same Amendment. Delivery of an executed counterpart of a signature page to this 
Amendment via telephone facsimile transmission shall be effective as delivery of a manually 
executed counterpart of this Amendment. Subject to the other provisions hereof, this 

Amendment shall become effective when each of the parties has received a counterpart of this 
Amendment executed by the other parties to this Amendment or a copy of such executed 
Amendment signed in counterparts. 

18.8 Amendment. Any alteration, change or modification of or to this Amendment, in 
order to become effective, must be made in writing and in each instance signed on behalf of each 
party to be charged. 

18.9 Sevembility. If any term, provision, condition or covenant of this Amendment or 
its application to any party or circumstances shall be held, to any extent, invalid or 
unenforceable, the remainder of this Amendment, or the application of the term, provision, 
condition or covenant to persons or circumstances other than those as to whom or which it is 
held invalid or unenforceable, shall not be affected, and shall be valid and enforceable to the 
fullest extent permitted by law. 

18.10 Integration. This Amendment, together with the Agreement (as amended by this 
Amendment), contains the entire understanding among the parties relating to the matters set forth 
herein. All other terms and conditions of the Agreement that do not conflict with and have not 
been amended by this Amendment shall remain in full force and effect. Other than the 
Agreement, all prior or contemporaneous agreements, understandings, representations and 
statements with respect to the subject matters hereof, whether direct or indirect, oral or written, 
are merged into and superseded by this Amendment, and shall be of no further foree or effect. 

18.11 Cooperation of Parties. Each party agrees to sign any other and further 
instruments and documents and take such other actions as may be reasonably necessary or proper 
in order to accomplish the intent of this Amendment, so long as the terms thereof are fully 
consistent with the terms of this Amendment. 
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18.12 Governing Law. This Amendment shall be construed under the laws of the State 
of California. 

18.13 Further Assurances. Each party hereby covenants that it will, at any time and 
from time to time upon request of the other, and without the assumption of any additional 
liability, execute and deliver such further documents and do such further acts as such party rrmy 
reasonably request in order to fully effectuate the purpose of this Amendment, including without 
limitation, Section 18.1 above. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the foregoing F4mt,.Amendment to Lease and Agreement has 
been executed by the parties as of the date first set forth above. 

LOS ANGELES MEMORIAL 
COLISEUM COMMISSION 

By: D~a_b~p/~ ~ 

Tide: President 

UNIVERSITY OF SOUTHERN 
CALIFORNIA 

By: 
Todd Dickey 

Tide: Senior Vice President, Administration 

Commissic 

APPROVED AS TO FORM: 

M~~lles & Oison ~ 
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IN WITNESS WHEREOF, the foregoing F:’.’=: Amendment to Lease and Agreement has 
been exeouted by the parties as of the date first set forth above. 

LOS ANGELES MEMORIAL 
COLISEUM COMMISSION 

By: 
Don Knabe 

Title: President 

UNIVERSITY OF SOUTHERN 
CALIFORNIA 

:-Todd Dickey 

Title: Senior Vice President, Administration 

APPROVED AS TO FORM: 

By: 
Thomas J. Faughnan 
Commission Legal Counsel 

APPROVED AS TO FORM: 

By: 
Munger, Tolles & Olson LLP 
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GLOSSARY 

ADA means the Americans with Disabilities ACt of 1990, 42 U.S.C. §§ 12111 et seq. 
(the "ADA"), and the ADA Accessibility Guidelines promulgated by the Arelaiteetural and 
Transportation Barriers Compliance Board, the public accommodations title of the Civil Rights 
Act of 1964, 42 U.S.C. §§ 2000a et. seq., the Architectural Barriers Act of 1968, 42 U.S.C. §§ 
4151 et. seq., as amended, Title V of the Rehabilitation Act of 1973, 29 U.S.C. §§ 790 et. seq., 
the Minimum Guidelines and Requirements for Accessible Design, 36 C.F.R. Part 1190, the 
Uniform Federal Accessibility Standards, and Title 24 of the California Code of Regulations, as 
the same may be amended from time to time, or any similar or successor laws, ordinances and 
regulations, now or hereafter adopted. 

Agreement has the meaning set forth in the first paragraph of this Agreement. 

AnnualDetermination Date has the meaning specified in Section 4.3(a). 

Capital Improvement Items means (i) all actual documented costs, expenses, 
liabilities and expenditures for improvements made to the Coliseum Property pursuant to 
Sections 1!.1 and 11.2 that would be treated as capital expenditures under generally accepted 
accounting principles consistently applied ("GAAP"), including any that are funded by the ticket 
surcharge referred to in Section 4.3(f), by donations, or by contributions or work performed by 
an NFL team pursuant to Section 6.3(b), or by the NCAA, PAC-12, U.S. Olympic Committee, 
Special Olympics or other comparable entities and also including associated commercially 
reasonable general and administrative expenses of Tenant in connection with the construction of 
improvements (but not general operating expenses), (ii) the amount of the capital expenditure 
reserve described in Section 11.3, and (iii) a return on the Outstanding CapEx Balance as it exists 
from time to time at the Internal Lending Rate as it exists from time to time. Capital 
Improvement Items shall not include any costs, expenses, liabilities or expenditures (a) funded 
through government grants or other governmental funding, (b) reimbursed or otherwise covered 
by rebates, discounts, warranties or insurance proceeds (including self-insurance), or (c) funded 
by subtenants, concessionaires or licensees (other than the NFL, NCAA, PAC-12, U.S. Olympic 
Committee, Special Olympics or other comparable entities). Tenant shall be deemed to have 
been reimbursed for Capital Improvement Items that would have been covered by the insurance 
required to be carried by Tenant under this Agreement if Tenant breaches its obligation to carry 
such insurance, or if Tenant fails to diligently pursue any claim for insurance proceeds from its 
insurance carrier. 

Coliseum means the stadium commonly referred to as the Los Angeles Memorial 
Coliseum, including the main stadium, other improvements on the Coliseum Property, and all 
fixtures appended thereto, as the same may exist from time to time during the Term. 

Coliseum Lease means the Lease dated January 3, 1956 between the District and 
Landlord for the Coliseum Property, as amended prior to the Effective Date or hereafter 
amended pursuant to an amendment permitted under the Agreement, as amended by this 
Amendment. 

Coliseum Property means the real property depicted on Exhibit A attached hereto. 



Commencement Date has the meaning set forth in Section 3.1. 

Commercially Reasonable Efforts means the reasonable efforts that a reasonably 
prudent Person who was a party to this Agreement would, at the time of executing this 
Agreement, contemplate using in similar circumstances in an effort to achieve a desired result set 
forth in this Agreement in a reasonably expeditious manner, provided that "Commercially 
Reasonable Efforts" shall not require the violation of, or failure to discharge, any duty owed to a 
third party, including the cancellation of any contracted event at the Coliseum, or the provision 
of any consideration to any third party of any amounts, except for the costs of making filings in 
the ordinary course of business, the reasonable fees and expenses of counsel and advisors, any 
nominal consent fees provided for in the existing provisions of any contract, and the customary 
fees and charges of Governmental Authorities. 

Commission has the meaning set forth in Section 15.2. 

Commission Event Period has the meaning set forth in Section 6.1. 

Commission Events has the meaning set forth in Section 6.1. 

Contractors has the meaning set forth in Section 15.1 (f). 

"CPI" means the Consumer Price Index published by the U.S. Department of Labor, 
Bureau of Labor Statistics (Los Angeles, Riverside, Orange County, All Urban Consumers, All 
Items), or if such index is no longer published, a successor or substitute index designated by 
Landlord, published by a governmental agency and reflecting changes in consumer prices in the 
greater Los Angeles area. 

Cumulative Calculated Amount, when determined as of any date, means an amount, 
which may be either positive or negative, equal to "a" minus "b" minus "e" where (i) "a" is 
equal to the cumulative Operating Receipts of Tenant that are attributable to the period beginning 
On the Commencement Date and ending on the Annual Determination Date; (ii) "b" is equal to 
the sum of all Offsetting Items that are attributable to the period beginning on the 
Commencement Date and ending on the Annual Determination Date; and (iii) "e" is equal to all 
Capital Improvement Items that were recognized by Tenant (in accordance with GAAP) during 
the period beginning on the Commencement Date and ending on the Annual Determination Date. 
Notwithstanding any contrary provision hereof, in no event shall any cost, expense, expenditure 
or other amount be counted on a duplicative basis as both an Offsetting Item and a Capital 
Improvement Item. 

Damage has the meaning set forth in Section 16.6. 

Damage Estimate has the meaning set forth in Section 16.6. 

Default Rate means the lesser of (i) the prime or reference rate announced from time 
to time by Bank of America, N.A. or it successor, plus three percent (3%) per annum, or if Bank 
of America, N.A. and its successor cease to exist then the prime or reference rate announced 
from time to time by the largest state chartered bank in California in term of deposits, plus three 
percent (3%) per annum, or (ii) the maximum rate of interest permitted by Law. 
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Direct Lease has the meaning set forth in Section 3.5. 

District means the State of California Sixth District Agricultural Association (also 
known as the California Science Center). 

District/Commission Term Sheet has the meaning set forth in Section 2.3. 

District Leases means the Coliseum Lease and the Sports Arena Lease. 

District Leases Amendments has the meaning set forth in Section 2.3. 

Events has the meaning set forth in Section 5.1. 

Excluded Receipts means (i) insurance proceeds other than insurance proceeds that 
are in amount equal to, and payable for, a loss that has previously been recognized in any prior 
calculation of the Cumulative Calculated Amount, (ii) proceeds of condemnation, inverse 
condemnation or other exercise of any power of eminent domain or similar power; (iii) receipts 
attributable to any breach of this Agreement by Landlord or breach of any other obligation of 
Landlord to Tenant; (iv) donations of any kind, except as provided in Sections 9.2(c) - (e), (v) 
proceeds of the sale of naming rights that are excluded from Operating Receipts pursuant to 
Sections 9.2(c) - (e) or 9.3; (vi) proceeds from the sale of signage that are excluded from 
Operating Receipts. pursuant to Article 8; (vii) proceeds of any ticket surcharge imposed by 
Tenant that is used to fund Capital Improvement Items, to the extent excluded from Operating 
Receipts pursuant to Section 4.3(0; and (viii) capital improvement funds contributed by an NFL 
Team to the extent excluded from Operating Receipts as Excluded Receipts pursuant to Section 
6.3(b). 

Expas~’on Park means the park located within the boundaries of Exposition 
Boulevard, South Figueroa Street, South Vermont Avenue and West Martin Luther King Jr. 
Boulevard in Los Angeles, California. 

Extension Options has the meaning set forth in Section 3.2. 

Extension Term or Extension Terms has the meaning set forth in Section 3.2. 

Force Majeure Event means an event described in Section 16.5. 

GovernmentalAuthority means any Person exercising executive, legislative, judicial, 
regulatory or administrative functions of or pertaining to any applicable Law. 

Internal Lending Rate means, .as of any date of determination, the internal rote of 
interest charged from time to time by Tenant to Tenant’s schools and departments, which 
internal rate of interest as of the Effective Date is currently six percent (6%) per annum. Tenant 
agrees to continue to calculate the Internal Lending Rate in substantially the same manner as it 
does as of the Effective Date. Tenant shall notify Landlord in writing upon any change in the 
Internal Lending Rate. 
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Joint Powers Agreement means the Amended and Restated Los Angeles Memorial 
Coliseum Management Agreement dated November 9, 1976 (as amended), by and among the 
City of Los Angeles, County of Los Angeles and District. 

Landlord has the meaning set forth in the first paragraph of this Amendment. 

Landlord Operating Costs has the meaning set forth in Section 4.2(a). 

Landlord Parties has the meaning set forth in Section 2.5. 

Law means any and all international, national, federal, state, provincial, regional, 
local, municipal, or other law (including common law), statute, code, ordinance, rule, regulation 
or other requirement enacted, promulgated, issued, entered or put into effect by a Governmental 
Authority. 

Leased Property means the Coliseum Property and the Sports Arena Property. 

Lease Year means each of the following periods: (i) the period that begins on the 
Commencement Date and that ends on the next June 30 after the Commencement Date; and (ii) 
each succeeding July 1 through June 30 fiscal year thereafter during the term of the Agreement. 

Liabilities has the meaning set forth in Section 16.4(b). 

NCAA means the National Collegiate Athletic Association. 

NDA means the Non-Disturbance Agreement executed and delivered by District, 
Landlord and Tenant concurrently or substantially concurrently with the execution and delivery 
of this Agreement. 

NFL has the meaning set forth in Section 6.2. 

NFL Agreement has the meaning set forth in Section 6.3. 

Offsetting Items means all actual documented costs, expenses, liabilities, 
commercially reasonable maintenance and repair reserves, and expenditures properly booked for 
accounting purposes, including commercially reasonable general and administrative costs and 
expenses, and all sums paid by Tenant pursuant to Sections 4.1, 4.2, and 4.4, incurred by Tenant 
in connection with the operation of the Coliseum Property and the Owned Property that are not 
reimbursed by subtenants, concessionaires or licensees (not including Tenant’s athletics 
department except as noted below), or by insurance or self-insurance. For purposes of 
determining Offsetting Items, (a) Offsetting Items shall not include any costs, expenses or 
expenditures incurred in connection with the generation of donations, except for the salaries and 
benefits of no more than two (2) development officers, whose combined salaries and benefits 
shall not exceed the total sum of $300,000 per year, as such sum may be escalated during the 
Term in accordance with Tenant’s typical salary increases for development officers; (b) Tenant 
shall be deemed to have been reimbursed for Offsetting Items that would have been covered by 
the insurance required to be carried by Tenant under this Agreement if Tenant breaches its 
obligation to carry such insurance, or if Tenant fails to diligently pursue any claim for insurance 
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proceeds from its insurance carder; (c) Tenant’s athletics department shall be deemed to 
reimburse Tenant for costs, expenses and expenditures that are typically required to be 
reimbursed by, or are typically the responsibility of; a college football team tenant under a 
stadium lease arrangement on prevailing fair market terms; and (d) Offsetting Items shall also 
include costs incurred in connection with the operation of any parking areas on the Sports Arena 
Property that are used for Events at the Coliseum, to the extent that such costs pertain or are 
reasonably allocated to the use of such parking areas for such purpose. Offsetting Items shall be 
calculated on an accrual basis in accordance with GAAP. 

Oper~ing Receipts means cash and cash exluivalents (assets readily convertible into 
cash) that are received by Tenant as a result of its operation of the Coliseum Property and the 
Owned Property, including (without limitation) those representing (a) rental receipts (but in the 
case of USC Home Football Games or other athletic events for Tenant’s collegiate teams, limited 
to a market percentage of gate receipts (and subject to the Ticket Pric� Exclusions described 
below), which the parties acknowledge are typically eight percent (8%) for college football 
games as of the Commencement Date); (b) proceeds of the sale of naming rights (subject to the 
limitations set forth in Section 9.2 and 9.3); (c) any imputed rent from an NFL team calculated 
pursuant to Section 6.3(b); (d) signage, concessions, filming and other operations; and (e) 
proceeds of any ticket surcharge imposed by Tenant that are not Excluded Receipts. Operating 
Receipts shall also include revenues received by Tenant from the operation of parking areas 
located on the Sports Arena Property for Events at the Coliseum. Operating Receipts shall be 
calculated on an accrual basis in accordance with GAAP. Notwithstanding the foregoing, (a) 
Operating Receipts shall not include donations or sums received for Capital Improvement Items 
by the NFL (subject to Section 6.3(b)). Additionally, with respect to the Commercial Value 
Equivalent of other donations and any commercial naming rights revenues that Tenant designates 
are to be used for Capital Improvement Items, inclusion of such Commercial Value Equivalent 
and other revenues in Operating Receipts shall be deferred for a period of three (3) years from 
the date of receipt; provided that as of the third (3rd) anniversary of the date of receipt, Tenant 
shall include in the Operating Receipts for the then-current year all Commercial Value 
Equivalent and other receipts thathave been deferred pursuant to this sentence. 

Other Property has the meaning set forth in Section 2.2. 

Outstanding CapEx Balance me.ans, at any date of determination, an amount equal to 
the excess, if any, of (x) Capital Improvement Items, over (y) the cumulative Operating Receipts 
less the cumulative Offsetting Items. 

Owned Property means the freeway sign and associated real property along the 110 
Freeway located at 3843 G-rand Avenue, Los Angeles, as depicted on Exhibit C attached hereto. 

Pac-12 means the Pac-12 Conference, or its successor. 

Parking Lot Property means the real property located in the vicinity of the Leased 
Property consisting of three parcels in "Parking Lot 1" in Exposition Park, and one parcel in 
"Parking Lot 3," a portion of which is located in Jesse Brewer Park, as depicted on Exhibit D 
attached hereto. 
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Permanent Signage means any sign, exhibit, display or other visual image that is for 
the purpose of providing advertising or marketing, directions, security, crowd control, safety or 
other similar information or is otherwise not included within the definition of Temporary 
S, ignage, and is regulated as permanent signage in accordance with the City of Los Angeles 
Municipal Code. 

Person means and includes natural persons, corporations, limited partnerships, 
limited liability partnerships, limited liability companies, general partnerships, joint stock 
companies, joint ventures, associations, companies, trusts, banks, trust companies, land trusts, 
business trusts, league, the NCAA, the Pac-12, or other organizations, whether or not legal 
entities, and all Governmental Authorities. 

Premises means the Leased Property, the Owned Property and the Parking Lot 
Property; provided, however, that the Premises shall exclude the Parking Lot Property at such 
time as the Parking Lot Property is removed from the Premises pursuant to Section 2.6. 

Prior Agreement means the Agreement, prior to this Amendment. 

Public Interest Event means a cultural, educational, religious, political, social, 
demonstration or similar Event for which tickets are not sold (except to cover the cost of the 
Event or for the benefit of the particular charitable purpose for which the Event is held) and the 
Coliseum is not otherwise made available for commercial exploitation from the sale of 
merchandise and novelties, the earning of broadcast revenues, the placement of advertising, the 
marketing of sponsorships, or the receipt of other streams of revenue customarily earned at 
commercial Events at the Coliseum (except to cover the cost of the Event or for the benefit of the 
particular charitable purpose for which the Event is held). 

Sports Arena means the Los Angeles Memorial Sports Arena or any replacement 
thereof. 

Sports Arena Lease means the Sports Arena Agreement, Lease and Easement dated 
January 3, 1956 between the District and Commission for the Sports Arena Property, as amended 
prior to the Effective Date or hereafter amended pursuant to an amendment permitted under the 
Agreement, as amended by this Amendment. 

Sports Arena Property means the real property depicted on Exhibit B attached hereto. 

Temporary S~n~age means any sign, exhibit, display or other visual image on, in or 
at the Coliseum that (A) (i) is installed and removed on the same day as, or during the period 
required under the then-current governing Los Angeles Municipal Code Section, so as to 
constitute a "temporary sign" for the purpose of the Los Angeles Municipal Code, (ii) is not a 
f~ture or otherwise appended to the Coliseum in a manner that causes damage from installation 
or removal that is not customary and earmot be patched and repaired in the ordinary course 
during such period, (iii) does not involve the application of paint, coloring, shading, powdering 
or any other substance directly to the improvements or fixtures that are part of the Coliseum, (iv) 
does not constitute signage to provide directions, security, crowd control, safety or other similar 
information, or to identify, or advertise food and beverages sold at, concession stands, and (v) is 
not on-field advertising; (B) constitutes the digital content of any scoreboard, video board or 
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other signage within the Coliseum disphyed on the day Of an Event; or (C) ’ constitutes the digital 
content of any other sign, exhibit, display or other visual image, except for the digital content of 
a sign, exhibit, display or other visual image permanently affixed to the improvements or fixtures 
at the Coliseum where the digital content constitutes advertising of only the products of a single 
sponsor or single lessee of such sign, exhibit, display or visual image that is placed on a long- 
term, and not event-by-event, basis. 

Tenant has the meaning set forth in the first paragraph of this Agreement. 

Term has the meaning set forth in Section 3.1. 

Ticket Price Exclusions means the following: (a) the face value of complimentary 
tickets, (b) any amounts received from the sale of student tickets to Tenant’s bona fide- students 

or their spouses/domestic parmers or the sale of faculty or staff cards or tickets to members of 
Tenant’s faculty or staff or their spouses/domestic partners, entitling the holder to admission to a 
USC Home Football Game, if and while he or she is a bona fide student or the spouse/domestic 
partner of a bona fide student or member Of the faculty or staff or the spouse/domestic partner of 

a member of the faculty or staff ("Student/Staff Tickets"); provided that if the total of 
complimentary tickets (excluding complimentary ticket provided to Landlord) and Student/Staff 
Tickets exceeds twenty percent (20%) of the total tickets sold to the public for a USC Home 
Football Game, then the product of such excess number of such tickets multiplied by the average 

ticket price for such USC Home Football Game shall be included in the calculation of the total. 
revenue from ticket sales for such USC Home Football Game for the purpose of determining the 
market percentage of gate receipts that will be included in Operating Receipts; and (iii) that part 
of each amount collected from ticket purchasers which Tenant is required to exact in the capacity 

of a collection agent, in effect, for any taxing authority as an admission or other tax. 

Trojan Football Team means the varsity football team of the Uhiversity of Southern 
California. 

USC Home Football Game means any American-style football game in which, under 
the rules, schedule or designations of the Pac-12, NCAA or other sponsor or organization 
sponsoring, hosting or promoting such game, the Trojan Football Team is designated as the 
"home" team, including customary pre-game, half-time and post-game activities occurring on the 
same day as the football game, whether such football game occurs prior to, during or after the 
regular season of the Pae-12, NCAA or such other sponsor or organization hosting or promoting 
such game. 
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EXHIBIT A 
COLISEUM PROPERTY 



EXHIBIT B 
SPORTS ARENA PROPERTY 



EXHIBIT C 

OWNED PROPERTY 



EXHIBITD 

PARKING LOT 
PROPERTY 



SCHEDULE 2.2-1 

OTHER PROPERTY 

Intangible Property: 

Trademarks and Servicemarks as follows: 

* "Los AngeIes Memorial Coliseum" 
, "The Coliseum" 
, "Los Angeles Coliseum" 
* "L.A. Coliseum" 
¯ "LA Coliseum" 
¯ "Los Angeles Memorial Sports Arena" 
, "Los Angeles Sports Arena" 
¯ "LA Sports Arena" 
* "L.A. Sports Arena" 
¯ The stylized/design mark: 

¯ Variations of any of the above marks that impart association with and/or origin from the 
Landlord in provision of services and goods 

and 
¯ Combined marks of the above. 

Plans, Specifications, Permits and Warranties, including without 
limitation: 

* Plans and specifications for improvements 
¯ Property maps 
¯ Governmental permits and approvals, including food service permits 
¯ Third party warranties pertaining to the Premises 

Licenses, including without limitation: 

¯ Communications licenses-telecommunications, cell, two way radio, radio frequencies 
¯ Utilities lieanses, including water, natural gas, electricity, intemet, wireless 

communication, waste water, environmental. 
¯ Occupancy permits-certificate of occupancy, crowd capacities, and any variances which 

have been issued. 



¯ Certifications from any other governmental agency related to operations or occupancy, 
such as, Federal Aviation Agency, earthquake certifications, etc. 

Appliances, Equipment, Furnishings and other Tangible Personal 
Property, including without limitation: 

¯ Permanent Equipment - All permanent equipment, to include all spare parts, operating 
manuals, and any maintenance agreements which are in effect or have expired regarding 
such equipment, including those related to: 

¯ Public address 
¯ Video display or messaging 
¯ Communications-to include telephonic, two way radio and transmission, wiring, 

fiber 
¯ Utility-electrical, plumbing, waste water, wate.r 
¯ Lighting and lighting control 
¯ Air conditioning, heating 

¯ Moveable Equipment - All moveable equipment and furniture, fixtures and equ!pment, 
to include all spare parts, operating manuals, and any maintenance agreements which are 

in effect or have expired regarding such equipment. 

¯ Office Furniture-including office equipment. 
¯ Ground maintenance-tuff related and all tools 
¯ Computers, printers, scanners, computer wiring 
¯ Telecommunications instruments and connectivity equipment 
¯ Two way radios 
¯ Material handling-forklifts, pallet jacks, dollies, racks 
¯ Sport specific 
¯ Vehicles 
¯ Security and traffic devices-stanchions, wands, magnetometers, 

uniforms 
¯ Tables, chub’s, staging, dollies 

barricades, 

Food Service Equipment - including without limitation: 
¯ Tents, counters, tables used to create food service spaces. 
¯ Food preparation equipment 
¯ Food storage equipment-hot and cold 
¯ Shelves, racks, furniture 
¯ Vehicles 
¯ Office equipment-to include furnishings, computers, telecommunications 
¯ Money handling devices 
¯ Uniforms 
¯ Two-way radios 

2 



Documents Related to Events, including without limitation: 

¯ Signed event contracts 
¯ Work orders; operations plans 
¯ Event layouts, drawings 
¯ Billing documents and billing details 

Contracts, including without limitation: 

¯ All contracts, leases and other agreements relating to the operation of the Coliseum and 
Sports Arena. 

¯ All agreements with regard to responsibilities or limitations related to other Exposition Park 
tenants, including parking, security, safety, etc. 

Notwithstanding any contrary provision of the Agreement or this Schedule 2.2-1, Landlord’s 
lease of the items listed in this Schedule 2.2-1 shall (a) be limited to the extent of Landlord’s 
fight to lease such item, (b) be limited to Landlord’s interest in such item, (e) exclude any of 
Landlord’s records regarding the Premises (other than those listed in this exhibit), so long as 
Tenant has reasonable access to and the right to copy all non-confidential, non-privileged 
records, and (d) be subject to the reservation by Landlord of the right to use such item as 
reasonably necessary in connection with the exercise of any of Landlord’s rights under this 
Agreement. 

A detailed schedule of items included in Other Property follows. 
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SCHEDULE 4.2(b) 

LANDLORD’S RETIRED EMPLOYEES 

EMPLOYEES CURRENTLY RECEIVING RETIREE HEALTH BENEFITS 
BARKER, FRANCIS 
BRASCIA, PETER 
FARNUM, MARGARET 
HARDY, JAMES 
ISGAR, CHARLES 
JOHNSON, DAVID 
JOHNSON, EUGENE 
JOHNSON, BARBARA MICHELE 
LEVIN, GENELLE 
LIU, ROBERT 
NIELSEN, JERRY 
PEET, CLAYTON 
WH1TE, JOHN 
ZOUBUL, HAROLD 

EMPLOYEES     ELIGIBLE     TO     RECEIVE 
FOLLOWING SEPARATION ON JULY 27~ 2013 
ASALDE-INFANTE, YRENE 
CALDWELL, SHERRY 
CASTANEDA, JOSE 
CERVANTES, JOSE 
GRANILLO, DEBRA 

JACOBO, MICHAEL 
JIMENEZ, RODOLFO 
LEE, JONATHAN 
NEGRETE, SALVADOR 
SORIA, ELENO 
WILLIAMS, LATOSKA 

YOO, BYONG 

RETIREE HEALTH BENEFITS 

EMPLOYEE ELIGIBLE TO RECEIVE RETIREE HEALTH BENEFITS FOLLOWING 
SEPARATION ON SEPTEMBER 9~ 2013 
HABASH, LYNDA 

RETIBED EMPLOYEES NOT CURRENTLY RECEIVING MEDICAL BENEFITS 
LEDERKRAMER, RON 
LYNCH, PATRICK 



SCHEDULE 4.3(d) 

CUMULATIVE CALCULATED AMOUNT EXAMPLES 

Example 1: 

Assume the Cumulative Calculated Amount determined as of the first Annual Determination 
Date is $10 million and that there is no CPI-related adjustment in the percentages referred to in 
clauses (i) through (iv) of Section 4.3(c) pursuant to the provided clause thereof. In this 
example, the payment due to Landlord pursuant to Section 4.3(b) within 90 days following the 

Annual Determination Date would be $1.25 million, calculated as follows: (i) $125,000 (five 
percent of the first $2.5 million of the $10 million Cumulative Calculated Amount); plus (ii) 
$250,000 (ten percent of the next $2.5 million of the $10 million Cumulative Calculated 
Amount); plus (iii) $375,000 (fifteen percent of the next $2.5 million of the $10 million 

Cumulative Calculated Amount); plus (iv) $500,000 (twenty percent of the part of the 

Cumulative Calculate Amount that is in excess of $7.5 million). 

Example 2: 

Assume the Cumulative Calculated Amount determined as of each of the first five Annual 
Determination Dates is as set forth in the table below and that there is no CPI-related adjustment 
in the percentages referred to in clauses (i) through (iv) of Section 4.3(e) pursuant to the 
provided clause thereof. In that event, the payment (if any) due to Landlord within 90 days after 
each of those Annual Determination Dates would be as shown in the last row of the attached 
table. 



Annual Determination Date 

Cumulative Calculated Amount 

5% percent of the firstS2.5 million 
10% percent of the next 52.5 million 
15% percent of the next ~;2.5 million 

percent of the amount in excess of 
20% $7.5 million 
Cumulative Payment Due to Landlord 

Less Payments Made 

Payment Due to Landlord within 60 days 

after Annual Determination Date 

1 2 3 

10,000,000 13,000,000 9,000,000 

125,000 125,000 125,000 
250,000 250,000 250,000 

375,000 375,000 375,000 

500,000 1,100,000‘ 300,000 

1,250,000 1,850,000 1,050,000 

0 -1,250,000 1,850,000 

1,250,000 600,000 0 

4 

15,000,000 

125,000 

25O, OO0 
375,000 

1,500,000 
2,250,000 

-1,850,000 

400,000 

5 

20,0O0,000 

125,000 
250,000 

375,000 

2,500,000 

3,250,000 

-2,250,000 

1,000,000 



3. 

4. 

5. 

SCHEDULE 4.4 

.LANDLORD OPERATING COST ITEMS 

Personnel Cost (including benefits) 

Financial Statement Preparation 

Audit Expenses 

.Liability and Property Insurance Premiums 

Administrative Expenses relating to: 

¯ Public Meetings 

¯ W-2 Distribution 

¯ FPPC Form 700 Submittals 

¯ FPPC Form 802 Postings 

¯ State Controller Report Submittals 

¯ Memorial Court of Honor Nomination Process 

¯ Non-Profit/Public Event Coordination 

¯ Website maintenance and related IT cost 

¯ Lease Administration Monitoring Reports 

¯ Submittal of IRS Form 990 for Coliseum Association 

¯ Trademark Administration 



SCHEDULE 7 

RETAINED EMPLOYEES 

Avila-Jacobo, Ofelia 

Mercado, Claudia 

Omelas, Gloria 

OPEN 

A/P Administrator 

Accounting Clerk 

Aocounting, Manager/HR Manager 

Payroll Clerk 

Caldwell, Sherry . 

Granillo~ Debra 

Director of Tioketing.Services 

Box Office Manager 

Asalde-Infante, Yrene 

Habash, Lynda 

Event Manager 

Event Mm~er 

Dominguoz, Donna Lee 

Joker, Rob~ 

Executive Assistant 

Manager of Special Projects/Centennial Capital Program 

Gallagher, Hugh 

Hope, Kyla 

Morl0s, Maria 

Sofia, Eleno 

Spears, Babette 

Food & Beverage General Manager/Consultant 

Food & Beverage Assistant General Manager 

Catering Manaser 

Warehouse Manager 

Administrative Assistant 

Gonzalez, Frano~s 

Hernandez, Magdalena 

Juarez, Jose 

Olivares, Humberto 

Janitorial-Supervisor 

Janitorial Manager 

Janitorial Assistant 

Janitorial 

Lee, Jonathan Marketing Director 



Altamirano, Emesto 

Bravo, Jorge 

Castaneda, ~Iose 

Cervantes, Jose 

Furin, Joseph 

Jaeobo~ Miguel 

Jimenez, Rodolfo 

Mercado, Robert 

..Negre.te~ Salvador 

Pagaduan, Willie 

Sanchez, Annando 

Williams, Latoska 

Yoo, Byong 

Cristal Chavez 

Electrician Assistant 
Changeover Supervisor 
Maintenance Assistant 
Maintenance Assistant 

St. Director of Operations 
Operations Manager 
Field Maintenance 
Electrician 
Field Maintenance 

Operations Assistant 
Changeover 
Maintenance Assistant 

Head Electrician 
Sports Arena Receptionist 

Groessl, Michael 
Thatcher, Derek 
Cervantes, Jimmy 

Information System Operations Manager 

Information System Operations Manager 

Information SystemOperati0ns Assistant 

2 































































SCHEDULE 11 

CAPITAL IMPROVEMENTS 

SCHEDULE 
5 

CAPITAL PROJECTS 

CATEGORY 
1 

ISES Project Title Category T~pe 

"Project " ’ 

# 

1. 62 ilmpmvements to yard paving Operations Site ’" 

2. 52 Concession stand food service equipment upgrades Operations Interior 

3. ,, 48 IReplace switchgear assemblies Operations Electrical 

4. 20 Fire alarm system .replacement and extension Operations Fire/Ufe Safety 

5. 13 Standard built-up roof replacement Operations Exterior 

6. 59 Restoration of athletic field turf and drainage Ope ,rations Site 

7. 31 . Extedor coliseum fa~;ade cleaning Operations Exterior 

8, 1 Overhead Concrete spalling repair work Operations Fire/Life safety 

9. 47 Replace and add yard level lighting Operations Electrical 

10. 26 Cold box refrigeration system replacement-concourse Operations Health 

11. 23 Replace SPrinkler heads- concours,e, and press box Operations Fire/Life Safety 

12. 69 Kitchen ventilation system replacement commissary Operations HVAC 

13. 38 Replace,HVAC Systems- peristyle offices Operations HVAC 

14. 25 Cold box refrigeration system replacement-yard level Operations Health 

15. 54 Replace sewage ejectors Operations Plumbing 

16. _ ~;2 Fire alarm system replacement-pr~s’s box Dperations Fire/Life Safety 

17. 44 Selecti~,~ electrical system repairs Operations Electrical 

18. 57 Selective drain piping replacement Operations PI.umbing 
19. 64 Fire pump replacement Operations Fire/Life Safety 

20. 68 Exhaust fan repl’acement-commiss~ry Operations HVAC 

21. 56 Select’.rv.e. water supply piping replacement Operations Plumbing 

22. 5 Install e.x.!t signs Police Station Fire/Life Safety 

23. 72 iReplace domestic water booster system " Operations Plumbing 



25. 65 

1. 51 

2. 15 

3. 12 

CATEGORY 
2 

ISES 

Project 

# 

Replace exit signs- concourse and press box 

Cold box refrigeration sys replacement-commissary 

Interior finish restorations-Coliseum interiors’" 

Repair retaining walls at tunnel service ddve 

Selective structural repairs to facility 

Operations 
Operations 

Locker Rooms 
Locker Rooms 
Locker Rooms 

Fire/Ufe Sa.fety 
Health 

I nte rio r 
Site 
Exterior 

Project Title Category Type 

2. 

3. 

4. 

5. 

6. 

7. 

66 Stadium seating upgrades and replacements Seats 

30 Stadium seating area concrete substrate repairs Seats 

Extedor 
Exterior 

18 Concourse egress stair reconstruction work 

19 Enhance stadium egress pathways 

3 Exterior emergency egress and directional signage 

6 Fire sprinkler system installation 

4 Compromised egress paths ,and fire compartmenml..i,~ation 

16 Replace self-illuminating exi,t signs 

2 ’Handrail improvements in stadium seating areas. 

TBD 

TBD 

Operations 

Operations 

Operations 
Operations 

Operations 

Fire/Life Safety 

Fire/Ufe safety 
Fire/Ufe Safety 

Fire/Life Safety 

Fire/Life Safety 

Fire/Life Safety 

Fire/Life Safety 

8. 27 

9. 8 

13. 28 

14. 29 

isis 
Project 

Stadium seatin .g’ v.e,,,rtica,I a.cce .~,. !mp..r.0.vem..ents 

Install wheelchair lift at PB tiered seating 

Modify restrooms for handicapped accessibility 

Accessible parking space improvements 
~,ccessibility upgrade for counters and kitche’n ~’ni~ 

Interior and exterior ADA signage Upgrades 

Upgrade interior stair handrails 

TB~’ 
TBD 

TBD 

Operations 

TBD 

Operations 

Operations 

Project Title Catbgory 

!Handicapped Access 

Handicapped Access 

Handicapped Access 

Handicapped Access 

Handicapped Access 

Handicapped Access 

Handicapped Access 



49 Selective interior lighting system upgrades 

45 Upgrade electrical distribution-pol!c.e bldg 

71 Interior lighting upgrade-commissary 

Operations Electrical 

Police Station Electrical 

Operations Electrical 

33 

34 

Concourse, torch, tunnel cleaning and repaint’i’r~g 

Selective exterior window and door upgrades 

Outbuilding cleaning and repainting 

Operations Extedor 
Operations Exterior 
Operations Exterior 

9. 

24 Environmental mitigation issues TBD Health 

39 !Exhaust fan’replacement-concourse and press +box 

37 Selective exhaust fa,n, replacement- yard level 
36 Install HVAC systems-police building 
42 Warehouse ventilation system 

40 Replace split DX system sewing pres~’box 

70 Swamp cooler replacement 

Operations !HVAC; 

OPerations HVAC 
Police Station HVAC 
Operations HVAC 
Ope rations HVAC 

Operations HVAC 

14. 

15. 

53 Major interior u’~grade to west building 

S0 interior finishes restoration-outbuildings 
Police Station Interior 
Operations Interior 

16. 

17. 

18. 

1’9. 

14 Install automatic flush valves and faucets 

73 Water heater.rePlacement-yard concessions, offices 

58 Water heater re..placement-concours.e level 

55 Water heater replacement-press box, yard..res.t~o.oms 

Operations Plumbing 

Operations !Plumbing 

Operations Plumbing 

Operations Plumbing 

20. 
21. 

61 General security system upgrades 

60 Ornamental landscaping restoration 

TBD Site 
Operations Site 

22. 63 Comprehensive freight elevator modernization Police Station Vertical TransPort 

ISES !Project Title 

Project 

c~e~ory    T(pe 



2. 

3, 
4. 
5. 
6. 
7. 

7 Fire alarm system replacement-lower level 
17 Replace sprinkler headsqower level 
46 Interior lighting upgrade-lower level, police bids"" 

43 Replace lower level switchgear 
67 HVAC system replacement-locker rooms 
35 Replace air-cool.ed chiller serving locker room 
41 Replace split DX systems ,serving lower level 

Locker Rooms 
Locker Rooms 
Locker Rooms 
Locker Rooms 
Locker Rooms 
Locker Rooms 
Locker Rooms 

’Fire/Life Safety 

Fire/Life Safety 

Electrical 

Electrical 

HVAC " 

HVAC 
HVAC 

4 



SCHEDULE 11.4 
COLISEUM DESIGN GUIDELINES 

DUE TO ELECTRONIC SIZE LIMITATIONS, ONLY THE COVER PAGE OF THE 
COLISEUM DESIGN GUIDELINES HAS BEEN ATTACHED BELOW.     THE FULL 
DOCUMENT WILL BE ATTACHED TO THE EXECUTION VERSION OF THIS 
AGREEMENT. 

Design Guidelines 
.for the 

Los Angeles Memorial Coliseum 

Adopted by 
Los Angeles Memorial Coliseum Commission 

2009 



EXHIBIT C 

COPY OF COLISEUM GROUND LEASE 

See attached. 

LA\3202848.17 



EXHIBIT C 



.! 

14 

17 

Wi~EREAS, Lessor is the owner and holder of fee 

tl’tle to that real property, hereinafter sometimes referred 

to as "the premises", situated in the City of Los 

Angeles, County of Los Angeles, State of California, 

and more fully described in Exhibit "A"~ hereto attached 

and by this reference made a part hereof, and 

WHEREAS, Lessor desires to lease and let the 

premises to Lessee and Lessee desires bo acquire the 

leasehold estate hereinafter created, al?. upon, 

"subject to the terms and conditions hereinafter pro- 

,. ided~ 

W I T.NES SETH : 

THIS LEASE, which i.~ hereby designaued Col~set,.u 

Lease(~ of 1955, executed..._i~.~%qulntupllcate, this/-~’-day 
of ~ , 195~’by and between the ~!XTH~ 

State of ~alifornia, here±naf~er ssmetlmes referred to 

as "District" or ’Lessor", and the LOS ANGELES M~MORIAL 

COLISEU~ CO~4ISSION, an entity, hereinafter sometimes 

referred to as ’~Oomm±sslon" o~ "Lessee", organized and 

existinS pursuant tO the pro~islons.of Title I, Divlsiom 

7, Chapter 5 of the California Government Code, rela~in~ 

to joint exercise of powers, subdivision 5 of Secticn 2 

of the Charter of the City cf 5os Angeles~ and Division 

i, Chapter 3, Article 2 of the Agricultural Code of the 

~ate of California. 



IO 

II 

12 

15 

15 

16 

ARTICLE i 

TERM OF LEASE 

Lessor does hereby demise, lease and let the 

premises to Lessee, together with all improvements thereon, 

including the stadiL~ or Coliseum and incidental and 

accessory buildings, structures and appurtenances~ unto 

Lessee for the term of £ifty {50) years, commencing the 

let day of January, 1956, for the purposes mud upo~ the 

terms and conditions herelnaf~er set out. 

The premises and ~aid improvements shall he 

used only for competitive sports; athletics; games; 

pageants; plays; celebrations; patriotic or religious 

I?.~ gatherings~ public recreations; motion picture production 

18 ’or display~ public gatherings~ festivals; exhiblts$ 

i~ industrial, trade," horticultural or agricultural shows; 

~0 .! conventions; and exhibitions and productions of a local, 

regional, national or international character~ and for 

purposes related or incidental to any or all of the fore= 

~3 H going, primarily to the end that the citizens and public 

~4~ generally may enjoy and receive the greates$ benefit 

30 

51 

possible from said Coliseum or stadit~n an~ that the City, 

the County and the District may more effectively ~emon- 

strafe and exploit their climatic, geographic, recrea- 

tional, cultural and commercial resources and advantages. 

L~mm-ma~--l~e,. ~i~-en~e-f--r~.~.~s~_~b permit 

the use of the said Coliseum or stadium~ or any part 

thereof, for any of the purposes described above, 



~, ~ the right upon the application to Lessee to use said 

3 :;i~ Co.[iseum or stadium, or any part ~i~ereof, for any ~urpose. 
:| 

4 ii for which it may lawfully use the same on any date not 

5 ii otherwise reserved, upon such terms and conditions as may 

6 il be agreed upon with t1~e Lessee. 

? ~ Lessee shall not make any lease, license, con-. 

8 ii tract or agreement to rent or use or permit the use of 

9 ~ said Coliseum or stadium to any person or entity for any 

I0 ~ period which will extend beyond the expiration o~ the 

ll ~ term of this lease. 

~essee may gra~nt concession privileges for the 

14 

15 

17 

2O 

vending and sale of liquids and edlbles~ programs, cush- 

ions and similar articles, or for the ren~Ing of any said 

articles, provided that no such concession shall be made 

or given to. extend over a p~riod of more than three (3) 

years or beyond the expiraticn of the ter~. of this l~ase, 

and provided further, that no concession privilege~ lea~e 

or license shall ~ermit the vending or sale or dispensing 

of malt, vinous or spirituous alcoholic liquors upon the 

said premises. 

ARTICLE.~ 

MAINTENANCES OF PREMISES 

Lessee shall keep and maintain the leased 

premises and the Coliseum or stadium and equipment in 

good order and repair at all times at the cost and 

expense o~ Lessee. 

Lessee shall provide.all water, power, heat, 

light, sewage and utilities a~ its own expense. 

Lessee shall pay all taxes, assessments or 

other charges, if any, lawfully levied or assessed upon 



14 

15 

18 

2~ 

~0 

improvements thereon, or revenues therefrom. 

Lessee shall carry such insurance and in such 

amounts as Lessee shall deem necessary or desirable to 

keep the structures, improvements and equipment of said 

Coliseum insured against loss or damage by fire or earth- 

quake an@ shall pay the premiums therefor. 

Lessee shall keep and maintain at all times 

insurance for the benefit and protection of Lessor and 

Lessee against claims for death or personal injury of 

persons injured in or about the leased premises in an 

amount not less than Five Hundred Thousand Dollars 

($500,000.00) as to the death or injury of one person, 

and in an aggregate amount for the death of or injury to 

more than one person of not less tha~Two Mill!onDollars 

Lessee.shall carry such insurance and in such 

amounts as LesSee shall deem necessary or desirable 

the beneflt and pmoSeo~ion of Lessor and Lessee for the 

loss or destruction of or damage to property of others 

upon or in connection with the leased premises. 

ARTICLE ~ 

RENT 

Lessor hereby reserves and Lessee hereby agrees 

to pay to Lessor at Los Angeles, California,. rent for 

the leased premised as hereinafter provided. 

Lessee shall pay rent to Lessor at the rate 

of Fifty Thousand Dollars ($50,000.00) per year. 

The rent herelnabove provided shall be paid 



12 

13 

15 

17 

18 

24 

25 

~8 

,30 ~’ 

whlc~ ~t ls ~a>able. 

Fbr the purpose of securing the payment of the 

rent hereinabove provided, Lessee does hereby assign, 

transfer and set over to Lessor all of the receipts and 

revenues of the said Coliseum or stadium and leased 

premises to the extent, and only to the extent, neces- 

sary to pay to Lessor the rent asand at the time here- 

inabove p~ovlde~, with the exception, however, that said 

receipts and revenues shall be first applied to satisfy 

payment of the crdinary and direct expenses, other than 

rent, incurred in the operation and maintenance of the 

Coliseum or stadium. Lessee further undertakes and agrees 

that during the term of the lease, it will not pledge, 

assign, transfer or set over unto any other entity any 

right, title or interest in or to said revenues-which 

will or in any way defeat or impair the right of Lessor 

to receive or of Lessee to make payment of said rent from 

such revenues. 

ARTICLE 6 

PLEDGE, ASS!G.N~...ENT AND_~UBLETT!NG 

Lessee shall not assign this lease or any of 

its rights hereunder or sublet the leased premises or 

any part thereof without written consent or approval Of 

Lessor; prov.lded, however, that any lease~ license, con- 

tract or agreement of Lessee which permits or allows the 

premises or any part thereof to be used for any of the 

purposes set out-in Article 2 hereof and not in viola- 

tion or contravention of the restrictions of that Artlcl% 

shall not be deemed such a subletting as to require the 

consent or approval of Lessor. 

5. 



3 i!            In the event that Lessee shall fall to perform 

4 i} on abide by any of the terms or con41tlons of this lease, 

5 ~ such fallure shal! constitute a breach of this lease, and 
:! 

6 ii in the event ~hat such breach shall cont±nue and not have 

7~} been cu~ed or horrected after two (2) years’ written notice 

8~’: by Lessor to Lessee specifying such breach, Lessor, at its 

9 ,~ option, may. terminate this lease, and thereupon Lessee will 

I0 i quit and surrender the leased premises, including the im- 

ii ~ provements thereon and equipment thereof, to Lessor in 
12 I good condition and repair, damage by fire, act of God and 

I~ ~ the elements excepted~ and Lessee shall have no right, 
14 I title or interest in or to any of such property and no 

I~ I claim against the Lessor for ~he cost or expense thereof. 

ARTICLE 8 

EXTENSION OF TERM 

At any time dumlng the forty-elghth (~Sth) year. 

of this lease, Lessee may give ~Itten notice to Lessor 

that Lessee elects to extend the term of this lease for 

such an additional period as may be lawful, if any, pro- 

vided that the total period of such extension shall not 

exceed forty-nine (~9) years. Lessor shall g~ant such . 

extension u~.pc_n the same terms and conditions provided in 

this lease except as to the rent to be paid by Lessee. 

In’the event of such extension the rent to be paid for 

and during such extension shall be the amount or at the 

rate agreed upon by Lessor and Lessee, and in the event 

5O 

Sl 

that Lessor and Lessee shall be unable or fall to agree 

upon the amoun~ or rate thereof, then the rent for the 

term of such extension shall be fixed at such amount or 



2 {! accordance with the following procedure: 

3 ii The assessed valuation of all the land:withln 

4 ~i the County of Los Angeles, as of Januazy i, 1956, shall 
:: 
:! 5 :: be determined by reference to the published report of the 
:! 

6 ~i oounty Assessor in effect on that date The assessed val- 

7 ~i uatlon of all the land within the County of Loi Angeles 

8!{ as of the forty-seventh (47th) year of this lease shall 

9 i be determined by reference to the then officially pub- 

lO~ llshed figure. Account shall be ~aken of any 0hange in 

lll~ the method used in arr±vlng at these two figures on 

12..~ their respective, dates. From these two f!gures the per- 

13 centage of increase or decrease in said assessed valua- 

14 tlon during the intervening period shall be determined. 

15 The annual rental for the term of such extension shall.be 

l~ determined by applying said percentage increase or de- 

~7 crease in assessed valuation to the annual amount of rent 
18~ payable to Lessor at the expiration of the original fifty 

19 ~ (50) year term of -the herein lease. The formula to be 

£0{~ thus.applled will be as follows: 

21 Annual rental rate at Assessed value 

2~ I expiration of original term = in year 1956 

~ Annual rental rate Assesse~-valu~ 
e~ ~ during extended term in year 2OO3 

~4 ~ It is expressly agreed, however, that Lessor shall not be 

~ ~ obligated by such determination to accept a rental during 

~6~ the said extended term which is less than the rental pro- 

e7 vided for herein to be paid during the last year of the 

28 original term of this lease. 

29 ARTICLE 9_ 

~0 SURRENDER UPON EXPIRATION 

~i Upon the expiration of the term of this le~se, 

7. 



fi ATTEST: 

24i: B 
2~ S~reu~irY’~aSixtl~ DistiiCt ~ A ic tu i Association 

2 ii vlded, Lessee will quit and surrender to Lessor the pos- 

3 ii session of the leased premises, Inzludlng the impro.vements 

4 i thereon and the equipment thereof, in good condition and 

5 ii repair, damage by fire, act of God and the elements ex- 

6 ii cepted, and Lessee .hhall have no zight, title or interest 

7 ~ In or to any of such property and no claim against the 

= Lessor for the cost or expense thmreof. 8~ 

9 ~ The Co~ission covenants that it will authorize 

I0~ the execution ~d delivery of such instr~ents ~d take 

ll~ such further action as may be rea~nable ~d as may be 

12"~ required to perfect title to said premises ~d improvements 

15 ~ In the Lessor upon the te~ination of this lease. 

14 IN WITNESS ~EOF, said parties have caused 

15 these presents to be executed ~d attested by their proper 

16 officers there~to duly authorized. ~d their official 

(, 

~ Memorial Collsa~ / 
_ 

22~ SIXTH DISTRICT AGRIC~AL $ 
ASSOCiaTION 

26 i APPROVED: 

27~ DEPARTMENT OF FINANCE OF 
."/ ., ~’~ 

............ ........................................... 
--OI ~ - 

I                                           ""’"’"""""" .......... 
FU, iRoOI’I,~ ......... ’" ............ CiW"’"’"’""’Clerk 



LEGAL DESCRIPTION OF TIIE COLISEUM SITS 

¯ ~ That portion of Southern District Agricultur~l Park and 
!i Adjoining Lots in the City of Los Angeles, County of Los 
~ Angeles, State of Califbrnia, as shown on map recorded 
:: in Book 4, Fags 352 of Miscellaneous Records in the office :: 
:: Of the Co~ty Recorder of said County, described as follows: 

~ Beginning at a point in the wesSerly llne of Figueroa 
~ Street 1GO feet wide, dlstan~ along said westerly llne 
~ North 60 07’ 55" Wes~ 701.36 fee~ from the northerly lin~ 
~ of Tract No. 4719 as sho~ on map recorded in Book 52, Page 
~ 48 of Maps" in said office; thence So~th 89° 53’ 05" Wes~ 

~ 
? ~6.1~ feet; thence South 56° ii’ ~5 Wust ll3.08.fee~ 
the northwesterly edge of the northwesterly curb of the 
paved roadway ~own as South Colise~ Drive~ being the 
~UE POINT O~ BEGINNING$ ~hence Ngrth 0° 05’ 05" West 375 
fe~t ~o the southwesterl~ edge of the southwesterly 
of the paved ~oadway ~o~ as North Colise~ Drive; ~ence 
northwesterly along said southwesterly edge of c~b ~d 
westerly along the southerly edge of said curb to a point 
in said southerly edge dls~t North 89° 59’ 00" East 
177.e6 feet from the center line of Menlo Avenue, 60 feet 
wide~ thence Sou~h 0O Of’ O0" East 19.6~ feet; thence 
South 3eO 09’ 00" East 7e,88 feet; thence South 7O 31’ 30" 
Eas~ 57.73 feet; thence South 17° iS’ 00" West 55.76 feet; 
thence South 360 ~ eO West 9?.50 feet~ thence South 
55’ CO" West 59.85 feet~ thenceo      , South,, 17° ~5’ 55" West 
89.51 feet; thence South 3 50 lO West 76.97 feet; thence 
South 3o_07, 00" East 5h.99 feet; thence South 9O 37’ 50" 
~st 25.8e feet to a llne at ~Ight ~gles ~o said center 
llne of Menlo Avenue dra~ from a pglnt dist~ along said 
center line North 0° 02’ O0" East 1~0.85 feet from the 
center llne of Leighton Avenue "as sho~m in Field Book 2505, 
Page ~7 of the City Engineer of the City of Los Angeles; 
thence at right angles to said center line of Menlo ~venue 
North 89° 58’ 00" West 6~.~6 feet to the easterly llne of 
said Menlo Avenue; thence along said Menlo Avenue South 
0°_O~’ 00" West 467.~1 feetlothence North 60° 52’ 45" East 
116.£2 feet; thence North 65 i0’ 55’~ East 35.~1 feet~ 
thence North 73u 25’ 40 East ~3.0~ feetl thence North 83° 
32’ 50" East 60.59 fee~ thence North 88° 42’ 30" East 
55.~7 feet; thesce South 86° 36’ 15" East 37.~9 feet; 
thence South 84 17’ 40" East 52.11 feeS; thence South 77° 
20’ 30" East 37.~6 feet; thence South 20° 5£’ 30" East 
60.08 thence 67° ~I’ East 85.52 feet; South 35" fee~; 
thence South 89° 50’ 20" East 367.1~ fee~ to the north- 
westerly edge of the northwesterly curb of said South 
Colise~ D~ive~ thence along said edge of curb northeaster- 
ly to the true point of beginning. 



I. The final paragraph of Article 2 (pa~e 3, lines 

12-21),.o£ said ~ease is hereby amended to read as follow~; 

’!L~ssee may ~rant conc~asion privileges for 

the vending and sale of liquids an4 edibles,’. 

programs, cushions and similar artlcles~ or 

the r~n£ing of any said sr=i=les~ provided thai’no 

su=h ¢oncession shall be made or given to e~£end 

over s period of more th~n three (3) years or beyond 

the expiration of the term of this llase, 

prbvided further, chat no concession privilege, 

lease or license shall permit the ~ending or s~le 

or d~spensing vlnous, or spirituous alcoholic liquor8 

up’oo the said premises." 

2. All other Articles, terms~ and ¢o|%(litions of. said 

lease shall remain t)~e same. 

/ 



Am0ndmen~ ~o Lease to be executed and attested by their 

o/f~ce~:s £he£’eun£o duly authorized~ .and ~heir official seals to 

be hereto affixed a~ of the day and ys~Ir flrs~ above wri’tten. 

ATTESTED: 

¯ ~acZel;’ar)t, LoS 
¯ Memorial Coliseum 

~Secrerary, ~if~rnia Huseum" 
of Science ~nd Industry .     , 

LOS’ ANGELES ~EMORIAL 
COLISEUM CO5~CSSION 

CALIFORNIA ~JSEUM OF SCIENCE 
AND INDUSTRY (formerly, known " 
SS Sixth District 
Agricultural Associa ~fon) 

APPROVED 

JUL 0 I~71. 
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AMENOMENT TO. 
COLISEUM LEASE 

THIS AMENDmeNT ~O LEASE, made d’his" _’) . day 6f 

,/~, by asd between g’~he California ~hseum of Science 

and lsdustry (formerly known as the SIXT~ DISTRICT AGRICULTURAL 

ASSOCIATION)~ as ins~it.u-tion of the Sthte of California, herei.~-i 

after referred to as Lesso.r, and the LOS ANGELES MEMORIAL" 

COLISEUM COMMISSION, an enti~-y organized and existing pursuast 

to the prov.isions of Title I~ Division 7~ =hapt~r 5 of the 

Government Code, heraimafter referred to as Lessee, W!TNESSET~: 

WHEREAS, Le,ssor amd Lessee have heret6fore ente£ed 

i~to a leas~, .designated "Coliseum Lease of 1955" de.ted. 

January..3, 1956, as amesded Ju=e 17~ ’1971, and the Parhies 

ithereh-6 desire to ’amend the same as hereinafter set forth: 

I. Yhe fi’nal paragraph of ArtiCle 2 (page 3, lines 

12-21.), as ama~ded June 17,. 1971, of said lease is hereby 

amended ~o read as follows: 

"Lessee may grant conoession privileges for the 

vendim~ and sale of liquids and edibles, programs, 

cushions and simiiar artihl~s~ or for the re~ting of 

amy said articles, provided ~h.at. so such ooncession 

shall be made or given to .extemd over a period of 

more them fifteen (15) years or b@yond the ex~iratios 

of the term qf this lease." 

2. ArtiCle 3 is amended to. add: 

"Lessee is hereby greeted permission ~o make 

such im~rovemests in said stadium or Coliseum as 

are ~eemed appropriate¯ by the Commission." 

/ 
/ 



14 

¯ 15 

16 

17 

18 

21 

26 

27 

CALIFORNIA MUSEUM OF’SCIENCE 
AND INDUSTRY (formerly known 
as Sixth Dis£rict Agr%cultura~ 
Assoc~atlon) 

APPROVED AS TO FO~: 

JOHN IAR$ON, County Counsel 

Special Assistant 
County, Courts e i 

EVELLE J. YOUNGER, A=torney Gen, eral 

Deputy A£tor~ay General’ 

u~t.tmont of ~’o.,~’~ S~,rdt~ 

APPROVt~D 

ApPROVE£D 



AMENDMENT TO COLISEUM LEASE 

This AMENDMENT TO COLISEUM LEASE is executed this /D/~day of 

ff~Fth ~.~/ ,2008 by and between the CAL]~’ORNIA SCIENCE CENTER, also 

as the SIXTH DISTRICT AGRICULTURAL ASSOCIATION, an institution of the State of 

California (hereinafter "Lessor") and the LOS ANGELES MEMORIAL COLISEUM 

COMMISSION, a public joim powers entity (hereinafter "Lessee"). 

Recitals 

Lessor and Lessee are parties to that certain Coliseum Lease dated January 3, 

1956, as amended. Pursuan* to Article 8 of the Coliseum Lease, the Lessee on September 3, 

2003 elected to extend the term of the Colisemn Lease for an additional period of 49 years, 

extelxding from January I, 2006 through December 31, 2054. Subsequent to such election, 

Lessor and Lessee have engaged in negotiations concerning rent, as provided in Article 8, and 

have now agreed upon such rent for the extended term of the Coliseum Lease. 

NOW, THEREFORE, Lessor and Lessee agree as follows: 

1. ARTICLE 5, RENT shall be amended to read, in its entirety: 

ARTICLE 5 

KENT 

Lessor and Lessee agree that the rent for the leased premises to be paid by 

Lessee to Lessor ’for the extended term of the Coliseum Lease (January 1, 2006 through 

December 31, 2054) shall be as follows: 



A.    For the year 2006, Lessee shall pay to L~sor $50,000.00, 

which L~ssor acknowledges has been paid in full. 

B.    For the year 2007, L~ssee shall pay to Lessor $468,750.00. 

Lessor acknowledges receipt of advanoe payment on such amount from Lessee in the amount of 

$50,000.00, and Lessor and Lessee agree that the balance of $418,750.00 shall be due and 

payable within thirty (30) days from the date of execution of this Amendment. 

C.    For years 2008 through 2054, Lessee shall pay to Lessor a 

yearly rental amount which consists of Base Rent plus Nanai~g Rights Equivalent. Lessee shal! 

pay to Lessor a base rental amount of $625,000.00 per year (Base Rent). In addition to Base 

Rent, Lessor acknowledges that the Lessee will endeavor to identit~ and contract with a single 

Naming Rights Sponsor, on customary commercial temas, for purposes of"branding" the 

Coliseum and increasing Coliseum reveriues for the public’s benefit, and Lessee agrees to pay to 

Lessor an amount equal to 3.125 % of all revenues received by the Lessee per year, if any, from 

the Naming Rights Sponsor (Naming Pdghts Equivalent). 

D.    Commencing in year 2016, and each year thereafter, the 

yearly Base Rent amount shall be adjusted in accordance with the publ_ished peree~tage increase, 

if any, in flae U.S. Department of Labor, Bureau of Labor Statistics Consumers Price Index - All 

Urban Consumers (Los Angeles - Riverside - Orange Couuty, California) ("CPI"), provided, 

ho~ever that the total amount of Base Rent plus the Naming Rights Equivalent shall be at least 

$812,500.00 per year. Such CPI adjustments shall be made based on the published percentage 

chmage in the CPI between December of the preceding year and December of the next 

immediately preceding year. The Base Rent, as adjusted for CP], shall constitute the Base Rent 

-2- 



,4anotmt for that calendar year. If the CPI is discontinued.or revised dtu’ing the term, such other 

government index of computation with which it is replaced shall be used in order to obtain 

substantially the same result as would be obtained if the CPI had not been continued or revised. 

E. Rent shall be paid anuually as follows: at least one-half 

(!/2) of the annual rent shall be paid on or before June 30 of the lease year and the balance shall 

be paid on or before December 31 of the lease y~ar for which it is payable. 

F. Payment of the yearly rental amount shall be deemed to 

include and satisfy all of Lessee’s responsibilities and obligations to pay its pro-rata share of the 

costs of the Sixth District Agricultural Association’s "Common Area Services" (for example, 

services provided by the Office of Park Manager; landscaping, maintenance and janitorial 

services for the Exposition Park grounds; office of park security and safety services), and Lessee 

shall not be chm’ged or otherwise responsible for any costs associated with Common Area 

Services during the term of this agreement. 

G.    Lessor and Lessee lecognize and agree flaat the fair value of 

the rights granted by this Lease wilt likely be subject to change during file lease term based on 

then-era’rent prevailing market and economic conditions. Lessor and Lessee agree that the yearly 

rental amount shall be subject to periodic recalculation and adjustment (either increase or 

decrease) to reflect the fair value of the rights granted under this Lease, based on then-cun’ent 

prevailing market and economic conditions. At flae request of eiflaer party, the parties shall 

promptly enter into good faith negotiations to deten~aine the then-current fair value ol~this Lease. 

In recalculating the yearly rental amout~t, the parties shall 

eonsidex" relevant fiseaI matters (including, but not limited to) rental, naming rights or other 
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~ncomc the Coliscum Co~muission receives from its subtenants, licensees, affiIiates and other 

users of the Coliseum; revenue Lessee receives from providing goods or services in connection 

with the Coliseum; any proposed sisnificant change in the use of a structure of improvement 

located on the premises; the parties’ capita] expeJ~ditures; the parties’ repair and maintenance 

costs; the parties’ administrative costs; and the parties’ operating expenses. The parties agree to 

cooperate in the negotiations by (including, but not limited to) providing financial records and 

documents that will assist in determining the current £air rental value. 

The recalculated rental rate shall constitute the yearly rental 

amount for the following calendar years u~ti] otherwise ~ecaIcuIated. 

H.    For the p~rpose of securing the payment of the rent 

hereinabove p~ovided, Lessee does hereby assign, transfer and set over to Lessor all of the 

receipts and revenues of the said Coliseum or stadium and leased premises to the extent, and o~fly 

to the extent, necessary to pay to Lessor the rent as and at the time hereJaabove provided0 with 

the exception, however, that said receipts and revenues shall first be applied to satisfy payment 

the ordfl~ary and direct expenses, other than rent, incurred in fl~e operation and mainter~ance o~ 

the Colise~m~ or stadium. Less~ further undertakes and agrees that durin~ the term of the Lease, 

it will not pledge, assign, tran.sfer or set over unto any other entity any right, title or interest Jn or 

~o said. revenues which will or in a~w way defeat o~ imgair the fight of Lessor to receive or of 

Lessee to make payment of said re~t fi’om such revenues. 

-4- 



2. Except as expressly changed or modified by this Amendment, all other 

terms and conditions of the Coliseum Lease shalI remain in full force and effect. 

1N WITNESS WHEREOF, Lessor and Lessee have caused this AMENDMENT 

TO COLISEUM LEASE to be executed by ~heir duly authorized officers as of the day and year 

first above written, 

LOS ANGELES MEMORIAL 
COLISEUM COMMISSION. 

CALIFORNIA SCIENCE CENTER 
(Also known as the SIXTH DISTRICT 
AGRICULTURAL ASSOCIATION) 

APPROVED AS TO FORM: 

By 
co ’otrL%unsel 

APPROVED: 

STATE AND CONSUMER 
SERVICES AGENCY 

_) 

APPROVED: 

DEPARTMENT OF GENERAL, 

.%s 
Director 
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EXHIBIT D 

COPY OF SPORTS ARENA GROUND LEASE 

See attached. 

LA\3202848.17 



Exhibit D 



1 li SPORTS ARENA AGREEM£NT, 

THIS L~ASE which !s hereby designated S~orts 

4 ~ Arena Lease of 1955~ executed in quintuplicate, ~his~ 

5~ day o~ _. , 195~, by and be~.¢2en the SIXTH ~ 

6 ~ DIgeST AG£I~LT~AL ASSOCIATI0~g, an in.tituti~ of the 

7 ~ State of California, hereinafter sometimes ref~ed to as 

8.~ "District" or "Lesso~", and the LOS ANG~S MEM~IAL 

9 ~} COLISEUM C0~.~ISSION~ an entity, hereinafter sometimes 

I0 :~ referred to~as "Co~isslon’: or "Lessee", organi~d and 

ii ~ existing pursuant to the provisions of Title !, ~ivis!on 

i~ ~ 7, Chapter 5 of the Califo~nia Gover~ent Code ~lating 

13 ~ to Joint exercise of powers~ Subdivision 5 of Seation 2 

14 Cn=yt~ of the City of Los Angeles, and ~v~slon 

15 ~ !, Chapter 3, Article 2 of the Agricultural Code of the 

18 ~ State o£ Californi~ 

18~ WI TNE S S E TH : 

!9 ~ W~AS, Lessor is the owner and ~ider of fee 

20~ title to that real property~ hereinafter someti~s refer- 

21 red to as "the premises", situated in the City ~ Los 

22 ~ ~ngeles, County of Los ~ngeles~ State of Callfo~la, and 

~ 
2 3 ~ more fully described in E;~ibit "A’~, hereto a~tached and 

24 ~ l.:y this r~ference made a part hereof~ and 

V~E~AS, Lessor desires to lease and let the 

~ premises to Lessee and Lessee desires to acqui~ the 
27~ leasehold estate hereinafter created, a!l upon ~d sub- 

29 ~ and 

30 ~ ~.EAS, it !s ~he mutual desire of each of the 



NOW, THEREFORE, IT IS AGREED AS FOLLOWS: 

ARTICLE i 

TE~,] OF LEASE 

Lessor does hereby demise, lease and let the 

premises unto Lessee for the term of fifty (50) years, 

commencing the Ist day of Janhary, 1956, for the pur- 
l 

poses a/%d u~on the terms and conditions hereinafter 

set ou~. 

ARTICLE 2 

PLANS~ SPECIgICATIONS AND CONSTRUCTION 

At the earliest practicable date and in no 

event later than the date designated in Article 1 of this 

lease, Lessee shall submit to Lessor genera~ and detailed 

and scale plans, elevations and dra~.:ings, both as to 

architectural and structural englneerin~, with complete 

specifications, all of which have been approved by the 

said Loi Angeles Memorial Collse~ Commission as satis- 

factory and sufficient to p~ov±de for the complete con- 

structlon and the equipment of a structure or 

together with incidental improvements, all to be .upon the 

leased premises or appurtenant ~hereto, which will be 

suitable for an arena or stadium to be used for the pur- 

poses hereinafter provided. Except as the context may 

require otherwise, the term "arena or stadium" as used 

in this lease shall mean said structure or structures~ 

together with said incidental improvements and equipment. 

At ~he earliest practicable date and in no 

event more than one hundred and eighty.(180) days 

after written notice by Lessor to Lessee, Lessee 



lO 

ll 

13 

18 

all substantially in accordance w±tJ~ said plans and spe- 

cifications and all at the cost and exDense of Lessee. 

The premise~aid arena or stadium shall 

be used only for competitive sports; athletics; games; 

pageants; plays, celebr~tlons; patriotic or religious 

getherings; public recreation; motion picture production 

or display; public gatherings; festiuals~ exhibits; 

industria!, trade, horticultural or agricultural shows~ 

conventions; and exhibitions and productions of a local, 

regional, national or. inte~natisnal character; and for 

purposes related or incidenta! to any or a!! of the fore- 

going, primarily to the end that the citizens and public 

generally may enjoy and receive the greatest benefit pos- 

sible from the Sports Arena and that the Cityj the County 

exploit their climatic~ geographic, recreational, cu!- 

tural and commercial resources and a~vantage~ 

Lessee may lease, llcense~ rent~ use or permit 

the use oF the said arena or stadium or any pa~t thereof 

for ~ny ~f the purposes descFibed above. 

Said City~ County and District shall each hav~ 

the right, upon appl!cation to Lessee to use said arena 

or stadium or any part thereof for any purpose for which 

it may lawfully use the same, on any date not otherwise 

reserved~ upon such terms and conditions as may be 

agreed upon with the Lessee. 

Lessee shall not make any lease, license, 

3. 



~ period which wil! extond beyond ~he enplrati~n of the 

~ te~ of this [oase. 

Lessee may ~ran£ concession ~!~igiie~es for the 

~ vendln~ and sale of liquids a,~d edub[.es, 

~. ions and s~mila~ ar~Icles~ o~ fo= the ~en~In~ 

~ said a=ticles~ p~ov!ded ~ha~ no such concession shzll be 

~ made o~ ~Iven to extend ove~ a period of moFe than three 

:~ (~) ~ears or bevond the expiFa~on o9 the te~ of this 

{~~ lease, and p~ovtded~ fu~ther~ tha~ no concession 

leasa or l~cense shall pe~i~ the vendln~ or sale o~ dis- 

~’~ pens~h~ o9 sDi~-i~uous alcoholic iiquars upon the said 

Lessor does hereby grant and convey ~o Lessee 

as an appurtenance to the premises be’rein !eased~ an 

easement in the naZure of an underground passageway for 

ingress and e~ress to service the hereln proposed sports 

al, ena. Said easemen$ shall extend genera].ly in an east- 

west direction from the basement of said sports arena 

~loping gradually uoward to the surface where i~ connects 

with South Co!Ise~ Drive Said easemeI%t shall be limited 

to fifty (50) feet in widtl~ paved, and rot the use of 

persons, vehicles and animals in cennection with servicing 

said facility. Sa_d~ easement shall be more particularly 

deflned by reference to the final plans and specifications 

of the architect and designer of said facili~2 



Lessee shall keep and maintain the leased prem- 

ises and the arena ’or stadium and equipment in good 

order and repair at all times at the cost and expense 

of Lessee. 

Lessee shall provide all water, power+ heat+ 

light, sewage and utilStles at its own expense. 

Lessee shall pay all taxes, assessments or 

other charges, if any, lawfully levied or assessed upon 

or in respect of Zhe premises or any-part thereof, 

improvement thereon, or revenues therefrom. 

ARTICLE6 

INSURANCE 

Lessee shall carry such insurance and in such 

amounts as Lessee s~a!l deem necessary or desirable to 

keep the structures~ improvements and equipment of said 

arena or stadium insured against loss or damage by fire 

or earthquake and shall pay the premi~ums therefor. 

Lessee shall keep and maintain at all times 

persons in or About the leased premi~s in an ~nount 

not less than Five Hundred Thousand Dollars ($500~000,00) 

a~ to the death or injury of one person~ mud in an 

aggregate smount for the death of or injury to more 

27 i~ 

i 
than one person of not less than ~.qo Million Dollars 

28 , ($2,000,000.00)~ and shall keep and maintain in effect 
~ ¯ 

at all times insurance for the benefit and protection 

of Lessor and Lessee for the loss or destruction of or 

damage to property of others upon or in connection 

insurance for the benefit and protection of Lessor and 

Lessee against claims for death or personal injury of’ 



ARTICLE 7 

R~NT 

Lessor hereby reserves and Lessee hereby 

agrees to pay to Lessor at Los Angeles, California, 

rent for the leased premises as hereinafter provided. 

Lessee shall not be required to pay any rent 

until t~o (2) years shall have elapsed after issuance 

of the building permit to commence construction of 

the arena or stadium provided for by the provisions 

hereof. 

After the elapse of two (2) years from the 

date of issuance of said building permit, Leisee shall 

pay rent calculated as follows: 

(a) For the period of ten (!0) years com- 

mencing at the expiration of the second year of 

this lease~ at the rate ot Ten Thousand Dollars 

($iO,OO0.OO~ per year~ 

(b) For the period of ten (I0) years com- 

mencing at the expiration of the twelfth year 

of this lease, at the rate of ~enty Thousand 

Dollars ($20,OO6.00) per year; 

(c) For the remaining period of this 

lease at the rate of Thirty Thousand Dollars 

($30,OO0.00) per year. 

The rent hereinabove provided shall be paid 

annually at or before the end of the lease year fop 

which it is payable. 

For the purpose of .securing the payment of the 

rent hereinabove provided, Lessee does hereby assign~ 

6. 



p~em!ses to the extent, end only to the extent~ neces.- 

sary to pay to Lessor the rent as and at the time 

herelnabove provided~ with the exception, however~ 

that said receipts and revenues shall be first applied 

to satisfy pa3~nent of the ordinary and direct expensesj 

other than rent incurred in the operation and main- 
! tenance of the sports arena. Lessee further under- 

takes and agrees that during the tenm of the lease~ it 

will not pledge, a~slgn, transfer or set over unto 

any other entity any right, title or interest in or 

to said revenues which will or may in any way defeat 

or impair the right of Lessor to recei,~e or of Lessee 

to make paymen~ of said rent from such revenues. 

ARTICLE 8 

~DGE, ASSIGN~E~ AND SUBLETTING 

Lessee shall not assign this lease or any 

of its" rights hergunder or sublet the leased premises 

or any part thereof without the written consent or 

approval of Lessor; provided, however~ that any lease~ 

license, contract or agreement of Lessee which permits 

or allows the premises or an~ part thereof to be used 

for any of the purposes set out in Artlc-le 3 hereof and 

not in violation or contravention of the restrictions 

of that Article shall not be deemed such a subletting 

as to require the consent or approval of Lessor. 

ARTICLE ~ 

BREACH OR DEFAULT OF LESSEE 

In the event that Lessee shall fail to per- 

form or abide by any of the terms or conditions of 
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3 i{ and not have been cured or corrected after two (2) year~.’ 

4 !i written notice by Lessor to Lessee specifying such breach, 

5 i! Lessor at its option, mat terminate this lease, and 

6 i! upon Lessee will quit and surrender the leased premises, 

7 ii including the improvements thereon and equipment thereof, 

8 i! to Lessor in good condition and repair, damage by flre~ 

9 ii act of G’od ~nd the elements excepted, and Lessee shall 

i0 !i have no right, title or interest in or to any of s.uch 

lli property and no claim against the Lessor for the cost or 

~’2 ~ exoense thereof. In the event, however, that Lessee does 
:! 

i~ i[ issue revenue bonds for the construction of the herein 

14 ~i proposed sports arena or stadium, then Lessor shall not 

15 li terminate this lease for such breach unless and until all 

16 Ii such .revenue bonds and the interest thereon" shall have been 

17 , paid or provision for such payment shall have been made, 
18 provided, however~ that any un.oaid rent shall accrue and 

19 ~ bear interest at the rate of ~% oer annum £rom the date 
;! 

20 11 when the same was payable by the terms hereof, and all 

!i accrued rent shall have first priority as part of the 
22 I[ ordinary operating expenses for payment .out of the revenue 

~. from the sports arena or stadium. 

~RTICLE i0 

~ 
EXTENSIOg OF TEEM 

26! 
A~ any time during the forty-eighth (48~h) year 

~?i of this lease~ Lessee may give written notioe to Lessor 

28i that Lessee elects to extend the term of this lease for 

~ such an additional period as may be !awful~ if any~ pro- 

30ii vided that the total period of such extension shal! not 

:: exceed forty-nlne (49) years. Lessor shall grant such 



the event of such extension the rent to be paid for and 

during such extension shall be the amount or at the rate 

agreed upon by Lessor and Lessee, and ±n the event that 

Lessor and Lessee shall be ~able or fain ~o agree upon 

~he ~ount or ra~e thereof, then the rent for the ~em of 

8 ii "such extension shall be fixed at such amount or amounts 

9 !~ and at the rate which shall be dete~ined in accordance 

I0 ii with the fol!owing procedure: 

Ii i] The assessea valuation of el! the land within 

~2-{~ the County of Los Angeles~ as of January i~ 1956, shal! be 

13 I determined by reference to the published report of the 

14 i! County Assessor in effect on that date. The assessed va!- 

uat!on of all the land within the County of~Los Angeles 

as of the forty-sev.enth (47th) year of this lease shall 

be determined by reference to the then o~ficla_ly pub!i~hed 

figure. Account shall be taken of any change in the 

method used in arr~vlzg at these two figures on their 

respective dates. Frsm these two f±~ares the percentage 

of increase or decrease in said assessed valuation durin~ 

the intervening period shall be determined. The annual 

rental for the term of such extension shall b’e determined 

by applying said percentage increase or decrease in 

assessed valuation to the annual amount of rent payable 

to Lessor at the expiration of the original fifty (50) 

year term of the herein lease. The formula to be thus, 

applied will be as follows: 

Annua! ~ental rate at ex- Assessed value 

|; 

It 

;; 

2,2 ~ 

23 ~ 
-,~ 

,: 

25 ~! 

2.7 ’i 

,~,.ra~.~on of or~,_~_~.~__~~ ~ .......... : .......... 
~0 ~ ~’nnua!’" rent~! rate~ during Assessed value 

~!:~ extended term in year 2003 
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the said extended term which is less than the rental pro- 

vlded for herein to be paid during the !ast year of the 

original te~n of this lease. 

ARTICLE ll 

SURRENDER UPON EXPIRATION 

Upon the expiration of the term of this lease, 

9 !z unless it shall be renewe~d or extended as hereinafter pro- 

lO !~ v~.ded, Lessee will quit and surrender to Lessor the 

ii ~: session of the leased premises; including the improvements 

1~- il thereon and the equipment thereof; to Lessor in good con- 

13 i[ ditlon a’nd repair, damage by fire; act of God and the 

14 ~ elements excepted, and Lessee shall have no right, title 

!! or interest in or to any of such property and no cl~;im 

16 against the Lessor for the cost or expense thereof 

17 ii             The Commission covenants that it wil! authorize 

~ the execution and delivery of such Instruments and take 

~i such further act.ion, as may be reasonable and as may be 

~0 ~ required to perfect title to said premises and improve- 

!! monte in the Lessor upon the termination of this lease. 

10. 



proper officel-s thereun£o duly authorized, and their 

officia! seals to be hereto aff±xed~ as of the day and 

year first above written. 

ATTEST: 

, 
Sg@e ~ry,[~ix uh District 
A~icuvltur~l Association 

ATTEST: 

~ecretary, Los Allgeles 
Memorial Coliseum 
Commiss±on 

.SIXTil DISTRICT AGRICULTURAL 
ASSOCIATION 

APPROVED: 

DEPART~4ENT OF FINANCE OF THE 
STATE OF CALIFORNIA 

~ irec.~or ox Finance 

By 

The within instrum’~e~aP~" 
the Council ol lhe City of Los Ang~-Ies 
at its m~e;ing of 

LOS ANGELES M~4ORIAL 
COLISEUM C0~41S’SION 

/- "    P’re Siden~ 
/ 

NOVEh’;B ER 2 i 1955 
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EXHIBIT A 

LEGAL DESCRIPTION OF THE PROPOSED SPOHTS ARENA SITE 

That portion of Sohthern District Agricultural Park and 
adjoining lots, in the City of Los Angeles, County of Los 
Angeles, S.tate of Callfbrnia, as shown on map recorded in 
Book ~ Page 352 of Miscellaneous Records~ in the office 
of the County Recorder of said County, bounded by. the 
following described lines: 

Commene.ing at the intersection of the westerly llne of 
Figueroa Street~ 100 feet wide, with the northerly line 
of Tract No. 4719, as shown on map recorded in Book. 
Page 48 of Maos, in the office of said Recorder9 thence 
along said westerly line, North 0° O7’ 55" West 40.60 
feet to the true polnt^of beglnning~ thence along said 
westerly line, North 0~ 07’ 55" West 640.76 feet; thence 
South 89° 53’ 05" West 726.00 feet to the.beginnlng of a 
tangent curve concave to the southeast, ha.ring a radius 
of 51.05 feet~ thence southwester!y~ along said curve, 
through a central angle of 71° ~0’ 46’~ a distance of 
63.57 feet to the beginning of a tangent curve concave 
to ~he northwest, having a radius of 559 feet~ thence 
southwesterly along s~id last mentioned ~urve, through 
a central angle of 5~ 10, 5’0’’, a distance of 55~.88 
feet to the beginning of a tangent curve, concave to the 
southeast, having, a radius of 164.91 feet; thence south- 
westerly~ along said last mentioned curve, t~rough a 
central angle of 75° 50’ 49"~ a distance of ~18.30 feet~ 
thence tangent to said curve, South 0° 07’ 40’ East 
59.64 feet to the beginning of a tangent curve, concave 
to the northeast, having a radius of ~0 fee~, said curve 
being tangent at its southeasterly terminus, to a line 
which is parallel with the northerly Line of said Tract 
No. 4719 and passes through the true point of beginning~ 
thence southeasterly, along said curve~ through a centra! 
angle of 89 50’ 35", a distance of 31.36 feet to said 

parallelo       , line;, thence along sa~d parallel line, South 
89 58 15 East l£71.95feet to the true point of 
beginning. 

EXCEPT all that portion of said !and lying westerly 
a line parallel with and distant westerly 850 Feet, 
measured at right angles from the westerly llne of 
said Figueroa Street. 

A_~.~Q.__E~p_T_....~% ~o_rti___on included witb~..L~.~...~_.g2 said 
Southern District Agricultural Park and adjoining lots. 





This AMI,~,NDMENT TO 9PORTS ARENA AGR!::EMENT, LEA,RId AND 

EA,RI’;M ENT is cxeeuR:d this , ._ day of _,1~._ ......... 2008 by aud be.tween 

CALIFORNIA SCIENCE CENTI.a.’R: a~,~o lmow~ as the 8IXTH DISTRICT AGRICULTURAl. 

ASSOCIATION, an i~fitul~iem of the 81’ate of Calilbmia (hmeiuallel "Le,~or") and the 

LOS ANGELES MEMORIAL COLISEUM COMMISSION, a jmbhc joint power.s entity 

(t~rei~uai~r "Lessee"). 

Lessm’ ~md Lezzee are pro’ties to lha cm mi~ Sl~rts A ream Agreement, f.ease and 

Easement ("Agre~menl") dared Janua~’3, 1956, asame~ded P~rsuan~ to Anictc 

,~gre~ent, 1’he t,e~see on September 3, 2003 elected to extend the l:erJ.l~ at’the Ag~eemet~ tbr an 

additiona! t~riod of 49 yea~, extetding from ,bmua~3, I, 2006 tbrm]gh December 31. 2054 

prov~d~ in Article 10, and have ~mw agreed upoi~ such ren~ f~r th.e e~teaded le:’m of fl,~e 

A.gt~ement, 

NOW, TIqERE£ZOR,Er Lessor aml t,essec ~E~ree ns ibllmvs: 

1. AR.TICLE 7. I~N’I" :~haIt bt~ amended 1o read, in its 

RENT 

~ssor and Le~:~ee agree that lhe wn~ lbr ff~ !~ed premises to be paid 

l~e to Lessor lbr tile e~tended term office Ag~eemot~l (January I, 20(~ ttu’ou~ December 3 

2054) shall ~ as follows: 



A. For )be year 2006, Lessee ~[m]] pay ~o Le.’-sor $30.000.00, 

bbr Ihe’ year 2007, Les~e ~hall p~y to Lessor $28 ! ,250.00. 

$30.000.00. aud L~ssor and [ xssee ~2ree that the balan~ o~$251,250.00 stmtl b~ due and 

payab}~ within thit*y (301 dayg from 0t¢ dale ofexeoution of thk, Amet~dmem, 

C, F or y~ar:~ 2008 through 2054, Lessee 

yearly ten{al mnotmt which eot~si.sts of Base Rent plus Namir~g ~{~hts Equi vMem Lessee shall 

1my m 1.,cssor a base ~en[~ amoum of $3’15,000.{~o l~ year (Ba’~e Rm~t). tn addition tv Base 

Rent, ~ssor aek~mwledges tl~at ~ae I.~asee will eadeavor to identity, and ctmtmcl with a 

Naming Rtghts Sponsm’, m~ eusammry commertaal le~a, ~or puq:,oses 

(Jolize~m~ ~md incr~tgmg (]oll~Uln t’cve~ucs for the publi.c’s benefit, at~d Levee agrees to pay 

Le~mr m~ mnotmt equal to ] 875 % oral! ~vet}ttes )~eive4 by the l~ssee ~r 

the Nailing Right,s Spin tsor (Nami~}g R ~ ghls Eq ui’valen 0 

D. Cmmnendn~ ir~ year 2016, and emh 

if any, in the I.LS. Depm’tm~nt ofLabr~r, [~uveau o1" labor 8tal,;~ticn Con,~un{ers Price bldex - A)I 

IJt’~ (~m~,~met:s (~s ~geles - Riverside - O~’an~,e County, C~difomi~) ("CPP’), pro,zJded, 

d~ange i,~ the CPI between De~rnb~" of the preeezling y¢~r m~d I)~eml~r o£ tim next 

immedimeb’ pr~eding year,-The B~e Rein. ~ts mfijuated ~¢~r CPI, shall col~tJxute ~he Ba~ Rent 



Amount ibr that calendar year. If the C.PJ is disco~lSmed or r~vi~d daring th~ t~rm, st~.h other 

gowmm~nl index ofcu~pulation with which it i:; ~placcd shall bc usrd in o~der m ob~dn 

Pa)’mcnl of the ~,early rented an~t~tm~ shall be dc~ed to 

se~ie~ ln’ov~ded by the Office of Park Manager; hmdscuping, m:~mtemmre 

~h~dl ~mt he ~hurged or otherwin~" responsible l~r any ~x>sts ~ssocioted with Common 

Ser~ i~g du~’ing the t~m~ ot: thiz agreeme~. 

d~e rights gr~*~l by this Lease wilt Ilk@ ~ xu~iect to c~mg~ during the lease ~elTn based 

lhen-~lm~ut prevailbag ma~’kct al~d eeanomie ~:nnd~fiol~s } ~:sm’ and Lessee agree thal the yem’ly 

rea~d amount altall be subjec~ to periodic rec~lcuh~tios~ and adjustme~t (either i~erearx, 

d~e~se) tr~ reflect the fbir value of the righ~ ~rznled under tim, Lease, based o~ 

prevailing market and economic eondilio~!s, Atthe requesl ofei~e~ p~my, the parties alkali 

pr()mp@ enler into good fi~itlt nogotiarion~ to dc,~e)’mine the fl)en.cur).~)t tidr value of th~.s 

In reealeulzting the yearly r~ntal mnor~nt, lhe paflie.~ 

consider rel~v~t fi~cal ma,t~ (int’ludi~lg, but nol iimiled to) renlzl, naming rights t~r other 
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improvement located on ~e premises; the pa~ies’ c~iml exp~n(litttres; the pttrfie~’ rq~air and 

maintenm’tee costs; a~e par/.ies’ ~lministrative e~sts: and the p~trties" operating expenses. The 

t~trties agree to coop~n’ale h’~ the ~oSo6atio~s by (inch~ir~g. but ant lim~retl to) 

finane~fl reco~’d~ n~d documents that will assist ir~ delermh~ng lhe ct~m~nt ~i~ rental value. 

amount for the ~bll~wing ealend~r yertrs until otherwise recalculated 

For the pu~’pose of securing tl~e pa~’nae~t of fl:~: rent 

reccipL~ and rcventtes of said Sports A~ena or alad~um ~nd lem~ l’nemises to ll~ cxto~t: and only 

0~e ~xception, howewr, lhat :~aid rece~plz ~rtd revenues shall fim~.be appii~ to sinister payment of 

ttxe ordinary a~zd d~ec~ ex.pe~es, other thon i em, ilwutred in the opcratiol~ at~d ma;nte~xance of 

L~nae, it will not p!~:dge, amig~b tmuM:er or ~t o"mr ,.m~o any ofl~" eutJly any tight, dtle or 

in~;e:;t in *~r t~ ~aid l~venuez ~tch wtll o1 ~lt at~y way del~at or impair the rigt, t of 1.esso~ 

receive ~I of Le~su¢ to ~nake payment of snarl rent fi’om auch ~’eve~mcs. 
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~:~n~ u~d cond~iun~ o]’~h~ A~ment ~h~i1 remain m ~b~J ~b~cc ~nd ~;hc~ 

~ WITNESS W[ !FJ~OF, Lessor and Issue have caused this AMENDMENT 

TO SPORTS ARENA AGREEMENT, [.EASE ~ND FASEMENT to be ex~eutud by the]~ d~tly 

a~{hodzed officers a~ ot’~e day ~md year fir,;l ahow’ wdt{en 

C, AIAFOR NIA ,.’S (LIENCI:: (,’ENTER 

known ~t~ the SIXTH I){STR.IC’T 

AORIP~(JLTURA t. 

APPROVIqD AS TO FORM; 

Commi~simT*Zffi~nsc! 

APPROVED: 

Sl k I’1~ ANO CONSUMI,,R 
SERVICIng AGENCY 

/~% 

APPROVED: 
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EXHIBIT E 

COPY OF NDA LEASE 

See attached. 
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LEASE AGREEMENT 

This NON-DISTURBANCE DIRECT LEASE AGREEMENT (this "Agreement") is 
made and entered into as of            ,20__ (the "Effective Date"), by and between the 
CALIFORNIA SCIENCE CENTER, also known as the SIXTH DISTRICT AGRICULTURAL 
ASSOCIATION, an institution of the State of California ("Landlorar’), and the UNIVERSITY 
OF SOUTHERN CALIFORNIA, a California fionprofit public benefit corporation ("Tenant"). 

RECITALS 

A.    Landlord is the owner of the Los Angeles Memoriai Coliseum (the "Coliseum") 
and its surrounding grounds, as more particularly described on the attached Exhibit A (the 
"Coliseum Property") and the Los Angeles Memorial Sports Arena (the "Sports Arena") and its 
surrounding grounds, as more particularly described on the attached Exhibit B (the "Sports 
Arena Property") (collectively, the Coliseum Property and the Sports Arena Property are 
referred to herein as the "Premises"). 

B.    The Los Angeles Memorial Coliseum Commission ("Commission") previously 
leased the Premises from Landlord pursuant to two separate leases, both originally dated January 
3, 1956 (the "District Leases"). Subsequently, Tenant and the Commission entered into that 
certain Second Amendment to Lease and Agreement dated as of July 29, 2013 in which Tenant 
subleased the Premises from the Commission (the "Prior Agreement"), commencing on July 29, 
2013 (the "Prior Agreement Commencement Date"). 

C.    The District Leases and the Prior Agreement have expired or otherwise 
terminated and Landlord now desires to enter into this Agreement effective as of the 
Commencement Date to allow for Tenant’s ongoing lease of the Premises in order to ensure the 
continuing operation of the Premises as a world renowned public event venue, in compliance 
with the public benefit requirements set forth in the District Lease. 

NOW, THEREFORE, in consideration of the premises, mutual promises, covenants and 
agreements hereinafter set forth, and for other good and valuable consideration, the receipt, 
sufficiency and adequacy of which are hereby acknowledged, Landlord and Tenant hereby agree 
that effective as of the Commencement Date this Agreement shall reflect the understanding of 
the parties with regard to the matters described herein. 

1. Definitions. 

As used herein, capitalized words and expressions used in this Agreement, and other 
terms and expressions defined in the Glossary attached to this Agreement, shall have the 
meanings given to them in the Glossary. 

2. Premises. 

2.1    Lease of Premises. Subject to all of the terms and conditions of this Agreement, 
Landlord hereby leases the Premises to Tenant, and Tenant hereby leases the Premises from 
Landlord for the Term set forth in Article 3. 
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2.2 Other Property_. In connection with the lease of the Premises, Landlord hereby 
transfers to Tenant for the Term a leasehold interest in the property described on Schedule 2.~-1, 
to the extent such property is owned by Landlord or leased by Landlord from a third party and 
was previously leased by Tenant from Commission pursuant to the Prior Agreement 
(collectively, the "Other Proper~y"). The Other Property is leased to Tenant with absolutely no 
representations or warranties of any kind or character, express or implied, including but not 
limited to any warranty as to fitness for any particular purpose. With respect to any licenses, 
contracts, leases and other agreements included on Schedule 2.2-1, as of the Commencement 
Date Landlord shall be deemed to have assigned to Tenant Landlord’s rights, title and interest in 
and to such licenses, contracts, leases and other agreements arising or accruing during the Term 
of this Agreement, and Tenant shall be deemed to have assumed the performance of all of 
Landlord’s obligations and liabilities under such licenses, contracts, leases and agreements 
arising or accruing during the Term of this Agreement. 

2.3    Prior Agreement. This Agreement will supersede in its entirety the Prior 
Agreement effective as of the Commencement Date. 

2.4 Acceptance. Prior to entering into this Agreement, Tenant has operated in and on 
the Premises pursuant to the Prior Agreement. In addition, Tenant has made an independent 
examination of the Coliseum Property and the remainder of the Premises and all matters related 
to Tenant’s decision to enter into this Agreement. Tenant does not rely on, and Landlord does 
not make, any express or implied representations or warranties as to any matters relating to the 
Premises. Tenant accepts the Premises in their existing "as-is" condition, with all faults and 
defects. Tenant hereby waives, releases and relinquishes any and all rights, claims, suits, causes 
of action, remedies, liabilities and damages against Landlord and Landlord’s constituent entities, 
and its and their officers, directors, commissioners, officials, agents, employee.s and contractors 
(collectively, "’Landlord Parties") based upon any defects in the physical condition of the 
Premises existing as of the Effective Date, regardless of whether such condition .was known or 
unknown as of the Effective Date. 

3. Term. 

3.1    Initial Period. The term of the lease of the Premises to Tenant pursuant to this 
Agreement (the "Term") shall commence as of                              (the 
"Commencement Date"). The Term shall continue until the last day of the month preceding 

(insert date that is date of expiration of Term or applicable Extensions Option of 
Prior Agreement), unless the Term is sooner ended or extended pursuant to the provisions of this 
Agreement. For all purposes under this Agreement, the Term shall include any Extension Term 
for which an Extension Option is exercised under Section 3.2 below. 

3.2 Extension Options. Landlord hereby grants Tenant __ [number of options to 
be inserted at time of execution depending upon remaining Extension Options from Prior 
Agreement such that the Term may be extended to December 31, 2054] successive options to 
extend the Term (the "Extension Options") for the periods set forth below (each, an "Extension 
Term" and collectively, the "Extension Terms"), u~.less the Term is sooner ended pursuant to 
the provisions of this Agreement: 
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(a)    From the day after the twentieth anniversary of the Commencement Date 
to and including the twenty-fifth anniversary of the Commencement Date; 

(b)    From the day after the twenty-fifth anniversary of the Commencement 
Date to and including the thirtieth anniversary of the Commencement Date; 

(c)    From the day after the thirtieth anniversary of the Commencement Date to 
and including the thirty-fifth anniversary of the Commencement Date; 

(d) From the day after the thirty-fifth anniversary of the Commencement Date 
to and including the fortieth anniversary of the Commencement Date; and 

(e)    From the day after the fortieth anniversary of the Commencement Date to 
and including December 31, 2054. 

3.3 Manner and Time of Exercise of Extension Options. Subject to Section 3.4 
below, each Extension Option shall be considered automatically exercised, and each Extension 
Terra shall commence on the date after the expiration of the prior Term, unless Tenant notifies 
Landlord in writing not less than one (1) year prior to the then-scheduled expiration of the Term 
of its affirmative election not to exercise such Extension Option. 

3.4 No Existing Defaults. Tenant shall have the right in its sole and absolute 
discretion to elect not to exercise an Extension Option. Notwithstanding any contrary provision 
of this Section 3.4 or Section 3.3 above, if as of the commencement date of any Extension Term, 
Tenant is in Default of this Agreement or the Prior Agreement (if applicable) (i.e., after any 
written notice and cure period applicable under Section 16.1 of this Agreement or the Prior 
Agreement, if applicable), then, at Landlord’s election by written notice to Tenant at any time 
not later than thirty (30) days after the date that such Extension Term would have commenced, 
the Term shall not be extended for such Extension Term, and this Agreement shall terminate as 
of the later of (a) the expiration date of the prior Term, or (b) thirty (30) days after such written 
notice f~om Landlord. 

3.5 Additional Extension Ootions. 

In addition to the extension options granted to Tenant in this Section 3, Tenant shall also 
have the right to enter into a new lease for the use and occupancy of (a) the Coliseum Property in 
accordance with the terms and conditions of that certain Lease Option Agreement (Coliseum 
Property) entered into on or about September 4, 2013 by and between the parties hereto or their 
predecessors in interest; and (b) the Sports Arena Property in accordance with the terms and 
conditions of that certain Lease Option Agreement (Sports Arena Property) entered into on or 
about September 4, 2013 by and between the parties hereto or their predecessors in interest. 

4. Rent and Other Consideration. 

4.1 Base Rent. As consideration for Landlord’s lease of the Premises, Tenant shall 
pay to Landlord all "Base Rent" that would have been payable by Commission under the District 
Leases, as if such District Leases were still in full force and effect, when such rent would have 
been due under the District Leases ("Base Ren~’). The parties acknowledge that Base Rent is 
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payabie in semi-annual installments, paid in arrears, such that, for example, the June 30, 2014 
installment of Base Rent pertains to the period January 1, 2014 through June 30, 2014 and that 
the December 31, 2014 installment of Base Rent pertains to the period July 1, 2014 through 
December 31, 2014. Payment of the Base Rent shall be deemed to include and satisfy all of 
Tenant’s responsibilities and obligations to pay its pro-rata share of the costs of the Sixth District 
Agricultural Association’s "Common Area Services" (for example, services provided by the 
Office of the Park Manager; landscaping, maintenance, and janitorial services for the Exposition 
Park grounds; office of park security and safety services), and Tenant shall not be charged or 
otherwise responsible for any additional costs associated with Common Area Services during the 
term of this Agreement. 

4.2 Additional Rent to Landlord. Tenant shall also pay 

(a)    to Landlord an annual amount to fund ongoing Landlord operations, 
including costs for administration, performance and enforcement of this Agreement, and any real 
property assessments payable by Landlord (other than frees or penalties resulting from late 
payment by Landlord) ("Landlord Operating Costs"), which amount shall be determined and 
paid as provided in Section 4.4 below. 

(b)    Tenant shall pay to Landlord Landlord’s share of the Cumulative 
Calculated Amount described in Section 4.3, as and when payable under Section 4.3. 

4.3 Cumulative Calculated Amount. 

(a)    Within ninety (90) days after the last day of each Lease Year (each such 
last day, an "Annual Determination Date"), Tenant shall calculate and report to Landlord the 
Cumulative Calculated Amount as of the Annual Determination Date. Each such report by 
Tenant to Landlord shall be in reasonable detail, and Tenant shall supply Landlord with such 
additional information as Landlord may reasonably request with respect to any aspect of any 
calculation reported. 

(b) In the event that the Cumulative Calculated Amount determined as of any 
Annual Determination Date shall exceed $0, Tenant shall, concurrently with its report of that 
Cumulative Calculated Amount to Landlord under Section 4.3(a), pay to Landlord an amount 
that is equal to the excess (if any) of (x) Landlord’s cumulative share of that Cumulative 
Calculated Amount determined in accordance with Section 4.3(c), over (y) the total of all 
payments previously made to Landlord by Tenant under this subsection (b) and the total of all 
payments previously mad~e to Commission by Tenant under this section in the Prior Agreement. 

(c)    Landlord’s cumulative share of the Cumulative Calculated Amount 
determined as of any Annual Determination Date is: (i) five percent (5%) of the first $2.5 million 
thereof; plus (ii) ten percent (10%) of the next $2.5 million thereof; plus (iii) fifteen percent 
(15%) of the next $2.5 million thereof, plus (iv) twenty percent (20%) of all amounts thereof in 
excess of $7.5 million; provided, each of the $2.5 million (and $7.5 million total) threshold 
amounts referenced in preceding clauses (i) through (iv) shall be adjusted at each Annual 
Determination Date to reflect the percentage change, if any, in the CPI most recently published 
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prior to the Annual Determination Date as compared to the CPI most recently published prior to 
the Commencement Date of the Prior Agreement. 

(d) Examples of the application of Sections 4.3(b) and (c) are set forth in 
Schedule 4.3(d). These examples are hypothetical and for purposes of illustration only. For 
purposes of determining the Cumulative Calculated Amount, calculation shall include 
determinations made pursuant to the Prior Agreement. 

(e)    Tenant shalI maintain a separate account for the revenue and expenditures 
associated with the Coliseum Property in order to provide the reports and statements required 
under Sections 4.3(a) and 14.1 below. 

(f)    Landlord agrees and acknowledges that Tenant may impose a ticket 
surcharge for Tenant Events in order to fund capital improvements and operating expenses. The 
amount of such ticket surcharge shall be Excluded Receipts to the extent such funds are applied 
to capital improvements, but the cost of any capital improvements funded by the ticket surcharge 
shall be included as Capital Improvement Items for the purposes of determining the Cumulative 
Calculated Amount. Tenant shall have the sole right to determine and adjust the amount of the 
ticket surcharge imposed from time to time; provided that (i) the average ticket price (excluding 
the ticket surcharge) for the applicable Event remains at a rate that is comparable to the rates 
then being charged by other venues and sponsors of similar athletic and other events; and (ii) 
without limitation of the requirement set forth in clause (i) above, Tenant agrees that the average 
ticket price for USC Home Football Games shall be no less than $50 during the Term. Landlord 
acknowledges and agrees that as of the Commencement Date of the Prior Agreement, (A) Tenant 
charges different prices per ticket for season tickets and single tickets, and ticket prices vary 
from game to game during each season; and (B) Tenant calculates the average ticket price by 
dividing the total of the ticket prices (other than Student/Staff Tickets) for each USC Home 
Football Game by the number of USC Home Football Games (e.g. $45, $45, $50, $50, $55, and 
$55 divided by 6 games equals an average ticket price of $50). In the future, Tenant may 
calculate its average ticket price by dividing the total amount of ticket revenues by the total 
amount of tickets sold in a season, or by any other commercially reasonable method of 
calculating the average ticket price. 

(g)    Landlord’s share of the Cumulative Calculated Amount paid by Tenant for 
each Lease Year shall be deposited in the Exposition Park Improvement Fund pursuant to Food 
and Agricultural Code section 4106, subd. (c) and shall be expended pursuant to Food and 
Agricultural Code section 4106, subd. (d). 

(h)    Within thirty (30) days of Landlord’s request, Tenant shall provide to 
Landlord copies of each of the annual reports of the Cumulative Calculated Amount delivered by 
Tenant to Commission under the Prior Agreement. 

4.4 Landlord Operating Costs. To compensate Landlord for costs associated with 
managing and monitoring this Agreement, Tenant shall pay Landlord the amount set forth as the 
Operating Expense Budget in the last year that the Commission was in possession of the 
Premises ("State Expense Budget"). The State Expense Budget shall escalate annually by the 
percentage increase in the CPI. Any trademark royalties paid to Landlord pursuant to Section 
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8.7 shall result in an equivalent deduction in the payment of Landlord Operating Costs for the 
applicable Lease Year in which such royalties are paid. 

4.5 Net Lease. The parties acknowledge that the rent payable by Tenant under this 
Agreement is intended to be absolutely net to Landlord. Tenant shall be responsible for the 
entire cost of all utilities, taxes, assessments, charges and other costs and expenses attributable to 
the operation, maintenance, repair and replacement of the Premises, including all improvements 
located thereon. Except as otherwise expressly provided to the contrary in this Agreement, all 
rent and other amounts required to be paid by Tenant to Landlord shall not be subject to 
abatement, credit, offset or reduction for any reason. 

4.6 No Other Rent. Landlord agrees that it shall not impose any rents, levy, charge or 
exaction not expressly set forth in this Agreement on the Premises or the Landlord Parking 
Areas, or Tenant’s use thereof, other than charges imposed on the use of parking spaces in the 
Landlord Parking Areas that are consistent with charges imposed in other parking lots in the 
surrounding areas, (collectively "Charges") unless such Charges are applicable to other similarly 
situated venues in the State of California and such Charges are not specific and unique to the 
Premises, the Landlord Parking Areas or the events held therein. If such charges are imposed, 
the amount of such Charges shall be deducted from any and all other amounts due and owing to 
Landlord by Tenant hereunder such that the total amount due and payable to Landlord shall be as 
otherwise expressly set forth in this Agreement. 

5. Permitted Use. 

5.1 Permitted Use. Tenant acknowledges the Property may only be used for 
competitive sports; athletics; games; pageants; plays, celebrations; patriotic or religious 
gatherings; public recreation; motion picture production or display; public gatherings; festivals; 
exhibits; industrial, trade, horticultural or agricultural shows; conventions; and exhibitions and 
productions of a local, regional, national or international character; and for purposes related or 
incidental to any and all of the foregoing, primarily to the end that the citizens and public 
generally may enjoy and receive the greatest benefit possible from the Property and that the 
Landlord may more effectively demonstrate and exploit its climatic, geographic, recreational, 
cultural and corrirnercial resources and advantages ("Public Benefit Purposes"). Subject to the 
foregoing and the other terms and provisions of this Agreement, Tenant shall have the exclusive 
right during the Term to possess, manage and operate the Premises for all purposes and events. 

5,2 Event Scheduling: 

(a)    Scheduling of Events. All entities in Exposition Park shall be obligated to 
calendar and coordinate all events with the Exposition Park Manager who shall be an individual 
appointed by the Governor of the State of California. If the individual appointed by the 
Governor as Exposition Park Manager is concurrently an employee of (or otherwise then 
affiliated with) an Exposition Park entity (such Exposition Park entity, solely for purposes of this 
Section 6, a "Related Entity") and if a determination is made by the Exposition Park Manager 
under this Agreement in favor of the Related Entity with which determination one or more other 
Exposition Park entities shall disagree, the dispute shall be submitted to the Secretary of the 
Natural Resources Agency for determination in a timely manner. For purposes of this Section 5, 
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each day of a multi-day Museum Event, Special Event or Major Event shall be considered a 
separate Museum Event, Special Event or Major Event for purposes of scheduling. 

(b) Priority for Event Scheduling. The scheduling of Special Events and 
Major Events in Exposition Park shall be on a "first-come, first-serve" basis except as expressly 
set forth in this Section 5.2(b) and subject to Section 5.2(d) below. 

(i)    Tenant shall have priority for calendaring its USC Home Football 
Games as well as Tenant’s annual "Spring Game", any NFL Games, Olympics or Special 
Olympics to be held in the Coliseum above all other Special Events and Major Events to be held 
in Exposition Park. Tenant shall provide its schedule for USC Home Football Games, its 
"Spring Game", and NFL Games as soon as such schedule is available and shall update it with 
the Exposition Park Manager as changes to the schedule are made, using commercially 
reasonable efforts to communicate such updates within three (3) business days of receipt of any 
such schedule changes. 

(ii)    (A) Each of the Natural History Museum, California Science 
Center and CAAM shall have priority to schedule up to three (3) Museum Events each year and 
designate such Museum Events as "Significant Museum Events" that preclude any other Tenant 
event from being subsequently scheduled for the same date and at times that coincide or overlap 
with the time of such Significant Museum Event, provided that (I) Significant Museum Events 
cannot preclude USC Home Football Games, NFL Games, Olympics and Special Olympics, or 
other Events already scheduled on the Exposition Park calendar, (2) in no event will such 
preclusion occur more than two Saturdays in any given calendar month, and(3) with respect to 
the Natural History Museum, the Natural History Museum shall use its best efforts to ensure that 
only one of its three Significant Museum Events per year, if any, will occur on a weekend day. 

(B) In addition to the Significant Museum Events, each of 
California Science Center and CAAM shall have priority to schedule up to nine (9) Museum 
Events each year (the "Additional Museum Events"), provided that Additional Museum Events 
cannot preclude USC Home Football Games, NFL Games, Olympics and Special Olympics or 

other Events already scheduled on the Exposition Park calendar. If an Additional Museum Event 
is scheduled, Tenant may schedule an event or Special Event that coincides or overlaps with the 
Additional Museum Event, so long as the anticipated attendance for the Tenant event or Special 
Event does not exceed 16,000. If Tenant wishes to schedule a Special Event with an attendance 
in excess of 16,000 or a Major Event, and such Special Event or Major Event would coincide or 
overlap with a scheduled Additional Museum Event, Tenant and the Exposition Park entity that 
scheduled such Additional Museum Event shall use best efforts in good faith to achieve a 
commercially reasonable coordination of the two events so as not to preclude either event. To 
the extent such events would coincide or overlap and cannot reasonably be coordinated to both 

occur concurrently, the parties agree to use reasonable efforts to determine if the Additional 
Museum Event can be moved without significant adverse impact to California Science Center or 
CAAM at the expense of Tenant and/or the event promoter and, if so, the Additional Museum 
Event shall be moved. To the extent such events would coincide or overlap and cannot be 
coordinated to both occur concurrently, and if the Additional Museum Event cannot be moved 

without significant disruption to California Science Center or CAAM, and therefore the Tenant 
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Event over 16,000 in attendance cannot occur, in no event will such preclusion occur more than 
two Saturdays in any given calendar month. 

(C) In addition to the Significant Museum Events and 
Additional Museum Events, (1) each of Califomia Science Center and CAAM shall have priority 
to calendar up to twelve (12) Special or Major Events each year, (2) the Natural History Museum 
shall have priority to calendar up to twenty-one (21) Special or Major Events each year, and (3) 
the EXPO Center shall have priority to calendar up to twenty-four (24) Special or Major Events 
each year, as long as, in each case, the Special or Major Events do not interfere with USC Home 
Football Games, NFL Games, Olympics and Special Olympics or other Events already scheduled 
on the Exposition Park calendar. Such calendaring priority shall also be subject to section 
5.2(b)(iii) below. 

(iii) By January 31st of each year, each of the Exposition Park entities 
shall provide the Exposition Park Manager with their scheduling requests for the following 
twenty-four (24) months to the extent known at that time. The scheduling of one Additional 
Museum Event, Special Event or Major Event shall not preclude the scheduling of concurrent 
Additional Museum Events, Special Events or Major Events unless the Additional Museum 
Events, Special Events or Major Events planned by various entities in Exposition Park coincide 
or overlap (other than the coincidence/overlap expressly provided for in clause (ii)(B) of this 
Section 5.2(b)) such that, in the reasonable determination of the Exposition Park Manager, there 
is not sufiieient parking within Exposition Park and, to the extent offered by Tenant with respect 
to a Tenant Event, on Tenant’s campus to accommodate all of the Necessary Parking Spaces for 
the Additional Museum Events, Special Events or Major Events, in which case the priority for 
determining which Additional Museum Events, Special Events or Major Events are rescheduled 
will be based on the order in which the Additional Museum Events, Special Events or Major 
Events were placed on the Exposition Park calendar (subject to the priorities set forth in 
paragraph (i) of this Section 5.2(b)). To the extent coinciding/overlapping Museum Events and 
Events occur, the Exposition Park entities sponsoring such events agree to use commercially 
reasonable efforts to ensure that any detrimental impact on the customer experience is 
minimized. Subject to the rights of the parties as set forth herein, conflicting requests for 
scheduling Additional Museum Events and Events, if any, shall In’st be attempted to be resolved 
among the entities scheduling such events, in good faith and, if unable to be resolved between 
such entities shall be resolved by the Exposition Park Manager. 

(iv) Subject to the foregoing priorities, each of the entities in 
Exposition Park may, at their sole discretion, calendar any other event, and the parking for any 
such event so calendared by an Exposition Park entity other than Tenant shall be subject to 
Section 7.3(a) below. 

(v)    The Exposition Park Manager also independently may place events 
on the Exposition Park calendar, subject to all of the priorities described in the preceding 
paragraphs of this Section 5.2(b), and provided that no such event may preclude any Exposition 
Park entity from scheduling an event that coincides or overlaps with an event independently 
scheduled by the Exposition Park Manager. If any swap meets are scheduled in Parking Lots 1 - 
6, load out must be completed by 4 pm and Parking Lots, 4, 5, and 6 should only be used if 
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Parking Lots 1, 2 and 3 all are unavailable due to other events in Exposition Park. No more than 
six (6) swap meets may be held in Parking Lots 1 - 6 in any given year. 

(vi) Notwithstanding anything in the foregoing paragraphs (i) through 
(v) of this Section 5.2(b) to the contrary, if, at any time after the third (3r~t) anniversary of the 
Effective Date, the number of Events held at the Premises, on an annual basis, for each of the 
previous three (3) years are less than the average number of Events held annually at the Premises 
during the five (5) years immediately preceding the Effective Date, and Tenant is able to 
demonstrate that the cause of the decreased number of Events is reasonably attributable to 
calendaring conflicts between Tenant and the other Exposition Park entities, thereafter, at the 
written request of Tenant (which may be via email), Tenant and Landlord shall meet and confer 
to negotiate an amendment to this Section 5.2(b) to address the scheduling of Museum Events 
with under 3000 in attendance, which amendment shall be reasonably satisfactory to both Tenant 
and Landlord. If, following Tenant’s request to meet and confer, Tenant and Landlord do not 
reach agreement on such scheduling and!or have not executed an amendment to this Agreement 
memorializing such new scheduling on or before the date that is six (6) monks after the date of 
Tenant’s written request to meet and confer, then paragraph (ii)(A) of this Section 5.2(b) 
automatically shall be amended and restated to read as follows: 

"The Natural History Museum, California Science Center and CAAM collectively shall 
have priority to schedule up to six (6) Museum Events each year and designate such 
Museum Events as "Significant Museum Events" that preclude any other Tenant event 
from being subsequently scheduled for the same date and at times that coincide or 
overlap with the time of such Significant Museum Event, provided that (A) Significant 
Museum Events cannot preclude USC Home Football Games, NFL Games, Olympics 
and Special Olympics, or other Events already scheduled on the Exposition Park 
calendar, and (B) in no event will such preclusion occur more than two Saturdays in any 
given calendar month. The Natural History Museum, California Science Center and 
CAAM may allocate among themselves the six (6) Significant Museum Events each year 
so long as no more than six (6) Significant Museum Events are scheduled within any 
calendar year." 

(c)    Limitation on Major Events. Tenant may hold no more than a total of 
twenty-five (25) Major Events (including USC Football Home Games and Landlord Events) in 
the Premises each year, subject to Section 5.2(b) above. Notwithstanding the foregoing, anytime 
the Coliseum or Sports Arena is utilized for Olympic Events or Special Olympic Events, such 
events shall not count towards the twenty-five (25) Major Events Tenant is permitted to hold 
each year. Additionally, if the Coliseum is used on a temporary basis (not to exceed four 
consecutive years), by an NFL team for its home football games, such NFL Games shall not 
count towards Tenant’s twenty-five (25) Major Events so long as the total number of Major 
Events held in the Coliseum and Sports Arena (excluding Olympic and Special Olympic events 
but including the NFL Games) does not exceed thirty (30) Major Events in any calendar year; 
provided that the Coliseum shall not be used by an NFL team on a temporary basis (as described 
above) more than twice (and not concurrently) during the combined term of the Prior Agreement, 
this Agreement, and any subsequent direct lease for the Coliseum that Tenant may enter into 
with Landlord for a term immediately following the expiration of this Agreement. The Coliseum 
shall not be used by an NFL team for its home football games on a permanent basis without the 
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prior written approval of Tenant and Landlord, which approval shall be in the sole and absolute 
discretion of Tenant and Landlord. 

(d) Exposition Park Calendar. The Exposition Park Manager shall be 
obligated to maintain a central electronic calendar of all Major Events and Special Events to be 
held in Exposition Park. Such calendar shall be updated daily to reflect all Major Events and 
Special Events scheduled to occur in Exposition Park, as well as other events submitted by the 
Exposition Park entities. All Exposition Park entities shall have access to the calendar and shall 
be permitted to submit requests electronically to reserve dates for Major Events and Special 
Events, subject to the scheduling priorities set forth in Section 5.2(b) above. All Exposition Park 
entities shall use good faith, commercially reasonable efforts to release dates for Major Events 
and Special Events scheduled as soon as the entity knows that an event is not likely to occur on a 
specific reserved date. No Exposition Park entity shall be permitted to reserve a date on the 
Exposition Park calendar for a Special Event or Major Event without expressly describing and 
identifying the nature of the event to be held on such date, including the expected attendance, the 
time period for the event and the expected parking needs for the event. In this regard, it shall be 
expressly impermissible for an Exposition Park entity to reserve a date on the Exposition Park 
Calendar tmless such entity has an actual event planned for such date. All Exposition Park 
entities shall participate in a scheduling coordination meeting organized by the Exposition Park 
Manager at least monthly. 

5.3 Compliance with Laws. Tenant shall comply with applicable Laws in connection 
with its use and operation of the Premises, including but not limited to compliance with all Laws 
pertaining to curfews or noise levels applicable to the holding of Events. 

5.4 .Impermissible Activities. Tenant shall not, without the prior written consent of 
Landlord, which prior written consent may be withheld or denied in the sole and absolute 
discretion of Landlord, cause, allow, consent to, or promote any act or omission which (a) is of a 
hazardous nature or injurious to public safety or welfare, (b) would violate any Law, or (c) would 
invalidate, impair or jeopardize Tenant’s or Landlord’s policy or policies of insurance protecting 
against liability for injuries, death or property damage. 

5.5 Quiet Enjoyment. Landlord covenants that Tenant (subject to its performance of 
the terms, covenants and conditions of this Agreement) shall peacefully and quietly have, hold 
and enjoy the Premises during the Term. 

6. Events. 

6.1 Event Scheduling. During each period from the second Wednesday of December 
through July 5 during each Lease Year (the "Landlord Event Period’), Landlord may designate 
not more than eight (8) Public Interest Events at the Coliseum Property, inclusive of an annual 
July 4th celebration (collectively, "LandlordEvent(s)"). Additionally, Tenant agrees to consider 
in its reasonable discretion requests for additional Landlord Events during the remainder of the 
month of July; provided that the Landlord Events do not conflict with the conduct of or 
preparation for Events previously scheduled by Tenant. Landlord Events shall be subject to the 
following: 
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(a)    Tenant shall have the right to deny a requested Landlord Event if (i) in 
Tenant’s commercially reasonable judgment the Landlord Event itself (as opposed to any public 
opposition to such Landlord Event) creates unreasonable security or safety risks; provided that 
any denial complies with applicable Laws; or (ii) the operator of the Landlord Event. lacks 
reasonable financial capacity, or fails to sign Tenant’s commercially reasonable contracts for the 
conduct of Events, fails to post any reasonably required security deposit; or (iii) the operator has 
breached the requirements imposed on any previous Landlord Event involving such operator, or 
(iv) if Tenant reasonably determines that the Event would bring disrepute to Tenant or the 
Premises, or (v) if Tenant reasonably determines such use would violate the bylaws, regulations, 
policies or procedures of the NCAA or Pac-12. Landlord Events shall also be subject to 
reasonable limitations and conditions that may be imposed by Tenant (either for all Landlord 
Events or due to the specific nature of a proposed Landlord Event), including without limitation 
the regulation of (A) the length of each Landlord Event, including the opening and closing hours 
of such Landlord Event, (B) security requirements, (C) maximum attendance capacity, and (D) 
other aspects of Landlord Events that could reasonably be expected to create unreasonable 
security, health and safety, property damage or other liability risks. 

(b)    Tenant shall have the obligation to manage and supervise all Landlord 
Events, except to the extent that Landlord is the direct operator of the Event. For avoidance of 
doubt, Tenant shall be responsible for the management and supervision of all Events (including, 
without limitation, Landlord Events sponsored by third parties, but not Landlord Events operated 
by Landlord), and the activities, acts or omissions of any operator, manager, sponsor, promoter, 
concessionaire, licensee, participant or other Person (other than Landlord or any Landlord 
Parties) engaging in any activities or use of the Premises during or in connection with an Event 
shall not be considered the activities, acts or omissions of Landlord or any Landlord Parties. 
Landlord shall have the obligation to manage and supervise any Landlord Events for which 
Landlord is the operator. 

(c)    Neither Landlord nor any third-party operator of a Landlord Event shall be 
charged any event fee, rental or other charge for theLandlord Event, except that Tenant shall be 
permitted to require a third-party operator of a Landlord Event (including Landlord if Landlord 
directly operates a Landlord Event) to reimburse Tenant for the actual out-of-pocket costs 
incurred by Tenant for management of the Landlord Event, excluding costs for food, beverage or 
other concessions operated by Tenant in connection with the Landlord Event. To the extent that 
Tenant elects not to operate concessions, or not operate them at a level requested by a Landlord 
Event sponsor, then the sponsor shall have the right to operate or have its own concessionaires 
operate (and retain the revenues from) its own or its concessionaires’ concessions, subject to 
Tenant’s reasonable approval of the scope and location of such concessions. In no event shall 
Tenant’s concession facilities be used by such sponsor, unless approved in writing by Tenant in 
its sole discretion. 

(d) For purposes of this Agreement, each calendar day of a Landlord Event 
(including days for set-up and tear-down activities for such Event) shall be deemed a separate 
Event counting towards the total of eight (8) permitted Landlord Events, but subject to the 
following: (i) the annual July 4th celebration shall constitute one Landlord Event even though set- 
up, tear-down and ancillary activities for such event occur on the day preceding and/or the day 
following the principal day of celebration; (ii) a Landlord Event with a closing time that extends 
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beyond 12:00 midnight on a particular day shall not constitute an additional calendar day for the 
period from 12:00 midnight to the closing time that evening/morning; (iii) set-up activities for an 
Event that commence after 4:00 p.m. on the day before the Event shall not constitute an 
additional calendar day of a Landlord Event and tear-down activities that do not extend beyond 
12:00 Noon on the day after the Event shall not constitute an additional calendar day of a 

Landlord Event; (iv) the lining of a playing field or similar preparation activities shall not 
constitute activities that trigger treatment as an additional Landlord Event; and (v) Landlord shall 
have the right to designate one Landlord Event during each Lease Year in excess of the July 4th 

celebration that will continue for up to three consecutive calendar days (e.g., Friday, Saturday 
and Sunday), and which will be treated as one Landlord Event. 

(e)    In connection with any use of the Premises by Landlord, Tenant shall have 
the right to restrict Landlord’s use such that it does not violate any of the applicable bylaws, 
regulations, policies and procedures of the NCAA and Pat-12 with regard to the use and 
operation of the Premises, including those pertaining to use of the Premises for events in which 
prospective-age students participate. 

6.2 NFL Team. Tenant shall cooperate with any request by the City of Los Angeles, 
County of Los Angeles and/or State of California for use of the Coliseum Property on a 
temporary basis (no more than four (4) years at any one time) by not more than one NFL football 
team at any one time. Tenant shall negotiate in good faith with the NFL to structure a sublease 
or occupancy agreement ("NFL Agreement") on fair market terms; provided that Tenant shall 
have the right to require that any NFL Agreement include a contribution by the NFL team to 
capital improvements at the Coliseum Property, provide that Tenant will not be obligated to 
incur any additional expense or liability, and include an indemnity in favor of Tenant by such 
NFL team against liabilities resulting from the NFL Agreement and the use of the Coliseum 
Property for NFL games, subject to commercially reasonable limitations for liabilities caused by 
Tenant. Additionally, Tenant shall have the right to refuse to enter into an agreement for 
occupancy of the Coliseum Property if (i) in Tenant’s reasonable determination, the particular 
team being proposed poses security or safety concerns for persons or property on Tenant’s 
adjacent campus, or (ii) such occupancy or activities associated with the NFL team (e.g. 
reciprocal marketing agreements) would cause violations of NCAA or Pat-12 bylaws, 
regulations, policies or procedures. 

(a)    In the event an NFL Agreement is negotiated and signed, during the term 
of the NFL Agreement the Landlord Event Period each year shall commence on the second 
Wednesday of February rather than the second Wednesday of December, except that Landlord 
shall be permitted to include CIF high school football championship games as one collective 
Landlord Event (subject to the terms of Section 6.1 (d)) during the month of December; provided 
they do not occur on the day of a USC Home Football Game or an NFL game scheduled at the 
Coliseum. 

(b)    Funds that may be conlribnted by an NFL team for capital improvements 
in the Coliseum Property shall be Excluded Receipts for the purpose of determining Landlord’s 
Cumulative Calculated Amount pursuant to Section 4.3, so long as the net effective rent paid by 
the NFL team constitutes a "commercially reasonable rent", which the parties agree shall be rent 
equal to or exceeding 8% of the total revenue received by the NFL team from the sale of 
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admission tickets to each game played at the Coliseum Property. If the net effective rent paid by 
the NFL team to Tenant is below the rate of commercially reasonable rent taking into 
consideration the economic effect of rental or other economic concessions negotiated with the 
NFL team in the NFL Agreement that are not consistent with the generally prevailing market 
terms for other stadium rental agreements, then rent in an amount consistent with prevailing 
market terms shall be imputed as revenue received by Tenant for the purpose of calculating 
Tenant’s Operating Receipts during the term of the NFL Agreement. Notwithstanding the 
foregoing, in the event Tenant grants economic concessions without receiving any economic 
benefit (e.g. reducing rent merely for the purpose of attracting a team to Los Angeles), there shall 
be no such imputation of prevailing market terms. 

6.3 Olympic Events. Tenant shall make the Coliseum Property available for Events 
related to any Olympics hosted in the County of Los Angeles, as well as the 2015 International 
Special Olympics that will take place in Los Angeles, subject to the negotiation of costs, required 
modifications to the Premises (including the temporary re-installation of track and field 
facilities), restoration of the Premises after the Olympic games by the relevant Organizing 
Committee, and other business issues to be negotiated with the organizers of such Events. 

6.4 Film Shoots. Tenant shall have authority over all "film shoot" activities inside or 
on or involving the Premises. Tenant agrees to comply with Executive Order S-15-04 (Sept. 
2004) while it is in effect. Among the fees to be charged for such activities shall be a 
"backdrop" fee payable by the applicant to Tenant if the proposed "film shoot" activity occurs on 
other properties in Exposition Park that are not covered by this Agreement but depict the 
Coliseum in the background, and the reciprocal ’backdrop" fee payable by Tenant if the 
proposed "film shoot" activity occurs on the Premises but depicts other portions of Exposition 
Park in the background. 

6.5 Events Involving Prospective-Age Students. Tenant shall have the authority to 
approve or deny any activities inside or on the Premises that primarily involve prospect-age 
students (e.g., high school athletic events) to the extent that the activity would cause a violation 
of applicable NCAA or Pac-12 bylaws, regulations, policies or procedures regarding prospective 
age students. In that regard, Tenant shall work with Landlord and the Office of Exposition Park 
Management (or its successor entity) regarding the scheduling of such activities and the fees to 
be charged to ensure compliance with NCAA and Pac-12 bylaws, regulations, policies and 
procedures. 

7. Parking 

7.1 Operations and Ownership. Throughout the Term of this Agreement, Landlord 
shall maintain ownership, management and operation of the parking facilities in Exposition Park 
that are currently owned by it, subject to USC’s right to supervise and oversee operation of 
Game Parking as more particularly described in Section 7.2(d). Except as hereinafter provided 
in this Section 7.1, the parking facilities owned by Landlord are shown on Schedule 7.1 
(attached to this Agreement and incorporated herein by this reference) (collectively, the 
"£andiord Parking Areas") and shall be individually referred to herein as they are designated on 
Schedule 7.1, as Parking Lot 1 (which includes Parking Lot 1A), Parking Lot 2, Parking Lot 3, 
Parking Lot 4, Parking Lot 5, Parking Lot 6, and the Science Center Structttre, Exposition Park 
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Drive VIP, South Coliseum Drive V!P, and State Drive VIP. Parking Lot 1, Parking Lot 2, 
Parking Lot 3, Parking Lot 4, Parking Lot 5, and Parking Lot 6 shall be collectively referred to 
herein as the "Parking Lots I - 6" and Exposition Park Drive VIP, South Coliseum Drive VIP, 
and State Drive VIP shall be collectively referred to herein as the "VIP Parking Areas" ; 
provided that until Landlord shall have acquired title to all of Parking Lot 1 and Parking Lot 3 
from Commission, the definitions of "Landlord Parking Areas" and "Parking Lots 1 - 6" shall 
not include the portions of Parking Lot 1 and Parking Lot 3 not owned by Landlord; and in the 
event that any of Parking Lots 1- 6 and/or the State Drive VIP area are changed as contemplated 
by Section 15.13 of this Agreement, the definitions of "District Parking Areas" and "Parking 
Lots 1 - 6" (if applicable) automatically shall be modified to mean the District Parking Areas 
and Parking Lots 1- 6 (if applicable) as so changed. 

7.2 USC Home Football Games. The terms and conditions of this Section 7.2 shall 
apply only on days when USC Home Football Games are being held at the Coliseum. 

(a)    2013 Football Season. For the 2013 football season, Tenant shall 
be permitted to buy all of the parking spaces in (a) Parking Lots 1 - 6 and the Science Center 
Structure (less, to the extent Parking Lot 3 is owned by Landlord, the NHM Reserved Spaces, 
and less the CSC/CAAM Reserved Spaces) for the price of $25 per parking space; and (b) the 
VIP Parking Areas for $50 per parking space. During the 2013 football season, Landlord shall 
continue to operate Parking Lots 1 - 6, the Science Center Structure and the VIP Parking Areas 
as it has in accordance with past practice. 

(b) Special Event Parking Permits. Commencing with the 2014 
football season and throughout the Term of this Agreement, when USC Home Football Games 
are held in the Coliseum, at Tenant’s request, Tenant shall be permitted to purchase a special 
event parking permit from the Exposition Park Manager which will entitle Tenant to the use of 
all of parking spaces in Parking Lots 1 - 6, the Science Center Structure, and the VIP Parking 
Areas (less the Reserved Spaces). If the Natural History Museum determines that it does not 
need all of the NHM Reserved Spaces, or the California Science Center/CAAM determine that 
they do not need all of the CSC/CAAM Reserved Spaces, on the date of any given USC Home 
Football Game, such entity(ies) may elect, in its (or their) sole and absolute discretion, to sell the 
NHM Reserved Spaces or the CSC/CAAM Reserved Spaces, as applicable, to USC Home 
Football Game patrons at the same rate per parking space that Landlord is selling parking spaces 
to Tenant under the special event parking permit. All revenues derived from such sale of the 
Reserved Spaces shall be deposited into the Exposition Park Improvement Fund (as established 
by California Food and Agricultural Code §4106(b)). IfUSC Home Football Games are held on 
weekdays, Landlord may condition the granting of the special event parking permit on Tenant’s 
agreement to accommodate bus parking for museum patrons in a surface parking lot designated 
by Tenant in consultation with the Exposition Park Manager until three hours prior to the 
commencement of the USC Home Football Game. Notwithstanding the above, if additional 
parking spaces are developed in Exposition Park, then the number of spaces in the Science 
Center Structure reserved for the California Science Center/CAAM on USC Home Football 
Game days shall be increased so that the California Science Center/CAAM continue to reserve 
the same percentage of parking spaces in Exposition Park as it reserved prior to the creation of 
the new parking spaces. 
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(c)    Special Event Parking Permit Fees. Commencing with the 2014 
season, the fee for the special event parking permit that Tenant may purchase on USC Home 
Football Game days shall be an amount per space to be established by a parking study jointly 
commissioned by the parties to be performed by a parking consultant mutually selected by the 
parties, but in no event shall the parking rate be less than the rates set for the 2013 season, less 
any parking operating costs that otherwise would be saved by Landlord as a result of Tenant 
overseeing and supervising the parking in accordance with Section 7.2(d). The parking study 
shall establish two rates for parking in Exposition Park on USC Home Football Game days: (a) 
one rate shall be established for parking in Parking Lots 1 - 6 and the Science Center Structure; 
and (b) another rate shall be established for parking in the VIP Parking Areas, to the extent such 
VIP Parking Areas are being made available for parking. The parking study shall be updated 
every five (5) years and shall take into consideration the rates charged at competing venues, the 
rates charged at competing parking facilities in the area, including the amount Tenant charges for 
parking in its parking structures on USC Home Football Game days, the expenses Tenant incurs 
in overseeing and supervising the Landlord Parking Areas on USC Home Football Game days, 
and any other factors the parking consultant deems relevant for establishing fair market parking 
rates for special events in Exposition Park. Tenant may elect to exclude the VIP Parking Areas 
from its special event parking permit on USC Home Football Game days in its sole and absolute 
discretion, provided, however, if Tenant elects to include the VIP Parking Areas in the special 
event parking permit it must include all of the VIP Parking Areas that can be made available for 
parking in the special event parking permit. Additionally, if at any time the Los Angeles Police 
Department or any state or federal agency involved in providing protection or security for the 
American public requires or strongly recommends that the VIP Parking Areas be closed for 
parking during USC Home Football Games or other Special Events or Major Events, the parties 
shall abide by such requirements or recommendations and such areas shall be closed for use 
except as permitted by the advising agency. All parking passes for VIP Parking Areas shall be 
non-transferrable. 

(d) Parking Oversight and Supervision. Commencing in 2014, when 
Tenant has elected to purchase a special event parking permit for parking in Exposition Park for 
a USC Home Football Game, Tenant shall have the right to elect, on a season-by-season basis, to 
oversee and supervise the parking operations at the parking areas covered by the special event 
parking permit (such parking the "Game Parking") during the time period the special event 
parking permit is in effect, which oversight and supervision shall include, without limitation, 
ingress and egress of cars to and from the Game Parking, ticket taking and overall customer 
service operations. If Tenant elects to oversee and supervise the Game Parking for a season, 
Tenant shall notify Landlord and the Exposition Park Manager of such election no later than 
ninety (90) days prior to that season’s ftrst USC Home Football Game. For games occurring on a 
weekend, the permit shall be in effect from 6 A.M. on game day (or, solely with respect to 
Parking Lot 1A, if the protective cover for the Soboroff Sports Field is not in place at 6 A.M., 
then from 8 A.M. on game day) until the time that is three (3) hours after the end of the USC 
Home Football Game. For games occurring on a weekday, the permit shall be in effect from the 
time that is five (5) hours prior to the start time of the USC Home Football Game until the time 
that is three (3) hours after the end of the USC Home Football Game. Notwithstanding the 
period of time covered by such a permit, at the request of another Exposition Park entity, Tenant 
will use reasonable efforts to accommodate reasonably requested use of the Game Parking 
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during times not needed for guest load-in and load-out in order to facilitate another event that 
such other Exposition Park entity has scheduled or museum patron parking so long as such use of 
the Game Parking will not and does not interfere with Tenant’s game day operations or USC fan 
parking. In the event that Tenant elects to staff the parking operations at the Game Parking in 
conjunction with Tenant’s oversight and supervision, then (a) Tenant must staff the Game 
Parking for the full time period the special event parking permit is in effect, and (b) Tenant shall 
be responsible for paying any local government fees or charges that may apply as a result of 
Tenant staffing the Game Parking. Tenant and the Exposition Park Manager shall coordinate 
parking operations of the Reserved Spaces on USC Home Football Game days when Tenant is 
staff’mg the Game Parking to ensure access for museum patrons to the Reserved Spaces and to 
ensure that all revenue collected from the Reserved Spaces is deposited into the Exposition Park 
Improvement Fund. Tenant shall also cause the liability and workers’ compensation insurance 
policies that Tenant is obligated to maintain under this Agreement to insure the Game Parking 
during the periods when Tenant is staffing the Game Parking pursuant to this Section 7.2(d). 
Tenant shall indemnify and hold Landlord, its principals, officers, directors, agents and 
employees harmless from and against any loss, cost, damage, liability, claim or expense brought 
by a third party for personal injury or property damage to the extent arising from the Tenant’s 
negligent acts or omissions or willful misconduct in connection with its staffmg the Game 
Parking pursuant to this Section 7.2(d), including, but not limited to, reasonable attorneys’ fees 
and court costs. 

7.3 Parking for Other Special Events and Major Events. The terms and conditions of 
this Section 7.3 shall apply only on days when Special Events and Major Events are being held at 
the Coliseum or Sports Arena other than USC Home Football Games. 

(a) Special Event Parking Permits. 

(i)    Three Additional Major or Special Events. For (i) up to three (3) 
additional Major Events and Special Events at the Sports Arena and the Coliseum (other than 
USC Home Football Games), Tenant has the right, but not the obligation, to purchase a special 
event parking permit from the Exposition Park Manager for the use of up to all of the Landlord 
Parking Areas, excluding the NHM Reserved Spaces (except as set forth in Section 7.5 below), if 
applicable, and, if such Events occur during the normal operating hours of Califorma Science 
Center and CAAM, excluding the CSC/CAAM Reserved Spaces (provided that for Events 
occurring outside of the normal operating hours of the California Science Center and CAAM, 
Tenant agrees that Exposition Park Manager shall reserve thirty (30) of the CSC/CAAM 
Reserved Spaces for use by CSC and CAAM). Tenant and the Exposition Park Manager shall 
determine the Necessary Parking Spaces within three (3) business days (excluding Saturdays, 
Sunday and holidays) of Tenant placing the Major Event or Special Event on the Exposition Park 
event calendar. If the Exposition Park Manager shall fail to respond within three (3) business 
days of Tenant’s placing a Special Event or Major Event on the Exposition Park event calendar, 
and if Tenant shall have included the amount of parking it believes necessary in conjunction with 
placing such Event on the Exposition Park event calendar (as required pursuant to Section 
5.2(d)), the Necessary Parking Spaces shall be the number of parking spaces stated by Tenant. 
Tenant and Landlord shall, at least every five years, at the same time as the parking rates are 
updated, review the required number of spaces in the Science Center Structure reserved for the 
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California Science Center/CAAM on Major Event and Special Event days (excluding USC 
Home Football Game days) taking into account attendance statistics at the California Science 
Center for the prior five years and shall mutually agree upon the number of spaces in the Science 
Center Structure to be made available to Tenant on such days, provided, however, in no event 
will the CSC/CAAM Reserved Spaces be less than 600. In no event shall any such review 

impact the number of parking spaces made available to Tenant on USC Home Football Game 
days, as set forth in Section 7.2 above. 

(ii)    All Other Special and Major Events. For all other Major Events 
and Special Events at the Sports Arena and the Coliseum (other than USC Home Football 
Games, and the three additional Special or Major Events referenced in Section 7.3(a)(i) above), 
Tenant has the right, but not the obligation, to purchase a special event parking permit from the 
Exposition Park Manager for (i) the use of up to all of Parking Lots 1 - 6, excluding the NHM 
Reserved Spaces (except as set forth in Section 7.5 below), if applicable, and (ii) for parking 
spaces in the Science Center Structure, but, solely with respect to the Science Center Structure, 
(A) only if such Events do not occur during the normal operating hours of the California Science 
Center and CAAM, and (B) if the California Science Center or CAAM has scheduled a Museum 
Event on the Exposition Park calendar for the same day and at times that overlap a Tenant Event 
contemplated by this Section 7.3.1 (a)(ii), only for the number of spaces that the Exposition Park 
Manager has reasonably determined, in consultation with the California Science Center or 
CAAM, as applicable, are not commercially reasonably necessary for the concurrent Museum 
Event. Tenant shah not have any right to purchase parking spaces in the Science Center 
Structure during the normal operating hours of the California Science Center and CAAM except 
for USC Football Games and the three additional Special or Major Events referenced in Section 
7.3.1(a)(i) above. Tenant and the Exposition Park Manager shall determine, in ~eir 
commercially reasonable discretion, the Necessary Parking Spaces for the particular Special 
Event or Major Event within three (3) business days (excluding Saturdays, Sunday and holidays) 
of Tenant placing the Major Event or Special Event on the Exposition Park calendar. If the 
Exposition Park Manager shall fail to respond within three (3) business days of Tenant’s placing 
a Special Event or Major Event on the Exposition Park event calendar, and Tenant shall have 
included the amount of parking it believes necessary in conjunction with placing such Event on 
the Exposition Park event calendar (as required pursuant to Section 5.2(d)), the Necessary 
Parking Spaces shall be the number of parking spaces stated by Tenant. 

(iii) Parking Lot 1A. Tenant acknowledges and agrees that the 
Exposition Park Manager may withhold the use of Parking Lot 1A from the Necessary Parking 
Spaces and from the parking spaces purchased by Tenant under a special event parking permit if 
the Necessary Parking Spaces and the parking spaces under the special event parking permit can 
be accommodated elsewhere within the available parking in the Landlord Parking Areas. 

(b)    Special Event Parking Permit Fees. For Major Events and Special Events 
held at the Sports Arena or Coliseum other than USC Home Football Games, Tenant shall 
determine the initial number of parking spaces to be purchased under a special event parking 
permit for such an Event no later than ten (10) days after ticket sales for the Event begin. To the 
extent Tenant elects to purchase a special event parking permit, Tenant must elect to purchase at 
least twenty-five percent (25%) of the Necessary Parking Spaces for the Event in its initial 
purchase. The fee for the special event parking permit shall be equal to (x) (i) the daily rate 
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charged in Exposition Park for museum patron parking plus (ii) a maintenance and security 
surcharge initially equal to Two Dollars ($2.00) (the "S~urity Surcharge"), which Security 
Surcharge shall be adjusted on every fifth (5) anniversary of the Effective Date to increase by the 
percentage increase in the CPI over the immediately preceding five-year period (so that, solely 
by way of example, if the CPI on the fifth anniversary of the Effective Date is 20% higher than 
the CPI on the Effective Date, then the Security Surcharge would increase to Two and 40/100 
Dollars ($2.40)) (such sum, the "Special Event Parking Space Fee"), multiplied by (y) the 
initial number of parking spaces Tenant has determined to purchase under the special event 
parking permit, which fee shall be paid by Tenant within ten (10) days after the ticket sales for 
the Event begin. In addition, if Tenant shall have purchased a special event parking permit for 
an Event as described above, Tenant shall have the right on any date prior to the date that is 
thirty (30) days prior to the date on which the Event is scheduled to occur, to extend the special 
event parking permit for the Event to cover additional parking spaces (to the extent USC is 
entitled to use such parking spaces pursuant to either Section 7.3(a)(i) or 7.3(a)(ii) and such 
parking spaces have not been allocated by the Exposition Park Manager, in its reasonable 
determination, to accommodate the reasonable anticipated parking needs of other events 
previously calendared by Exposition Park entities in accordance with Section 5.2 of this 
Agreement) by paying the Special Event Parking Space Fee for such parking spaces. To the 
extent that additional, parking spaces "are necessary for the Event, above and beyond the parking 
spaces purchased by Tenant under the special event parking permit for the Event, the Exposition 
Park Manager shall be entitled to operate the additional parking spaces for the Event and collect 
all revenue from such operation, provided that the Exposition Park Manager shall not charge a 
parking fee for such spaces that is less than the Designated Parking Rate for the Event, and 
provided further that the Exposition Park Manager shall make or hold available in the Landlord 
Parking Areas sufficient parking spaces so that, together with the parking spaces purchased by 
Tenant under the special event parking permit for the Event (which may be zero spaces if Tenant 
elects not to purchase a special event parking permit for the Event), the Necessary Parking 
Spaces shall be available for the Event on the date that the Event shall occur and for the 
appropriate time period for such Event, as commercially reasonably determined by the 
Exposition Park Manager in the manner described in Section 7.3(d) below. 

(c)    Parking Management. When Tenant has elected to purchase a special 
event parking permit for parking in Exposition Park for Special Events or Major Events other 
than USC Home Football Games, Landlord shall operate and manage all parking areas covered 
by the permit while the permit is in effect, at Landlord’s sole cost and expense. 

(d) Permit Term. Each special event parking permit will state the Permit 
Term for such special event parking permit. 

(e) Bus Parking. If any of the Events described in Section 7.3(a) is held on a 
weekday, the special event parking permit for such Event shall require that Tenant accommodate 
bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus 
parking to be determined by the Exposition Park Manager in consultation with Tenant, based on 
the venue in which the Event is to be held) until three (3) hours prior to the commencement of 
the Event. If any of the Events described in Section 7.3(a) is held on a weekend, the special 
event parking permit for such Event shall require that Tenant accommodate bus parking for 
museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be 
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determined by the Exposition Park Manager in consultation with Tenant, based on the venue in 
which the Event is to be held) until three (3) hours prior to the commencement of the Event, 
provided that if the Event is a sports Event or other Event for which attendees are likely to arrive 
early and "tailgate" (such as soccer games), then the special event parking permit for such Event 
shall require that Tenant accommodate bus parking for museum patrons in any of Parking Lots 1 
- 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in 
consultation with Tenant, based on the venue in which the Event is to be held) until five (5) 
hours prior to the commencement of the Event. In addition to the foregoing, Tenant will (a) 
arrange for bus parking for museum patrons from the end of the applicable bus parking period 
stated above (either three (3) or five (5) hours prior to the Event, as applicable) until one (1) hour 
prior to the commencement of the Event, which bus parking location shall be designated by 
Tenant either within Parking Lots 1 - 6, on the USC campus or at an alternative site within a 
reasonable distance of E~position Park, and (b) to the extent within the control of Tenant, 
facilitate ingress and egress for such busses to be able to drop off and pick up museum patrons 
from the applicable museum facility. 

(f)    Parking Remittances. Prior to the date of an Event for which Tenant has 
purchased a special event parking permit, Tenant shall notify the Exposition Park Manager of the 
Designated Parking Rate for such Event, which notification, notwithstanding anything to the 
contrary in Section 17.11 below, may be made through an electronic communication, such as via 
facsimile transmission or email; and the Exposition Park Manager shall promptly notify the 
Operator of such Designated Parking Rate and the Permit Term to which such Designated 
Parking Rate applies. During the Permit Term for any special event parking permit, all parking 
purchased within the Landlord Parking Areas (other than museum patron parking), up to the 
number of parking spaces purchased under such special event parking permit, shall first be 
attributed to such special event parking permit (solely by way of example, (A) if the special 
event parking permit were for 1000 parking spaces and 800 parking spaces were actually 
purchased during the Permit Term for such special event parking permit, all 800 parking spaces 
purchased would be credited to Tenant under the special event parking permit; and (B) if the 
special event parking permit were for 1000 parking spaces and 1200 parking spaces were 
actually purchased during the Permit Term for such special event parking permit, the first 1000 
parking spaces purchased would be credited to Tenant under the special event parking permit and 
the remaining 200 parking spaces purchased would be credited to the Landlord). Landlord shall 
cause the Operator to remit to Tenant, within two (2) business days after the occurrence of an 
Event for which Tenant shall have purchased a special event parking permit, an amount equal to 
the product of (x) the lesser of (i) the number of parking spaces ptlrchased during the Permit 
Term of such special event parking permit and (ii) the number of parking spaces purchased by 
Tenant under such special event pakking permit, multiplied by (y) the Designated Parking Rate 
applicable to such Event. Landlord shall use commercially reasonable efforts to cause its current 
agreement with the Operator (and shall cause all subsequent or successor agreements with the 
then-current Operator) to provide that (i) the Operator will comply with Section 7.2(d) and this 
Section 7.3(0, including, without limitation, the obligation to make timely the remittances to 
Tenant described above, (i.i) the Operator will afford Tenant the opportunity, upon Tenant’s 
written request, within fifteen (15) days following the occurrence of an Event for which Tenant 
shall have purchased a special event parking permit, to audit the Operator’s books and records 
regarding the parking spaces purchased during the Permit Term for such special event parking 
permit, (iii) the Operator will promptly, and in no event later than five (5) business days after 
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demand, pay to .Tenant any underpayment of any remittance due to Tenant pursuant to this 
Section 7.3(0, as evidenced in Tenant’s audit of the Operator’s books and records, and (iv) that 
Tenant shall be a third-party beneficiary of the provisions described in the preceding three 
clauses of this sentence, as incorporated into the agreement between Landlord and the Operator, 
and shall have the right to enforce such provisions directly against the Operator with all rights 
and remedies at law and in equity for the Operator’s default under or breach of any of such 
provisions; provided that if Landlord is not able, after using commercially reasonable efforts, to 
cause its current agreement with the Operator to be modified to incorporate the provisions 
described in the preceding clauses (i) through (iv), Landlord shall cooperate with Tenant to cause 
Tenant to get the benefit of such clauses (so that Landlord causes Operator to comply with the 
provisions of this Section 7.3(f), to afford a timely audit of Operator’s books and records by 
Tenant or by an independent auditor reasonably satisfactory to Tenant, and to timely pay to 
Tenant any underpayment due to Tenant as identified by any such audit). On or before the 
Effective Date and thereafter upon Tenant’s request, Landlord shall provide evidence to Tenant 
reasonably satisfactory to Tenant that the provisions described in the immediately preceding 
sentence have been incorporated into Landlord’s then-current agreement with the Operator. 

(g) Parking Rates in the Absence of a Permit. If Tenant schedules an Event 
and elects not to purchase a special event parking permit for such Event, then the parking rate for 
the parking provided for the Event at the Landlord Parking Areas shall be set by the Exposition 
Park Manager in its sole discretion. 

(h) Resale of Museum Spaces. Notwithstanding anything contained herein to 
the contrary, but subject to the order of parking attribution set forth in Section 7.3(0 above, 
Landlord shall be permitted, in its sole and absolute discretion, to sell Reserved Spaces to 
patrons of Special and Major Events at the Coliseum and Sports Arena; however, in no event 
shall Landlord sell or permit the sale of Reserved Spaces to patrons of Special and Major Events 
at the Coliseum and Sports Arena for a price per parking space less than the Designated Parking 
Rate for such Major or Special Event. 

7.4 Maintenance of Parking Areas. Landlord shall maintain the Landlord Parking 
Areas in good order, condition and repair and in compliance with all Laws. Landlord shall 
deliver the parking areas covered by a special event parking permit to Tenant in the condition in 
which Landlord is required to maintain such areas, clean and free of all trash and other debris. 
When the special event parking permit expires, if Tenant shall have elected to staff the parking 
operations at the Game Parking in conjunction with Tenant’s oversight and supervision, as 
provided in Section 7.2(d), Tenant shall return the Landlord Parking Areas covered by such 
permit to Landlord in same condition in which they were delivered to Tenant. In the event that 
Landlord fails to maintain the Landlord Parking Areas in good order, condition and repair and in 
compliance with all laws, Tenant shall provide Landlord with notice of the breach and a 
reasonable time period to cure such breach, which shall in no event exceed thirty (30) days’ 
notice. If Landlord shall fail to cure such breach within the time period provided to cure the 
breach, Tenant shall be entitled to all rights and remedies available to it in law and in equity, 
including the right to cure the breach itself and offset the commercially reasonable cost of such 
work against any amounts Tenant owes or may owe Landlord in the future under this Agreement 
("Self-Help Rights"). In the event that such breach constitutes an emergency or a threat of 
injury or death to visitors to Exposition Park, Tenant may immediately exercise Self-Help Rights 
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without the need for notice to Landlord. Notwithstanding the foregoing to the contrary, Tenant 
and Landlord may negotiate adjustments in the special event permit fees in exchange for Tenant 
undertaking certain upgrades and maintenance of Parking Lots 1 - 6, subject to all applicable 
state laws including procurement and contracting laws and rules and provided that all 
improvements and upgrades shall be subject to the normal state approval process. 

7.5 NHM Parking. Tenant and the Landlord acknowledge that Tenant and the 
Natural History Museum have agreed that the Natural History Museum will, as soon as 
reasonably possible, but in no event less than one (1) month before the date of an Event 
scheduled on the calendar by Tenant, determine whether it needs to keep some or all of the NHM 
Reserved Spaces for its own use or whether some or all of the spaces can be released for the 
Tenant Event and shall so inform Tenant and the Exposition Park Manager. If the Natural 
History Museum determines that it does not need some or all of the NHM Reserved Spaces, 
Tenant may elect to add such released NHM Reserved Spaces to its special event parking permit 
for that Event by paying to the Exposition Park Manager the Special Event Parking Space Fee 
multiplied by the number of such released NHM Reserved Spaces requested by Tenant. If 
Tenant does not make such an election, the Exposition Park Manager shall make the released 
NHM Reserved Spaces available for the Event. 

7.6 NHM Lease. Tenant acknowledges that certain lease between Landlord and the 
County of Los Angeles dated September 29, 2006 related to the Natural History Museum. 
Tenant further agrees to exclude from its special event parking permit up to an additional 375 
parking spaces only on Saturdays, Sundays and official County holidays during normal public 
hours of the Natural History Museum when events occur in the Coliseum or Sports Arena with 
attendance between 10,000 and 25,000 people. The Natural History Museum will tell Tenant 
and the Exposition Park Manager how many of the additional 375 spaces the Natural History 
Museum needs for its museum patrons, using its commercially reasonable judgment regarding 
the impact to its attendance and admission and other revenue and expenses, during such event in 
the Coliseum or Sports Arena. Tenant has the option of providing these additional spaces in the 
Landlord Parking Areas (subject to Exposition Park Manager approval), or in USC parking 
structures A (Vermont Ave.), 1 (Figueroa Blvd.), or 2 (Flower St.). Tenant agrees to provide the 
Natural History Museum with the additional spaces in the lots or structures in the following 
order of priority, using Tenant’s Commercially reasonable judgment regarding the financial 
impact to Tenant and acknowledging the mutual desire to have patrons of the Coliseum/Sports 
Arena and the Natural History Museum park as close to their intended destinations as is 
reasonably possible: (1) Parking Lots 2 and 3; (2) any of the other Landlord Parking Areas; (3) 
USC parking structure A (Vermont Avenue); (4) USC parking structure 1 (Figueroa); and (5) 
USC parking structure 2 (Flower). The Natural History Museum has agreed with Tenant to 
release for any such Special Event any spaces that the Natural History Museum deems that it 
doesn’t need for the event. 

7.7 Parking Modernization. During the term of this Agreement, Landlord may elect 
to modernize its methods of collecting parking revenue and managing parking operations (such 
as, for example, installation of automated parking pay stations, inclusion of optional parking fee 
within ticket purchase or other similar systems or operational efticiencies). If Landlord desires to 
make any such modernizing changes to the Landlord Parking Areas, the management thereof 
and/or methods of collecting parking revenues, the parties agree to meet and confer about such 

8/21/13 
LA\3214638.8 

21 



changes, including ensuring that ingress and egress from the Landlord Parking Areas is not 
unreasonably delayed or hindered by the implementation of such changes, and the any resulting 
additional changes that may need to be made with respect to Tenant’s oversight and supervision 
rights under Section 7.2(d) and/or the collection of parking remittances pursuant to Section 
7.3(f). 

8. Advertising, Signage and Trademarks. 

8.1    General Right. Subject to the terms and conditions of this Section 8, and subject 
to Section 11.5 (as applicable), Tenant shall have the right to install, maintain and replace within 
and on the exterior of the Coliseum, and elsewhere on and in the Premises such signs and 
advertising matter as Tenant deems necessary for conducting the business of Tenant on the 
Premises in accordance with Section 5, above, and Tenant shall comply with any applicable laws 
and requirements of governmental authorities having jurisdiction and shall obtain necessary 
permits for such purposes. Prior to installing Permanent Signage on the exterior of the Premises, 
Tenant shall submit the plans and rendering for such Permanent Signage to both of the Science 
Center Board of Directors, on behalf of Landlord, and the Department of General Services, 
Deputy Director, Real Estate Services Division, for review and approval, which approval shall 
not be unreasonably withheld, conditioned or delayed. If the Department of General Services, 
Deputy Director, Real Estate Services Division fails to approve the Permanent Signage within 
ten (10) days from receipt of the plans and renderings, then such Permanent Signage shall be 
deemed approved by the Department of General Services. If the Science Center Board of 
Directors fails to approve the Permanent Signage within thirty (30) days from receipt of the plans 
and renderings, then such Permanent Signage shall be deemed approved by Landlord. Other 
than complying with applicable terms and conditions of this Section 8, Tenant shall not be 
required to obtain Landlord’s approval prior to installing temporary signage on the Premises. 

8.2 Permanent Signage. Subject to the terms and provisions of this Section 8 and 
subject to Section 11.5 (as applicable), Tenant shall have the sole and exclusive right to install, 
contract, sell, duplicate, exhibit, display, and otherwise control, and to receive and retain any and 
all revenues from, Permanent Signage on the Premises, including the interior and exterior 
improvements and fLxtures as well as the surrounding areas comprising the same, in whatever 
location or locations Tenant determines in its reasonable discretion from time-to-time, including 
on any entry gate or concession stand or on the main structure of any video board or scoreboard: 

(a)    All signage shall be in compliance with the Coliseum District Specific 
Plan for signage adopted by the City of Los Angeles in 2009, a copy of which is attached as 
Schedule 8.2(a), as such plan may be amended from time to time; provided, however, that 
Landlord shal! not request such an amendment that would unreasonably affect Tenant’s rights set 
forth in this Section without Tenant’s consent, which consent shall not be unreasonably withheld, 
conditioned or delayed. 

(b) Revenues from Permanent Signage, other than revenues from digital 
advertising content exhibited in the Coliseum on the day of any Events, shall be included in 
Tenant’s Operating Receipts for the purposes of Section 4.3. 
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(c) Notwithstanding any other provision of this Article, Tenant shall not, 
without the prior written consent of the Department of General Services, Deputy Director, Real 
Estate Services Division, granted in his or her sole discretion, permit any signage or other 
advertising that constitutes advertising of, or advertising of a brand name, trademark or trade 
name for, tobacco products, firearms, pornographic or adult-themed merchandise or services, any 
gambling or wagering business (with the exception of lotteries operated for the benefit of 
Governmental Authorities) or any other product or service that is reasonably anticipated to bring 
disrepute or harm to the reputation of Tenant or Landlord or that would result in a violation of 
NCAA, PAC-12 or International Olympic Committee rules or policies. 

(d)    The existing sign "Los Angeles Memorial Coliseum" and the Olympic 
rings shall remain in their current format and location on the outside face of the peristyle under 
the Olympic torch until such time (if any) as the name of the Coliseum is changed pursuant to 
Article 9 below. At any such time as the name of the Coliseum is changed, the location of the 
display of such name may be altered (subject to any approval rights of Landlord set forth in 
Section 11.5 (as applicable)), provided that the words "Memorial Coliseum" shall continue to be 
displayed in a manner no less prominent than the remaining words in the Coliseum name. 

(e)    Subject to the terms and conditions of this Section, Tenant shall have 
complete control over all digital content displayed on the scoreboards, video boards and 
elsewhere on the Premises, and Tenant shall be entitled to retain any revenues derived from such 
digital content, which shall be Excluded Receipts for the purposes of Section 4.3, except as 
otherwise provided in Section 8.2(b). Notwithstanding the foregoing, any display on top of the 
west video board shall be limited to 6-foot high letters, numbers or other characters. 

8.3    Temporary_ D~cor. Subject to the terms and conditions of this Section, Tenant 
shall have sole, exclusive and complete control over all temporary stadium decor (graphics, 
flags, signs, pennants, balloons, etc.), including, without limitation, color and design, provided 
that items of decor shall not in any manner create a danger to any spectator, participant or other 
Person. Tenant shall have the right to utilize draping and banners for decoration and to cover 
seat sections where necessary in the discretion and at the expense of Tenant. Draping and 
banners used for commercial purpo.ses shall be subject to the provisions of Section 8.4 below. 
The installation and removal of such items of temporary drcor shall be at Tenant’s sole cost, and 
Tenant shall remove items of decor as and when required under applicable Laws. 

8.4 Temoo..rarv Signage. Subject to the terms and conditions of this Section, Tenant 
shall have the sole and exclusive right to install, contract, sell, duplicate, exhibit, display, and 
otherwise control, and to receive and retain any and all revenues from, Temporary Signage on, in 
or at the Premises. Revenues from temporary signage (as def’med by applicable ordinances) shall 
be Excluded Receipts for the purposes of Section 4.3. Tenant shall not permit any temporary 
signage to remain on the exterior of the Coliseum for more than two (2) business days after the 
event with which the signage was affiliated has ended. For events occurring over a number of 
weeks, such as USC Home Football Games, such temporary signage on the exterior of the 
Coliseum must be removed no later than two (2) days after the last event in the series of such 
events, or within two (2) business days of the end of the football season for signage affiliated 
with USC Home Football Games. 
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8.5 Broadcast Rights. Tenant shall additionally have the right to broadcast or 
transmit Events, or to engage third parties to do so, by any technology Tenant deems appropriate, 
whether now existing or hereinafter devised, including without limitation via Internet, radio, 
television and satellite, and/or to film, tape and record such games by means of any technology, 
whether now existing or hereinafter devised, provided that for Landlord Events Tenant shall not 
directly or indirectly receive revenues in excess of expenses from any such broadcast or 
transmission or the rights thereto. 

8.6 Landlord Advertising. Tenant agrees that Landlord may use the public address 
system in the Coliseum to briefly announce up to two (2) upcoming Landlord Events or other 
Exposition Park Events before and/or during half-time or other intermission of any USC Home 
Football Game, varsity soccer or lacrosse game; provided that no more than two (2) such 
announcements may be made during any game. Placement, duration and content of such 
announcements shall be subject to the prior approval of Tenant, which will not be unreasonably 
withheld or delayed. However, Tenant reserves the right, and shall have the authority to deny, 
any request to use the public address system if Tenant reasonably determines such announcement 
would violate NCAA or Pac-12 bylaws, regulations, policies or procedures. 

8.7 Trademarks. In furtherance of its intended benefits under this Agreement, during 
the Term of this Agreement Tenant shall have the right to use all current and future trademarks 
related to the Coliseum ("Landlord Trademarks"), including those listed in Schedule 2.2-1, (a) 
conditioned upon the payment by Tenant to Landlord of a royalty in connection with the sale of 
merchandise featuring such trademarks in an amount equal to $20,000 per Lease Year, 
commencing as of any Lease Year in which Tenant begins to depict Coliseum trademarks in 
merchandise sold by Tenant, and adjusted annually to reflect any change in the CPI since the 
Prior Agreement Commencement Date or the prior adjustment date, as applicable (the 
"Trademark Compensation") pursuant to the Prior Agreement, if applicable; and (b) reservation 
by Landlord of the right to use all current and future trademarks related to the Coliseum for 
Landlord’s own non-commercial purposes. Tenant shall at its expense (without charging back to 
Landlord) exercise reasonable efforts to monitor and prosecute against trademark infringement 
of the Landlord Trademarks and corresponding lost incomes, with the standing to sue hereby 
granted. To maintain the strength of Landlord’s trademarks, Tenant shall provide services and 
goods bearing any Landlord Trademark professionally and/or of high quality. Upon Landlord’s 
request, Tenant shall deposit sample merchandises and recorded programs with Landlord for 
quality control and archival purposes. Except for public informational or governmental use, 
Landlord shall not commercially exploit any trademark, service mark, trade name or symbol of 
Tenant or that is associated with Tenant (whether owned or licensed), without Tenant’s prior 
written consent, which may be given or withheld in Tenant’s sole discretion. 

From time to time during the Term of this Agreement, but not more often than eve~ five 
(5) years, Landlord shall have the right to (a) require Tenant to deliver to Landlord a report and 
back-up information in reasonable detail regarding the Tenant’s use of Coliseum trademarks for 
the most recent five (5) year period; and (b) cause Tenant’s actual use of Coliseum trademarks 
for such five (5) year period to be evaluated by an independent professional to determine if the 
then-current Trademark Compensation is a fair and equitable royalty for the level of such 
trademark usage by Tenant. Such independent professional shall be an individual with 
experience in the valuation ’of trademarks mutually selected by the parties. The cost of the 
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evaluation shall be an approved Landlord Operating Cost. Tenant shall provide the independent 
professional with such information as rbasonably required to perform the evaluation. If such 
independent professional determines that the then-current Trademark Compensation is less than 
a fair and equitable royalty for the level of such trademark usage by Tenant, then the Trademark 
Compensation shall be adjusted to equal the fair and equitable royalty amount determined by 
such independent professional for the level of such trademark usage. In lieu of an increase in the 
amount of the Trademark Compensation, Tenant shall have the right to agree to limit its future 
usage of the Coliseum trademarks to a level commensurate with the amount of the Trademark 
Compensation then in effect, as such usage level is determined by the independent professional. 
Any dispute pertaining to this Section 8.7 shall be subject to resolution in accordance with the 
terms and provisions of Section 16.6 of this Agreement. 

In the enjoyment of the Coliseum Property and Sports Arena Property, Tenant may create 
new trademarks incorporating Landlord Trademarks, subject to Landlord’s prior written consent 
(which consent shall not be unreasonably withheld, conditioned or delayed), with the trademark 
rights in such combination marks vesting in Landlord. 

8.8 Freeway Sign. If Landlord owns and operates the sign which is visible from the 
110 Freeway and that was previously leased to Tenant by Commission under the Prior 
Agreement (the "Freeway Sign"), such Freeway Sign is being leased to Tenant as part of this 
Agreement. If Tenant is leasing the Freeway Sign under this Agreement, Tenant shall obtain 
Landlord’s consent to any removal of the Freeway Sign unless the proposed removal includes 
replacement of the Freeway Sign, in which case the consent of Landlord shall not be required. 
Notwithstanding, the above, if Tenant is required to remove the Freeway Sign by any 
governmental agency, as the result of a court order, or because the then-current condition of the 
sign or damage or destruction of the Freeway Sign makes the sign a safety hazard, Tenant may 
immediately remove the Freeway Sign and, if Tenant is then leasing the Commission Freeway 
Sign under this Agreement, shall have up to two years in which to replace the Freeway Sign, 
subject to delays in obtaining necessary permits and entitlements for such replacement. Tenant 
also acknowledges and agrees that, so long as the Freeway Sign remains in place and Tenant 
owns or leases the Freeway Sign, Tenant will comply with the prior arrangements that 
guaranteed at least twenty-four (24) public services announcements annually for Exposition Park 
Events. 

8.9 Advertising Conflicts and Compliance with Laws. All Exposition Park entities, 
including Tenant, shall inform any sponsor, advertiser, or naming rights partner that such entity 

only controls the sponsorships for the property it controls and cannot and does not guarantee 
exclusivity with respect to product line for the remainder of Exposition Park. Tenant 
acknowledges that this Agreement limits Tenant’s right to sell sponsorships or advertising only 
on the Property which Tenant is leasing from Landlord and not on any other portions of 
Exposition Park. To the extent applicable in accordance with law, all Exposition Park entities, 
including Tenant, shall comply with the existing City of Los Angeles sign ordinances and 
regulations in implementing a signage program on property controlled by such entity. 
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9. Naming Rights. 

9.1 General Rights. During the Term of this Agreement, Tenant shall be the 
exclusive holder of all naming fights to the Coliseum and its components, the Sports Arena, any 
additional or replacement improvements on the Premises, and the plazas and other pedestrian 
areas of the Premises. Tenant shall have the sole right and authority to negotiate the terms and 
conditions of one or more contracts granting such naming fights. Landlord acknowledges that 
revenue from the exploitation of such naming fights may be a significant portion of th~ funding 
for capital improvements to the Premises. Landlord further acknowledges that naming fights 
may be: (a) commercial, in recognition of a paid sponsorship agreement with Tenant, either 
directly related to the specific facility for which naming rights are granted, or as part of a larger 
agreement with Tenant as an institution; (b) non-profit institutional (e.g. Tenant using the name 
"USC"); or (c) honorary, for particular individuals in recognition of philanthropy or service. 

9.2 Naming of the Coliseum. Tenant’s obligations with respect to the granting of 
naming rights for the Coliseum itself (and not merely the components thereof) shall be as 
follows: 

(a)    Tenant shall pay to Landlord that portion of the Naming Rights Revenue 
which would have been required to be paid pursuant to the District Lease, subject to any 
limitations provided in the District Leases. 

(b)    All revenufs received from the grant of commercial naming rights shall be 
included in Operating Receipts for the purposes of Section 4.3 in the Lease Year in which such 
revenues are recognized. 

(c)    In the event the Coliseum is named in connection with a non-profit 
institutional or honorary purpose, Tenant will include in Operating Receipts for the purposes of 
Section 4.3 only the amount determined under this Section 9.2(c) and Sections 9.2(d) and (e) 
below. In such event, the commercial fair market value of the naming rights (without regard to 
the amount of any actual donation being made in connection with the grant of the naming rights) 
as of the date the naming rights are granted by Tenant shall be determined by an independent 
professional research valuation study (to be paid for by Tenant) for top-tier college football 
stadiums, to be requested by Landlord at the time that such naming rights are granted by Tenant 
(similar to the IEG valuation study prepared at the request of Commission in July 2011) (the 
"Commercial Value Equlvalen¢’). Except as otherwise provided in subsection (d) below, the 
Commercial Value Equivalent shall be calculated as equal annual payments over the term of the 
actual naming fights grant (or the remaining Term of this Agreement, if there is no earlier 
termination date for the naming fights grant) (each such payment referred to as the "Naming 
Rights Amoun£’), and the Naming Rights Amount shall be included in Operating Receipts on an 
annual basis for each Lease Year from and after the date of the grant of the naming fights and 
continuing during the term of the actual naming rights grant (or the remaining Term of this 
Agreement, if there is no earlier termination date for the naming rights grant). The Commercial 
Value Equivalent and Naming Rights Amount shall not be recalculated or adjusted after their 
initial determination except as otherwise provided in subsection (e) below. 
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(d) In the event the Coliseum is named for a non-profit institutional or 
honorary purpose, and if the donation received in connection with such naming is to be paid in 
installments other than annual installments over the term of the naming rights grant (or the 
remaining Term of this Agreement, if there is no earlier termination date for the naming rights 
grant), Tenant may elect by written notice to Landlord prior to the calculation of the Commercial 
Value Equivalent that the Naming Rights Amount shall not be calculated as an annual payment, 
but shall instead be calculated and included in Operating Receipts in installments that coincide 
with the Lease Year in which installments of the donation are received. 

(e) Notwithstanding the foregoing provisions of this Section 9.2, in 
connection with any grant of naming rights for a non-profit institutional or honorary purpose, in 
no event shall (i) the net present value of the Commercial Value Equivalent (calculated as of the 
date of the grant of the naming rights) exceed the net present value of the amount of the donation 
to be paid to Tenant (calculated as of the date of the grant of the naming rights); and (ii) if a 
donor does not actually pay a pledged donation (or a portion of a pledged donation) to Tenant, 
then for purposes of the Iimitation set forth in clause (i) above, the net present value of the 
amount of the donation shall be recalculated based on the donation amount(s) actually received 
by Tenant. Any net present value calculations under this Section 9.2(e) shall be performed using 
the same discount rote that was used in calculating the Commercial Value Equivalent. 

(f)    "Memorial Coliseum" shall be included in any modified name for the 
Coliseum. By way of example only, after the granting of naming rights, the Coliseum might be 
identified as "The [Naming Rights Sponsor’s Designated Title, Name, Tradename or Trademark] 
Memorial Coliseum". 

9.3 Component Naming Rights. Subject to the limitation on term in Section 9.1, 
Tenant shall have the right to grant permanent and temporary naming rights for components of 
the Coliseum and!or the Coliseum Property (e.g. peristyle, locker rooms, suites, etc.) in its sole 
discretion. Naming rights may be commercial, non-profit institutional or honorary. Revenues 
from "permanent and commercial" naming rights (a) shall be included in Operating Receipts for 
the purposes of Section 4.3; and (b) shall not be shared with the Landlord, except as otherwise 
expressly required in the District Leases. Naming rights shall be deemed "permanent and 
commercial" if they identify a paid commercial sponsorship with permanent signage, as defined 
under applicable City of Los Angeles ordinances. Permanent non-profit institutional or honorary 
naming rights for stadium components and revenue from temporary naming rights (identified by 
temporary signage, as defined by applicable ordinances) shall be Excluded Receipts for the 
purposes of Section 4.3; provided, however, that a Naming Rights Amount based on the 
Commercial Value Equivalent of permanent non-profit institutional or honorary naming rights 
for components of the Coliseum shall be included in Operating Receipts if the name is in a 
location that has commercial value, meaning that it is (i) materially and regularly visible in 
broadcast images of the Coliseum during televised events, or (ii) generally visible from the 
stands within the Coliseum. The Commercial Value Equivalent and Naming Rights Amount 
imputed in connection with such naming rights shall be calculated and included in Operating 
Receipts in accordance with and subject to the same terms, conditions, procedures and 
limitations as set forth in Sections 9.2(c) through (e) above, in which case for this purpose each 
reference to "Coliseum" shall instead mean the particular component of the Coliseum and/or 
Coliseum Property for which the naming rights are granted. 
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9.4 Content Restrictions. The restrictions and limitations set forth in Section 8.2(c) 
pertaining to Permanent Signage and Temporary Signage shall also be applicable to the naming 
of the Coliseum and its components, the Sports Arena, and any other portions of the Premises. 

10. Maintenance and Condition of Premises. 

10.1 Coliseum Property_. Tenant shall maintain, repair and replace (a.s necessary) the 
Coliseum Property in good order, condition and repair, but in all events in accordance with a 
standard of maintenance and repair at least commensurate with that generally applicable as of the 
Commencement Date to the buildings and improvements located on the Tenant’s University Park 
campus. Notwithstanding the foregoing, Landlord agrees and acknowledges that as of the 
Commencement Date the Coliseum Property may not be in the condition required by this Section 
10.1, and that substantial portions of the Coliseum Property will not be capable of being brought 
into compliance with such condition without the completion of the capital improvements 
described in Section 11.1 of this Agreement. Therefore, during the period in which Tenant is 
required to perform the capital improvements described in Section 11.1 of this Agreement, 
Tenant’s obligation under this Section 10.1 with respect to any portions of the Coliseum Property 
that remain to be upgraded pursuant to Section 11.1 shall be limited to the maintenance and 
repair of such portions of the Coliseum Property in substantially the same condition as existed on 
the Commencement Date, and in compliance with applicable Laws. 

10.2 Sports Arena Property. Prior to any redevelopment of the Sports Arena Property, 
and during any continuing period of operation of the Sports Arena, Tenant shall maintain, repair 
and replace (as necessary) the Sports Arena Property in substantially the same condition as 
existed on the Commencement Date, and in compliance with applicable Laws; provided, 
however, that following any cessation of operation of the Sports Arena permitted under this 
Agreement, Tenant shall be required only to secure the building and to the maintain the exterior 
appearance of the Sports Arena in substantially the same condition as it existed on the 
Commencement Date to avoid blight, disrepair or deterioration. After redevelopment of the 
Sports Arena Property, the Sports Arena Property shall be maintained, repaired and replaced (as 
necessary) by Tenant in good order, condition and repair. 

11. Coliseum Capital Improvements and Alterations. 

11.1 Centennial Capital Program. Tenant shall be responsible for undertaking and 
achieving a comprehensive series of capital improvements to the Coliseum Property at Tenant’s 
cost. Such effort is desired by both Landlord and Tenant as a Centennial Capital Program to be 
performed in connection with the 100th anniversary of the start of construction of the original 
Coliseum structure, which will occur in December, 2021. In connection therewith, and except as 
otherwise provided in Section 17.12, Tenant shall commence the following capital improvements 
by the second (2nd) anniversary of the Commencement Date of the Prior Agreement, thereafter 
diligently proceed with the construction thereof on a continuing basis (in accordance with 
Tenant’s internal phasing plans) that will facilitate the completion of such capital improvements 
by the tenth (10th) anniversary of the Commencement Date of the Prior Agreement, and complete 
such capital improvements by the tenth (10tl~) anniversary of the Commencement Date of the 
Prior Agreement: 
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(a)    the capital improvements listed in Category 1 on the attached Schedule 
~ which Tenant shall be required to complete; provided that some Category 1 projects may be 
subsumed within or obviated by a more comprehensive project (e.g. cold box refrigeration 
replaced with ice machines), or may be replaced by a substantial alternative project approved by 
Landlord, which approval shall not be unreasonably withheld, conditioned or delayed; and 

(b)    the capital improvements listed in Category 2 on the attached Schedule 
11, provided that, within each subcategory of Category 2 shown on Schedule 11, Tenant may 
replace the listed projects with other replacement projects of equal or greater expense that are 
intended to generate equal or better revenue and/or provide equal or better public amenities 
and/or provide equal or greater public access. When replacement projects are proposed by 
Tenant, compliance with this section shall be confirmed by the Department of General Services 
Real Estate Services Division prior to the commencement of installation of the replacement 
improvements in accordance with Section 13.1 of this process. Tenant shall pay the Department 
of General Services for its reasonable and customary charges associated with such review. 

11.2 Additional Improvements. In addition to the capital improvements referenced in 
Section 11.1 above, as and when funding is available from net operating revenues, grants or 
donor directed gifts, and based on justifiable business considerations, Tenant intends to make 
additional improvements (either before or after 2021, in Tenant’s sole discretion) to improve the 
Coliseum and the amenities and experience offered to attendees of Events at the Coliseum. 

11.3 Capital Expenditure Reserve. In addition to the capital improvements to be 
installed pursuant to Sections 11.1 and 11.2, and only when and if the Outstanding CapEx 
Balance is $0 without regard to reserves maintained under this Section 11.3, Tenant shall 
maintain an on-going commercially reasonable annual capital expenditure reserve (which may be 
funded through the ticket surcharge described in Section 4.3(f) and shall be determined in 
accordance with industry standards), to be used on an as-needed basis for additional facility 
improvements and capital repairs. Tenant shall have the right to withdraw some or all of the 
funds in the capital expenditure reserve at any time for capital expenditures, and shall not be 
required to keep a minimum balance in reserve. 

11.4 Design Guidelines. Tenant shall consider the Coliseum Design Guidelines 
developed by the Commission in 2009 (a copy of which is attached as Schedule 11.4) in the 
design and construction of capital improvement projects, and shall be required to comply with 
the Department of Interior Standards for Renovation of Historical Landmarks, or any other 
applicable Laws in effect during the Term. 

11.5 Landlord Approval. Tenant shall not make any capital improvements to or 
alterations of the Coliseum Property without the prior written approval of Landlord to the extent 
that such capital improvements or alterations (a) materially affect the exterior structure or 
appearance of the Coliseum or Coliseum Property, or the historical significance of the Coliseum, 
(b) reduce the minimum seating capacity of the Coliseum below 80,000 seats (except that such 
80,000 seating capacity threshold may be reduced to as low as 70,000 seats to the extent 
necessary to satisfy ADA or fire life safety requirements or to accommodate hospitality 
amenities), (c) are structural in nature, or (d) affect the physical structure of the peristyle arches 
and vertical structure (but not the deck), or affect the 1932 and 1984 Olympic displays. 
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12. Sports Arena Redevelopment and Alterations. 

12.1 Demolition andRedevelopment. Tenant shall have the right, but not the 
obligation, to demolish the Sports Arena as long as the existing improvements are replaced with 
improvements that are consistent with the projects described in the Los Angeles Memorial Sports 
Arena Redevelopment Project Final Environmental Impact Report prepared for the Los Angeles 
Memorial Coliseum Commission dated January 21,2011 (SCH #2010041059) (the "EIR"). Any 
proposed redevelopment of the Sports Arena Property, other than a redevelopment consistent 
with the projects described in the EIR, will be subject to the approval of Landlord and any other 
state agencies having approval rights over the use of the Sports Arena Property, in their sole 
discretion. Tenant and Landlord representatives will meet on a regular basis, but no less than 
once every six months, after the Effective Date to discuss any rede~,elopment plans Tenant may 
have for the Sports Arena property and Tenant agrees to provide Landlord with regular updates 
regarding any such redevelopment plans. Landlord, in considering approval of the 
redevelopment of the Sports Arena Property, will consult with other Exposition Park 
stakeholders and may conduct a community input process. Landlord shall approve or disapprove 
any proposed redevelopment for which its approval is required no later than six months after 
receipt of a detailed project description from Tenant setting forth the proposed use for the Sports 
Arena Property which includes conceptual drawings including height, density and uses. At the 
time that Tenant submits its proposal for redevelopment of the Sports Arena to Landlord, Tenant 
also shall submit the proposal to the Department of General Services and the Natural Resources 
Agency. Landlord will coordinate any and all required approvals from agencies of the State of 
California who have approval rights over the use of the Sports Arena Property, including, but not 
limited to, the Department of General Services and the Natural Resources Agency, but Tenant 
shall be responsible for obtaining any required approvals of construction and site plans from the 
relevant government authorities. If Landlord fails to approve or disapprove any proposed 
redevelopment for which its approval is required within the six month period, such proposed 
redevelopment shall be deemed approved, but notwithstanding such deemed approval, Tenant 
shall still be obligated to obtain any required permits and approvals of construction and site plans 
from the relevant government authorities for the proposed redevelopment project. Landlord and 
Tenant may mutually agree to extend Landlord’s time to approve or disapprove a proposed 
redevelopment proposal, in each party’s sole and absolute discretion. In the event that Landlord 
rejects Tenant’s redevelopment proposal, Tenant may elect, in its sole and absolute discretion, to 
immediately give notice to cease operations of the Sports Arena pursuant to Section 12.2 below 
and cease operations of the Sports .Arena without regard to the requirements set forth in Sections 
12.2 (a), (b), and (c) below; provided, however, Tenant may not cease operations of the Sports 
Arena any earlier than the third anniversary of the Prior Agreement Commencement Date, except 
in the event of a redevelopment that is permitted herein or in the event of damage or destruction 
to the venue that renders it infeasible to continue operations. 

12.2 Closure of Sports Arena. Notwithstanding_the provisions of Section 12.1, prior to 
or in lieu of redevelopment of the Sports Arena Property, if Tenant reasonably determines that it 
is not cost effective to operate the Sports Arena, Tenant shall have the right, subject to the 
provisions of this Section 12.2 below, upon one hundred eighty (180) days prior written notice to 
Landlord (except in the case of a Force Majeure Event, in which case no notice is required) to 
cease all operation in the Sports Arena; provided that the building is secured and the appearance 
of the building exterior is maintained in substantially the same condition existing as of the 
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Commencement Date to avoid blight, disrepair or deterioration. In such event, Tenant shall use 
Commercially Reasonable Efforts to make the Galen Center available for eornmunity Public 
Benefit Events, subject to priority for use by Tenant, and consistent with Tenant’s current efforts 
to accommodate community events. 

(a)    Financial Infeasibility. Prior to exercising its right to close the Sports 
Arena in accordance with this Section 12.2, Tenant shall provide Landlord with reasonably 
detailed documentation demonstrating that the Sports Arena cannot continue to be operated on at 
least a financially "break even" (or revenue neutral) basis. Such documentation may include, but 
shall not be limited to, documentation that demonstrates that the Sports Arena generates 
~sufficient revenues to offset the cost of operating and maintaining the venue or documentation 
that demonstrates the need for capital repairs or improvements to the venue that cannot be paid 
for from revenues generated by the Sports Arena, after covering all other operating and 
maintenance cost. 

(b) Notice. Tenant shall provide written notice to Landlord of its election to 
cease operation of the Sports Arena no earlier than the second anniversary of the Prior 
Agreement Commencement Date. After Landlord receives such notice, Tenant and Landlord 
shall meet in good faith to determine options for continuing operations at the Sports Arena with 
at least a break even financial performance, which may include, but shall not be limited to, rent 
reductions. During such review period, Tenant shall provide Landlord with the opportunity to 
review its operating books and records for the Sports Arena, provided, however, Landlord shall 
not have the right to copy any books or records and shall conduct such review at USC. 

(c)    Timing of Closure. Except in the event of a redevelopment that is 
permitted herein or in the event of damage or destruction to the venue that renders it infeasible to 
continue operations, Tenant shall not cease operations of the Sports Arena prior to the third 
anniversary of the Prior Agreement Commencement Date. If Landlord (with the approval of the 
appropriate agencies of the State of California) agrees to provide Tenant with a rent reduction or 
some other financial concession during the fourth and fifth years of operations of the Sports 
Arena by Tenant after the third anniversary of the Prior Agreement Commencement Date such 
that all losses that Tenant would otherwise incur in continuing to operate the Sports Arena are 
offset in exchange for Tenant continuing to operate the Sports Arena, Tenant shall not cease 
operations of the Sports Arena prior to the fifth anniversary of the Prior Agreement 
Commencement Date except in the event of a redevelopment that is permitted herein or in the 
event of damage or destruction to the venue that renders it infeasible to continue operations. For 
purposes of determining the operating losses incurred by Tenant during the fourth and fifth years 
of operation of the Sports Arena after the Prior Agreement Commencement Date, such operating 
losses may not include the cost of regular maintenance and repair work that, pursuant to this 
Agreement or the Prior Agreement, Tenant was required to perform in the first three years after 
the Prior Agreement Commencement Date (i.e., deferred maintenance), but projections of 
operating losses in such fourth and fifth years may incorporate the historical precedent of the 
cost of the regular maintenance and repair work that Tenant performed in the In’st three years 
after the Prior Agreement Commencement Date. 

(d) Termination Rights of Landlord. Upon and following any cessation of 
operations in the Sports Arena other than for redevelopment purposes as described in subsection 
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(a) above, Landlord thereafter shall have the right to terminate this Agreement with respect to the 
Sports Arena Property upon ninety (90) days’ written notice to Tenant; provided that Landlord’s 
termination notice shall have no force or effect if Tenant enters into a binding written 
commitment for the redevelopment of the Sports Arena during such 90-day notice period. 
Landlord shall also have the right to terminate this Agreement with respect to the Sports Arena 
Property upon ninety (90) days’ written notice to Tenant in the event Tenant ceases operation of 
the Sports Arena for redevelopment purposes but fails to commence the redevelopment work 
within twenty-four (24) months after the date that Tenant enters into the binding commitment for 
such redevelopment (subject to delay in such commencement or prosecution of construction that 
is caused by Damage or a Force Majeure Event); provided that Landlord’s termination notice 
shall have no force or effect if Tenant commences the redevelopment work during such 90-day 
notice period. 

12.3 Other Alterations to Sports Arena Property. Except for redevelopment of the 
Sports Arena Property in accordance with the foregoing terms and provisions of this Article 12, 
before, during or after such redevelopment, Tenant shall not construct any other improvements 
or make any other structural alterations to the Sports Arena Property without the prior approval 
of Landlord and the Department of General Services Professional Services Branch, which 
approval shall not be unreasonably withheld, conditioned or delayed. Tenant shall pay the 
Department of General Services for its reasonable and customary charges for such review. 

12.4 Effect of Sports Arena Closure or Lease Termination on Other Rights. 
Notwithstanding anything contained herein to the contrary, and without modifying any of the 
parties rights and remedies hereunder, for any time period that the Sports Arena is not 
operational (either in its current configuration or as it may be redeveloped) or is not a part of the 
Premises leased by Tenant pursuant to this Agreement, Sections 5, 6 and 7 shall be amended to 
delete all references to the Sports Arena, without otherwise modifying any of USC’s rights as set 
forth in such provisions; and in such event, Landlord and Tenant agree that they shall meet and 
confer in good faith to discuss modifications to the parking and event scheduling provisions of 
this Agreement in light of the deletion of the Sports Arena from such sections of this Agreement. 

13. Performance of Improvements and Alterations. 

13.1 Landlord Approval Process. In the event approval from Landlord and/or the 
Department of General Services is required for any capital improvements or alterations pursuant 
to Sections 11.1 (b), 11.5, 12.1 or 12.3, Tenant shall provide design drawings to Landlord and the 
Department of General Services Real Estate Services Division along with a request for approval 
of such design drawings. Such design drawings shall be of commercially reasonable detail and 
scope, including as to design, quality of materials and appearance. Landlord and the Department 
of General Services shall have sixty (60) days (or six (6) months, in the case of an approval 
pursuant to Section 12.1) after receipt of such design drawings to approve or disapprove same. 
Neither Landlord nor the Department of General Services shall unreasonably withhold or 
condition its approval of the design drawings. In the event of reasonable disapproval by 
Landlord and/or the Department of General Services, Landlord and/or the Department of General 
Services shall provide to Tenant in writing a detailed explanation of the basis for such 
disapproval. In the event Landlord or the Department of General Services fails to respond in 
writing to Tenant within such sixty (60) day period and if Tenant’s request for approval stated 
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prominently in BOLD 12 POINT FONT: FAILURE TO RESPOND TO THIS REQUEST 
WITHIN SIXTY (60) DAYS SHALL BE DEEMED TO BE APPROVAL (or, with respect 
to an approval pursuant to Section 12.1, "FAILURE TO RESPOND TO THIS REQUEST 
WITHIN SIX (6) MONTHS SHALL BE DEEMED TO BE APPROVAL"), then Landlord 
and/or the Department of General Service shall be deemed to have approved such design 
drawings. Neither Landlord nor the Department of General Services shall have further approval 
rights in connection with any capital improvement or alteration approved or deemed approved 
unless Tenant makes material changes to the design, quality of materials or appearance of such 
capital improvement or alteration that do not constitute a logical evoIution of the design 
drawings previously approved, in which case the provisions of this Section 13.1 shall again 
apply. Tenant shall pay the Department of General Services for its reasonable and customary 
charges for such review. 

13.2 Conduct of Work. All construction work performed on the Premises shall be 
done at Tenant’s sole cost and expense and in a good and workmanlike manner. Tenant shall 
cause all work to be performed in accordance with all Laws and all other provisions of this 
Agreement. Tenant shall take all necessary safety precautions during any construction. All 
construction or alteration shall be performed and completed in a diligent manner. Tenant shall 
control all dust, noise and other material adverse effects of work on the Premises in accordance 
with good industry practices. Upon completion of any construction work for new improvements 
or structural alterations to existing improvements, Tenant shall deliver to Landlord two (2) sets 
of final as-built drawing print sets and electronic CAD files on disc (or files in such other current 
format in common use as Landlord reasonably approves or requires) for the improvements or 
alterations that are the subject of such construction work. 

13.3 Notices of Nom’esponsibilitv. Prior to the commencement of any construction 
work in excess of Fifty Thousand Dollars ($50,000), Landlord shall have the right to post in a 
conspicuous location on the Premises and to record in the public records a notice of Landlord’s 
nonresponsibility. Tenant covenants and agrees to give Landlord at least ten (10) business days’ 
prior written notice of the commencement of any such construction work in order that Landlord 
shall have sufficient time to post such notice. Nothing in this Agreement shall be construed as 
constituting the consent of, or authorization from, Landlord, express or implied, to the furnishing 
of any labor, work, services or materials in any manner that would give rise to the filing of 
mechanics’ liens or other claims against Landlord or Landlord’s right, title or interest in the 
Premises. 

13.4 Liens. Tenant shall keep the Premises free from any liens arising out of any Work 
performed, material furnished or obligations incurred by or for Tenant. If Tenant shall not, 
within thirty (30) days after receipt of notice of the imposition of any such lien, cause the lien to 
be released of record by payment or posting of a proper bond, Landlord shall have, in addition to 
all other remedies provided in this Agreement and by Law, the right but not the obligation to 
cause any such lien to be reIeased by such means as it shall deem proper, including payment of 
the claim giving rise to such lien. All such sums paid by Landlord and all expenses incurred by 
it in connection therewith (including, without limitation, reasonable counsel fees) shall be 
payable to Landlord by Tenant upon demand. Nothing contained herein shall be deemed to 
permit Tenant to encumber any property owned by Landlord or the State of California with liens. 
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14. Accounting and Reports. 

14.1 Statements. Tenant shall provide to Landlord and to the Department of General 
Services Office of Audit Services a written information report on a semi-annual basis regarding: 
(a) all Event operations, including both completed and planned Events; (b) capital repair or 
improvement projects either underway or proposed in the following twelve-month period; and 
(c) Operating Receipts, operating expenses and capital improvement and repair cost reports in 
furtherance of the provisions of Section 4.3. Such statements shall be delivered no later than 
March 31 and September 30 during each Lease Year and shall be in a commercially reasonable 
format and detail. Tenant shall also deliver to Landlord no later than September 30 during each 
Lease Year annual fmancial statements relating to the operation, maintenance, repair and 
improvement of the Premises, in a commercially reasonable format and detail. In addition, 
within thirty (30) days of Landlord’s request, Tenant shall provide to Landlord and to the 
Department of General Services Office of Audit Services a copy of all reports submitted to 
Commission pursuant to Section 14.1 of the Prior Agreement during the term of the Prior 
Agreement. 

14.2 Landlord Reports. Landlord shah provide to Tenant on the last day of each 
calendar quarter during the Term a written information report regarding issues, if any, identified 
to Landlord by the other entities in Exposition Park or other governmental or community 
organizations regarding the operation of the Premises by Tenant. 

14.3 Verification and Audit Rights. All payments, statements, calculations and billings 
required to be made and/or delivered hereunder, shall be subject to reasonable verification and 
audit by Landlord or its consultants, which shall be conducted at Landlord’s sole cost and 
expense except as provided below. Tenant shall make available to Landlord and its consultants 
during normal business hours such of its records as are reasonably necessary to reasonably verify 
and audit the accuracy of such payments, statements, calculations and billings, upon at least 
fifteen (15) days’ advance written notice. Notwithstanding the foregoing, (a) Landlord shall not 
commence more than one examination of such payments, statements, calculations and billings 
hereunder during any twelve (12) month period; (b) except in the case of fraud no such payment, 
statement or calculation shall be subject to examination after the expiration of more than two (2) 
years after it is made or delivered; provided, however, that the foregoing two (2) year limitation 
shall not expire prior to the delivery of any final annual statement or reconciliation of a particular 
calculation following the close of a Lease Year; and, provided, further, that the foregoing two (2) 
year limitation shall not be applicable to the reexamination of the on-going calculation of the 
Cumulative Calculated Amount for the purposes of auditing a current year (but shall apply to any 
Landlord claim for payment relating to time periods beyond the two (2) year limitation); and (3) 
no such payment, statement or calculation shall be subject to examination more than once (it 
being understood that an initial review by Landlord and timely subsequent review thereof and 
participation therein by the party’s outside accountants or auditors shall constitute a single 
examination). In the event Landlord’s audit determines that Tenant has underpaid any amount 
due to Landlord for any Lease Year by more than five percent (5%), Tenant shall pay the 
reasonable cost of such audit. 
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15. Certain Other Covenants of the Parties. 

15.1 Insurance. 

(a)    Commercial General Liability Coverage. Tenant shall procure and 
maintain during the Term or any extension thereof, at its sole cost and expense, a policy or 
policies of commercial general liability insurance (occurrence form only) relating to the use and 
occupancy of the Premises and the business operated by Tenant. Such coverage shall have 
minimum combined single limit of liability of at least Fifteen Million Dollars ($15,000,000) per 
occurrence and a general aggregate limit of at least Fifteen Million Dollars ($15,000,000). The 
policy or policies required herein by Tenant shall be endorsed to add Landlord (i.e. The State of 
California, its officers, agents and employees and any other persons or entities reasonably 
designated by Landlord) as an additional insured and shall provide that such coverage shall be 
primary and that any insurance and/or self-insured programs maintained by Landlord shall not be 
construed as contributory. Such coverage shall also contain endorsements deleting any liquor 
liability exclusion, or Tenant shall provide a separate policy providing liquor liability coverage in 
lieu of deleting the exclusion. During the Term or any extension thereof, Landlord agrees at its 
sole cost to maintain insurance coverage, or a program of self-insurance, that provides for 
commercial general liability, public liability and liability for property damage coverage having 
per occurrence and aggregate liability limits of at least Five Million Dollars ($5,000,000), with 
commercially reasonable deductibles as reasonably determined by Landlord from time to time. 

(b)    Real and Personal Property Insurance. During the Term or any extension 
thereof, Tenant shall cause to be effected upon the Premises (including any additions or 
improvements made by Landlord or Tenant and any fixtures or equipment installed by Tenant, 
and plate glass window insurance) commercial property insurance on a special form basis in the 
amount of 100% of the full replacement value of the improvements located on the Premises, with 
building laws and ordinance endorsement subject to a commercially reasonable sub-limit, and 
also providing combined business interruption and extra expense coverage for the actual loss 
sustained until resumption of normal operations. Such policy shall contain a replacement cost 
endorsement and a stipulated amount endorsement. With respect to any insurance effective for a 
term extending beyond the Terrr~ Tenant shall be obligated to pay only such proportion of the 
premium upon such insurance as that portion of the term of the policy lapsing prior to the 
expiration of the Term of this Agreement bears to the entire term of the policy. Such policy or 
policies required herein by Tenant shall be endorsed to add the Landlord (i.e. The State of 
California, its officers, agents and employees and any mortgagee or other persons or entities 
reasonably designated by Landlord) as an additional insured. Tenant shall have the option but 
not the obligation to purchase earthquake and flood insurance. 

(c)    Builder’s Risk Coverage. With respect to the construction of any 
improvements or alterations to the Premises, Tenant shall procure and maintain insurance for 
course of construction insurance or builder’s risk insurance, covering all construction and 
operations at the Premises. Such insurance shall be written on specified location all risk form or 
a blanket all risk form and cover the full replacement cost of all improvements as well as 
incidental damages, including rental obligations, rental interruption or rental loss (as applicable). 
Such insurance shall also provide coverage for any upgrades or changes in building codes or 
other such Laws in the event of loss to the improvements. Tenant shall have the option but not 
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the obligation to purchase flood and earthquake insurance. Such policy or policies required 
herein by Tenant shall be endorsed to add the Landlord (i.e. The State of California, its officers, 
agents and employees and any mortgagee or other persons or entities reasonably designated by 
Landlord) as an additional insured. 

(d) Workers’ Compensation and Employer’s Liability Insurance. If Tenant 
has employees as defmed by the State of California, Tenant shall maintain statutory_Workers’ 
Compensation Insurance (Coverage A) as prescribed by the laws of the State of California. Such 
policy or policies shall include Employers’ Liability (Coverage B) including Occupational 
Disease with limits of not less than One Million Dollars ($1,000,000) per person per accident. 
Landlord and Tenant shall each require that its contractors, vendors, concessionaires, licensees, 
sponsors and promoters (collectively, "Contractors") who have access to the Premises for the 
performance of work or the staging of Events shall maintain worker’s compensation insurance 
and employers’ liability insurance in the amounts required by applicable Laws. Unless Tenant is 
self-insured for this coverage, the workers’ compensation policy of the Tenant shall contain a 
waiver of subrogation endorsement in favor of the Landlord. Notwithstanding anything 
contained herein to the contrary, Tenant shall be permitted, in its sole and absolute discretion, to 
self-insure the workers’ compensation coverage required herein so long as such self-insurance 
complies with all applicable laws. 

(e) Automobile Liabili _ty Insurance. If vehicles or mobile equipment are used 
in the performance of the obligations under this Agreement, then Tenant shall maintain liability 
insurance for all owned, maintained, non-owned or hired vehicles so used in an amount of not 
less than Two Million Dollars ($2,000,000) combined single limit each accident. Such policy or 
policies required herein by Tenant shall be endorsed to add the Landlord (i.e. The State of 
California, its officers, agents and employees and any other persons or entities reasonably 
designated by Landlord) as an additional insured. Notwithstanding anything contained herein to 
the contrary, Tenant shall be permitted, in its sole and absolute discretion, to self-insure the 
automobile liability insurance coverage required herein. 

(f) Insurance Requirements. 

(i)    All insurance required under this Section 15.1 and/or the 
Agreement shall provide for severability of interests. All insurance policies required to be 
carried under this Section 15.1 and/or the Agreement shall be written by companies authorized to 
do business in California and rated A-VII or better in A. M. Best’s Insurance Guide or an 
equivalent rating from another industry-accepted rating agency. Policies required to be 
maintained by Tenant shall add Landlord (i.e. The State of California, its officers, agents and 
employees and any mortgagee or other persons or entities reasonably designated by Landlord) as 
an additional insured. 

(ii) Notwithstanding any provision in this Section 15.1 to the contrary, 
Landlord hereby permits Tenant, and if Tenant hereby elects, to maintain a self-insured retention 
in an aggregate amount not to exceed Five Million Dollars ($5,000,000). All self-insured 
retentions maintained by Tenant shall be applicable on a per occurrence basis. Tenant’s right to 
maintain a self-insured retention in an aggregate amount not to exceed Five Million Dollars 
($5,000,000) is conditioned upon Tenant maintaining during the Term or any extension thereof a 
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tangible net worth at least equal to Five Hundred Million Dollars ($500,000,000). In the event 
Tenant’s tangible net worth is less than Five Hundred Million Dollars ($500,000,000), Landlord 
may require Tenant to a) reduce or eliminate such self-insured retention as respects this 
Agreement with Landlord, or b) procure a bond which guarantees payments of losses and related 
investigations, claims administration, and defense costs and expenses. Tenant shall be solely 
responsible for any deductible and/or self-insured retention amount, so that so far as Landlord is 
concerned, it will be as if the related insurance had no deductible and/or self-insured retention 
amount whatsoever. 

(iii) Prior to the Effective Date and/or commencement of any 
operations on the Premises by Tenant, Tenant shall provide Landlord with: (a) valid certificates 
of insurance issued by the insurance carrier of each policy of insurance required to be carried by 
Tenant hereunder showing the carriers, policy numbers, names of additional insured and 
expiration dates, and (b) all required endorsements. Tenant shall provide to Landlord within ten 
(10) business days following receipt by Landlord of a copy of any cancellation or non-renewal of 
insurance required by this Agreement. 

(iv) All insurance shall be written on an occurrence form basis, and 
shall not be written on a claims-made form. 

(v)    The insurance under Sections 15.1(b) and (c) shall name Landlord 
as a loss payee, subject to Tenant’s rights under Section 16.5 regarding Damage to the Premises. 

(vi) The parties hereby release each other, and their respective 
successors and assigns, from any claims for damage to any person, the Premises, or to the 
Improvements and any personal property in or on the Premises, that are caused by or result from 
risks insured against under any insurance policies carried by the parties and in force at the time 
of any such damages, provided that such release shall only be effective to the extent of the actual 
coverage of the insurance policies. Each party shall cause each insurance policy obtained by it to 
prov, ide that the insurance company waives all right of recovery by way of subrogation against 
either party in connection with any damage covered by any policy carried with respect to the 
Premises or the Improvements. 

(vii) If a party fails to procure and maintain in full force and effect any 
of the insurance coverage required to be carried by such party, then upon written notice to the 
breaching party the non-breaching party shall have the right to acquire such insurance coverage 
at the sole cost and expense of the breaching party, and the breaching party shall within ten (10) 
days following demand, reimburse the non-breaching party for the costs and expenses of 
acquiring such coverage, plus interest at the Default Rate on the amount of such costs and 
expenses from the date such costs and expenses were incurred until the date of reimbursement by 
the non-breaching party. 

(g)    Subcontractor/Vendor Requirements. Landlord and Tenant shall require 
that all of its Contractors (i) provide general liability and automobile insurance coverage in 
commercially reasonable form and amounts reasonably acceptable to Landlord and Tenant, and 
naming Landlord and Tenant as additional insureds; and (ii) expressly agree to indemnify, 
defend and hold Landlord and Tenant harmless from and against any costs, claims or liability 
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arising out of work performed or services provided by such Contractor, regardless of whether 
such Contractor performs work or services directly for Landlord or Tenant or for another 
Contractor. 

(h) Periodic Review. Landlord and Tenant agree that the terms and conditions 
of this Section 15.1 are subject to periodic review and revision by mutual consent of the parties 
in light of then prevailing conditions. 

15.2 Transfer of Premises. In the event that Landlord, in its sole and absolute 
discretion, determines or seeks to convey, effective at any time during the Term, all or any part 
of the Landlord’s interest in the Premises to a Person other than the State of California (or a 
commission, department, joint powers authority or other subdivision of any of the foregoing) 
then and in such event and at any time prior to Landlord’s consummating any such conveyance 
or entering into an agreement to consummate any such conveyance, other than with or to a 
Governmental Authority, it shall notify Tenant of Landlord’s determining or seeking to so 
convey all or any portion of Landlord’s interest in the Premises, identifying the subject matter of 
such conveyance. If within thirty (30) days’ of such notice, Tenant provides notice to Landlord 
that Tenant would itself like to negotiate the terms of its acquisition of Landlord’s interest, and in 
its notice to Landlord provides a proposal in reasonable detail regarding such acquisition, then 
Landlord shall provide Tenant with a right to negotiate with Landlord or its representatives about 
such proposal for a period of no less than thirty (30) days following the date of Tenant’s notice to 
the Landlord. During such period, Landlord and Tenant shah negotiate exclusively with one 
another (except that Landlord shall be entitled to confer with the State of California) in good 
faith, but neither party shall be obligated in any way to reach a definitive or other binding 
agreement. Landlord shall not be required to provide Tenant with the terms of or any other 
information about any competing proposal, or offer any such terms to Tenant. Upon expiration 
of such negotiating period for any reason or no reason, Landlord shall be free to consummate any 
such conveyance with a third party concerning the subject matter of the notice Landlord 
originally provided to Tenant on any terms Landlord so desires and free of any rights in respect 
of same that Tenant may have under this Section 15.2; provided, however, if Landlord does not 
consummate such conveyance to a third party within eighteen (18) months after the expiration of 
the negotiating period, or proposes to consummate such conveyance on terms which, in the 
aggregate, are less favorable to Landlord than those offered by Tenant in its initial notice to 
Landlord in which it indicated that it would like to negotiate the terms ot~ its acquisition of the 
Landlord’s interest, then and in either of such events, unless the Term has expired, Landlord 
shall again comply with this Section 15.2 prior to consummating any such conveyance or 
entering into an agreement to consummate any such conveyance. In no event shall Landlord 
have the right to transfer or assign its interest in any improvements on the Premises except in 
connection with an assignment of Landlord’s entire interest in the property (i.e., either or both of 
the Coliseum Property or/and the Sports Arena Property, as applicable) on which such 
improvements are located. Notwithstanding anything contained herein to the contrary, Tenant 
agrees to waive this Section if Landlord desires to assign its interest for monetization purposes. 

15.3 Authority, Validity, Enforceability and Compliance with Law. Each party hereby 
represents and warrants to, and covenants with, the other that: 
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(a)    The execution, delivery and performance by such party of this Agreement 
has been duly authorized by necessary action, if any, by its highest governing board authorized 
to bind such party (the Science Center Board of Directors with the consent of the Department of 
General Services and the State and Natural Resources Agency in the case of Landlord, and its 
Board of Trustees, in the case of Tenant); 

(b) This Agreement has been duly executed and delivered by such party, and 
assuming the due execution and delivery by the other, this Agreement constitutes a valid and 
binding obligation of such party, enforceable against such party in accordance with its terms, 
except as the same may be limited by bankruptcy, insolvency, reorganization, fraudulent transfer, 
preference, moratorium or other similar Laws now or hereafter in effect relating to creditors’ 
rights generally and that the remedy of specific performance and injunctive and other forms of 
equitable relief may be subject to equitable defenses and to the discretion of the court before 
which any proceeding may be brought; 

The execution, delivery and performance by such party of this Agreement 
does not: 

(i)    Violate any provision of its governing documents; 

(ii) Violate or result in a breach or default (with or without notice or 
lapse of time or both) of any material contract (including any credit or financing agreements) to 
which it is a party or to which any of its properties or assets may be bound; or 

(iii) Violate any---Law or any order of any Governmental Authority 
applicable to such party; and 

(d)    Such party’s obligations hereunder shall be performed in compliance with 
Law in all material respects. 

15.4 Attornment and Estoppel. 

(a) Subject to satisfaction or waiver of the conditions set forth in Section 15.2, 
if Premises or any part thereof is conveyed or assigned, Tenant shall attom to Landlord’s 
successor(s) in interest as Landlord under this Agreement. 

(b)    Each party (a "requested party") hereto agrees that at any time, and from 
time to time, upon not less than twenty (20) business days’ prior notice from the other party (a 
"receiving party"), it will execute, acknowledge and deliver to such other party a statement 
addressed to such other party or to such addressee as is designated by such other party and who 
is financially interested in the relationship created hereby between the parties: 

(i) Certifying that this Agreement and the documents executed in 
connection herewith represent the entire agreement between the parties as to their subject matter, 
and are unmodified and in full force and effect (or, if modified, stating the nature of such 
modification) and certifying that this Agreement and the documents executed in connection 

herewith, as so modified, are in full force and effect; 
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Term; 
(ii) Certifying the Commencement Date and date of expiration of the 

(iii) Certifying that there has been no assignment or transfer of this 
Agreement, or any interest therein, by the requested party, directly or indirectly, which 
assignment or other transfer is in violation of this Agreement; and 

(iv) Acknowledging that there are not, to the requested party’s actual 
knowledge, any uncured defaults on the part of the receiving party hereunder (or the occurrence 
of events which, with the passage of time, or the giving of notice, or both, would constitute a 
default hereunder), and that the requested party has no right of offset, counterclaim or deduction 
against amounts payable hereunder, or specifying such defaults if they are claimed. 

Any such statement may be conclusively relied upon by any present or prospective lender or any 
other third party financially interested in the relationship created hereby between the parties. A 
requested party’s failure to deliver such a statement within five (5) business days following a 
second written request (given after the initial period of twenty (20) business days) shall result in 
the statements contained in the requesting party’s request being deemed binding upon and in full 
force and effect against the receiving party. 

15.5 Coliseum Memorial Court of Honor. Tenant agrees that Landlord shall have the 
authority and responsibility for the consideration and decisions regarding future inductees to the 
Coliseum Memorial Court of Honor. Unless otherwise approved by Tenant, which approval 
shall not be unreasonably withheld, conditioned or delayed, inductees to the Coliseum Memorial 
Court of Honor must have made a significant nationally recognized contribution to the Coliseum 
or the Sports Arena through positive athletic participation, or a positive contribution to the 
historic significance of the Coliseum or the Sports Arena. The plaques located in the Court of 
Honor will not be disturbed except for cleaning, upkeep and repair. Tenant shall be responsible 
for the costs of the maintenance, repair and upkeep of the Court of Honor (including without 
limitation, the plaques located in the Court of Honor) in accordance with Section 10.1. 
Notwithstanding anything contained herein to the contrary, neither Tenant nor Landlord shall be 
obligated to pay the cost of supplying new plaques for the Court of Honor. 

15.6 [Reserved]. 

15.7 Tenant’s Covenant Regarding USC Home Football Games. 

(a)    Except as otherwise provided in this Section 15.7, Tenant hereby agrees 
that during the Term all USC Home Football Games shall be played at the Coliseum. 
Notwithstanding the foregoing, Tenant shall have the right to cause one (1) USC Home Football 
Game per calendar year to be played at a location other than the Coliseum so long as not fewer 
than eighteen (18) USC Home Football Games are played at the Coliseum in each rolling three 
(3) season period, with post-season and championship USC Home Football Games played at the 
Coliseum included in the calculation of the 18-game requirement. In addition, Tenant shall have 
the right to drop below the eighteen (18) game requirement and play one (1) additional USC 
Home Football Game at a venue other than the Coliseum in the event Tenant has hosted two (2) 
or more non-football Events at the Coliseum with attendance in excess of 50,000 people each 
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("50,O00-Plus Events") during the same three (3) season period (i.e. two (2) 50,000-Plus Events 
allows one (1) additional USC Home Football Game at another venue with only 17 games 
required during the rolling three season period), and provided that Tenant ensures that the 
substitution of the two (2) 50,000-Plus Events for the one (1) additional USC Home Football 
Game at another venue is parking revenue neutral to Landlord. Subject to the foregoing 
requirements and limitations, Tenant may elect to play USC Home Football Games at other 
venues for any reason in Tenant’s sole discretion. If Tenant desires to play additional USC 
Home Football Games at other venues beyond those permitted by this Section, Tenant shall do so 
only upon the written approval of Landlord, which Landlord may withhold, condition or delay in 
its sole and absolute discretion. 

(b) Notwithstanding the foregoing, the home game requirements set forth in 
subsection (a) shall not apply with respect to any USC Home Football Games that are not 
capable of being played at the Coliseum as a result of (i) any Damage, Force Majeure Event or 
major construction permitted under this Agreement that renders the Coliseum unfit to 
accommodate the staging of Events therein (and only during the period that the Coliseum 
continues to remain unfit for such purpose); or (ii) Tenant being banned from playing USC 
Home Football Games due to any disciplinary action by the Pac-12 or NCAA. Subsection (a) 
above also shall not be applicable with respect to any playoff or championship games played at 
another venue where Tenant is deemed the "home" team. 

(c)    With respect to any such USC Home Football Game played at another 
venue pursuant to subsection (a), Tenant shall include in Operating Receipts an amount equal to 
the amount Tenant would have included in Operating Receipts had the game been played at the 
Coliseum, based on the average per-game ticket revenues collected for USC Home Football 
Games at the Coliseum during the rolling three (3) season period preceding such game. 
Notwithstanding anything contained herein to the contrary, Tenant shall not be required to 
include any amounts in Operating Receipts as consideration for the relocation of such USC 
Home Football Games for (i) any such USC Home Football Game played at another venue 
pursuant to subsection (b) above; or (ii) any playoff or championship games played at another 
venue where Tenant is deemed the "home" team. 

15.8 Landlord’s Assistance. Landlord agrees to disseminate to its employees and 
members any written policies or other information supplied by Tenant to inform such employees 
and members that they should not engage in, that they should discourage any professional team 
from engaging in, and that they shall not condone any of the following: 

(a)    recruitment, negotiating with, drafting of, or the signing of any of Tenant’s 
student athletes who have remaining eligibility for participation in intercollegiate athletics; 

(b)    soliciting, promoting, or encouraging any of Tenant’s student athletes with 
remaining eligibility to forego the ultimate completion of the student’s academic pursuits in 
exchange for professional team participation; or 

(c)    soliciting, promoting, or participating in any activity which involves any 
of Tenant’s student athletes in circumstances in violation of NCAA or Pat-12 bylaws, 
regulations, policies or procedures. 
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15.9 Surrender. Upon expiration of the Term or earlier termination of this Agreement, 
Tenant shall surrender to Landlord the Premises (including all improvements located thereon) in 
the condition that Tenant was required to maintain and repair the Premises during the Term, 
subject to reasonable wear and tear, Force Majeure Events in effect at the end of the Term and 
Damage that Tenant is not required to repair pursuant to Section 16.5. Tenant shall remove all of 
Tenant’s personal property from the Premises, except that Tenant shall be required to surrender 
and transfer to Landlord all of the Other Property and any other personal property hereafter 
acquired by Tenant in replacement, substitution or augmentation of the Other Property that is 
used exclusively for the operation, maintenance and repair of the Premises. Any of Tenant’s 
personal property that is not required to be surrendered and transferred to Landlord, but that is 
not removed by Tenant within ten (10) days following the expiration or earlier termination of 
this Agreement, shall be deemed abandoned by Tenant and may be stored, removed, and 
disposed of by Landlord at Tenant’s expense (together with interest on the amounts advanced by 
Landlord at the Default Rate accruing from the date of advance by Landlord from time to time 
until payment), and Tenant waives all claims against Landlord for any damages resulting from 
Landlord’s retention and disposition of such property. 

15.10 Holdover. If Tenant holds over after the expiration or earlier termination of this 
Agreement (not including continued occupancy by Tenant in accordance with a successor lease 
between Tenant and the then fee title or master leasehold title holder of the Premises), whether 
with or without the express or implied consent of Landlord, such holding over shall be deemed to 
be a tenancy from month-to-month only, and shal! not constitute a renewal or extension of the 
Term. During any such holdover period, Tenant shall be required to pay to Landlord the then- 
fair market rental value of the Premises. Such holdover shall otherwise be subject to the same 
terms, conditions, restrictions and provisions as herein contained. Nothing contained herein shall 
be construed as consent by Landlord to any holding over by Tenant, and Landlord expressly 
reserves the fight to require Tenant to surrender possession of the Premises to Landlord as 
required under this Agreement upon the expiration or other termination of this Agreement 
(except to the extent that Tenant has the’right to continue to possess the Premises pursuant to a 
successor lease). The provisions of this Section 15.10 shall not be deemed to limit or constitute a 
waiver of any other rights or remedies of Landlord provided at law or in equity. If Tenant fails 
to surrender the Premises upon the termination or expiration of this Agreement (except to the 
extent that Tenant has the right to continue to possess the Premises pursuant to a successor 
lease), in addition to any other liabilities to Landlord accruing therefrom, Tenant shall defend, 
indemnify and hold Landlord harmless from all losses, costs (including reasonable attorneys’ 
fees), damages, claims and liabilities resulting from such failure, including, without limitation, 
any claims made by any succeeding tenant or buyer arising from such failure to surrender. 

15.11 Condemnation. 

(a)    Coliseum and Sports Arena. If all or any part of the Premises, or Tenant’s 
leasehold interest as described in this Agreement, or any part thereof, is taken for any public or 
quasi-public use, or by right or threat of eminent domain, under applicable Laws (a "Taking" or 
"Taken", or "to Take"), and the Taking is either a total Taking or a partial Taking which would 
render the Premises unusable for the purposes for which such property was intended for a period 
of more than two years, then upon written notice by Tenant to Landlord this Agreement shall 
terminate on the date such Taking is deemed effective. Without limiting the foregoing, (a) the 
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Premises shall be deemed to be "unusable for the purposes for which they were intended" and 
thereby deemed to be Taken if more than thirty percent (30%) of the parking spaces in the 
Landlord Parking Areas available as of the Prior Agreement Commencement Date are, for any 
reason or cause, whether by operation of law or by court order, or otherwise, terminated, 
nullified, reduced, made more expensive to exercise in a manner inconsistent with this 
Agreement, or otherwise modified or altered in an manner adverse to Tenant without Tenant’s 
written consent thereto (any of the foregoing, an "Adverse Parking Event"), and such parking 
spaces cannot or have not been replaced at no cost to Tenant within the remaimng area of 
Exposition Park; and (b) the Premises shall be deemed to be unusable for the purposes for which 
they were intended if more than thirty (30%) of the seats in the Coliseum Property are unusable 
after the partial Taking and cannot be replaced within the remaining area of the Coliseum 
Property. If the Sports Arena Property is Taken but the Taking does not render the Coliseum 
Property unusable for the purposes for which it is intended pursuant to this Section, the Tenant, 
in its sole and absolute discretion, may elect to terminate the Agreement with respect to the 
Sports Arena Property but may not elect to terminate the Agreement with respect to the 
Coliseum Property. If the Coliseum Property is Taken but the Taking does not render the Sports 
Arena Property unusable, the Tenant, in its sole and absolute discretion, may elect to either (i) 
terminate the Agreement with respect to the entire Premises or (ii) terminate the Agreement with 
respect to the Coliseum Property only. In addition to the foregoing, if more than thirty percent 
(30%) of the parking spaces in the Landlord Parking Areas available as of the Prior Agreement 
Commencement Date are unusable for a period of more than two years and cannot or have not 
been replaced at no cost to the Tenant within the remaining area of Exposition Park, Tenant may 
elect to either (x) terminate the Agreement with respect to the entire Premises; (y) terminate the 
Agreement with respect to the Coliseum Property only; or (z) terminate the Agreement with 
respect to the Sports Arena Property only, and pursue condemnation damages as set forth in 
subsections (b) and (c) below. 

(b) Award for Taking of Coliseum or Landlord Parking Areas. In the event 
that Landlord exercises any right it has under applicable Laws to Take all or any part of the 
Coliseum Property, or Tenant’s leasehold estate in the Coliseum Property as described in this 
Agreement, the parties hereto agree that Tenant shall be entitled to an award equal to (i) the fair 
market value of Tenant’s right, title and interest in the leasehold estate to the Coliseum Property 
under this Agreement; plus (ii) the fair market value of capital irriprovements ("Coliseum 
Improvements") made to the Coliseum Property during the term of the Prior Agreement and this 
Agreement. Notwithstanding the above, Tenant shall not be entitled to the fair market value of 
any Coliseum Improvements made to the Coliseum Property during the term of this Agreement 
or the Prior Agreement (i) to the extent that Tenant has received Operating Receipts during the 
term of this Agreement or the Prior Agreement sufficient to offset the Coliseum Improvement 
items (in the calculation of the Cumulative Calculated Amount (as defined in the Prior 
Agreement and this Agreemen0) or contributions from the NFL designated for the payment of 
Coliseum Improvements; or (ii) if the Taking occurs forty (40) years or more after the 
installation of the Coliseum Improvement. 

(c)    Award for Taking of Sports Arena. In the event that Landlord exercises 
any right it has under applicable Laws to Take all or any part of the Sports Arena Property, or 
Tenant’s leasehold estate in the Sports Arena Property as described in this Agreement, the parties 
hereto agree that Tenant shall be entitled to an award equal to (i) the fair market value of 
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Tenant’s fight, title and interest in the leasehold estate to the Sports Arena Property under this 
Agreement; plus (ii) the depreciated fair market value of capital improvements ("Sports Arena 
Improvements") made to the Sports Arena Property during the term of the Prior Agreement and 
this Agreement. 

(d)    Award for Taking b.y Someone Other than Landlord. In the event of a 
Taking of all or any part of the Premises, or Tenant’s leasehold estate in the Premises as 
described in this Agreement, other than as described in clauses (b) and (c) of this Section 15.11, 
the parties hereto agree that Tenant shall be entitled to pursue an award from the condemning 
authority equal to the sum of (i) the fair market value of Tenant’s right, title and interest in the 
leasehold estate to the Premises under this Agreement, plus (ii) the fair market value of the 
Coliseum Improvements made to the Coliseum Property during the term of the Prior Agreement 
and this Agreement, plus (iii) the depreciated fair market value of the Sports Arena 
Improvements made to the Sports Arena Property during the term of the Prior Agreement and 
this Agreement; provided that Tenant shall not be entitled to the fair market value of any 
Coliseum Improvements made to the Coliseum Property during the term of this Agreement or the 
Prior Agreement (x) to the extent that Tenant has received Operating Receipts during the term of 
this Agreement or the Prior Agreement sufficient to offset the Coliseum Improvement items (in 
the calculation of the Cumulative Calculated Amount (as defmed in the Prior Agreement and this 
Agreement)) or contributions from the NFL designated for the payment of Coliseum 
Improvements, or (y) if the Taking occurs forty (40) years or more after the installation of the 
Coliseum Improvement, provided, however, that to the extent that there is no separate award 
made to the Tenant, then Tenant shall be entitled to the amount of the award that exceeds the fair 
market value of the Landlord’s fee interest in the land under the Premises subject to this 
Agreement. 

15.12 CEQA Compliance. With respect to any activity undertaken pursuant to this 
Agreement that is a "Project" pursuant to the California Environmental Quality Act, the "lead 
agency" and any and all "responsible agencies" shall be determined by law. 

15.13 Exposition Park Master Plan. Tenant acknowledges that the implementation of 
the Exposition Park Master Plan, attached hereto as Schedule 15.13, may result in changes to 
Parking Lots 1 - 6 and the State Drive VIP area. Subject to its rights under Section 15.11 
above, Tenant agrees (a) not to object to the implementation of the Exposition Park Master Plan, 
(b) to comply with the Master Plan and (c) to cooperate with the implementation of the Master 
Plan with regards to other areas of Exposition Park, including the Coliseum and the Sports 
Arena, provided in each case that (x) implementation of the Master Plan does not interfere with 
Tenant’s leasehold interest in the Premises, (y) such implementation, is performed at no cost to 
Tenant, and (z) Tenant shall not be obligated to incur any costs associated with its cooperation. 
Nothing set forth herein shall constitute Tenant’s approval of, or consent to, any changes, 
amendments, or modifications to the Exposition Park Master Plan. 

16. Default, Indemnification, Force Majeure, Damage and Destruction, Disputes. 

16.1 Events of Default. The occurrence of any one or more of the following events 
shall constitute a material default of this Agreement ("DefaulF’): 
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(a)    A party’s failure to make any payment required to be made hereunder, as 
and when due, where such failure shall continue for a period of ten (10) business days after 
written notice thereof from the other party; 

(b) Subject to Section 16.4, Tenant’s failure to perform its obligations under 
Section 11.1 of the Agreement to (i) commence by the second (2nd) anniversary of the 
COmmencement Date of the Prior Agreement construction of the capital improvements required 
to be constructed by Tenant under Section 11.1 of this Agreement, (ii) diligently proceed with 
the construction thereof on a continuing basis (in accordance with Tenant’s internal phasing 
plans) that will facilitate the completion of such capital improvements by the tenth (10th) 
anni~,ersary of the Commencement Date of the Prior Agreement, and (iii) complete by the tenth 
(10tla) anniversary of the Commencement Date of the Prior Agreement construction of the capital 
improvements required to be constructed by Tenant under Section 11.1 of this Agreement, in 
each case where such failure continues for a period of sixty (60) days after written notice from 
Landlord to Tenant. 

(c)    A party’s failure to observe or perform any of the material covenants, 
conditions or provisions of this Agreement to be observed or performed by such party other than 
those referenced in Sections 16.1(a) and 16.1(b), where such failure shall continue for a period of 
thirty (30) days after written notice thereof from the other party; provided, however, that if the 
nature of the noncompliance is such that more than thirty (30) days are reasonably required for 
its cure, then the party shall not be deemed to be in default if such party commences such cure 
within said thirty (30) day period and thereafter diligently pursues such cure to completion; or 

(d) A party’s acts of bankruptcy as follows: (i) its making any general 
assignment for the benefit of its creditors; (ii) its filing a voluntary petition in bankruptcy; (iii) its 
becoming the subject of an involuntary petition in banla-uptcy that is not dismissed within sixty 
(60) days; (iv) a trustee or receiver being appointed to take possession of substantially all of its 
assets located at the Coliseum or of its interest in this Agreement, where possession is not 
restored within thirty (30) days; or (v) there occurring an attachment, execution or other judicial 
seizure of substantially all of its assets at the Premises or its interest in this Agreement, where 
such seizure is not discharged within thirty (30) days; provided that in the event the application 
of any provision of this Section 16.1 is contrary to any applicable Law, such provision as applied 
shall be of no force or effect. 

16.2 Remedies. In the event of any default or breach of this Agreement, then after 
giving effect to the notice and cure periods specified above and the dispute resolution procedures 
set forth below, the non-defaulting party shall have the right (in addition to all other rights or 
remedies available at law or in equity, except as limited below) to cure such breach at the 
expense of the breaching party, to offset the cost of cure and/or the amount of damages sustained 
or incurred by the non-breaching party as a result of such breach against any amounts the non- 
breaching party owes or may owe the breaching party in the future under this Agreement, and the 
right to terminate this Agreement in accordance with applicable Laws. Additionally, the parties 
agree that irreparable damage would occur in the event that certain provisions of this Agreement 
are not performed in accordance with their specific terms or were otherwise breached. 
Therefore, the parties agree that injunctive relief, specific performance or other equitable relief 
shall be appropriate remedies to enforce the terms and provisions of Sections 2.1, 3.2, 3.5, 5, 6, 
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7, 8.2, 8.7, 9, 10, 11.1, 11.4, 11.5, 12.1, 12.3, 13, 14, 15.1, 15.2, 15.7, 15.8, 16.5, 16.6, 16.7, 16.8 
and 17.4 of this Agreement. No other provisions of this Agreement shall be subject to equitable 
relief. Notwithstanding the foregoing, or anything contained in this Agreement to the contrary, 
in the event Tenant breaches its obligations under Section 11.1 of this Agreement, Landlord may 
elect either to (i) terminate this Agreement, in which case Tenant will not be liable for any 
damages arising from such breach, (ii) seek injunctive relief, specific performance or other 
equitable relief due to such breach, in which case neither termination nor damages shall be 
available remedies, or (iii) seek actual damages arising from such breach, in which case this 
Agreement shall continue in full force and effect and Landlord shall be obligated to perform all 
of Tenant’s obligations under Section 11.1. For purposes of Section 1 I. 1., Tenant specifically 
and expressly agrees that the specific enforcement of its obligations under Section 11.1 shall be 
an enforceable remedy and shall not be subject to defense against such equitable relief on the 
basis that (a) the subject matter of Tenant’s obligations are not unique; (b) Landlord has an 
adequate remedy at law, (c) the capital improvements to be installed by Tenant pursuant to 
Section 11.1 are not of requisite definition or specificity as to be subject to specific enforcement; 
or (d) the subject matter of Tenant’s obligations under Section 11.1 are otherwise not appropriate 
for specific enforcement or equitable relief. To the maximum extent permitted by law, in no 
event will either party be responsible for any incidental damages, consequential damages, 
exemplary damages of any kind, lost goodwill, lost profits, lost. business and!or any indirect 
economic damages whatsoever regardless of whether such damages arise from claims based 
upon contract, negligence, tort (including strict liability or other legal theory), a breach of any 
warranty or term of this agreement, and regardless of whether a party was advised or had reason 
to know of the possibility of incurring such damages in advance. 

16.3 Late Payments. Except as expressly herein provided, any amount due under this 
Agreement that is not paid when due shall bear interest at the Default Rate from the date due 
until the date actually paid. Payment of such interest shall not excuse or cure any default under 
this Agreement. 

16.4 Force Majeure. Tenant and Landlord agree that neither party shall be liable to the 
other party for any non-performance, in whole or in part, of its non-monetary obligations under 
this Agreement (i.e., excluding all obligations for the payment of money) caused by the 
occurrence of any contingency beyond the reasonable control of the parties (financial inability 
excepted), including but not limited to, declared or undeclared war, sabotage, insurrection, riot or 
other acts of civil disobedience, acts of a public enemy, acts of Governmental Authorities (other 
than Landlord,) affecting the terms of this Agreement, delays caused by Governmental 
Authorities in the processing or issuance of entitlements or permits (so long as Tenant has 
diligently commenced and pursued such entitlements in a commercially reasonable manner), 
CEQA litigation, labor disputes, shortages of fuel or materials, fires, explosions, floods, 
earthquakes or other acts of God (collectively, "Force Majeure Events"). In the event that any 
Force Majeure Event prevents or delays the performance of a non-monetary obligation under this 
Agreement, then the time period for the performance of such non-monetary obligation shall be 
extended for the duration of time the performance of such obligation is prevented or delayed by 
the Force Majeure Event; provided, however, that in no event shall any period of prevention or 
delay due to a Force Majeure Event commence until the party whose performance is delayed 
notifies the other party in writing of the occurrence of the Force Majeure Event and the nature 
and expected duration of the prevention or delay. 
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16.5 Damage and Destruction. If all or a part of the improvements located on the 
Premises are materially damaged by fire, earthquake or other casualty (any such casualty being 
hereinafter referred to as "Damage"), then Tenant shall promptly give Landlord notice of the 
Damage. Within ninety (90) days after the parties have selected a third party construction 
consultant reasonably acceptable to both parties (or such longer period of time as is reasonably 
requested by the consultant), the consultant shall notify Landlord and Tenant in writing of the 
consultant’s reasonable estimate of the time and cost required to repair such Damage (the 
"Damage Estimate"). 

(a)    If the Damage Estimate (i) contemplates that the Damage can be repaired 
within two (2) years of the date on which such Damage occurred, and (ii) the estimated cost of 
the repair of the Damage and the restoration of the improvements does not exceed the sum of the 
insurance proceeds (including self-insurance proceeds) payable with respect to the Damage (or if 
Tenant fails to maintain property insurance in accordance with the requirements of this 
Agreement, the amount of insurance proceeds that would have been payable with respect to the 
Damage if Tenant had properly carried the property insurance required under this Agreement), 
plus any applicable deductible or deductibles (such sum referred to herein as the "Covered 
Amount") by more than the amount (the "Acceptable UncoveredAmounf’) equal to the greater 
of (I) five percent (5%) of the Covered Amount, or (II) $1,000,000, then (A) Tenant shall repair 
the Damage and restore the improvements to substantially the condition existing immediately 
prior to the Damage as expeditiously as reasonably possible, (B) Tenant shall have the right to 
play USC Home Football Games at another location of its choice during the repair period, and 
(C) the Term set forth in this Agreement shall remain in full force and effect; provided, however, 
that if (x) the cost of repairing the Damage exceeds the Covered Amount by more than the 
Acceptable Uncovered Amount, or (y) the Damage occurs during the last five (5) years of the 
Term (as such Term is extended) and will prevent Tenant from playing USC Home Football 
Games at the Premises for one or more full football seasons, then in either case Tenant shall not 
be required to repair the Damage and shall have the right to terminate this Agreement as to all of 
the Premises, or at Tenant’s election, only the Affected Portion of the Premises (as provided 
below). For purposes oft his Section 16.5, the "Affected Portion of the Premises" means either 
(i) if the Damage pertains to the Coliseum, then Tenant’s termination shall apply to all, but not 
less than all, of the Coliseum Property; or (ii) if the Damage pertains to the improvements on the 
Sports Arena Property, then Tenant’s termination shall apply to all, but not less than all, of the 
Sports Arena Property. Notwithstanding any contrary provision of this Agreement, Tenant shall 
not have the right to terminate this Agreement (or terminate this Agreement with respect to any 
portion of the Premises) unless the Damage pertains to the Coliseum or the improvements 
located on the Sports Arena Property (and the other conditions for Tenant’s termination of the 
Agreement set forth in this Section 16.5 are satisfied). 

If this Agreement is not terminated with respect to all or an Affected Portion of 
the Premises and Tenant is not required to repair the Damage, this Agreement shall remain in full 
force and effect and Tenant shall use the insurance proceeds, self-insurance proceeds, the amount 
of any insurance proceeds that would have been payable with respect to the Damage if Tenant 
had properly carried the property insurance required under this Agreement, and the amount of 
any applicable deductible or deductibles to partially repair the Damage or restore the Damaged 
improvements to a functional state (to the extent it is commercially reasonable to do so), with 
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modifications and/or substitutions to the Damaged improvements as approved by Landlord, 
which approval shall not be unreasonably withheld. 

(b) If T~nant elects to terminate this Agreement as to all or an Affected 
Portion of the Premises pursuant to subsection (a) above, Tenant shall exercise such right by 

written notice to Landlord within ninety (90) calendar days after Tenant receives such Damage 
Estimate, which termination shall be effective thirty (30) days after the date of Tenant’s 
termination notice. 

(i)    If Tenant elects to terminate this Agreement in its entirety, then as 
a condition to such termination, Tenant shah deliver (or assign) to Landlord (A) all insurance 
proceeds actually paid with respect to the Damage by a third party insurance carrier and Tenant’s 
rights to receive all insurance proceeds payable by the third party insurance carrier (or if Tenant 
failed to maintain property insurance in accordance with the requirements of this Agreement, the 
amount of insurance proceeds that wouId have been payable with respect to the Damage if 
Tenant had properly carried the property insurance required under this Agreement), (B) all self- 
insurance proceeds required to be paid by Tenant to the extent that Tenant elects to self-insure, 

and (C) all deductible amounts. 

(ii)    If Tenant elects to terminate this Agreement only as to an Affected 
Portion of the Premises, Tenant may retain all insurance proceeds and shall use the insurance 
proceeds, self-insurance proceeds, the amount of any insurance proceeds that would have been 
payable with respect to the Damage if Tenant had properly carried the property insurance 
required under this Agreement), and the amount of any applicable deductible or deductibles to 
make other improvements or alterations to the Premises during the remaining Term of this 
Agreement. 

(c)    In no event shall any Damage entitle Tenant to any abatement, credit, 
offset or reduction of or against any rent or other amounts payable by Tenant under this 
Agreement. Except as otherwise expressly provided in this Section 16.5, no Damage shall entitle 
Tenant to terminate this Agreement. 

(d)    Landlord arid Tenant acknowledge that the terms and provisions of this 
Section 16.5 constitute the parties’ consensual agreement with respect to the occurrence of any 
Damage, and Tenant waives the provisions of any applicable Law that is inconsistent with the 
terms and provisions of this Section 16.5, including without limitation, California Civil Code 
Sections 1932(2) and 1933(4). 

16.6 Resolution of Disputes. 

(a)    In the event of any dispute or claim arising out of or relating to this 
Agreement, then prior to instituting any legal action with respect thereto (except for provisional 
relief), a party shall provide the other party with notice of the potential claim and shall request 
good faith negotiations be commenced. Within five (5) business days after delivery of said 
notice, the parties will commence in good faith to attempt to resolve such dispute by telephonic 
or face-to-face negotiations that shall include representatives of each side with decision-making 
authority, and shall continue thereafter to engage in such discussions as often as they reasonably 
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deem necessary or productive to exchange information and to attempt to resolve the dispute or 
claim. 

(b) If the parties are unable to resolve the dispute, then either party may, 
request that the parties engage in Alternative Dispute Resolution, including but not limited to 
non-binding mediation, non-binding arbitration or binding arbitration. If the parties do not 
engage in Alternative Dispute Resolution or if Alternative Dispute Resolution is unsuccessful, 
each party shall have all rights and remedies available in law and equity, except to the extent that 
such rights are expressly limited elsewhere herein. 

16.7 Attorneys’ Fees. Each party shall bear any costs of suit incurred in enforcing this 
agreement. 

16.8 Venue. Subject to Section 16.6, all claims or controversies arising out of or 
related to the performance under this Agreement shall be submitted to and resolved in a forum 
within the County of Los Angeles at a place to be determined by the roles of the forum. 

17. General Provisions. 

17.1 No Agents. The parties hereto are independent contractors with respect to one 
another, and no partnership or relationship of agency is created hereby. Except as Landlord may 
specifically authorize in writing, Tenant and its subcontractors shall have no authority, express or 
implied, to act on behalf of or bind the Landlord in any capacity whatsoever as agents or 
otherwise. Except as Tenant may specifically authorize in writing, Landlord shall have no 
authority, express or implied, to act on behalf of or bind Tenant in any capacity whatsoever as 
agents or otherwise. 

17.2 Waiver. Waiver of any term, condition, breach or default of this Agreement shall 
not be considered to be a waiver of any other term, condition, default or breach, nor of a 
subsequent breach of the one waived. 

17.3 Successors. This Agreement shall inure to the benefit of, and shall be binding 
upon, the parties hereto and their permitted successors and/or assigns. 

17.4 Assignment. Tenant shall not assign, sublease or transfer this Agreement, the 
Premises or any rights hereunder without the prior written consent of Landlord, in its sole and 
absolute discretion. Any unauthorized assignment, sublease or transfer shall be null and void, 
and shall constitute a material breach by Tenant of its obligations under this Agreement. 
Notwithstanding the foregoing, Tenant shall have the right, upon notice to Landlord, to grant 
licenses, concessions, managementagreements and other agreements with third parties for use of 
the Premises without the obligation to seek Landlord’s approval; as long as such agreements do 
not result in Tenant ceasing to occupy the Premises or ceasing to maintain control (whether 
through its rights under such agreement(s) or directly) over the Premises. All subleases, licenses, 
concessions and other agreements pertaining to the use or occupancy of the Premises shall be in 
compliance with and subject to the terms and provisions of this Agreement. Upon Landlord’s 
reasonable request Tenant shall make available to Landlord for review, all licenses, concessions, 
management and other agreements with third parties for the use of the Premises. Landlord agrees 
that the information included in the documents may be proprietary and confidential. Landlord 
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agrees that unless ordered by a court of law, it will not make public any information obtained 
from its review of the licenses, concessions or other agreements, and if the information is subject 
to a Public Records Act request, Landlord will raise all applicable exemptions. 

17.5 Applicable Law. This Agreement, and the rights and duties of the parties 
hereunder (both procedural and substantive), shall be governed by and construed according to the 
laws of the State of California. 

17.6 Entire Agreement. This Agreement, including any Schedules and Exhibits 
attached hereto, constitutes the entire agreement and understanding between the parties regarding 
its subject matter and supersedes all prior or contemporaneous negotiations, representations, 
understandings, correspondence, documentation and agreements (written or oral). 

17.7 Written Amendment. This Agreement may only be changed by written 
amendment signed by Tenant and Landlord, subject to any requisite authorization by the 
Landlord. Any oral representations or modifications concerning this Agreement shall be of no 
force or effect. 

17.8 Order of Precedence. In case of conflict between the terms of this Agreement and 
the terms contained in any document attached as an Exhibit or otherwise incorporated by 
reference, the terms of this Agreement shall sttSctly prevail. 

17.9 Duplicate Originals. There shall be at least two (2) fully signed copies of this 
Agreement, each of which shall be deemed an original.. 

17.10 Time of Essence. Time is strictly of the essence of this Agreement and each and 
every covenant, term and provision hereof. 

17.11 Notices. Any notice or demand to be given by one party to the other shall be 
given in writing and by personal delivery, or via telefax, or prepaid first-class, registered or 
certified mail, addressed as follows: 

If to the Landlord: 

Office of the Exposition Park Manager 
700 Exposition Park Drive 
Los Angeles, CA 90037 
FAX: (213) 744-2225 

Natural Resources Agency 
1416 Ninth Street, Suite 1311 
Sacramento, CA 95814 
Attn: 
FAX: (916) 653-8102 

Department of General Services 
Real Estate Services Division- Sold 
707 Third Street, Fifth Floor 
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P.O. Box 989052 
West Sacramento, CA 95798-9052 
FAX: (916) 375-4025 

And if to the Tenant: 

University of Southern California 

Office of the Senior Vice President, Administration 
University Park Campus, ADM 150 

Los Angeles, CA 90089-0011 
Attention: Senior Vice President 

FAX: (213) 740-5943 

University of Southern California 
Department of Real Estate & Asset Management 
University Park Campus, UGW-110 
Los Angeles, California 90089-7271 
Attention: Real Estate and Asset Management 
FAX: 213-821-3073 

University of Southern California 
Office of the General Counsel 
University Park Campus, ADM 352 
Los Angeles, CA 90089-5013 
FAX: (213) 740-3249 

Any such notice shall be deemed to have been given upon delivery, if personally 
delivered, or, if mailed or faxed, upon receipt during normal business hours or upon expiration of 
three (3) business days from the date of posting in Los Angeles County, whichever is earlier. 
Either party may change the address at which it desires to receive notice upon giving written 
notice of such request to the other party. 

17.12 Survival of Provisions. The obligations of this Agreement shall survive the 
expiration of the Term to the extent necessary to implement any requirement for the performance 
of obligations or forbearance of an act by either party hereto which has not been completed prior 
to the termination of this Agreement. Such survival shall be to the extent reasonably necessary 
to fulfill the intent thereof, or if specified, to the extent of such specification, as same is 
reasonably necessary to perform the obligations and/or forbearance of an act set forth in such 
term, covenant or condition. Notwith~standing the foregoing, in the event a specific term, 
covenant or condition is expressly provided for in such a clear fashion as to indicate that such 
performance of an obligation or forbearance of an act is no longer required, then the specific 
shall govern over this general provision. 

17.13 Headings. The captions, paragraph headings and table of contents contained 
herein are for convenience or reference only and shall not be used in construing any part of this 
Agreement. 
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17.14 Usage. In this Agreement, unless a clear contrary intention appears: 

(a) The singular number includes the plural number and vice versa; 

(b) Reference to any Person includes such Person’s successors and assigns 
but, if applicable, only if such successors and assigns are not prohibited by this Agreement, and 
reference to a Person in a particular capacity excludes such Person .in any other capacity or 
individually; 

(c) Reference to any gender includes each other gender; 

(d) Reference to any agreement, document or instrument means such 
agreement, document or instrument as amended or modified and in effect from time to time in 
accordance with the terms thereof; 

(e)    Reference to any Law means such Law as amended, modified, codified, 
replaced or reenacted, in whole or in part, and in effect from time to time, including rules and 
regulations promulgated thereunder, and reference to any section or other provision of any Law 
means that provision of such Law from time to time in effect, including the substantive 
amendment, modification, codification, replacement or reenactment of such section or other 
provision; 

(f) The terms "hereunder," hereof, .... hereto," and words of similar import 
shall be deemed references to this Agreement as a whole and not to any particular section, 
subsection or other provision hereof; 

(g)    The term "including" (and with correlative meaning, "include") means 
including without limiting the generality of any description preceding such term; 

(h) The term "or" is used in the inclusive sense of"or"; 

(i)    With respect to the determination of any period of time, "from" means 
"from and including" and "to" means "to but excluding"; 

(j)    References to documents, instruments or agreements shall be deemed to 
refer as well to all addenda, exhibits, schedules or amendments thereto; and 

(k)    References to any Schedule or Exhibit refer to the corresponding Schedule 
or Exhibit to this Agreement. 

17.15 Fair Meaning. This Agreement and any documents or instruments delivered 
pursuant hereto shall be construed without regard to the identity of the Person who drafted the 
various provisions of the same. Each and every provision of this Agreement and such other 
documents and instruments shall be construed as though the parties participated equally in the 
drafting of the same. Consequently, any rule of construction that a document is to be construed 
against the drafting party shall not be applicable either to this Agreement or such other 
documents and instruments. 
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17.16 Incorporation of Exhibits and Schedules. All of the Exhibits and Schedules 
identified in this Agreement are incorporated herein by reference and made a part hereof. 

17.17 Landlord Right of Entry. Upon not less than one (1) business day advance notice, 
Landlord and its duly authorized representatives or agents may enter upon the Premises during 
the Term of this Agreement at reasonable times for the purpose of determining whether Tenant is 
complying with the terms and provisions of this Agreement or in furtherance of the enforcement 
of Landlord’s rights and Tenant’s obligations under this Agreement. 

17.18 Nullification of Agreement. If this Agreement and the Prior Agreement are 
nullified by a final non-appealable court order, which nullification occurs during the statute of 
limitations period currently applicable to challenges being brought with respect to this 
Agreement or the Prior Agreement or as a result of a successful challenge initiated during such 
statute of limitations period, and the "Prior Agreement" (as defmed in the Prior Agreement) (the 
"2008 Lease") is reinstated under the terms of the Prior Agreement, the parties hereto agree that 
the Non-Disturbance Agreement entered into between them with respect to the 2008 Lease (the 
"Prior NI)A") also shall be reinstated, and the Prior NDA shall continue in full force and effect 
for so long as the 2008 Lease shall remain in effect. If this Agreement and the Prior Agreement 
are nullified by a final non-appealable court order, which nullification occurs after the expiration 
of all statute of limitations periods currently applicable to challenges being brought with respect 
to this Agreement or the Prior Agreement and not as a result of a successful challenge initiated 
during such state of limitations period, and the 2008 Lease is reinstated under the terms of the 
Prior Agreement, the parties hereto agree that the Prior NDA also shall be reinstated, and the 
Prior NDA shall continue in full force and effect for so long as the 2008 Lease shall remain in 
effect, but in such event (a) Tenant agrees that Landlord shall not have any obligation to perform 
any capital improvements to the Coliseum, notwithstanding any provisions in the Prior 
Agreement or the 2008 Lease to the contrary, (b) Tenant shall have the right to offset against the 
rent and game day expenses due from Tenant under the 2008 Lease the undepreciated cost of the 
capital improvements made by Tenant to the Coliseum (not to exceed $70 million of original 
cost), reduced to the extent that Tenant has received Operating Receipts during the term of the 
Prior Agreement and this Agreement sufficient to offset any of the cost of Coliseum 
Improvement items (in the calculation of the Cumulative Calculated Amount (as defmed in the 
Prior Agreement and this Agreement)), plus an implied fixed interest rate of six percent (6%), 
which offset shall pertain to both the initial term of the 2008 Lease plus any extended terms until 
Tenant shall have recovered its undepreciated costs in full. In the event that this Agreement and 
the Prior Agreement are nullified, Tenant and Landlord shall use reasonable, good faith efforts to 
meet and confer during the first ninety (90) days following such nullification to discuss and, if 
possible, agree upon changes to be made to the Prior NDA and, as applicable, the 2008 Lease in 
light of such nullification and the then-current condition of the Coliseum and the Sports Arena. 

[signature page follows] 
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IN WITNESS WHEREOF, the foregoing Non-Disturbance Direct Lease Agreement has 
been executed by the parties as of the date first set forth above. 

CALIFORNIA SCIENCE CENTER UNIVERSITY OF SOUTHERN 
CALIFORNIA 

By: By: 

¯ Title: Title: 

DEPARTMENT OF GENERAL SERVICES CALIFORNIA NATURAL RESOURCES 
AGENCY 

By: By: 

Title: Title: 

APPROVED AS TO FORM: 

Department of General Services, Office of 
Legal Services 

By: 

Title: 
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GLOSSARY 

ADA means the Americans with Disabilities Act of 1990, 42 U.S.C. §§ 12111 et seq. 
(the "ADA’~), and the ADA Accessibility Guidelines promulgated by the Architectural and 
Transportation Barriers Compliance Board, the public accommodations title of the Civil Rights 
Act of 1964, 42 U.S.C. §§ 2000a et. seq., the Architectural Barriers Act of 1968, 42 U.S.C. §§ 
4151 et. seq., as amended, Title V of the Rehabilitation Act of 1973, 29 U.S.C. §§ 790 et. seq., 
the Minimum Guidelines and Requirements for Accessible Design, 36 C.F.R. Part 1190, the 
Uniform Federal Accessibility Standards, and Title 24 of the California Code of Regulations, as 
the same may be amended from time to time, or any similar or successor laws, ordinances and 
regulations, now or hereafter adopted. 

Adverse Parking Event has the meaning set forth in Section 15.11. 

After Hours Event has the meaning set forth in Section 7.3(a)(i). 

Agreement has the meaning set forth in the first paragraph of this Agreement. 

Annual Determination Date has the meaning specified in Section 4.3 (a). 

CAAM means the California African American Museum. 

California Science Center means the museum commonly known as the California 
Science Center. 

Capital Improvement Items means (i) all actual documented costs, expenses, 
liabilities and expenditures for improvements made to the Coliseum Property pursuant to 
Sections 11.1 and 11.2 (of this Agreement and of the Prior Agreement) that would be treated as 
capital expenditures under generally accepted accounting principles consistently applied 
("GAA/~’), including any that are funded by the ticket surcharge referred to in Section 4.3(f), by 
donations, or by contributions or work performed by an NFL team pursuant to Section 6.2(b), or 
by the NCAA, PAC-12, U.S. Olympic Committee, Special Olympics or other comparable 
entities and also including associated commercially reasonable general and administrative 
expenses of Tenant in connection with the construction of improvements (but not general 
operating expenses), (ii) the amount of the capital expenditure reserve described in Section 11.3, 
and (iii) a return on the Outstanding CapEx Balance as it exists from time to time at the Internal 
Lending Rate as it exists from time to time. Capital Improvement Items shall not include any 
costs, expenses, liabilities or expenditures (a) funded through government grants or other 
governmental funding, (b) reimbursed or otherwise covered by rebates, discounts, warranties or 
insurance proceeds (including self- insurance), or (c) funded by subtenants, concessionaires or 
licensees (other than the NFL, NCAA, PAC-12, U.S. Olympic Committee, Special Olympics or 
other comparable entities). Tenant shall be deemed to have been reimbursed for Capital 
Improvement Items that would have been covered by the insurance required to be carded by 
Tenant under this Agreement if Tenant breaches its obligation to carry such insurance, or if 
Tenant fails to diligently pursue any claim for insurance proceeds from its insurance carder. 
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Charges has the meaning set forth in Section 4.6. 

Coliseum means the stadium commonly referred to as the Los Angeles Memorial 
Coliseum, including the main stadium, other improvements on the Coliseum Property, and all 
fixtures appended thereto, as the same may exist from time to time during the Term. 

Coliseum Property has the meaning set forth in Recital A. 

Commencement Date has the meaning set forth in Section 3.1. 

Commercially Reasonable Efforts means the reasonable efforts that a reasonably 
prudent Person who was a party to this Agreement would, at the time of executing this 
Agreement, contemplate using in similar circumstances in an effort to achieve a desired result set 
forth in this Agreement in a reasonably expeditious manner, provided that "Commercially 
Reasonable Efforts" shall not require the violation of, or failure to discharge, any duty owed to a 
third party, including the cancellation of any contracted event at the Coliseum, or the provision 
of any consideration to any third party of any amounts, except for the costs of making filings in 
the ordinary course of business, the reasonable fees and expenses of counsel and advisors, any 
nominal consent fees provided for in the existing provisions of any contract, and the customary 
fees and charges of Governmental Authorities. 

Commission has the meaning set forth in Recital B. 

Contractors has the meaning set forth in Section 15.1(d). 

CPI means the Consumer Price Index for All Urban Consumers (CPI-U), Monthly 
Data, published by the U.S. Department of Labor, Bureau of Labor Statistics, or if such index is 
no longer published, a successor or substitute index agreed upon by Landlord and Tenant, 
published by a governmental agency and reflecting changes in consumer prices for urban 
consumers nationally. 

CSC/CAAM Reserved Spaces means 600 spaces in the Science Center Structure 
reserved for use by California Science Center and CAAM, as the number of such spaces may be 
modified pursuant to Section 7.2(b) and Section 7.3(a)(i) of this Agreement. 

Cumulative Calculated Amount, when determined as of any date, means an amount, 
which may be either positive or negative, equal to "a" minus "b" minus "e" where (i) "a" is 
equal to the cumulative Operating Receipts of Tenant that are attributable to the period beginning 
on the Commencement Date of the Prior Agreement and ending on the Annual Determination 
Date; (ii) "b" is equal to the sum of all Offsetting Items that are attributable to the period 
beginning on the Commencement Date of the Prior Agreement and ending on the Annual 
Determination Date; and (iii) "c" is equal to all Capital Improvement Items that were recognized 
by Tenant (in accordance with GAAP) during the period beginning on the Commencement Date 
of the Prior Agreement and ending on the Annual Determination Date. Notwithstanding any 
contrary provision hereof, in no event shall any cost, expense, expenditure or other amount be 
counted on a duplicative basis as both an Offsetting Item and a Capital Improvement Item. 

Damage has the meaning set forth in Section 16.5. 
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Damage Estimate has the meaning set forth in Section 16.5. 

Default Rate means the lesser of (i) the prime or reference rate announced from time 
to time by Bank of America, N.A. or it successor, plus three percent (3%) per annum, or if Bank 
of America, N.A. and its successor cease to exist then the prime or reference rate announced 
from time to time by the largest state chartered bank in California in term of deposits, plus three 
percent (3%) per annum, or (ii) the maximum rate of interest permitted by Law. 

Designated Parking Rate means, for any Event for which Tenant shall have 
purchased a special event parking permit, the parking rate established for such Event by Tenant 
or the promoter of the Event. 

District Leases has the meaning set forth in Recital B. 

EIR has the meaning set forth in Section 12.1. 

Events means, collectively, Special Events and Major Events, and Event means a 
Special Event or a Major Event. 

Excluded Receipts means (i) insurance proceeds other than insurance proceeds that 
are in amount equal to, and payable for, a loss that has previously been recognized in any prior 
calculation of the Cumulative Calculated Amount, (ii) proceeds of condemnation, inverse 
condemnation or other exercise of any power of eminent domain or similar power; (iii) receipts 
attributable to any breach of this Agreement by Landlord or breach of any other obligation of 
Landlord to Tenant; (iv) donations of any kind, except as provided in Sections 9.2(c) - (e) (of 
this Agreement or the Prior Agreement), (v) proceeds of the sale of naming rights that are 
excluded from Operating Receipts pursuant to Sections 9.2(c) - (e) or 9.3 (of this Agreement or 
the Prior Agreement); (vi) proceeds from the sale of signage that are excluded from Operating 
Receipts pursuant to Article 8 (of this Agreement or the Prior Agreement); (vii) proceeds of any 
ticket surcharge imposed by Tenant that is used to fund Capital Improvement Items, to the extent 
excluded from Operating Receipts pursuant to Section 4.3(0 (of this Agreement or the Prior 
Agreement); and (viii) capital improvement funds contributed by an NFL Team to the extent 
excluded from Operating Receipts as Excluded Receipts pursuant to Section 6.2(b) (of this 
Agreement or the Prior Agreement). 

Exposition Park means the park located within the boundaries of Exposition 
Boulevard, South Figueroa Street, South Vermont Avenue and West Martin Luther King Jr. 
Boulevard in Los Angeles, California. 

Exposition Park entities and variants thereof used in this Agreement (e.g., "entities in 
Exposition Park") means California Science Center, CAAM, the Natural History Museum, 
EXPO Center and Tenant. 

Extension Options has the meaning set forth in Section 3.2. 

Extension Term or Extension Terms has the meaning set forth in Section 3.2. 

Freeway Sign has the meaning set forth in Section 8.8. 
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Force Majeure Event means an event described in Section 16.4. 

Governmental Authority means any Person exercising executive, legislative, judicial, 
regulatory or administrative functions of or pertaining to any applicable Law. 

Internal Lending Rate means, as of any date of determination, the internal rate of 
interest charged from time to time by Tenant to Tenant’s schools and departments, which 
internal rate of interest as of the Effective Date is currently six percent (6%) per annum. Tenant 
agrees to continue to calculate the Internal Lending Rate in substantially the same manner as it 
does as of the Effective Date. Tenant shall notify Landlord in writing upon any change in the 
Internal Lending Rate. 

Landlord has the meaning set forth in the first paragraph of this Agreement. 

Landlord Event Period has the meaning set forth in Section 6.1. 

Landlord Events has the meaning set forth in Section 6.1. 

Landlord Operating Costs has the meaning set forth in Section 4.2(a). 

Landlord Parking Areas has the meaning set forth in Section 7.1. 

Landlord Parties has the meaning set forth in Section 2.4. 

Law means any and all international, national, federal, state, provincial, regional, 
local, municipal, or other law (including common law), statute, code, ordinance, rule, regulation 
or other requirement enacted, promulgated, issued, entered or put into effect by a Governmental 
Authority. 

Lease Year means each of the following periods: (i) the period that begins on the 
Commencement Date and that ends on the next June 30 after the Commencement Date; and (ii) 
each succeeding July 1 through June 30 fiscal year thereafter during the term of this Agreement. 

Major Event means an event with a reasonably anticipated (based, if possible, on 
historical attendance at prior similar events) or actual attendance of 25,000 or more scheduled by 
an Exposition Park entity and held (a) with respect to any Exposition Park entity other than 
Tenant, within the premises of such entity’s facility(ies) and/or on the plazas and outdoor spaces 
immediately adjacent to such entity’s facility(ies) (which facilities, plazas and outdoor spaces 
shall not include any areas included within the Landlord Parking Areas), or (b) with respect to 
Tenant, on or at the Premises or any portion thereof. 

Museum Event means an event of any kind, regardless of attendance size, scheduled 
by the Natural History Museum, California Science Center or CAAM and held within the 
premises of its respective museum facility and/or on the plazas and outdoor spaces immediately 
adjacent to its respective museum facility (which outdoor spaces shall not include any areas 
included within the Landlord Parking Areas except that a Museum Event may be held on the 
portion of the top deck of the Science Center Structure constructed with the load-bearing 
capacity to support such an event). 
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NCAA means the National Collegiate Athletic Association. 

Necessary Parking Spaces means the number of parking spaces that are necessary to 
provide adequate parking for a particular Event. 

NFL Agreement has the meaning set forth in Section 6.2. 

NFL Games means any football game played involving one or more teams which are 
members of the National Football League, or any league that is a successor to the National 
Football League. 

NHMReserved Spaces means 375 parking spaces in Parking Lot 3 reserved for use 
by the Natural History Museum patrons. 

Offsetting Items means all actual documented costs, expenses, liabilities, 
commercially reasonable maintenance and repair reserves, and expenditures properly booked for 
accounting purposes, including commercially reasonable general and administrative costs and 
expenses, and all sums paid by Tenant pursuant to Sections 4.1, 4.2, and 4.4 (of this Agreement 
or the Prior Agreement), incurred by Tenant in connection with the operation of the Coliseum 
Property that are not reimbursed by subtenants, concessionaires or licensees (not including 
Tenant’s athletics department except as noted below), or by insurance or self-insurance. For 
purposes of determining Offsetting Items, (a) Offsetting Items shall not include any costs, 
expenses or expenditures incurred in connection with the generation of donations, except for the 
salaries and benefits of no more than two (2) development officers, whose combined salaries and 
benefits shall not exceed the total sum of $300,000 per year, as such sum may be escalated 
during the Term in accordance with Tenant’s typical salary increases for development officers; 
(b) Tenant shall be deemed to have been reimbursed for Offsetting Items that would have been 
covered by the insurance required to be carried by Tenant under this Agreement if Tenant 
breaches its obligation to carry such insurance, or if Tenant fails to diligently pursue any cIaim 
for insurance proceeds from its insurance carrier; (c) Tenant’s athletics department shall be 
deemed to reimburse Tenant for costs, expenses and expenditures that are typically required to 
be reimbursed by, or are typically the responsibility of, a college football team tenant under a 
stadium lease arrangement on prevailing fair market terms; and (d) Offsetting Items shall also 
include costs incurred in connection with the operation of any parking areas on the Sports Arena 
Property that are used for Events at the Coliseum, to the extent that such costs pertain or are 
reasonably allocated to the use of such parking areas for such purpose, as well as the cost of all 
special event parking permits purchased by Tenant and other expenses incurred by Tenant in 
connection with providing parking for its patrons at Events held at the Coliseum or incurred in 
connection with booking events at the Coliseum. Offsetting Items shall be calculated on an 
accrual basis in accordance with GAAP. 

Operating Receipts means cash and cash equivalents (assets readily convertible into 
cash) that are received by Tenant as a result of its operation of the Coliseum Property, including 
(without limitation) those representing (a) rental receipts (but in the case of USC Home Football 
Games or other athletic events for Tenant’s collegiate teams, limited to a market percentage of 
gate receipts (and subject to the Ticket Price Exclusions described below), which the parties 
acknowledge are typically eight percent (8%) for college football games as of the 
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Commencement Date); (b) proceeds of the sale of naming rights (subject to the limitations set 
forth in Section 9.2 and 9.3) (of this Agreement or the Prior Agreement); (c) any imputed rent 
from an NFL team calculated pursuant to Section 6.2(b) (of this Agreement or the Prior 
Agreement); (d) signage, concessions, filming and other operations; and (e) proceeds of any 
ticket surcharge imposed by Tenant that are not Excluded Receipts. Operating Receipts shall 
also include revenues received by Tenant from the operation of parking areas located on the 
Sports Arena Property for Events at the Coliseum and from the remittances paid to Tenant 
pursuant to Section 7.3(t) of this Agreement with respect to Events held at the Coliseum. 
Operating Receipts shall be calculated on an accrual basis in accordance with GAAP. 
Notwithstanding the foregoing, (a) Operating Receipts shall not include donations or sums 
received for Capital Improvement Items by the NFL (subject to Section 6.2(b)) (of this 
Agreement or the Prior Agreement). Additionally, with respect to the Commercial Value 
Equivalent of other donations and any commercial naming rights revenues that Tenant designates 
are to be used for Capital Improvement Items, inclusion of such Commercial Value Equivalent 
and other revenues in Operating Receipts shall be deferred for a period of three (3) years from 
the date of receipt; provided that as of the third (3rd) anniversary of the date of receipt, Tenant 
shall include in the Operating Receipts for the then-current year all Commercial Value 
Equivalent and other receipts that have been deferred pursuant to this sentence. 

Operator means the parking operator for the Landlord Parking Areas. 

Other Property has the meaning set forth in Section 2.2. 

Outstanding CapEx Balance means, at any date of determination, an mount equal to 
the excess, if any, of (x) Capital Improvement Items, over (y) the cumulative Operating Receipts 
less the cumulative Offsetting Items. 

Pac-12 means the Pac-12 Conference, or its successor. 

Parking Lots 1 - 6 has the meaning set forth in Section 7.1 of this Agreement. 

Parking Lot 1A means the portion of Parking Lot 1 on which the Soboroff Sports 
Field is located. 

Permahent Signage means any sign, exhibit, display or other visual image that is for 
the purpose of providing advertising or marketing, directions, security, crowd control, safety or 
other similar information or is otherwise not included within the definition of Temporary 
Signage, and is regulated as permanent signage in accordance with the City of Los Angeles 
Municipal Code. 

Permit Term means, with respect to a special event parking permit, the date and time 
period for which such special event parking permit will be valid for parking uses, based on the 
commercially reasonable determination of the Exposition Park Manager regarding loading times 
for the related Event with the purpose of ensuring that the special event parking permit restricts 
the use of the affected parking spaces for the amount of time necessary based on similar events at 
other similar venues, taking into account local conditions. 
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Person means and includes natural persons, corporations, limited partnerships, 
limited liability partnerships,, limited liability companies, general partnerships, joint stock 
companies, joint ventures, associations, companies, trusts, banks, trust companies, land trusts, 
business trusts, league, the NCAA, the Pat-12, or other organizations, whether or not legal 
entities, and all Governmental Authorities. 

Premises has the meaning set forth in Recital A. 

Prior Agreement has the meaning set forth in Recital B. 

Prior Agreement Commencement Date has the meaning set forth in Recital B. 

Public Interest Event means a cultural, educational, religious, political, social, 
demonstration or similar Event for which tickets are not sold (except to cover the cost of the 
Event or for the benefit of the particular charitable purpose for which the Event is held) and the 
Coliseum is not otherwise made available for commercial exploitation from the sale of 
merchandise and novelties, the earning of broadcast revenues, the placement of advertising, the 
marketing of sponsorships, or the receipt of other streams of revenue customarily earned at 
commercial Events at the Coliseum (except to cover the cost of the Event or for the benefit of the 
particular charitable purpose for which the Event is held). 

Reserved Spaces means, collectively, the CSC/CAAM Reserved Spaces and, to the 
extent Parking Lot 3 is then owned by Landlord, the NHM Reserved Spaces. 

Security Surcharge has the meaning set forth in Section 7.3(b) of this Agreement, 

Self-Help Rights shall have the meaning set forth in Section 7.4 of this Agreement. 

Special Event means an event, exclusive of normal daily attendance at the museums, 
with a reasonably anticipated (based, if possible, on historical attendance at prior similar events) 
or actual attendance of 3,000 or more (including vendors and staff unless such vendors and staff 
are parked outside of Exposition Park) scheduled by an Exposition Park entity and held (a) with 
respect to any Exposition Park entity other than Tenant, within the premises of such entity’s 
facility(ies) and/or on the plazas and outdoor spaces immediately adjacent to such entity’s 
facility(ies) (which facilities, plazas and outdoor spaces shall not include any areas included 
within the Landlord Parking Areas), or (b) with respect to Tenant, on .or at the Premises or any 
portion thereof. 

Special Event Parking Space Fee has the meaning set forth in Section 7.3(b) of this 
Agreement. 

Sports Arena means the Los Angeles Memorial Sports Arena or any replacement 
thereof. 

Sports Arena Property has the meaning set forth in Recital A. 

Taking has the meaning set forth in Section 15.1 l(a). 
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Temporary Signage means any sign, exhibit, display or other visual image on, in or 
at the Coliseum that (A) (i) is installed and removed on the same day as, or during the period 
required under the then-current governing Los Angeles Municipal Code Section, so as to 
constitute a "temporary sign" for the purpose of the Los Angeles Municipal Code, (ii) is not a 
fixture or otherwise appended to the Coliseum in a manner that causes damage from installation 
or removal that is not customary and cannot be patched and repaired in the ordinary course 
during such period, (iii) does not involve the application of paint, coloring, shading, powdering 
or any other substance directly to the improvements or fixtures that are part of the Coliseum, (iv) 
does not constitute signage to provide directions, security, crowd control, safety or other similar 
information, or to identify, or advertise food and beverages sold at, concession stands, and (v) is 
not on-field advertising; (B) constitutes the digital content of any scoreboard, video board or 
other signage within the Coliseum displayed on the day of an Event; or. (C) constitutes the digital 
content of any other sign, exhibit, display or other visual image, except for the digital content of 
a sign, exhibit, display or other visual image permanently affixed to the improvements or fixtures 
at the Coliseum where the digital content constitutes advertising of only the products of a single 
sponsor or single lessee of such sign, exhibit, display or visual image that is placed on a long- 
term, and not event-by-event, basis. 

Tenant has the meaning set forth in the f’n’st paragraph of this Agreement. 

Tenant Event means an Event scheduled by Tenant. 

Term has the meaning set forth in Section 3.1. 

Ticket Price Exclusions means the following: (a) the face value of complimentary 
tickets, (b) any amounts received from the sale of student tickets to Tenant’s bona fide students 
or their spouses/domestic partners or the sale of faculty or staff cards or tickets to members of 
Tenant’s faculty or staff or their spouses/domestic partners, entitling the holder to admission to a 
USC Home Football Game, if and while lie or she is a bona fide student or the spouse/domestic 
partner of a bona fide student or member of the faculty or staff or the spouse/domestic partner of 
a member of the faculty or staff ("Student/Staff Tickets"); provided that if the total of 
complimentary tickets (excluding complimentary ticket provided to Landlord) and Student/Staff 
Tickets exceeds twenty percent (20%) of the total tickets sold to the public for a USC Home 
Football Game, then the product of such excess number of such tickets multiplied by the average 
ticket price for such USC Home Football Game shall be included in the calculation of the total 
revenue from ticket sales for such USC Home Football Game for the purpose of determining the 
market percentage of gate receipts that will be included in Operating Receipts; and (iii) that part 
of each amount collected from ticket purchasers which Tenant is required to exact in the capacity 
of a collection agent, in effect, for any taxing authority as an admission or other tax. 

Trojan Football Team means the varsity football team of the University of Southern 

California. 

USC means the University of Southern California, a California nonprofit public 
benefit corporation. 
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USC Home Football Game means any American-style football game in which, under 
the rules, schedule or designations of the Pat-12, NCAA or other sponsor or organization 
sponsoring, hosting or promoting such game, the Trojan Football Team is designated as the 
"home" team, including customary pre-game, half-time and post-game activities occurring on the 
same day as the football game, whether such football game occurs prior to, during or after the 
regular season of the Pac-12, NCAA or such other sponsor or organization hosting or promoting 
such game; but "USC Home Football Game" shall not include Tenant’s annual "Spring Game". 

VIP Parking Areas has the meaning set forth in Section 7.1 of this Agreement. 
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EXHIBIT A 

COLISEUM PROPERTY 

8/21/2013 

LA\3214638.8 



EXHIBIT B 

SPORTS ARENA PROPERTY 
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SCHEDULE 2.2-1 

OTHER PROPERTY 

Intangible Property: 

Trademarks and Servicemarks as follows: 

* "Los Angeles Memorial Coliseum" 
¯ "The Coliseum" 
¯ "Los Angeles Coliseum" 
¯ "L.A. Coliseum" 
¯ "LA Coliseum" 
¯ "Los Angeles Memorial Sports Arena" 
¯ "Los Angeles Sports Arena" 
¯ "LA Sports Arena" 
¯ "L.A. Sports Arena" 
¯ The stylized/design mark: 

¯ Variations of any of the above marks that impart association with and/or origin from the 
Landlord in provision of services and goods 

and 
¯ Combined marks of the above. 

Plans, Specifications, Permits and Warranties, including without 
limitation: 

¯ Plans and specifications for improvements 
¯ Property maps 
¯ Governmental permits and approvals, including food service permits 
¯ Third party warranties pertaining to the Premises 

Licenses, including without limitation: 

¯ Communications licenses-telecommunications, cell, two way radio, radio frequencies 
¯ Utilities licenses, including water, natural gas, electricity, internet, wireless 

communication, waste water, environmental. 
¯ Occupancy permits-certificate of occupancy, crowd capacities, and any variances which 

have been issued. 
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¯ Certifications from any other governmental agency related to operations or occupancy, 
such as, Federal Aviation Agency, earthquake certifications, etc. 

Appliances, Equipment, Furnishings and other Tangible Personal 
Property, including without limitation: 

¯ Permanent Equipment - All permanent equipment, to include all spare parts, operating 
manuals, and any maintenance agreements which are in effect or have expired regarding 
such equipment, including those related to: 

¯ Public address 
¯ Video display or messaging 
¯ Communications-to include telephonic, two way radio and transmission, wiring, 

fiber, provided that nothing in this Agreement shall prevent Landlord from 
utilizing similar or the same license for communication, two-way radios, or other 
such uses on its facilities. 

¯ Utility-electrical, plumbing, waste water, water 
¯ Lighting and lighting control 
¯ Air conditioning, heating 

¯ Moveable Equipment - All moveable equipment and furniture, fixtures and equipment, 
to include all spare parts, operating manuals, and any maintenance agreements which are 
in effect or have expired regarding such equipment. 

¯ Office Furniture-including office equipment. 
¯ Ground maintenance-turf related and all tools 
¯ Computers, printers, scanners, computer wiring 
¯ Telecommunications instruments and connectivity equipment 
¯ Two way radios 
¯ Material handling-forklifts, pallet jacks, dollies, racks 
¯ Sport specific 
¯ Vehicles 
¯ Security and traffic devices-stanchions, wands, magnetometers, barricades, 

uniforms 
¯ Tables, chairs, staging, dollies 

Food Service Equipment - including without limitation: 
¯ Tents, counters, tables used to create food service spaces. 
¯ Food preparation equipment 
¯ Food storage equipment-hot and cold 
¯ Shelves, racks, furniture 
¯ Vehicles 
¯ Office equipment-to include furnishings, computers, telecommunications 
¯ Money handling devices 
¯ Uniforms 
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Two-way radios 

Documents Related to Events, including without limitation: 

¯ Signed event contracts 
¯ Work orders; operations plans 
¯ Event layouts, drawings 
¯ Billing documents and billing details 

Contracts, including without limitation: 

¯ All contracts, leases and other agreements relating to the operation of the Coliseum and 
Sports Arena. 

¯ All agreements with regard to responsibilities or limitations related to other Exposition Park 
tenants, including parking, security, safety, etc. 

Notwithstanding any contrary provision of the Agreement or this Schedule 2.2-1, Landlord’s 
lease of the items listed in this Schedule 2.2-1 shall (a) be limited to the extent of Landlord’s 
fight to lease such item, (b) be limited to Landlord’s interest in such item, (c) exclude any of 
Landlord’s records regarding the Premises (other than those listed in this exhibit), so long as 
Tenant has reasonable access to and the fight to copy all non-confidential, non-privileged 
records, and (d) be subject to the reservation by Landlord of the right to use such item as 
reasonably necessary in connection with the exercise of any of Landlord’s fights under this 
Agreement. 

A detailed schedule of items included in Other Property follows. 
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Arena equipment i 2 

Arena equipment 1 
Arena equipmentt 

Arena equipment 1 
Arena equipment I 

IArena equipment 1 
IArene equipment 
!Arena equipment 1 
IATM equipment 8 
IATM equipment 4 
IAudto equipment 
IAudio equipment 36 
Audio equipment ’1 

Audio equipment 
Audio equ pment 9 
IAud~o equipment .1. 
’~Audio equipment t 
’,Audio equipment 
~udio equipment /. 
Au~ho equipment 
iAumo equipment 
iAud~o equipment 2 
IAudio equipment 1 
IAudio equipment 2 
iAudio equipment 

Audio equipment 
Audio equipment 
IAudie equipment " 
Audio equipment 
Aud o equ pment 72 
iAudio equipment 38 

iAudio equipment 1 
IAudlo equipment ~L 
tAudto equipment 1 
~Audio equipment 2 
}Audio equipment .t 
iAudio equipment 
Audio equipment 1 
Audio equipment 2 

Computer 1 
Computer 
IOomputer "1 
~omputer 1 
IComputer 

}Compoter 
,~omputer 

IComputer 

}Computer 
iOomputer 1 

iComputer 
IComputer 1 
IComputer 
IComputer 1 

,4~ of 03/30/2012 

LA Coliseum and Sports Arena 
Personal Proper~y 

Basketball Floor (USED) 
Basketball Hoops 

East Riser 
Hocker Dasher System (Plexiglass) 
Indoor Wooden Track (USED) 
NoAh Riser 
SoUth Riser 
Stage 40’ x 60’ 
V~st Riser 

IATM Tranax 

}ATM Tr ton 
!Acer monitor 
~rena JBLspeakets hanging in bowl 
IAbva keyboard black 

jAudlo System- commiamon olfme 
IConnactronics ~.6 slot rack mount XLR holders 

I DIllqk; 8 pod hub 

~G2 VIM-180B LIGHTVIPER 
green belldn surge protector .tO outlet 
HP Keyboard b ack 
HP Pavihon Slimlina Computer 
<inyo Desk[op Speakers pair 
Jght vtper Fiber Converters (Load .t6 & Audio Room) 
~ack=e DFX-6 Sound Mixer Board (video room) 
Vlarble Ball Mouse 
McClelland Two way stereo converter 
imernorex h~ni dvd player 
Meyer speakers in cabinets @ Coliseum 

Midas Venice Sound/M~xer Board (arena) 
netgear tOIlO0 switch 
naUtrik xlr connectors ~n slots female on back, male on front 
neutrik xlr connectors =n slots male on back, female on front 
Panaso nic H I-Power Amp WA-750 
RTS; TW Intercom system ~x5 splitter 
Shuttle computer (POS possible Dome) 
white belkin power strips 6 outlet 
wh~e V-tech cordless phone 
Yamaha 16 channel Ethereal I/O Card R J45 
Yamaha Is-9-16 Digital Mixing Console + Ethernet card 
YAMAHA stage box $8168-ES 

ACER 

JACER 

!COMPAQ 
tCOM PAQ 
COMPAQ 
COMPAQ 

COM PAQ 

COMPAQ 

3OMPAQ 

~E_ OM PAQ 

MACHINE 

i 
E-MACHINE 

E-MACHINE 

E-MACHINE 

H,S-1430 

[9600 
]P191w 

iDGS-1008G 
JVlM-.t808 

WA*750 

xS0 v2 

AVY16-ES100 
;LS9-3.6 

iAM 1641-01521A 

M1000 

~,WRDACPI 

;Q5000 

SQ5320F 

~Q6~2o 

iQ1859 

SR5816F 
T~642 
T5048 

T5062 
T5082 
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,~omputer 
omputer 

omputer 

Computer 
Computer 
’Computer 

Computer 
Computer 

~Computer 
IComputer 
iComputer 

Computer 

Computer 
]Computer 
~omputer 
~omputer 

3omputer 
~,o ncession equip 

3onces~on equ~pr 
3or~ess~on equipr 
3or~ession equipr 
3oncession equip 

3onces.~on equil~ 
3oncession equip 
~or~esston equipr 
3oncesslon equip~ 
3oncesslon equip~ 
Concession equl~ 
Concession equil~ 

~,~ ncessio~ equip~ 
nc~ession equips1 

Icor~e~sion equi~ 
3or~easlon equiprj 
~or~es~ion equip~ 
~or~ession equlpr 
~or~ession equ~l~ 

~anc~ssion equil~ 
~onces~ion equll~ 
Cor~ession equip~ 
iCon~ession equil~ 
Cor~ession equip~ 

Concession equil~ 
Concession equil~ 
~onca~sion equip~ 
~oncession equip~ 

Concession equip 
Concession equi~ 
Concession equip~ 

~ .incession equip~ ncess~n equip~ 
n~ess[on equip~ 

t[Col~c~Co~ nee s sion equip~ 
oncession equip~ 

1 

1 

1 

1 

1 
1 

1 

1 
1 
1 

1 
1 
2 
8 
2 
2 
1 
1 
2 
1 
2 
2 
6 

2, 

LA Coliseum and Sports Arena 
Personal Property. 

GATEWAY 

GATEWAY 

GENERIC PC 

GENERIC PC 

GENERIC PC 

GENERIC PC 
GENERIC PC 

GENERIC PC 
GENERIC PC 

GENERIC PC 

HP PAVILION 
HP PAVILION 

LENOVO 

LENOVO 
SHUTTLE 

SHUTTLE 
SHI.,rrTLE 
2 b]r~ frymaster deep fryer 
4 wheel dollies 
4 wheel ~er~mng tal~es alum 
4 wheel true man.oo 2 leave warmers 
8 foot salad barn with sneeze guard 
aeolus ais system over door 
aero hot waterless food warmer 
~,lto shaam 3 level warmer 
alto shaam cooking oven 
alto shaam deep fryers 
alto shaam hald head 4 wheel warmers 
alto shaam hot dog cooker 
alto shaam warmers 
~rkel inc. food pmoessing machine 

~leuk 4 wheel cor~airlers 
~a~k salad bin 
0~ue bunny freezer 
¯ JS tubs 
~pt=ve air system 

~haffers complete 
:heifers complete 
~haffers square 

i~: 
teveland steam ~oker 

ca cola cooler 
ca, cola desani ¢ooler 

ee oambros 
pump 
urn 

ke FrJdge 
oke Fridge 

~.~.~=~ II 
GM5472 

GT5224 

iGENERIC 
~GENERIC 

GENERIC 
!GENERIC 
GENERIC 

GENERIC 

IGENERIC 
~G3$M-ES2L 
~53421P 
MSO00 

1969DA12 
7752- 

1S~.39H 

iX535 

Model# E303-25 
M#500-3DN 
M#ASC~4E 
M#ASF-60E 
M#ED25YS-72/25 
M#GRSDS-30D 
1000 UP/VSI 
Model# 818 

! 
M#5412SNO-2 

Model#21 CET8 
M#G319 
~#G319 

[coke mad~ines 
Icooler M#MT45 
Icoo]er beverage air M#MT45 
lco~er beverage air M#~45 
~er ~vemge air M#~45 
~Em cor f~d ~x M~#10~1~3 
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LA Coliseum and Sports Arena 
P~rs0nal Property 

1 
2 

1 
1 
1 

2 

10 

2 

I 
rtis coffee brewer 

rton air oooler over door 
tting boards 
ep fryer baskets 
field warmer under grill 
Ifielcl food warmer under gnll 

IdelTield freezer 
idelfield freezer 
tdouble montague oven stand up on wheels 

{ ember glo ~rn~r 

~espresso roasL maker 
~fetco coffee dispersers 

!fetco coffee maker 
ifiter magic frymaster d~ep fryer 
~food warmer 3 compartment 

i fruit bins for bar 

Ifry baskets 

fry ,master 2 bin deep fryer 

i gadend grill 
~hatco 24-7 warmer 
~hatoo 6LD-ray food warmers 
hat~o girl-ray food warmer 
hobart hot dog cooker 
horse troughs 
hot dog cooker 
hot dog warmers 
hot food box inc. warmer 
hot food box wo 
j&j super pretzel cookers 
keg egoists with 2 dispensers 
kenmore clothes dryer 
kitchen aid clothes washer 
I~tchen ~lothes dryer 80 series 

kraft foods ~ofi~ee maker 
laund~ bins 
liquor cage 
menitowao i~e maker 
r~argarita shakers for bar 
rncall refrigerator 
rno~al! refrigeration un=ts 
merco slide warmer 
rnerco shde warmers 
rnerco warmer 
metro c5 warmers 
monster container 
montague grizzley 6 range stove and oven 
mentague gnzz~y gill and 2 ovens 
nacho cheese and chip warmers 

26 Jnapkin holders for bar 
I {nL~U pizza oven 
1 Ipaffect fry company flyer 
9 ~ cse~er 
1 {~a oven 
2 [~orn ~o~r 
.~orn war~m 

M#RU600 

M#FIFL 

Mg4=IFR 

iM#ESSM 

i~B~-51 H15 

~t#FMRE217SE 

~t#GR2SDH-24D 
M#GRFSCL:18 
Model# GRFF 
M#CN85 

200CT 

I Mode~ C12 

IM# JJ580LTD/JJ850C 

M#KEY~5OLQI 

M#268867290 
Mode ,I#VP8 black 04275-01313 

M#B140048 

fModel# 7-7045T 
lModegf RP-15-16-EN 
M#311034 

Model# HV~ZFWM-24C 
M#C569-NFS-UA 

M#5580BVL 

Model# PMA/5118 
Model# PFC5708 
~0D 

~#T-2O00 
100 ~ 
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LA Coliseum and Sports Arena 
Personal Property_ 

~~etzel ooOker 

~on~ession equil:~i n }~’etze~ warmer 
~oncession equi~ 1 tradarange microwave 
~onc~ssion equip~ 7 ~cund chaffe~rs 

IC_,oncession equipr~ 2 salad bins 
~oncession equtpr]~ ~,sheet pan racks 
~3onoession equipr{ & slide warmer 
~;oncess=on equip~ t ~nart chef cooler above door 

r=~orkler wolf grill and oven 
s~up 

ss 300 garbage d=sposal 
~eam c~ker 
~evelA food war~r a~ s~rage un~ 

, 
~r d~gi~ ~ller gnlls 

~rav~ ref~erat~ 
tr~ i~us~l freezer 
tr~ indus~ial re~i~rator 
tr~ ~n~u~g oo. refri~or 
tr~ ~nufaotudng refn~rator 
~ ultra ~ gdlls 
v~ila~n ~ste~ 
vut~ ~t dog ~er 
wegs 2 dr~er war~r 

wetls ~unt~ top ~rm~s 
w@ls food war~r 
wi~to~ ~e=el ~o~er 
2 s~lf st~a~ 
3 s~lf ra~ 
3 tier fruit d~ay 
4 s~ff stora~ rack 
~l~ys ~n storage rack 
~ead ~cks 
~ip rack 
floor rack 
keg rack 
~e~el d~ay 
~a~ ra~ks 4 w~ s 
~orage ~ck with 3 ~elves 
Add~g ~chine 
~rd~a~s 
~Bum~he#B~e~ TomGat 
~t ~ng equlp~nt 
Col~um Ne~ork 
~m~i~ Tent 
~e~ barri~de 
~ren~ Cou~er 
Frid~ mini 
M~el P~ne System 

Po~a~e PA ~em 
xe~ure ~s~r strero ~om~ 
~e~e was~r w~ trailer 

Mode}# HBASN1GE 

I Model# RCS 700 

t 

GRSDS-30D 

IModel# 8S~300-25 

~1#8225 
~1#G20010 
~1#T-72 F 
~#T-72 
~#TSSU-3~-I 2 M-B 
~1# TSSU-36-12M-B 

i Model# 10A-126 
V~ED 
RW-26oJO 
RW-26-HD 
RW-2HD 
M# HB35DZGE 

Anchor 
Model# SDRA 

As of 03/30/2012 Page 4 of tO 
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Equipment 
Equipment 
Equipment 
Equipment 
Equipment 
Equipment 
Equipment 
Equipment 
~’qutpment 
Field equipment 
Field equipment 
Field equipment 
F~eld equipment 
Field equ=pment 
Field equipment 
Field equipment 
FJ~d equipment 

iField equipmer~ 
F~eld equipment 
Field equ=pment 
Fie d equipment 
Field equipment 
Field equipment 
F e d equipment 
F~eld equipment 
IField equipment 
IField equipment 
iF etd equipment 
iFteld equlprneH 
Field equlpme~ 
Furniture 
IFurniture 
IFurniture 
Furniture 
Furn ture 
IFurniture 

IFurniture 
:Furn~Jre 
IFumiture 
iFur~ture 

iFurniture 
Furniture 

I Fumiture 

Furniture 
Furniture 
Furniture 
Furn lure 
IFurniture 
Furniture 

fFurn ture 
iFurniture 
IFumiture 
Furniture 
Furniture 
Furniture 
IFurniture 

LA Coliseum and Sports Arena 
Personal Property_ 

1 Recruits Tent 
4 Refrlgerator.offte, e 
! Repeater 
1 Strut:bar- Arena 
1 Scrubber- Concourse 

Spods Arena Network 
7 water cooler 

~bCam ~--ystem" 

3~2 credltCard Machine Verlfone aerator* Toro Deep fine 

Benches Soccer (5) 
"1 !l~uck:et LoaderfFractor- Case 
"1 !Chernica SprayeriTra ler 80 Ga Ion 

1 

Field CovedEnkamat 
Field Marking Ster~=ls 

1 Field .5"tiPper 3 wheel 
1 Field Striper 4 wheel 
1 Field Sweeper Tom 
2 Football Uprights (2) 

~ Lawnmower JanSen 
Lawnrr~r T~m Td-p~ex 

3 Painting rigs (3) 
~layers Area Covering (2) 

3 Re~n Tarl~ Field (3) 
"1 .~and/eead Spreader trailer 
.1 ~mall Field Striper (2) 
2 Soccer Goals (2 FIFA) 
1 ]rector John Deere 
"1 V’e~tioL~tter 
2 10 foot prep tables 

2 toot alum p~p table 
87 .L3 foot alum prepLable 

!4 foot alum table 
15 [5 foot alum prep table 
1 {5 foot off’me desk 

1 I5 foot plasti; table 
28 6 foot atum prep table 
1 6 foot wood table 

.11 

8 foot alum prep tables 

8 foot wood table 
.1 American Flag 
9 arm ¢halt~ 
18 Bookshelf 

.1 Built in DesldCab=net 
1 California Flag 
6 Chair- Big Leather 

.42 Chair- Office 

{ 7 
tchairs 

~4000~Chairs Red Clarins 
110 }Chal~- BlackArena Club 
118 }Cheers- BleckUSC 
225 Chair~- Burgundy Upholsteq/ 

12 tChairs- Commission Leather 
2 lc.offee table 
2 lcomputer,,desk 

Tr3 2~ tee! 
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=urnrture 
:umiture 
=umiture 
:umlture 
-’urniture 
:urniture 
:umiture 
:umlture 
--umiture 
:umiture 
=urniture 
-"umiture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
Fumi’ture 
Furniture 
Furniture 
Furniture 
Furniture 
Furniture 
IFurn~ure 

iFurnlture 
~Furniture 
i Fumlture 

]Laptop 
ILaptop 

iLaptop 
iLapto~) 
ILaptop 

i Laptop 

ILaptop 
ILaptop 

L~to~ 

Monitor 

Moni~:or 

Monitor 
Mort 
Iaonitor 

!Monster 
IMonitor 

I M~n~tor 

iMonitor 

LA Coliseum and Sports Arena 
Personal Property_ 

4 
4 
1 
1 

2 

2 

2 

5 

TOSHIBA 

I ACER 

GATEWAY 

LENOVO 
ACER 
HP G56 

COMPAQ 
ACER 
AL1716 

AL2216W 
P206HL 

Xl..91W 

X193W 
X243W 

FV247A 

HW191D 
HP3P:t7 

As of 03/30/2012 Page 6 of 10 
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!Monitor 
Monitor 1 

Monitor 1 

Mot1 tot 
Monitor 

Monitor 1 
Monitor 1 
Monitor 1 

Monitor 1 
Monitor 1 

Monitor 1 
Mort tor 1 

Monitor 
POS equipment 
POS equipment 78 
POS equipment 78 
POS equipmen! 78 
POS equipment 78 
POS equipment 78 
PC8 equlpment 

Printer 
Printer 1 
Printer 1 
Printer 1 
IPrinter 1 

Printer t 
Printer 1 

Prinfer 1 

Printer 
Printer 1 
~rinter 2 
Printer 4 

Printer 7 

Printer 1 
~rinter 1 

~rlnter 1 

=dnter 
IPnnter 2 

Printer 1 

IPnnter 
ITV 22 

ITV 
!TV 

{TV 

ITV 

As of 03/3012012 

LA Coliseum and Sports Arena 
Personal Property_ 

M EGA VISION 

SAMSUNG 
SAMSUNG 
SAMSUNG 

8AMSUNG 
VIEWSONIC 

VIEW SONIC 

~VtEW~ONIC 

~VIEW SONIC 

VIEWSON~C 

{~sh drawer 
~e~dit ~rd swipe 
~C~ton~r display 

~oi~ of Sale Comguters 
So.are: $2~ ~er li~e for Lo~e M~ger 
~o~re: ~8 ~r ~ndo~ XP 
:beryl printer 
Bro~r Laser 
~o~ M~ 

~ 
Brot~r M~ 

Canon I~ge Runner 

Cannon I~ge Runner 

Epson 

Epson 

Np Co or Laser 3st 

~Hp DeSk Jet 
Hp ~r 3st 
Hp ~r 

Hp ~er Oet 

Hp Laser Jet 
Hp ~ser Jet 
Hp ~er Jet 
Hp L~er Jet 
Hp L~er Jet 

Hp ~ser Jet 

Hp O~ce ~t 

13" 
19" O[~ia 

22" Bubonic 
~X CRT 
C~ 
~lWOO 19" 
EMER~N 42" 
Fiat ~1TV 
Flat ~1TV 
Flat ~nel TV 
Nanpspr~ 32" 
M~su~shi’s 

} 7HsP6~196 

953BW 

!731-.B 
T2OOHD 

HE) 
V8132"39 

VP191.S 

V812264 
lVS:IA446 

V811419 

;T-:LS0 

’M200 
~1-5140 

3300 
~3006 
;>310 
FX-2180 
;82 Dura Brite ink 
cm:t312 nfl mfp 

LO06 
J1012 
1020 
m1319f mfp 
P$102W 
P1.505 
P2035n 

m1522 nf 
L7555 

218-B11 
8C-Z22A-BK 
AT2102 

DC-P42W-10A 

Page 7of10 
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TV 6 
TV 

21 
Vel’~le 1 
Ve~cle 
Veh~le 
Vet~icle 1 
Vehicle 
Vehicle 
Vehicle ’1 
Vehiole 1 
Vehiole 
Vehicle 
Vel"~le 1 
Vehiole 1 
vehicle 1 
Vet~le 1 
Vehiole 
IVehio~e 1 
tVehicle I 
[Vel~le 

!Vehicle 1 
IVideo equipment 2 
Mdeo equipment 1 
Ivideo equipment 

IVideo equipment 
Video equipment 
v deo equipment 
Video equipment 
Video equipment 
Video equipment 
Video equipment 
,Vtdeo equipment 
Video equipment 
Videb equipment 
Video equipment 
Video equipment i 
Video equipment 
Video equipment 
Video equipment 
Video equipment 
Video equipment 1 
Video equipment 
Video equipment 
Video equipment 
Video equipment 

IV deo equipment 4 
IVIdeo equipment 5 
Video equl~nent 
Video equipment 
Video equipment 

A~ of 03/30/2012 

LA Coliseum and Sports Arena 
Personal Property_ 

542-Bt2 

CRT 19" 

W3223 

Windewe 
windows 

Gator 4x2 
C.-m te r 4x2 
Kawasale 

HSOXM 
9FGU25 
[c~ota flatbed 
2009 White Chew/Silver-ado* 
2004 White Chevy Silverado 
1992 BlUe FOrd F-150 
Model# 8(31-59 

[L02078 
~A-RH10DA 
-"mt$000rm2u 

3UA2200RM2U 

[24a 

"po-15xlp-b 
~c-16xlp-b 
p32x&?.hs 
rpO-16xlp-~ 
rcp-16x~p-b 

SZ922 

dgs-10160 
dss-16+ 
VIP-4500 
VIP*4060 

ivIP-44oo 
1LL-2577 

Pag~ 8 of I0 
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LA Coliseum and Sports Arena 
Personal Property_ 

1 

1 

1 
1 
1 

Daktrorttc~ C:PU #3 VNetServer-P 
Dak’tronics CPU #4 VnetServer-B 

IDaktmntc~ ¢PU #7. and CPU .#80ptec Tunnel 
IDak’tronics ¢PU I/~ ,.%:S-P wlOVO player 
IDaktronics C:PU#S Optecvideo-P 
[Dak~ronies CPU#60pteoVideo-B 
tDaktronics Handhold Gameclock 
tDakl:ronios Handhold 
}De~rontos Slgrral Convener SCV 
IDaktronics Switch Interface 
Daktronlcs Venus 7000 
Direct TV Box labeled ’office 7’ 

tdvi distribution amplifier 

Extron SV¢2 DVI Plus Senes ABS #30pte¢ video display 

tExtrort sw’2 DVI Plu~ Series AB~ #40ptectunnel 

. 
grass valley group automatic changeover swilcn 
grass val~y group sync/colorbar generator syn¢ 
gross valley group syr~/colotber get, rarer 
grass valley group video distribution 
harris video 
HP Touchsmar~ 9100 monitor 
HP Touchsma~ 9100 monitor 
IkegamI color monitor 
il(egami color munro r 
jbl speaker 
jbl speaker 
K~huna production rack computer 
K~huna switcher/monitor 
Kramer 4×1 NDiSD-SDt Switcher/DA 
k~ech vsb re[erence receiver 
loudness monitor 
marshall monitor 
marshal! monitor 2 screens rook mounted 
marshall men{tot 2 screens ra~k mounted 
mars~ail monitor 2 screens rack mounted 
rnarshali men[tot 2 screens r~¢t~ moun~ed 
marshall monitor 3 screens rack mounted 
Middle Atlan{ic 
miranda kalemdo 
NEOVO monitor for click effect 
noV;jeer .!.6 port glgabR switch 
newtek 3 play ~20 rack mount computer 
Newm~ 3 ptay desktop hand control 
optec Computer 
~.~orl~c monitor 

ivao-BOOdw 

bt-lhZ760p 
B190-65-0395-8 
14719410002 

m14Oo0 

¢7400 

A~ of 03/30/2012 Page 9of10 
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video equipment 
Video equipment 
¢id~o equipment 

;Video equipment 
¢~deo equipment 
Video equ|pment 
¢idao equipment 
Vioeo equipment 
IVideo equipment 
Video equipment 
Video equipment 
V~deo equipment 
:Video equipment 
~Vid~o equipment 
Video equipment 
Vl~o equipment 
V{Oeo equipment 
Vfdeo equipment 
Video equipment 
Video equipment 

LA Coliseum and Sports Arena 
Personal Property 

~ qsc s~reo amplifier 
Rarltan Master Console 

1. Rarllan Compumr paragon enhanced user station 
1. R~ritan ~lide ou~ computer WST #2 
~. rts systems tw intercom systems 
.1 rts systems user station 

~ Samsung Monitor for 3 play 
:L samsung Monitor for 3 play 
~, shuffle computer 
~. Soundcraft SoundiMl×er Board FX3.611 
,t 

t,u,electronic 
,1. !Telex rts systems speaker 

t }Telex rts systems speaker 
:1. iTslex rts s~tems user s~ation 

Z ITelex rts system+ user statlon 

t !toshiba. dvd pl~yer 
I !Tunnsl Sign Computer Dall 

|vlev~o nic 

. iy~_~.~.tv_a.d, converter ...... 

"nrt327 
;yncrn~ster 2443 
syt~m~s|ar 2443 
~sSgg 
=Xl,61i 

~cs325 
mc~3,25 
mrt327 
mrt327 
MRT327 
dr4430ku 

hd-l;tOsg 
V8~2,435 
adc-292m 

A~ of 03/3012012 Page lO of lO 
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SCHEDULE 4.3(d) 

CUMULATIVE CALCULATED AMOUNT EXAMPLES 

Example 1: 

Assume the Cumulative Calculated Amount detelmined as of the first Annual Determination 
Date is $10 million and that there is no CPI-related adjustment in the percentages referred to in 
clauses (i) through (iv) of Section 4.3(c) pursuant to the provided clause thereof. In this 
example, the payment due to Landlord pursuant to Section 4.3(b) within 90 days following the 

Annual Determination Date would be $1.25 million, calculated as follows: (i) $125,000 (five 
percent of the first $2.5 million of the $10 million Cumulative Calculated Amount); plus (ii) 
$250,000 (ten percent of the next $2.5 million of the $10 million Cumulative Calculated 

Amount); plus (iii) $375,000 (fifteen percent of the next $2.5 million of the $10 million 
Cumulative Calculated Amount); plus (iv) $500,000 (twenty percent of the part of the 

Cumulative Calculate Amount that is in excess of $7.5 million). 

Example 2: 

Assume the Cumulative Calculated Amount determined as of each of the first five Annual 
Determination Dates is as set forth in the table below and that there is no CPI-related adjustment 
in the percentages referred to in clauses (i) through (iv) of Section 4.3(c) pursuant to the 
provided clause thereof. In that event, the payment (if any) due to Landlord within 90 days after 
each of those Annual Determination Dates would be as shown in the last row of the attached 
table. 

8/2112013 
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Annual Determination Date 

Cumulative Calculated Amount 

5% percent of the first $2.5 million 

10% percent of the next ~2.5 million 

15% percent of the next $2.5 million 

percent of the amount in excess of 

20% $7.5 million° 

Cumulative Payment Due to Landlord 

Less Payments Made 

Payment Due to Landlord within [60] days 

after Annual Determination Date 

1 

lO,OOO, OOO 

125,000 
250,000 
375,000 

500,000 
1,250,000 

0 

1,250,000 

2 

13,000,000 

125,000 

250,000 

375,000 

1,100,000 

1,850,000 

-1,250,000 

600,000 

3 

9,000,000 

125,000 

250,000 

375,000 

300,000 

1,050,000 

1,850,000 

0 

4 

15,000,000 

125,000 
250,000 

375,000 

1,500,000 

2,250,000 

-1,850,000 

400,000 

5 

20,000,000 

125,000 
250,000 

375,000 

2,500,000 

3,250,000 

-2,250,000 

1,000,000 

8/21/2013 
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SCHEDULE 7.1 

LANDLORD PARKING AREAS 

8/21/2013 
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SCHEDULE 8,2{a} 

COLISEUM SPECIAL DISTRICT FLAN 

DUE TO ELECTRONIC SIZE LIMITATIONS, ONLY THE FIRST PAGE OF THE 
COLISEUM SPECIAL DISTRICT PLAN HAS BEEN ATTACHED BELOW.    THE FULL 
DOCUMENT    WILL BE ATTACHED TO    THE EXECUTION VERSION OF    THIS 
AGREEMENT. 

,. 1807t 8 
ORDINANCE NO. 

An ordinance amending Ordinance No. 177558, known as the Coliseum District 
Specific Plan, for a portion of the South Los Angeles.Community Plan area. 

THE PEOPLE OF THE CITY OF LOS ANGELES 
DO ORDAIN AS FOLLOWS: 

Section 1, Map 1 of Section 1 of Ordinance No. 177558 is amended to read: 

8121/2013 
LAL3214638.8 



SCHEDULE 
5 

SCHEDULE 11 
CAPITAL IMPROVEMENTS 

CAPITAL PROJECTS 

CATEGORY 
1 

ISES 

Project 

# 

1. 62 

2. 52 

3. 48 

4. 20 

5. 13 

6. 59 

7. 31 

8. 

9. 47 

10. 26 

11. 23 

12. 69 

13. 38 

14. 25 

15. 54 

16. 22 

17. 44 

18. 57 

19. 64 

20. 68 

21. 56 
22. 5 

23. 72 

24. 21 

Project Title 

Improvements to yard paving 

Concession stand food service equipment upgrades 

Replace switchgear assemblies 

Fire alarm system replacement and extension 

Standard built-up roof replacement 

Restoration of athletic field turf and drainage 

Exterior coliseum faCade cleaning 

Overhead Concrete spalling repair work 

Replace and add yard level lighting 

Cold box refrigeration system replacement-concourse 

Replace sprinkler heads- concourse and press box 

Kitchen ventilation system replacement commissary 

Replace HVAC Systems- peristyle offices 
Cold box refrigeration system replacement-yard level 

Replace sewage ejectors 

Fire alarm system replacement-press box 

Selective electrical system repairs 

Selective drain piping replacement 

Fire pump replacement 

Exh a ust..fa, n,,,,[eplacement-com m issa rY 

Selective water supply piping replacement 

Install, ex.i,,t s,!gns 
Replace domestic water booster system 

Replace exit signs- concourse and press box 

’Category 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Operations 

Q.perations 
operations 

Police station 

operations 

operations 

Type 

Site 

Interior 

Electrical 

Fire/Life Safety 

Exterior 

Site 

Exterior 

Fire/Life Safety 

’Electrical 

Health 

Fire/Life Safety 

HVAC 

HVAC 

Health 

Plumbing 

Fire/Life Safety 

Electrical 

Plumbing 

Fire/Life Safety 

HVAC 

Plumbing 

Fire/Life Safety 

Plumbing 

Fire/Life Safety 

8/21/2013 
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65 lCold box refrigeration sys replacement-commissary !Operations 

ILOCKER R~OMs ~,RE ,I~TED (iF NO~F~LbREC~ONS~RUCTION) " ,- ’ ~;~,,~:~ ~;:~? ~’~-i ’~’: 

Interior finish restorations-Coliseum interiors 

Repair retaining walls at tunnel service drive 

Selective structural repairs to facility 

Locker Rooms 

Locker Rooms 

Locker Rooms 

-lealth 

Interior 

;ite 

Exterior 

CATEGORY 
2 

ISES 

Project 

# 

Project Title Category Type 

66 Stadium seating upgrades and replacements 

30 Stadium seating area concrete substrate repairs 
Seats Exterior 

Seats Exterior 

GROUP ~’B~~ FiRE/UFE SAFETY,& ADA:RELATED -~ 

2. 

3. 

4. 

5. 

6. 

7. 

9. 

10. 

11. 

12. 

13. 

18 Concourse egress stair reconstruction work 

19 Enhance stadium egress pathways 

3 Exterior emergency egress and directional signage 

6 Fire sprinkler system installation 

4 Compromised egress paths and fire compartmentalization 

16 Replace self-illuminating exit signs 

2 Handrail improvements in stadium seating areas 

27 Stadium seating vertical access improvements 

8 Install wheelchair lift at PB tiered seating 

10 Modify restrooms for handicapped accessibility 

9 Accessible parking space improvements 

11 Accessibility upgrade for counters and kitchen unit 

28 Interior and exterior ADA signage upgrades 

29 Upgrade ,interior stair handrails 

TBD Fire/Life Safety 

TBD Fire/Life Safety 

Operations Fire/Life Safety 

Operations Fire/Life Safety 

Operations Fire/Life Safety 

Operations Fire/Life Safety 

Operations Fire/Life Safety 

TBD Handicapped Access 

TBD Handicapped Access 

~’BD Handicapped Access 
Operations Handicapped Access 
TBD Handicapped Access 

Operations Handicapped Access 

Opera.tions Handicapped Access 

ISES Project Title Category ’Type 

Project 

# 

8/21/’2013 
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4o 

14. 

15. 

16. 

17. 

18. 

19. 

20. 

21. 

22. 

GROUP "C" - GENERAL 

49 Selective interior lighting system upgrades 

45 Upgrade electrical distribution-police bldg 

71 Interior lighting upgrade-commissary 

32 Concourse, torch, tunnel cleaning and repainting 

33 Selective exterior window and door upgrades 

34 Outbuilding cleaning and repainting 

24 Environmental mitigation issues 

39 E’xhaust fan repla’ce’ment-concou rse and press +b~"x ..... 

37 Selective exhaust fan replacement- yard level 

36 Install HVAC systems-police building 

42 Warehouse ventilation system, 

40 Replace split DX system serving press box 

70 Swamp cooler replacement 

53 Major interior upgrad,e to west building 
50 interior finishes restoration-outbuildings 

14 Install automatic flush valves and faucets 

73 Water heater replacement-yard concessions, offices 

58 Water heater replacement-concourse level 

55 Water heater replacement-Press box, yard restrooms 

61 General security system upgrades 

60 Ornamental landscaping restoration 

63 

ISES 

Project 

Comprehensive freight elevator modernization 

Project Title 

Operations 

Police Station 

Operations 

Operations 

Operations 

Operations 

TBD 

Operations 

Operations 

Police Station 

Operations 

Operations 

Operations 

~Police Station 

Operations 

Operations 

O, perations 
Operations 

Operations 

TBD 

Operations 

Police Station 

Category 

Electrical 

Electrical 

Electrical 

Exterior 

Exterior 

Exterior 

Health 

HVAC 

HVAC 

HVAC 

HVAC 

HVAC 

HVAC 

Interior 

Interior 

Plumbing 

Plumbing 

Plumbing 

Plumbing 

Site 

Site 

Vertical Transport 

Type 

812112013 

LA\3214638.8 



2. 

3. 

4, 

5. 

6. 

7. 

7 

17 

46 

67 

41 

Fire alarm system replacement-lower level 

Replace sprinkler heads-lower level 

Interior lighting upgrade-lower level, police bldg 

Replace lower level switchgear 

HVAC system replacement-locker rooms 

Replace air-cooled chiller serving Iocker,,r,oom 
Replace split DX systems serving lower level 

Locker Rooms 

Locker Rooms 

Locker Rooms 

Locker Rooms 

Locker Rooms 

Locker Rooms 

Locker Rooms 

Fire/Life Safety 

Fire/Life Safety 

Electrical 

Electrical 

HVAC 

HVAC 

HVAC 

8/21/2013 
LA\321463~.$ 



SCHEDULE 11.4 
COLISEUM DESIGN GUIDELINES 

DUE TO ELECTRONIC SIZE LIMITATIONS, ONLY THE COVER PAGE OF THE 
COLISEUM DESIGN GUIDELINES HAS BEEN ATTACHED BELOW.      THE FULL 
DOCUMENT WILL BE ATTACHED TO THE EXECUTION VERSION OF THIS 
AGREEMENT. 

Design Guidelines 
for the 

Los Angeles Memorial Coliseum 

Adopted by 
Los Angeles Memoria! Coliseum Commission 

2009 

8/21/2013 
LA\3214638.8 



SCHEDULE 15.13 

EXPOSITION PARK MASTER PLAN 
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EXHIBIT F 

PARKING AREAS IN EXPOSITION PARK 

See attached. 

LA\3202848.17 



Exhibit F 



’PARKING" 
ILOT 3 t 

W 38th St 



EXHIBIT G 

EXPOSITION PARK MASTER PLAN 

See attached 

LA\3202848.17 



EXHIBIT G 



California Museum of Science and Industry 
Exposition Park Master Plan 

Los Anseles, California 

ZIMMER GUNSUL FRASCA PARTNERSHIP 

WITH 

PETER WALKER AND PARTNERS 

THE PLANNING GROUP 

JOSEPH A. WETZEL ASSOCIATES, INC. 
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Preface 

This sumr~ry master plan 
report is presented in a 
somewhat unusual format, 
simply because none of the 
usual formats ,seemed 
appropriate to the task. We will 
briefly review the history of 
Exposition Park, how it got tb 
its present state, and who 
played and is playing a vital 
part in its development. Next 
we seek to illuminate reasons 

/ for our inability to experience, 

t or think about, or describe, or 
,! even imagine the Park as a 

| whole. We admit our failure to 
~ find the means (or reasons) to 
~ create (or recover) the singular, 

~ compelling image of wholeness 
~\ which beaux arts or "City 
l! Beautiful" pa~k plans must 
\ihave. But we also admit our 

\~exciiement on finding what we 
.~elieve is a viable alternative. 

We find that Exposition Park is 
_~a_gmen~...a.Rd_l~y~Le.d, both in 
history and in morpho|ogy. In 
both, the Park is a mi~ocosm of 
urban Los Angeles, which is 
reason enough not to even 
attempt to reduce its complexity 
to a plan, or even alternative 
plans. Rather we aim to describe 
a serial planning process that is 
understood as just beginning; 
one that trea~s Exposition Park 
as it is. We aim to treat tl~e 
place instead of a plan of the 
place, and thereby to initiate a 
ldnd of understanding which is 
less reductive. In describing our 
planning efforts to date, we 
hope to provide a narrative 
format that is meaningful, that 
captures the imagination, and 
that begins to build the story of 
the renewal and heaiing of 
Exposition Park. 





As with most Great Urban 
Parks in the United States, such 
as Central Park in New York or 
Golden Gate Park in San 
Francisco or Balboa Park in 8an 
Diego° the creation and history 
of Exposition Park’must be 
under~tood in terms of the 
predominant American 
attitudes toward nature or open 
space. The dominant attitude is 
utilitarian and progressive: 
nature is there to be subdued, 
transformed, and used. A 
second strain of thought is 
primitivist and argues that 
nature is valuable as an 
antidote to civilization and 
especially the city; while a third 
Jeffersonian view is pastoral.and 
calls for harmony between the. 
works of man and nature. 

Although the progressive ideal 
of .valuing open space~rimarily 
for its usefulness stilI strikes a 
deep chord in most of us, so 
does its opposite. The more 
that life in the city presses 
down upon us, the more we 
value nature as escape or relief 
valve from those everyday 
pressures. The pastoral ideal of 
striking a balance between 
nature and civilization also 
r~onates deeply in American 
society as a reaction to a strictly 
utilitarian view of nature. 

Indeed, metropolitan Los 
Angeles could be viewed as a 
paradox in these terms. While 
no one would argue that Los 
Angeles is not the result of the 
wholesale exploitation and 
transformation of its naturat 
setting, one can also consider 
Los AngeJes as perhaps one 
ultimate expression of the 

¯ pastora} state of in-betweermess: 
neither rupture nor the 

tr~,ditionel city. 



If the third, Jeffersonian, ideal 
about nature or open space is 
viewed in American bdstory as a 
persistent alternative to the 
dominant utilitariaa~ attitude, 
then the emergence of the Great 
Urban Park in nlneteertth 
century America could be 
viewed as a natural rmnedy to the 
progressive pressures and evils 
of city llfe. As realized through 
the visionary ideas and designs 
of leading nineteenth century 
landscape architects, such as 
Frederick Law (3Imsted and 
Andrew Jackson Downing, the 
Great Urban Park sets out 
initially to reconcile the city with 
nature, and secondly is 
conceived as an outlet for the 
mixing of the citizens of the dry. 

The successful park was a 
marriage o1: town and country, 
and the Olmstedlan vision of’the 
park was ramanth; and pastoral. 
Park designers and the public at 
large began to notice the 
r~ciprocal relationship between 
two ideas: 1) that, to be 
recognized as truly civilized, a 
city must be appointed with 
well-maintained public parks, 
plazas, amd pleasure grounds; 
and 2) that these public open 
spaces would have, over time, 
remarkable civilizing effects on 
the inhabitants of a city. 

An important aspect of urban 
parks, as conceived by Olmsted, 
Downing, and their 
contemporaries, was provision 
for overlapping and 
complementa~ functions: 
recreation, education, social 
interaction, and ’the cn~tivation 
of civic and cultural awareness. 
Hence, at their finest Great 
Urban Parks are sources of 
health and pleasure, works of 
art, and powerful influences on 
the evolution of the city. 

Since ~ha nin~eanfh #en~ury~ parks have ~aan viewed as a 
me=hanism fae ~ba~ social i~a~ln~ a~ ~ a way to 



] 

.] 
.] 

] 

:] 

] 
] 

Commu~ity recreational faciIi. 

plan ~r 

American parks created at the 
turn of the century were 
generally conceived as Fleasure 
grounds for both active play and 
the contemplation of nature’s 
beauty, The early history of 
Exposition Park is about the 
continuing cultural refinement of 
the pleasure grounds idea. It 
began as Agricultural Park in the 
187ffs, when 160 acres were set 
aside for the uses of the Southern 
District Agricultura! Society: 
including the area between 
Exposition and Martin Luther 
King and Vermont and Figuerea. 
In the 1880’s the newly created 
Sixth District Agricultural 
Association found it necessary to 
sell off the western portion 
(between Menlo and Vermont) 
and the southern portion of the 
tract to pay debts, 

By the turn of the century, 
saloons, racing, and ga~nbllng on 
the grounds of Agricultural Park 
resulted in public outcry. 
Headed Icy attorney 
W.M. Bowen, th~s movement led 
to the transformation of 
AgricuRural Park ~nto Exposition 
Park. At its opening in 1913, 
coinciding with the inauguration 
of the Los Angeles Aqueduct, 
Exposition Park reproduced the 
aspirations of the "City 
Beautiful" movement in Los 
Angeles. Surroundinga seven- 
acre "sunken garden" laid out 
according to. beaux arts design 
prindples were three structures: 
an Exposition Building built by 
the state for the Sixth District 
Agrlcult~ral Association, a state- 
funded National Guard Armory, 
and a domed Los Angeles 
County Museum of History, 
Science a..nd Art. In addition the 
park included fountains, athletic 
fields, and a speedwayon the 
future site of the Coliseum. 



With the fine! ~ran~on’~tion of 

the sunkex~ ~den into a display 

Ro~e Garden in 1928, ~e idea of 

Exposition Park as pleas~e 

~ound reached i~ ~Iminafion. 
Gradual ~nd~ape addi~ons to 

t~s space in the 1920’s were 

parallded by the ~o~ng 

im~r~ of a different idea 
about ~e p~k’s pu~. From 
the 192~a, urban par~ slowly 

began to lose &e~ pH~ 

iden~ty a~ pleasure ~ounds; 

~r~ ~e no longer a me~s to 

solve the pmble~ of cifi~, but 

w~e places to get away and 
~ve ~n. ~e~ par~ w~e 

now co~ceived as r~r~tion 

f~fiti~. Park ~viron~ 
were ~de to acco~odate 

la~e humors of ~ople for 

r~reaflonal pu~o~s ~s 
spectator spo~ ~me ~ 
incr~slngly po~ form of 

~aflon in ~dcan socle~. 

The d evelopment of Expo~i tion 
Park mirrors this national trend 
more or less exactly. By 1920 the 
City and County of Los Angeles 
and the State of California joLnfly 

. agreed to construct a large 
sports 8tedium in the Park, and 
the Los Angeles Memorial 
Coli,%~am seating 75,000 
spectators was completed in 
1923. Preparations for the 1932 
Los Angeles Olympic Games 
brought further improvements. 
The Coliseum was enlarged to 
seat more than 100,00 spectators, 
and the Olympic Swimming 
Stadium was built southwest of 
the Col.;~um, along ~ith a 
children’s play~Tound 
immediately sou~ of the 
Co]iseum. Finally Jn !959 
.Los Angeles Sports ~mena was 
dedicated, with permanent 
~at~ng for 15,400 spectato~ 
basketball and up to 17~40~ seats 
for convocati~m~. 



/ 

Following World War li 
Exposition Park can be 
described as evolving along two 
roughly parallel courses. On 
the one hand the overall area of 
the Park can be ~aid to have 
increased slgnificanfly. On the 
other, there has been 
progressive erosion of the type of 
open space for community 
recreation, always assumed to 
embody the heart of a Great 
Urban Park under either ideal 
conceptiom pleasure ground or 
recreation facility, An 
Automobile Club map of 1938 
still portrays a reduced 
ExpositiOn Park, bounded by 
Menlo Avenue on the We~t and 
separated by a row of private 
propertie~ from Martin Luther 
King Boulevard on the South. It 
also shows a Park 
unencumbered by either 
parking lots or the extensive 
provisions for automobile 
circulation which became 
increasingly common after the 

In recent years the Coliseum 
Commission (joint powers 
authority overseeing the sports 
lacilities) and the Stale of 
California (represented by 
CMSI) have worked together to 
restore Exposition Park to its 
original boundaries. Virtually 
all private parcels, excepting a 
few remaining between Menlo 
and Vermont Avenues, have 
been purchas~l. As they have 
been assembled, parcels along 
the southern and west~,¢~ edges 
of the Park have become 
parking !ots. However, demand 
hn recent decades for convenient 
parking for spectator sports 
eve.ms has far out.stepped the 
modest growth "-’n st~pply~ even 
though all the area added back 
~.~ the Park has been in the form 
,~f’pa~’Id.n~ lots. 



While land added to the Park’s 
perimeter was added as parking 
lot% the interior of Exposition 
Park meanwhile was premed 
along another course. Like most 
urban parks ii~ America, when 
the concept of recreation 
facilities replaced the concept of 
pleasure grounds the value 
placed upon open space 
changed as well. The modem 
ideal of organized l~isure 
supplanted the romantic ideal of 
leisure in nature. Satisfying the 
needs of institutions, museums 
and sports facilities, is an 
obvious priority as those 
institutions become more valued 
leisure or recreational outlets to 
the general populace of the city. 
In the last three decades facilities’ 
were built in the Park to satisfy 
the growlng.needs of the 
insti~ttons, in addition to the 
Sports Arena, and some open 
space has been claimed to satisfy 
growing parl~tng requirements 
for enlarged institutions, 

The net result of the~e changes is 
a kind of ~hizophrenla about 
the image o~ Exposition Park in 

¯ the collective mind of Los 
Angeles. Exposition Park as the 
object of this master planning 
effort comprises the original area 
bounded by Exposition, 
Figueroa, Martin Luther ]Zdng, 
and Vermont. ~ut Exposition 
Park, imagined as a Great Urba~ 
Park, has virtually ceased to 
exist. Now there a~e many 
images, depending mostly upon 
one’s particular interest in the 
Park: in its history, in its 
museums, in its sports ~adiiti_’es, 
or in it as pleasant open space 
for community use. The result, 
therefore, is erosion of any ~dea 
of Exposition Park as a who}e: 
as a shared metropolitan resonrce 
and des~ina~on~ 





"We noted two forces which 
worked to transform Exposition 
Park in recent decades. First 
came a shift in the idea of what a 
park is: from pleasure ground to, 
recreation fadli~y, with increas- 
Lug emphasis upon ~pectator 
sports. Second, during the 

¯ postwar years, came a growing 
reliance on the automobile, 
especially in Southern Californla. 

We saw, even in prewar 
photographs of the Coliseum, 
how demand was growing for 
major event parking in the 
neighborhood o~ Exposition 
Park. The contemporary model 
for a major spor~ ~acillty is . 
clearly ~ulfilled by Dodger 
Stadium or Ahaheim Stadium; 
the stadium is best set down into 
acres of convenient parking, 
rather than in a park. Moreover, 
in recent years income~rom the 
opera,on of the approximately 
5°400 ~ermanent parking spaces 
in the Park has become a 
primary source of funds for park 
operations. Hence, the parking 
lets would appear to be 
necessary to the survival of the 
perk they are destroFing. 

Bu! gee issue does not die easily. 
As with ~e July 1985 plan for 
E×pesi~ion Perk, sponsored by 
~he Los ~geles Co~uni~l 
Red~eIop~n~ A~ncy, ~e 
persistent u~rlying thee in all 
cu~t d~o~ a~ut ~he 
P~k’s ~e Js ~ conflict 
~een 
~utomobfles and p~ple in the 
s~ ]i~ted spe~. Th~ 
fadH~es d~p~tely n~d to 
hang on ~o the p~k~ng ~aces 
~hey have, a~d wou~ ~ke much 
more; the su~ounding center 
ci~ neigh~rboods 
~4 ~n space ~oz recrea-~on 
and would l~ke to restore o~n 
space ~o ~he Fro’k, 



The idea of a great urban park is 
openness and accessibility to 
citizens of the city. Indeed, as 
we noted in the genesis of this 
idea, parks were fundamentally 
conceived as a kind of aesthetic 
mechanism of integration for 
sustaining cultural values which 
are threatened by city life. But if 
parks once were conceived as 
social mixers, this idea has fallen 
on hard times, 

The’devalued state of the idea is 
reflected directly in the current 
state ot Expositlon Park. 
Valuing the land for its 
uaef!~lness, for parking and for 
recreational and cultural 
facilities, is merely the first step. 
Because the process of 
developing special facilities for 
special interests has often 
alienated other interests, 
Exposition Park has become 
fragmented and balkanized, 
both as an/de.( and in its physical 
stat~. Parts of the Park have 
been in effect removed from the 
public realm by fencing them; 
parts of the public realm of the 
Park have become at least semi- 
privatized. Betwee~ fences 
remain meager pathways 
resembling mean streets: 
unat tractive, unloved, uncared 
for, and (perhaps even) unsafe. 

The fragmented Park is ~ot 
loved by ewryone, and p~rh~ps 
no~ even by ~nyone, Enclosed 
~re~s belong to others ~nd 
leftover spaces are seen as 
belonging to no one. Polarities 
in the Park replicate polarities of 
interests in the dWat large, and 
the con-anur~ty interests o[ 
South Centra! Los Angeles in 
E~posRion Park aze znost often 
divorced tYom me~-opolitr.n 
~nterests in important cultural 
end sl~orts fecili~es occupyin~ 
the Park. 

Taking 



In discussing the future of 
Exposition Park, one is often lee 
with a lonely sense of the Park 
as one of the fiml fronHers in 
urban Los Angeles. ]For all of 
the historical reasons noted 
above, it is as ff the Park is "up 
for ~abs". Any sense of the 
Park as a pastoral retreat from. 
the chaos of ~he city is trampled 
underfoot when the competing 
interests in the city begin to 
invade the Park. We imagine 
that, in W.M. Bowen’s mind, the 
birth of Exposition Park in 1913 
ushered in a new "golden age" 
of civic cooperation. In realRy 
the competition had just begun. 

Review of land ownership in 
the Park revea~ yet another 
mode of ~ragraenta tion. The 
area described originally in the 
Park ~s today almost completely 
under public ownership~ but the 
overlapping complexity of other 
interests (such as leaseholds) 
threatens to override even the 
most well-intentioned planning 
process. Past discussions and 
past plans have foundered 
without continued collective 
support of.M! of the institutions 
with interests in the Park. 

What is more, the complex of 
social and potitiea! interests in 
the Park is a microcosm of Los 
Angeles itself. Besides ~e 
institutions, there is the 
su_~ounding commu~ ~ of 
~th Cereal Los Angeles, and 
ac~rd~g to one of i~ mos~ 
a~cula~ ms~den~s, ~en the 
co~unRy ~ is an 
abs~ac~on. Ex~sidon P~k is 
re~ly ~bout the rallies who 
co~e to use ~[, ~rom nearby or 
~rom across ~s Angeles, for ~ 
ranseun~ oz ~s gardens or Rs 
spo~s laciHties, or jus[ for a 
p~c~c or ~ w~ik or Iv s~t under a 



£xpositlon Park has suffere.d 
greatly when it has been drawn 
into the partisan politics of 
competing special interest 
groups, no matter how well- 
meaning. Consequently, the 
function of the planning process. 
must be to heal the Park: to 
restore wholeness in the form of 
a shared vision o~ Exposition Park 
as an invaluable resource to 
metropolitan Los Angeles. Of 
equal importance is the function 
of planning to initiate a shared 
steraardship o~ Exposition Park: 
to bring together all people who 
truly care for.the Park and to 
unite them in constructing its 
future. 

Nostalgia for a "golden age" will 

¯ not accomplish this. Los 
.Artgeles is not Athens. The pIan 
for Exposition Park cannot be 
about restoring a classical "city 
beautiful" image, in imitation of 
another era in the Park’s history. 

"But the plan canbe about 
re~toring beauty to the Park as a 
place. It can be about caring 
enough about the Park to insist 
that every improvement 
contribute to its overall bea.uty. 

We must know and value the 
Park for what it is: for its 
layered history, for the 
intricacie~ of the interests in it, 
and most importantly for it~ 
physical ~ragiltVy. We must 
agree on the importance of 
making the Park whole and 
about doing it. The planning 
process must continue along t~,to 
equally significant fronts. One 
the design.pro~ss o~ 
wl-~ch has only barely begun. 
The other is the political pro~s 
of negotia~on, which has seer. 
some remarkable progre~ in 
course o~ th~s s~.udy, bu~ which is 
always qui~ 





Proposing the renewal of 
Exposition Park begins with 
clearing away obstacles to a 
shared vision of what the Park 
should be. But this is not a 
problem of reduction. For 
example, we. carmot-simply 
reduce parking to increase open 
space without adversely 
affecting the neighborhood. 
Instead of attempting to reduce 
the problem, we find that it 
helps to understand the park as 
itwas built up in layers. One 
type of layer is historical, laid 
down over time much as 
geological layers are. We saw 
this happen as the model of the 
Park evolved from pleasure 
ground to recreation facility. A. 
second type of layering is social’ 
and political. Many interest 
groups have a stake in the 
Park’s future, and competing 
interests may find it convenient 
to disregard the impor[ance of 
the whole. 

Once the Park is understood for 
all its complexity, however, 
another question is posed: how 
to find clarity in this co .mplexity 
as the basis for successful 
change. Meaningful as the 
overlays of history and 
competing social interests are, 
here we find it useM1 to rethink 
the Park as a series of settings. 
Exposition Park is not 
prescribed by planting grass and 
trees. It is not only a physical 
place, but a place of cultural 
meanings. The place gains 
value as �he se~ng where 
successive cultural rituals are 
enacted: waLking, playing, 
eating, conversing, observing, 
learning. In cIafifying the 
future of the Park we propose to 
concentrate on four different parks 
in one, seen a~ ~ettings for 
different cultur!l rituals that 
need not be mutually exclusive. 



For people who bye and work 
in the surrounding 
neighborhoods, a park is most 
meaningful for its open space 
and ~or its greenery. The 
character of the Community 
Park is established by green 
edges flanking the four streets 
around Exposition Park. This 
green necklace would take the 
form of tree-shaded 
promenades that invite the 
neighbors into the Park. One 
imagines elderly couples 
strolling arm-in-arm; mo ther~ 
chatting while walking their 
tots; children skating or biking 
home.from school; early 
morning and late evening 
]ogger~; even street vendors at 
nearby bus stops. Standing fer 
the idea of park meant in the 
classical sense, the~e 
promenades would prer~nt ¯ 
unified image of the Park to the 
dry. 

At the comers, where most 
people approach Exposition 
Park, and at reasonable 
intervals along the promenades, 
pedestrian gateways would 
open up to the renovated 
interior spaces of the Park. 
Corner gateways would lead 
directly into four neighborhood 
parks in miniature, each with its 
own d~stinctive landscape 
character. Provided with the 
amenities...benches, tzbles, 
barbecue grills, play equiprnen~ 
and tot lots...which one expects 
to And in every neighborhood 
park, residents would identify 
the~e corner parks as their 
neighborh~)od ’qiving roonas 
One ima~nes children on 
swings, in sandboxes, playing 
hopscotch, o~" jumping rope; 
elderly men p~ying checkers o.." 
reading fhe paper; .~amilies out 
for an eve~..~ng stro~l or enioyir!g 
e picot lund’~. 

.’~.. Four P~rl~s in 



l,~r~ �,r~n/~e~ ~mmun/fy even#e. 

Large open lawn =eas, iust 
inside the pedes~an gateways, 
would be located east and west 
of the Coliseum. Thes~ would 
be linked together by a tree- 
ahaded promenade encircling 
the Coliseum, and into a larger 
network of open spaces, 
including the lawn south of the 
Museum of N~tttral History and 
the Rose Garden. Taken 
together, these uew and 
renovated open spaces would 
oKer places for field sports and 
for organized community 
events. One imagines teams 
playing soccdr or volleyball or 
softball; on the sidelines families 
gathering on weekends to 
socialize and picnic .while 
viewdng the games# children 
flyln~ kites and riding bicycles; 
~aturday displays of crafts and 
art work; weekend W.eddings in 
the Rose Garden. 

The centerpt~e of the * 
Community Park would be an 
enlarged Community Center 
located in the southwest 
quadrant of Exposition Park. 
Th~s 1ocatio~ preferred by ~e 
luly 1985 Master Pl~n for the 
Park, was verified in recent 
community discussions and 
planning workshops held in 
conjunction with this Plan. The 
Center would be created in one 
o~ two ways. Either a new 
building with enclosed 
swimming pool would be bu~l~ 
between Menlo and Vermor~ 
Avenues, or the ergsting 
S, wimngng Stadium ~m~ 
Community Building would be 
~enova~.ed and enlarged. One 
imagines programs fo.r pre- 
schooland"latch-key’ childreP,; 
organized spots and tr~jnin~ 
for teenager~; rn~ng rooms 
~or adul~ ~erv~ce and ~ocial 
orgardzatlon~; daily ~c~vit~es, 
-~or ~ev.~ors. 



From its inception ExposRion 
Park has always been a 
metro.politan park. A part of the 
Park’s allure is its history as the 
setting for many of the grand 
cultural e~(ents in Los A.ugeles, 
beginning with the 1913 
]~xposi.tion which .gave the P.~rk 
its na~. e, and many people 
throughout the city know tl).e 
Park a~ly through attending 
such events. For these users the 
character of the Grand Events 
Park centers ~)n the Coliseum 
and the Sports Arena as regional 
destinations housing both 
spectator sporting events and 
.one-of-a-kind events. The 
common denominator is hosting 
very large ~mmbers. of.people at 
once, with crowds numbering in 
the tens of thousands not 
uncon:~mon, and crowds 
approaching I00,000 on several 
occasions each year, 

During such epic spectator 
events, the atmosphere of 
Exposition Park is transfdrmed 
by the crowds. One remembers 
certain once-in-a-lifetime events 
such as the 19.32 .a~d 1984. 
Olympics, or thd visifs of world 
figureheads such a~ Nelson 
Mande]a or the Pope; the 
excitement of college and 
professional football or soccer or 
basketball ~ames; fl~e color of 
the. circus or ice-shows; the 
power of musical events such as 
rock concerts. One’s memories 
of E×posilJon Park on such 
OCCasio~lS, hol~ev(~r, ar~ oi~fe~ 

overtaken by images of Lhe 
Colisaum surrounded by a 
hostiIe World of parldng ]ot~, all 
of which are dif~cz~it to reach. 

°~’~ Fou:’Pa~ks in 



The obvious key to rethinking 
Exposilion Park as a setting for 
grand events is better 
management of crowds: 
making the Park more hosl~tabla 
to crowds and at the same time 
alleviating undesirable side 
effects of these events in the 
surrounding neighborhoods, 
wl’~ch view them, at best, as a 
mixed blessing. While these 
events enliven the Park, and can 
provide economic benefits to 
the community, they also can 
stretch both resources and 
patience to their limits. 

Increasing the Park’s accessibility 
to crowds and more clearly 
directing the flow of crowds 
into and through the Park 
would make ff work better 
during ma~or events¯ The 
Coliseum would be encircled by 
a broad promenad’e both inside 
and outside newly designed 
fences, The view and access 
corridor from Figueroa to the 
Coliseum would be rebuilt and 
a sirnflar corridor would be 
created from the Vermont side. 
Along Exposition Boulevard 
pedestrian access would be 
improved ~rom the University 
of Southern California campus 
and parking facilities; from 
Trousdale Parkway around the 
Rose Garden and in connection 
with new light rail s~etion 
pIatforms in Exposition 
Boulevard, Obviously other 
Park events and faciliti~ would 
continue to feel the effects o[ 
major events, but one ima~nes 
better accommodation with 
crowds s~roiling along new 
.promenades; the scene 
enlivened by street vendors; 
friends arr~ving early fo~ 
~.ai]g.a.te pa~ties ~nd ~icnic~ on 
svac{,ous ]awr:,s; ~miIies 
p~using after the game to v~stt 
,’.he museums and new cafes. 



The metrepolilmn spotlight is not 
only focused on grand events in 
Exposition Park’s history; R also 
shines on the museur~us located 
there. LikeNew York’s Cenlzal 
Park, Chicago’s lack~n Parl<, 
and San Prancisco’s Golden Gate 
Park, the institutions of ~e 
museums are i~q~ra~le from 
the Park. One, the Los Angeles 
County Museum of Natural 
History, is the direct d~scendant 
of the County Museum of 
l--listory, Science and Art opened 
in 1913. A second, the California 
Museum of ~clence and 
Induslry, is ~e child of the Sixth 
District Agricultural Association 
and its exldbit programs. The 
third is the California A~ro- 
Axnerican Museum founded in 
1981, with its own facilities In 
Exposition Park since 1984. 

#dong with the Coliseum and 
the view up Christmas Tree 
Lane to its arched Peristyle, the 
Rose Garden is the most r~vered 
and best preserved section of the 
ParR, and it is the Rose C~rden 
which establishes the character 
of the museum dis~ct arourtd it. 
The gardens would be care~ully 
retained in their ldstor~cal state, 
an.d damaged and detexlorated 
elements (such as the brick 
balustrade) would be restored as 
necessary. One imagines this 
historic heart of the Park as 
always was: a place ~or quie~ 
contemplation; ~or enjoying ~he 
color and fragrance of the 
flowers; ~or quie[ strolls wi~h 
~riends and family; for 
par~ies or celebra~ior~, especially 
weddings; ~nd n’~s’~ of all as one 
of the place~ to love in Los 

. , 



The area located between the 
Rose Garden and North 
Coliseum Drive would become 
the site for the new consolidated 
facilities of the California 
Museum of Sdence and 
Industry (CMSI). The rnuseur~ 
buildings grouped about an 
interior Sdence Court, would be 
raised gently above the Rose 
Garden, to the floor level o~ the 
exlstin~ Aerospace Building. /k 
broad terrace would offer views 
over the Rose Garden toward 
the city. This terrace with 
adjoining entrance plazas east 
and west of CMSI would offer 
places tot the collections and 
exhibit pro~ram~ of the 
museums to spill out into the 
Park, One also k~agines 
visitors taking a break from the 
museums in sidewalk cafes; 
special outdoor science and 
educational exhibits for , 
children; museum gala events 
spilling from the terraces down 
into the gardens. 

Two ma!n entrances 
would face the Museum of 
Natural History on the west and 
the expanded A~o-American 
Museum on the east. The east 
plaza would be a series of 
stepped l~ardens linking ~he 
Aerospace Building io the new 
CMSI bufldhngs, while the west 
plaza would descend in ~ broad 
aeries of steps down to the lawn 
south ot the Natural Hisiory 
Museum. One imagines places 
filled with ~cited people: 
farnilie~ out ~or a day e~ the 
museums; juggler~ or 
oz musicians entertaining the 
crowds; groups o~ ~boot 
child~’en.o~ seniors from the 
neighborhood m~d from outer 
corners o~ the metropolis; 
sour~ds o~ different !ang~ges, 
whether &ore Lo~ Angele~ or 
.¢mrn dis,’.-an~ 



In writing the history of p~rks.in 
Araerica, Galen Cranz s! .inc. ulated 
about a near emerging model for 
the urban park which he 
described as the "cultural park:" 
His view that nature, ~ulture, and 
politics are united in t.bas model 
comes close to de~c.rlbing the 
£ourth park it~ Exposition Park.. 
This Learning Evenf~"Park is the 
setting wherein the community of 
neighborhoods surrounding 
Exposition Park is joined to other 
communities throughout the 
metropolitan region. This is the 
park in which families share arid 
delight in, common heritage end 
common set of ed~tcationel 
resources, but this is ..also the park 
in which farr~ies experience 
diverse differences o£ heritage and 
cultures. 

The c~am~ter ~£the Learrang 
I~vent~ Park, and its acce~ibillty 
to everyo.ne in the city, is. 
established by the wide entr~me 
a~nue traversing the heart of 
Exposition Park. During the 
planning workshops we proposed 
to call this tree-shaded avenue, 
the olympic Promenade. It would 
accommodate both pedestdan~ 
and slow-speed automobile and 
bus traffic, and it would be the 
avenue ofavrival for ninny of the 
dailyvisitors to the Park from 
throughou~ the city and the ~tate. 
It would be the only .route 
thro.ug~ the Park open ~o serve 
non-pedestrian traffic on a daily 
’basis. Therefore, it would lead 
visitors to both the museums and 
gardens in the northern hat~ o~ t~’re 
Park and sports and recreatio~ 
facilities in the souther~ half. 

�~11~ ~vi~ ~ au~bi~ and f~ d~ 
b~es w~d ~q Ihl~ a~ to ~oh 
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Education is a twofold experience 
in Exposition Park, and the 
Master Plan would strengthen 
both kinds of learning experience, 
the daily and the special events. To 
the existing cluster of mu~eurr~ in 
the Park would be added a new 
Science Museum School and 
Science Education Resource 
Center, located in the northeast 
quadrant of the Park. This would 
combine a neighborhood 
elementary school emphasizing 
science education, and a center for 
professional development for 
teachers and for science 
curriculum development, with the 
strengths of the existing 
institutions. One imagines the 
classical union of healtky body and 
healthy mird." The grand tradition 
of Coliseum events would be 
experienced in the s~me day as 
lessons about the natural history 
of the world, about nliracles of 
science, about other peoples aud 
cultures; 6r about the possibilities 
of the future. One imagines the 
excited chatter of groups of school 
children; teeu-agers inspired to 
become tomorrow’s scientists; 
duds telling families about the big 
game; out-of-towners simply 
awed by the diversity of lem’ning 
experiences concentrated in this 
one place. 

To the daily- rhythm of learning 
¯ events in E:~2osition Park am 
added special events such as 
Earth Day, Black Family Reunion, 
the L.A. Marathon, or Cinco de 
Mayo. Annually, t.he enlarged 
and renovated open spaces in the 
Park would hosl many more 
special celebrations. One 
]ma~nes _families ga~herL~g from 
across ~he ciW on these occasion, 
when the Learning Events Perk 
becomes afestivd se~ti~g ~.ha’~ 
un~.tes Lhe multi<ulrara] 
meizopo~is whi!e parading its 
diversity and ric’i~ess. 



In the end what makes 
t~xpositioa Park a special place 
~ Los A~ge_3es i~ its d~verslty 
and. its intimate cormect~ons 
with the history of the 
Perhaps no other phce is 
touched by so many rift(erect 
facets oflffein LosAn~eles, We 
have’describedfour parka in one, 
and defined the character of 
each of the four pa~k8 in terms 
of a "set piece." Edge, 
Coliseum, Rose Garden, 
Olympic l~roraenade: ff we 
envision them together, they 
add u]~ to make a powerful- 
arraat~re on which to erect eli 
future improvements to 
~posit~on ~ark. 







If the planning process for Exposi- 
tion Park is to propose improve- 
ments and to negotiate agree- 
ments to implement those propos- 
als, the first step has seemed 
obvious for many y.ears now, For 
at least a decade, what to do about 
parla’rtg has dogged all discussions 
regarding the Park’s future. Not 
only were extensive underground 
parking st~ctures proposed in the 
1984 Master Plan, but plans for 
parking stnactures have been 
seriously considered on two 
occasions since. To move Exposi- 
tion Park from its present stale 
toward the future outlined in the 
current Master Plan, the parking 
question must be dealt with. 

While the 1984 Master Plan 
proposed a massive increase in 
parking capacity within 
Exposition Park to service major 
events, the current planning 
process evolved a more n’{odest 
approach: freeze parking capacity 
at today’s levels (approximately 
8,000 spaces) and build enough 
structured parking to increase open 
sp~ce and beautify the park. In 
order.to maximize ils viability, 
structured parking should be most 
visible to hhree different venue~ in 
the Park: I) the museums, 2) the 
$1.~rts Arena, and 3) the light rail 
extension as intercept parking for 
down~own Los Angeles. By this 
criterion four alternative sites for 
parking structures were discussed 
and ranked as follows: I) below 
the new CMSI fadlides, 2) below 
Chrlshrnas Tree lane and adjacent 
lawns east of %he Coliseum, 3) 
above grade west of the Nam~a] 
History Museum, and 4) above 
grade south of &e Coliseum. 
M/fib the favored sited located 
below the new O’VISi facilities, all 
participants agreed *h~t above- 
g-;ode 5trfldu.~s would be 
de~firr, enta~ ~o .~he en~rovx~en~, of 
~he Fazk. 



Currently there are about 6,400 
paved parking spaces in 
Exposition Parr and about 1,600 
overflow spaces ar~ available on 
lawns ~ the Sports Arena 
Gard~r~s, bring the total to 
approximately 8,000 spaces. 
Demand remains quite variable. 
Weekdays some 2,000 spaces are 
occupied, while the Sports 
Arena can require up to 
spaces for a capacity c~owd. The 
6~400 paved spaces in the park 
will support events with 
attendance up to twenty-five 
thou.~d people, but capadty 
crowds in the Col~seurn can 
require more than 25,000 spaces 
---o~er three tim~s the maximum 
number of spaces in the Park. 
Therefore, parking f~r maior 
events on some thlr~! annual 
occasions would not be 
accommodated within the Park, 
and would require an ~xpanded 
management plan using 1) 
available parking facilities at 

¯ USC (about 6,500 spaces) and 2) 
improved rn~ss ~ansportatfon, 
esp~-ially the proposed linkage 
to downtown parking facilities 
by light rail. 

Locating the proposed parking 
~rage below the r~w CMSI 
facility would distribute parking 
more evenly throughout the 
Park and encourage multiple- 
use while reducing the number 
of unoccupied surface spaces on 
weekdays. But there are other 
multiple-use opportunities, too. 
The l~ge lawns east and west of 
~.he Coliseum, intended for 
recreational ptwposes on most 
days, could be used ~or maior 
even~ overflow p~rldng. On the 
other haud, ~.hose portions o-~ 
suff~ce parking lo~.s not needed 
on weekdays would be desi~-~ed 
to accommodate hard suri~ce 
recrea~,~na! ac~ivi6es. 



consolidating land use and 
ci~]a~on ~ems in E~osition 
Park wou~d ~eate more than 
~ addit~o~ ~cr~ d o~n 
spa~ for ~reation, more than 
double w~t e~sts’mow. Much of 
~s added o~n 8pa~ would 
locat~ ~ong Ver~nt Avenue 
and Martin Lu~er 
Bouleva~, dir~tly accessible 
neighborhoods su~unding 
Park. In addition to ~e 
Garden, ob~oudy not intended 
for acfi~ r~rea~o~ 
t~ other t~ of open 
would be included: 1) paved 
linear prom~ades,.2) lawn ~eas, 
each sev~ a~es ~ s~e ~d 
suitable for all ~pes of field 
sp~, and 3)’furnis~ o~n 
spaces suitable for I~ly 
activities, ~th play ~ct~ttes for 
children of ~I ages. 

Each type of open spa~e would be 
complemented by a distinctive 
landscape. The Park’s primary 
landscape would be thelawns, 
outdoor rooms walled by large- 
scaled plantings of evergreen and 
deciduous tree~. Formal plantings 
o~ multiple rows of tall trees 
would define the Olympic and 
Coliseum Promenades, while the 
promenade around the Yark 
would be somewhat reduced in 
scale. Its rows of trees would 
form a strong edge’and iden~fy 
the Park as one of the major open 
spaces in Los Angeles. By 
contrhst, the comer parks would 
be partly sunny and partly shaded 
by looser, more natural groves of 
~ees. Existing trees would be 
inventoried to determine which 
shoed be retained, and the Rose 
Garden would con~nue to be 
~ramed by large specimen tr~es. 
O~.her than existing plantings 
around ~he Rose Garden, 
understory plantings would be 
kept low ~n order to maintain 
visibili~?! throughou~ the Park. 



In ord~ to wdcome and to 

orient visitors walking to 

Exposition Park, the internal 

pedestHa~ circulation system 

would be a direct extension of 

that in the surrounding city, 
Pedestrian entrances would be 

mar .kad by prominent, well-lit 
gateways at the co~ne~s of the 

Park and at all signalized 
hntersections around the 

perimeter, These g-ateways 
would a!so inform visito~ of the 
day’s events and direct them to 
the Park’s attractions. Internal 
drculatlon would be cl~rly 
organize~, The Pack’s main 
pedestrian streets would be the 
tree-lined promenades, designed 
for casual use on weekdays and 
for large crowds du.dn~ major 
events. The promenades would 
b~ coraplefnex~ted by’ smaller- 
scaled pedes~an pathways 
connecting to all points within 
the Park. 

All forms of mass transit serving 
~.xposiHon Park would be 

closely fled to the pedestrian 
circulation system. RTD bus 

stops on surfoundilag streets 
would be dh’ect2y visible from 

pedestrian gateways into the 
Park. The extensio¢, of the Blue 

Line ~all to ]E,~pos~ion 
Boulevard would include hvo 

station platforras desil~’d as 

~ont doors from the dry and the 

re,on to the Park and to USC. 
They w6uld also be designed to 

handle closely spaced trains arid 
large crowds on event days. 
RTD Dash buss, other ahutfle 

vehicles, and el! other mass 

~ransi~ vehicles wotfld stop 

along the Olympic Promenade. 

The 39~ Street e~trance and exit 

from the ~r’vor Freeway HOV 

lanes would connect directly to 

Christmas Tree Lane and th~ 

Ol~__~pic ~omenade, as well ~ 

adja~e~t.~m-k~ng gadiities, 



J 

On a daily basis vekicular access 
to Exposition Park would be 
limited. As mentioned in the 
description of the Learning 
Events Park, Christmas Tree Lane 
and the Olympic promenade 
would be the arrival po’int for 
most daily visitors to the Park. 
Not.only would this avenue 
sei-ve as the staging area for 
buses, but it would orient private 
automobiles to parking facilities 
convenient to all of the Park’s 
public attractions, and it would 
be designed to restrict the speed 
of vehicles and encourage 
pedestrian safety. Direct 
automobile access to the 
Community Center, to Natural 
I-tistory Museura .staff parking, 
and to the Science Museum 
School would be provided from 
streets at the Park’s perimeter. 
Service and emergency vehicles 
would be permitted to bypass 
restricted access points as 
nece~sa~f. 

During major even~ vehicular 
access to the Park would be 

opened up to manage ~raffic 

flows. At Christmas Tree Lane 
and from Vermont west of the 

Coliseum buses would drop off 

patrons at the Coliseum and 
Sports A~-ena, Parking lots south 

of the Coliseum would be acces- 

siMe from Martin Luther King 
Boulevard as well as internally 

from the Olympic Promenade, 

while parking facilities ,north o~ 
the Coliseum would be reached 

from Exi~osifion Boulevard and 
the Olympic Promenade. Traffic 

~n and out- o~ major e~ee~.s would 
be more evenly distributed than 

at pre~nt, w~th about hal/of’the 

parking located north of the 

Coi’-:~eum centec line mud ha!f 

¯ 3oath. Du~ng ev.~nts automobile 

flow .’:nto the Park wo~.id b’~ 

channe.;ed tc~ minimize conflic,~ 
wi~h ~edesiria.n fiery. 



Although a detailed program has 
not been prepared as yet, the 
Community Center building 

would encompass approximately 
54,000 dquare feet. An indoor 
competition swimming pool, 
gymnasiums and exercis~ 
facilities, ~,nd community club 
and meeting rooms would be 
provided. Of~ices would be 
included to establish a community 
pres~ce in the Park. l~ither o~ 
two alternative ~ipproaches would 
be compatible with the Master 
Plan: renovatin~ and e~arging 
the Swimming Stadium and 
Commurdty Building to provide 
complete, modern facilities or 
replacing the existing buildings 
with a new facility. 

Exposition Park requires 
additional’pu~li¢ ~acillties t~ 
complement recreational areas. 
Restrooms and refreshment 
stands wca~Id b~ conveniently 
located throughout the Park: 
adjacent to th~ Community 
Center, at the west end of the new 
Cl~£I £acility Rd~oining the ~and 
stair a~d lawn, and at the east end 
o~ CMSI convenient to adlacent 
sports fields." Locating 
refreshment stands next to 
restrooms would make the latter 
eas~er to supe~ise. A Parl~ safety 
office would be cen~’alty located 
at CMSI adiacen~ to the Olympic 
Promenede. 

Footprints of the Coliseum ~d 
the Sports Arena would remain 
approximately the s~me as they 
are now, although the planned 
renovation o~ the Colis~’~um would 
decrease searing capacity while 
modernizing ~he Sports Arena 
would be expected ~o increase the 
number of 

/., / [ -/ 
__] L ............. ..J’C ........ / 



A preliminary space program for 
the California Museum of Science 
and Industry envisions about 
600,000 square ~eet of facilities, to 
be built in at least two phases, 
with phase one about half of the 
total. The Museum’s exhibition 
programs would be completely 
reorganized into four theme areas: 
World of the Pacific, Worlds 
Beyond, World of Life, and 
Creative World. The present 
campus with separate buildings 
would be replaced by a totally 
integrated facility with all theme 
areas entered.from a large indoor 
public space called Science Court. 
Space for temporm3r exhfbits, 
retail and food facilities, and a 
new IMAX theater would be 
entered directly from Science 
Court. 

New educational ~aellitfes for 
C2VISI would be part of a new 
Science Eduction Re~hr~ 
Center, whi~ would hou~ a 
multitude libra., ~assr~ms 
laboratories, and offices in 
approximately ~,~ ~uare ~t 
of spa~. The r~onaI R~urce 
C~ter would promote ~ll~ce 
in science ~uca~on ~d would ~ 
linked ~re~ty to ~ ~S~ ~nd 
~ new ~ence Muse~ S~ool. 

~h~l (52,~ ~e ~) would 
~clude 26 clas~oo~, libra,/ 

maMmum enrogment o~ 900 

s~dents in ~ad~ p~e 

While ~he County Museum of 
Natural H~stor] would not 
expand i~ cu~en~ fa~Z ~n 
~po~on P~rk, ~b~ Callfo~ 
Mro-~efic~ Museum would 
~dd approximately ~,0~ ~ 
~ee~ o~ office and suppor~ spa~ to 
~he ~ds~ng building. No 
~ddi~on~ exh~b~ 8race ~ 

" planned. 



WMle the proposed renewal of 
Exposl~on Par~ can ~ expec~d 
to i~uence d~lopmeats in 
sv~oundin~ ~, propels ~or 
adjacent ~c~s o~ Los Angel~ 
~[~ pro~undly eff~ ~e 
~ture. ~on ~he ~s ~I~ 
Co~ ~developme~ 
Ag~ is ex~ed ~o ~lan ~e 
fut~ o~ ~e Yi~oa 5~eet 
corridor. From Ex~fion Park 
~oa m~ north ~ t~ 
~geles Convention 
where it be~s sii~ly ~ pass 
t~ou~ ~he heu~ o~ ~e 

~ou~ ~ west end o~ the Ci~c 
C~ter. Pre~r~g ~d 
l~al business wi9 be one 
to a vi~l ~d lively Figu~oa 
S~eeL Today, though R 
a nu~ o~Los ~geles 
insti~tion~, H~eroa Is ~irly 
inv~le ~ ~he ci~ at large, but 
could be a Mghly ~sib]e 
~tw~ downtown and 
Exposi~on ~ark at ~e ~way 
Sout~ C~al ~s ~gel~. 



The five-way intersection of 
H~ueroa Sheet with Exposition 
Boulevard and 37th Street is 
difficult and congested, 
espedaity during major events. 
Los Angeles Department of 
Transportation (LADOT) 
proposes making 37th Street 
one-way eastbound and 
Exposition Boulevard one-way 
westbound, with northbound 
traffic from the Harbor Freeway 
to exit on Hope Street and on to 
Exposition Boulevard. Also, 
LADOT proposes that Flower 
Street be one-way southbound, 
with Figueroa Street one-way 
northbound, while Master Plan 
Workshops suggested that 
Figueroa be retained as a two- 
way link to do~ntow~ and 
Grand Avenue become one-way 
northbound. 

The couplet of 37th Street and 
Exposition Boulevard al~o 
flanks a proposed bus platform 
to be linked vertically with the 
Harbor Freeway busway now 
under construction. On the 
ground this location is isolated 
from its urban se~ng and will 
require ~reful design attention 
to connect to Exposition Park. 

Extension of the Blue Line, on 
the other hand, can be 
integrated quite successfully 
with plans for the Park. Locally, 
construction of ~he rail line 
offers an oppoz~unity to 
redesig~ Exposition Boulevard 
as a landscaped transit streeg, 
]~.egionally, the_rai! system will 
add a new dimension of 
acce,~tbili~ to the Park, 
complementing street and 
freeway improvements, Also 
worthy of/ur~her discu ssio_n is a 
pro7~sa] for a’b~keway along 
the Er.pos~on ~_’gh~-of-way tha~ 
wouk,’, link ,.’h~ Park v~ih~ Santa 
.t~onica and Veni~ beache.~, 



While en,visioning a complete 
renewal ~ transformation of 
Exposition Park, we have 
deliberately chosen Ihe phrase 
Modest Int~aenttans to descfihe 
proposalS. ~or change, because 
this suggests the strategy 

required t~o realize the vision. 
V~hile the overall direction is to 
make the’.Park whole egaino the 
improvements will come 
incrementally as a limited series 
of strategic Interventions which 
transform negatives ~nto 
positives without doing too 
much. 

lust as there are many interest 
groups with a stake in 
Exposition Park, there will be 
many different funding sources. 
Funds will become available 

¯ ove~ a peri, ed of time and this 
requir~sra project-oriented 
approach to the Park’s future:. 
an adapt.a’-proje~l strategy 
whereLa ~iifferent interests may 
take ownership of d~erent 
projects to improve the Park, 
and work to s~cure the 
necessary ftmding to see them 
built. Indeed, two such proiects 
already are funded. Funds for 
the Phase One B~|ildings of the 
new C2¢ISI are in place, as are 
ftmds for the Science Museum 
School. Other projects necessary 
to the Park’s future have been 
identified as ~n initha! step 
toward securing their funding, 
a~d they ere l~stz~ a* ~he fight. 



Aside from the general obiectlve 
oi: maklng Exposition Park both 
more beau[if !! and more 
accessible, we require means to 
measure proposals to improve 
[he Park and pre~s [o in£orm 
di~sslon and decisions 
~gardln~ the Pa~k’s furore. 
EaHy ~n the pI~n~n~ p~c~s, 
with this ~ mind, the Masfer 
Plan Ad~so~ Committee to 
CMSI de,seal six objeefiv~ for 
the Master Plan, which were 
lat~ v~idated ~n open 
di~us~ons dur~g Workshop 
One. ~ese objectives fo~ ~e 
shared understanding 
w~ch all d~i~ propo~Is 
should ~ advanced and by 
w~ch all poetical negotiations 
should be yardarm. The S1xth 
Obj~five, to s~engthen and 
cmtral~e th~ Park’s ~erall 
ma~gement, ~ould b~ome the 
means in the future oI ensuring 
that all &e objectives.are 
foIlowed, as well as the means 
for ~suring continuing 
participation by all stakeholde~ 
in deciding the lucre of 
~si~on Park. 
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AMENDMENT TO COLISEUM LEASE 

This AMENDMENT TO COLISEUM LEASE (this "’Amendment") is dated as of 

,2013 by and between the CALIFORNIA SCIENCE CENTER, 

also known as the SIXTH DISTRICT AGRICULTURAL ASSOCIATION, an institution 

of the State of California ("Lessor") and the 

COMMISSION, a public joint powers entity 

Lessor, the County of Los Angeles and the 

Division 7, Chapter 5 (Section 6500 et California 

by agreement among 

Title 1, 

Code. 

A.    Lessor and 

3, 1956, as amended by 

Amendment -to 

Lease dated 

A Lease and 

C. 

and the 

Restated Lease and A 

ai’ties to Coliseum Lease 

June 17, 1971, 

to Coliseum 

certain Sports Arena Agreement, 

t 3, mended by Amendment to Sports Arena 

13, 2008 (the "Sports Arena Lease"). 

’ concurrently with this Amendment, Lessee 

California ("USC") are entering into an Amended and 

(the "Commission. USC Lease") that amends and restates 

the Lease and Agreement dated May 14, 2008 between Lessee and USC. 

D.    In connection with the Commission-USC Lease and other agreements 

entered into between and among Lessor, Lessee and USC on or about the date of this 

Amendment, Lessor and Lessee desire to amend the Coliseum Lease in certain respects 

20821078. 11 



set forth herein. Lessor and Lessee are also.entering into a separate related amendment to 

the Sports Arena Lease concurrently herewith. 

NOW, THEREFORE, for good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, Lessor and Lessee hereby amend the 

Coliseum Lease and agree as follows: 

1. Waiver of Rent. All rent 

the period from July 1, 2012 through the day 

"Commencement Date" under 

hereby waived. Notwithstanding any 

there shall be no rent payable by 

breach or default from Lessor 

Coliseum Lease durin Free 

hereby 

Waives, 

Lease 

of such rent 

Direct 

remaining term 

:eding the 

for the Any 

~is 

Lease, 

is notice of 

that was payable under the 

of this Amendment is 

Lessor hereby 

losses, liabilities, remedies and 

with respect to any non- 

the Free Rent Period. 

Lessor and Lessee agree that from and after the 

Commission-USC Lease, and continuing during the 

Lease, all rent payable by Lessee under the 

Coliseum Lease shall be paid by USC directly to Lessor at the same times and in the 

same amounts as set forth in the Coliseum Lease. Lessor shall accept such payment 

directly from USC. Lessor shall submit invoices for rent payable under the Coliseum 

Lease to both USC and Lessee not less than sixty (60) days in advance of each date for 



which the rent is due. USC shall remit payment directly to Lessor, with a copy of the 

transmittal of such payment to be provided concurrently by USC to Lessee for the records 

of the Lessee. 

3. Participation Rent under Commission-USC Lease. Section 4.3(g) of the 

Commission-USC Lease requires that Lessee use all amounts of Lessee’s share of the 

"Cumulative Calculated Amount" (as defined in the ( 

USC to Lessee for the following purposes: (i) the : 

expenses of Lessee that are not 

USC Lease; and (ii) the funding of 

Exposition Park. Lessee agrees 

required for operating 

Lessee to the Exposi! 

programs 

all such 

delivered by 

¯ 
paragraph 

balance and 

each year. 

restricted account¯ 

Lease) paid by 

~y reasonable operating 

of the Commission- 

by Lessee not 

ii) above shall be delivered by 

fund as may be 

All such amounts 

and ained by Lessor in a segregated 

the first deposit of funds 

with an annual report of the 

account not later than June 30 of 

to pre-approve any Use of the funds in such 

4. Olympic Statues. Lessor and Lessee hereby agree and confirm that the 

two Olympic statues donated to Lessor by the Los Angeles Olympic Organizing 

Committee in June, 1984 and permanently installed in the peristyle plaza area of the 

Coliseum are included as part of the premises leased to Lessee under the Coliseum Lease. 

20821078. 13 



During the term of the Coliseum Lease the Commission shall have sole rights regarding 

the display of the statues (including any use by third parties) and the sole right to receive 

any revenue derived therefrom. The Commission shall be responsible for the 

maintenance, security and repair (if any) of such statues and any related fixtures, 

including the pedestals. The Commission shall have the right to delegate such 

maintenance, security and repair responsibility to USC 

Lease. 

5. 

amended to limit the number of events 

replacement development at the 

attendance exceed 25,000 

Major Events in the 

following 

Olympics, the Su 

exceed four 

6. 

ity is 

Lease is hereby 

or any 

however, that the 

(A) the 

and (B) Commission Events (as 

period that a National Football 

at the Coliseum on a temporary basis while a 

which time period shall in no event 

In the event of any conflict or inconsistency 

between the terms and provisions of the Coliseum Lease, as amended prior to the date of 

this Amendment, and the terms and provisions of this Amendment, the terms and 

provisions of this Amendment shall control. The Coliseum Lease remains in full force 

and effect, unmodified except as set forth in this Amendment. 



7. Counterparts.. This Amendment may be executed in counterparts, each of 

which shall constitute an original of this document and all of which collectively shall 

constitute a fully-executed Amendment. 

SIGNATURES ON FOLLOWING PAGE 
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IN WITNESS WHEREOF, Lessor and Lessee have entered into this Amendment 

as of the date first set forth above. 

LOS ANGELES MEMORIAL 
COLISEUM COMMISSION 

By: 
Don Knabe, President 

APPROVED AS TO FORM: 

By: 
Thomas J. Faughnan 
Commission Legal Counsel 

APPROVED AS TO FORM: 

By: 
Munger, Tolles & Olson LLP 

CALIFORNIA SCIENCE CENTER, also 
known as the SIXTH DISTRICT 
AGRICULTURAL ASSOCIATION 

By: 
Name: 
Title: 

’,TATE AND 

OFGENERAL 

Title: 



EXHIBIT I 

2013 SPORTS ARENA AMENDMENT 

See attached. 
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AMENDMENT TO SPORTS ARENA AGREEMENT, LEASE AND EASEMENT 

This AMENDMENT TO SPORTS ARENA AGREEMENT, LEASE AND 

EASEMENT (this "’Amendtnent") is dated as of .................. 2013 by and 

between the CALIFORNIA SCIENCE CENTER, also known as the SIXTH DISTRICT 

AGRICULTURAL ASSOCIATION, an institution of the 5 

and the LOS ANGELES MEMORIAL COLISEUM 

powers entity ("Lessee") established 

Angeles and the City of Los An 

6500 et seq.) of the California Government 

Title 1, Divisk 

("Lessor") 

a public joint 

the County of Los 

(Section 

Ao 

Lease and 

Agreement, 

Lessor and Lessee 

to 

Arena Agreement, 

Sports Arena 

13, 2008 Arena Lease"). 

that certain Coliseum Lease dated 

i, Coliseum Lease dated June 17, 1971, 

3, 1976, and Amendment to Coliseum 

Lease i(the "Coliseum Lease"). 

C. substantially concurrently with thig Amendment, Lessee 

and the University of S~lithern California ("USC") are entering into an Amended and 

Restated Lease and Agreement (the "Commission-USC Lease") that amends and restates 

the Lease and Agreement dated May 14, 2008 between Lessee and USC. 

D.    In connection with the Commission-USC Lease and other agreements 

entered into between and among Lessor, Lessee and USC on or about the date of this 

20821775. I 1 



Amendment, Lessor and Lessee desire to amend the Sports Arena Lease in certain 

respects set forth herein. Lessor and Lessee are also entering into a separate related 

amendment to the Coliseum Lease concurrently herewith. 

NOW, THEREFORE, for good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, Lessor and Lessee hereby amend the 

Sports Arena Lease and agree as follows: 

1. Waiver of Rent. All rent payable b 

for the period from July 1, 2012 through the 

"Commencement Date" under the 

hereby waived. Notwitlistandin 

Lease, there shall be no rent~ 

notice of breach or 

under the S 

Amendment is 

Les~, 

rein and other ri: 

to an of suc 

Dii-~ct 

Com 

-USC Lease 

~der the Sports Arena Lease 

the 

) is 

~ Rent Period. Any previous 

rent that was payable 

to the execution of this 

shall be ~f no further force or effect. 

claims, damages, losses, liabilities, 

may have or have had or incurred with respect 

g the Free Rent Period. 

Lessor and Lessee agree that from and after the 

¯ the Commission-USC Lease, and continuing during the 

remaining term of the Commission-USC Lease, all rent payable by Lessee under the 

Sports Arena Lease shall be paid by USC directly to Lessor at the same times and in the 

same amounts as set forth in the Sports Arena Lease. Lessor shall accept such payment 

directly from USC. Lessor shall submit invoices for rent payable under the Sports Arena 

20821775. 12 



Lease to both USC and Lessee not less than sixty (60) days in advance of each date for 

which the rent is due. USC shall remit payment directly to Lessor, with a copy of the 

transmittal of such payment to be provided concurrently by USC to Lessee for the records 

of the Lessee. 

3. Limitation on Number of Major Events. The Sports Arena Lease is 

hereby amended to limit the number of events held at 

any replacement development at the premises 

the attendance exceed 25,000 persons 

(25) Major Events in the aggregate dudn 

following events shall not e~ 

Olympics, the Special Olympics~ 

defined 

permanent facility i for 

exl 

Commission-USC 

Lease 

or 

Arena Lease, for which 

year; that the 

the 

Commission Events (as 

a National Football 

’basis while a 

which time period shall in no event 

Section 12.2 of the 

the ’~:~Nmission certain rights to terminate the 

to the "Sports Arena Property" under the 

the premises under the Sports Arena Lease) if USC ceases 

operation of the Sports Arena other than for redevelopment purposes, or if USC ceases 

operation of the Sports Arena for redevelopment purposes but USC fails to commence 

the redevelopment work within twenty-four (24) months after entering into a binding 

redevelopment commitment. The Commission shall not exercise either of the foregoing 

20821775, 13 



termination rights without the District’s consent unless the Commission is able to 

demonstrate evidence of a reasonably creditworthy source for the payment to the District 

of the rent payable to the District under the Sports Arena Lease following such 

termination. 

5. Effect of Amendment. In the event of any conflict or inconsistency 

between the terms and provisions of the Sports 

of this Amendment, and the terms and provisions 

provisions of this Amendment shall control. 

force and effect, unmodified except as 

6. Counterparts. 

which shall constitute an original* 

constitute 

in this 

amended prior to the date 

the terms and 

tse remains in full 

m counte~Js, each of 

collectively shall 

20821775. 14 



IN WITNESS WHEREOF, Lessor and Lessee have entered into this Amendment 

as of the date first set forth above. 

LOS ANGELES MEMORIAL 
COLISEUM COMMISSION 

By: 
Don Knabe, President 

APPROVED AS TO FORM: 

By: 
Thomas J. Faughnan 
Commission Legal Counsel 

APPROVED AS TO FORM: 

By: 
Munger, Tolles & Olson LLP" 

CALIFORNIA SCIENCE CENTER, also 
known as the SIXTH DISTRICT 
AGRICULTURAL ASSOCIATION 

By: 
Name: 
Title: 

AND 

Title: 

20821775. 15 



Schedule 1 

Insurance Provisions 

USC sl~all furnish a certificate(s) of insurance issued to the District and naming the 
District, its officers, agents, employees and servants as additional insureds. USC shall 
furnish to the District evidence of required insurance as follows: 

(a) Commercial General Liability with limits of not less than one million dollars 
($1,000,000) per occurrence for bodily injury and property damage combined.. 

(b) USC shall maintain motor vehicle liability with limits of not less than $1,000,000 per 
accident for bodily injury and property damage. 

(c) USC shall maintain statutory workers’ compensation and employer’s liability 
coverage for all its employees who will be engaged in the performance of the 
Agreement, including special coverage extensions where applicable. Employer’s 
liability limits of $1,000,000 shall be required, and the policy shall include a waiver of 
subrogation in favor of the District of California. 

(d) General Requirements 

USC shall ensure that the following general requirements are met: 

i. Insurance Companies must.be acceptable to Department of General 
Services, Office of Risk and Insurance Management. 

ii. USC shall provide the District with a certificate of insurance demonstrating 
coverage for General Liability, within thirty (30) days after each insurance 
policy renewal. 

iii. Coverage needs to be in-force for complete term of any football season 
during which USC is managing and operating the parking. If insurance 
expires during the term, a new certificate must be received by the District 
within thirty (30) days of the expiration date of the existing policy. This new 
insurance must still meet the terms of the original contract. 

iv. The insurance policies expressly required herein shall contain a provision 
that coverage will not be cancelled without thirty (30) days prior written 
notice to the District. 

Vm 

vi. 

vii. 

USC is responsible for any deductible or self-insured retention contained 
within the insurance program. 

Any insurance required to be carried shall be primary, and not excess, to 
any other insurance carried by the District. 

Notwithstanding anything contained herein to the contrary, USC may 
self-insure any coverage required by this Lease. If USC is self-insured in 
whole or in part as to any of the above described types and levels of 

LAd 202848.17 



coverage, USC shall provide District with written acknowledgment of this 
fact at the time of the execution of this Agreement in lieu of any certificates 
of insurance required herein. If, at any time after the execution of this 
Lease, USC abandons its self-insured status, USC shall immediately notify 
District of this fact and shall comply with all of the terms and conditions of 
this Insurance clause pertaining to policies of insurance in regard to those 
types and levels of insurance. 

It is agreed that DISTRICT shall not be liable for the payment of any premiums or 
assessments on the required insurance coverage. 

LA\3202848.17 



EXHIBIT N-4

20145318v.13

EXHIBIT N-4
SPORTS ARENA OPTION AGREEMENT

[See the following eighty-eight (88) pages]



















































































































































































EXHIBIT N-5

20145318v.13

EXHIBIT N-5
JOINT POWERS AGREEMENT

[See the following nineteen (19) pages]









































EXHIBIT O
20145318v.13

EXHIBIT O
SIGNAGE PLAN

[See the following nineteen (19) pages]
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 Conceptual Stadium Perspective
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Exisiting Coliseum District Specific Plan and Internal Zones

Los Angeles 
Memorial Coliseum

Christmas Tree Lane

SECONDARY STADIUM ZONE

SECONDARY STADIUM ZONE

SECONDARY 
STADIUM ZONE PRIMARY STADIUM ZONE

PERIPHERY STADIUM ZONE

PRIMARY STADIUM 
ZONE

SECONDARY STADIUM 
ZONE

BOUNDRY LINES
Coliseum
District Specific Area 

Internal Zones

PERIPHERY STADIUM ZONE

Exposition BoulevardExpo Line Station Expo Line Station

LEGEND
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Existing Primary Signs Within Coliseum District Specific Plan Area

M
M M

A
B

C

SECONDARY STADIUM ZONE

SECONDARY STADIUM ZONE

SECONDARY 
STADIUM ZONE

PRIMARY STADIUM ZONE

PERIPHERY ZONE

PRIMARY STADIUM 
ZONE

SECONDARY STADIUM 
ZONE

PERIPHERY ZONE

Coliseum District 
Specific Area 

Internal Zones

Martin Luther King Jr. Boulevard
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.

S.
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11
0 

Fr
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w
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B

1H
1H

B

C

Exposition Park Monuments

Exposition Park/USC
Informational in ROW *

E Exposition Park Wayfinding

D Billboards - 2-sided *

D

A Vehicular Directional

Existing Signs 

SOCCER STADIUM 
SITE BOUNDRY

COLISEUM DISTRICT SPECIFIC 
PLAN ZONES

BOUNDRY LINES

1G

1C West End Scoreboard

Existing Signs Entitled Through 
Coliseum District Specific Plan

1C

D

E

F

1G Major  Site Sign

1H Stadium Sponsor Sign

F Exposition Identity Sign

C

* - Signs by third party, not controlled  or 
      owned by USC or LAFC
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Primary Signs Allowed by Coliseum District Specific Plan 

SECONDARY STADIUM ZONE

SECONDARY STADIUM ZONE

SECONDARY 
STADIUM ZONE

PERIPHERY ZONE

PRIMARY STADIUM ZONE

SECONDARY STADIUM 
ZONE

PERIPHERY ZONE

PRIMARY STADIUM ZONE

Martin Luther King Jr. Boulevard

S.
 V

er
m

on
t S

t.
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11
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w
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1A  Rim Sign

1E Site Identity Sign

Primary Stadium Zone
Exterior Signs 

1D

Periphery Stadium Zone

EXISTING COLISEUM DISTRICT 
SPECIFIC PLAN  ZONES

BOUNDRY LINES

1G

1J

1E

1C

1A

1J

1B1H
1H

1A

1F

1F

1F

1B Stadium Identity Sign

1C West End Scoreboard

1D Secondary Site Sign 

1F Gate Identity Sign

1G Major Site Sign

1H Stadium Sponsor Sign

1J Banner Signs

Secondary Stadium Zone

1E

2A

2B2D

2C

Coliseum District 
Specific Area 

Internal Zones

2A

2B

2C

2D

Stadium Identity 

Stadium Identity 

Painted logo on Field

Tunnel fascia sign

1F

1F

Primary Stadium Zone
Interior Signs 

Freeway Sign Zone

Note:  
Additional signs allowed by Coliseum District Specific 
Plan in Primary Stadium Zone and Secondary Stadium 
Zone not shown

PRIMARY SIGNS ALLOWED BY 
COLISEUM DISTRICT SPECIFIC PLAN
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Proposed Coliseum Sign District and Internal Zones
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Memorial Colisuem

Christmas Tree Lane
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Martin Luther King Jr. Boulevard
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SOUTH PARKING LOT ZONE

PRIMARY STADIUM 
ZONE

SECONDARY STADIUM 
ZONE

BOUNDRY LINES

Coliseum District 
Specific Area 

Internal Zones

SOCCER STADIUM ZONE

SOUTH  PARKING
LOT ZONE

S.
 H

oo
ve

r S
t.

FREEWAY ZONE

SECONDARY 
STADIUM ZONE

PRIMARY STADIUM ZONE

SECONDARY 
STADIUM ZONE

SOCCER STADIUM ZONE

SECONDARY 
STADIUM ZONE

FREEWAY ZONE

LEGEND
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Los Angeles 
Memorial Coliseum

Christmas Tree Lane
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Martin Luther King Jr. Blvd.

SOUTH PARKING LOT ZONE

SOCCER STADIUM ZONE

SI.03

SI.01

RT.03

SI.02

ID.01
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SI.01

GI.01

GI.01
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GI.01 GI.02
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GI.02

SI.01

ID.01

ID.02

Exposition Boulevard
Future Expo
Line Station

Los Angeles 
Memorial Coliseum
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Christmas Tree Lane
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AS.01

AS.02

RT.01

RT.02

RT.03

RT.04RT.05RT.06

RT.09RT.08RT.07 RT.10 CO.01

EC.01

EC.02

EC.03

EC.07

EC.06

EC.05

EC.04

DD.01

DD.03

DD.02

ID.01

ID.02

ID.03

ID.04

ID.05

ID.06

ID.07

ID.08

ID.11

ID.10

ID.09

ID.12

ID.13

AS.00

RT.00

SI.00

DD.00

ID.00

Team Identity

Stadium Identity

Aerial View Stadium Identity

Retail Tenant Identity

Digital Display

GI.00

Gate Idenitty

Conceptual Sign Location Plan of Stadium, Team, and Gate Identity Signs

SIGN TYPE LEGEND

NOTE:
Interior Signs are not subject to 
regulation by the sign district  
ordinance and are not shown.

NOTE:
All proposed sign locations are    
approximate and may require 
modifications of location based on 
final design.

Signs may be relocated vertically 
and horizontally in accordance 
with the requirements of the sign 
district ordinance.

Building Mounted Signs
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Los Angeles 
Memorial Coliseum

Christmas Tree Lane
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Martin Luther King Jr. Blvd.

SOUTH PARKING LOT ZONE

SOCCER STADIUM ZONE

SI.05

ID.03

ID.04

ID.05

ID.05

ID.04

ID.05

ID.06

SI.09

SI.04

ID.04

SI.06

SI.04

ID.04

SI.07

1D

SI.09

SI.25 SI.06

SI.04

ID.05

SI.08
G

SI.05 (typ. of 8)

SI.07 (typ. of 12)

Exposition Boulevard
Future Expo
Line Station

Los Angeles 
Memorial Coliseum
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11
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RT.09RT.08RT.07 RT.10 CO.01
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EC.02

EC.03

EC.07

EC.06

EC.05

EC.04

DD.01

DD.03

DD.02

ID.01

ID.02

ID.03

ID.04

ID.05

ID.06

ID.07

ID.08

ID.11

ID.10

ID.09

ID.12

ID.13

AS.00

RT.00

SI.00

DD.00

ID.00

Team Identity

Stadium Identity

Aerial View Stadium Identity

Retail Tenant Identity

Digital Display

GI.00

Gate Idenitty

Conceptual Sign Location Plan of Stadium, Team, and Gate Identity Signs

SIGN TYPE LEGEND

NOTE:
Interior Signs are not subject to 
regulation by the sign district  
ordinance and are not shown.

NOTE:
All proposed sign locations are    
approximate and may require 
modifications of location based on 
final design.

Signs may be relocated vertically 
and horizontally in accordance 
with the requirements of the sign 
district ordinance.

Site Located Signs
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SOCCER STADIUM ZONE
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Exposition Boulevard
Future Expo
Line Station
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EC.03

EC.07

EC.06

EC.05

EC.04

DD.01

DD.03

DD.02

ID.01

ID.02

ID.03

ID.04

ID.05

ID.06

ID.07

ID.08

ID.11

ID.10

ID.09

ID.12

ID.13

AS.00

RT.00

SI.00

DD.00

ID.00

Team Identity

Stadium Identity

Aerial View Stadium Identity

Retail Tenant Identity

Digital Display

GI.00

Gate Idenitty

Conceptual Sign Location Plan of Aerial View Signs

SIGN TYPE LEGEND

NOTE:
Interior Signs are not subject to 
regulation by the sign district  
ordinance and are not shown.

NOTE:
All proposed sign locations are    
approximate and may require 
modifications of location based on 
final design.

Signs may be relocated vertically 
and horizontally in accordance 
with the requirements of the sign 
district ordinance.

Building Mounted Signs
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Los Angeles 
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SOCCER STADIUM ZONE
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Exposition Boulevard
Future Expo
Line Station
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DD.03

DD.02

ID.01

ID.02

ID.03

ID.04

ID.05

ID.06

ID.07

ID.08

ID.11

ID.10

ID.09

ID.12

ID.13

AS.00

RT.00

SI.00

DD.00

ID.00

Team Identity

Stadium Identity

Aerial View Stadium Identity

Retail Tenant Identity

Digital Display

GI.00

Gate Idenitty

Conceptual Sign Location Plan of Retail Tenant Signs

SIGN TYPE LEGEND

NOTE:
Interior Signs are not subject to 
regulation by the sign district  
ordinance and are not shown.

NOTE:
All proposed sign locations are    
approximate and may require 
modifications of location based on 
final design.

Signs may be relocated vertically 
and horizontally in accordance 
with the requirements of the sign 
district ordinance.

Building Mounted Signs
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Stadium Identity

Aerial View Stadium Identity

Retail Tenant Identity

Digital Display

GI.00

Gate Idenitty

Conceptual Sign Location Plan of Digital Display Signs

SIGN TYPE LEGEND

NOTE:
Interior Signs are not subject to 
regulation by the sign district       
ordinance and are not shown.

NOTE:
All proposed sign locations are    
approximate and may require 
modifications of location based on 
final design.

Signs may be relocated vertically 
and horizontally in accordance 
with the requirements of the sign 
district ordinance.

Building Mounted Signs
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Los Angeles 
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SOUTH PARKING LOT ZONE

SOCCER STADIUM ZONE

SI.05

ID.03

ID.04

ID.05

ID.05

ID.04

ID.05

ID.06

SI.09

SI.04

ID.04

SI.06

SI.04

ID.04

SI.07

1D

SI.09

SI.25 SI.06

SI.04

ID.05

SI.08
G

SI.05 (typ. of 8)

SI.07 (typ. of 12)

Conceptual Sign Location Plan of South Parking Lot Zone Signage

SIGN NUMBER SIGN TYPE SIGN TYPE DEFINITION SIGN LOCATION ZONE ON-SITE/OFF- SITE ILLUMINATED HEIGHT WIDTH QUANTITY AREA (SF) HEIGHT ABOVE 
GROUND

ID.05 LAFC IDENTITY IDENTIFICATION SIGN PRIMARY SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 8-'-0" 20'-'0" 7 160 10'-0"

Total Area 1120

SI.04 STADIUM IDENTITY IDENTIFICATION SIGN  PRIMARY SOCCER STADIUM ZONE OFF-SITE 
SPONSORSHIP

INTERNAL 8-'-0" 20'-'0" 3 160 10'-0"

SI.05 STADIUM IDENTITY IDENTIFICATION SIGN  PRIMARY SOCCER STADIUM ZONE OFF-SITE 
SPONSORSHIP

INTERNAL 6'-0 80'-0" 8 480 48'-0"

SI.08 STADIUM IDENTITY IDENTIFICATION SIGN  
(ENTITLED COLISEUM SIGN) 
NOTED AS 2- ID.05 AND SI.08 
ON PLAN

SOUTH SOCCER STADIUM ZONE OFF-SITE 
SPONSORSHIP

INTERNAL 8'-0" 54'-0" 1 432 12'-0"

Total Area 4752

DD.10 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY PRIMARY SOCCER STADIUM ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 18'-0 48'-0" 864 20'-0"

Total Area 864

SIGN LOCATION PLAN - SOUTH PARKING LOT ZONE

SIGNAGE MATRIX - SOUTH PARKING LOT ZONE
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ID.01DD.05 AS.01 DD.04ID.02 GI.01 GI.02SI.03 SI.01 GI.01 DD.03 DD.01 1D

Conceptual Stadium Elevations

SOUTH STADIUM ELEVATION

DD.06RT.02DD.01 RT.01AS.01 SI.03 RT.01 RT.02RT.01 RT.01GI.02 GI.02DD.07 SI.01 GI.01DD.08ID.03

NORTH STADIUM ELEVATION

NOTE:
Interior Signs are not subject to regulation by the sign district ordinance and are not shown.

NOTE:
All proposed sign locations are approximate and may require modifications of location based on final design.
Signs may be relocated vertically and horizontally in accordance with the requirements of the sign district ordinance.
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 Conceptual Stadium Elevations

EC.07ID.02RT.02RT01RT.01 AS.01GI.01 SI.02DD.07

WEST STADIUM ELEVATION

EAST STADIUM ELEVATION - FIGUEROA ST.

ID.01RT.01ID.01 AS.01DD.02 DD.02 DD.08RT.01DD.03GI.01 GI.01 SI.01 GI.01DD.01DD.04 ID.031DDD.10

NOTE:
Interior Signs are not subject to regulation by the sign district ordinance and are not shown.

NOTE:
All proposed sign locations are approximate and may require modifications of location based on final design.
Signs may be relocated vertically and horizontally in accordance with the requirements of the sign district ordinance.
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Summary of Signs included in Coliseum District Specific Plan to be included in Coliseum Sign District

SIGN NUMBER SIGN TYPE SIGN TYPE DEFINITION SIGN LOCATION ZONE ON-SITE/OFF- SITE ILLUMINATED HEIGHT WIDTH AREA (SF) QTY TOTAL SIGN AREA

1A COLISEUM IDENTITY COLISEUM RIM SIGN PRIMARY STADIUM ZONE ON-SITE INTERNAL 12-'-0" 250'-'0" 3000 2 6000

1B COLISEUM IDENTITY MONUMENT SIGN PRIMARY STADIUM ZONE ON-SITE EXTERNAL 8'-0" 125'-0" 1000 1 1000

1C COLISEUM IDENTITY WEST END SCOREBOARD PRIMARY STADIUM ZONE MARKETING 
SPONSORSHIP

EXTERNAL 30'-0" 125'-0" 3750 1 3750

1F GATE IDENTITY CHANNEL LETTERS PRIMARY  STADIUM ZONE N/A INTERNAL 5'-0" 75'-0" 375 5 1875

1H STADIUM/SPONSOR 
IDENTITY

STADIUM SPONSOR SIGN PRIMARY  STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 40'-0" 40'-0" 1600 2 3200

1J COLISEUM/TEAM IDENTITY BANNER SIGN PRIMARY  STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

EXTERNAL 20'-0" 60'-0" 1200 2 2400

TOTAL	  AREA 18225

2A STADIUM IDENTITY WEST END SCOREBOARD PRIMARY  STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 8'-0" 160'-0" 1280 1 1280

2B COLISEUM IDENTITY STADIUM IDENTITY SIGN PRIMARY  STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL LED 8'-0" 190'-'0" 1520 1 1520

2C STADIUM/SPONSOR 
IDENTITY

PAINTED LOGO ON FIELD PRIMARY  STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

NON-ILLUMINATED 40'-0" 40'-0" 1600 2 3200

2D STADIUM/SPONSOR 
IDENTITY

TUNNEL IDENTITY SIGN PRIMARY  STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

LED MATRIX 8'-0" 45'-0" 360 1 360

TOTAL	  AREA 6360

1E SITE IDENTITY VEHICLE ENTRY GATE SECONDARY STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 35'-0" 90'-'0" 3150 2 6300

TOTAL	  AREA 6300

1D SOCCER STADIUM IDENTITY DIGITAL DISPLAY  2 SIDED SOCCER STADIUM ZONE MARKETING 
SPONSORSHIP

INTERNAL LED 100'-0" ** 28'-0" ** 2800 2 5600

TOTAL	  AREA 5600

1G MAJOR SITE SIGN IDENTIFICATION SIGN FREEWAY ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL LED 35'-0" 40'-'0" 1400 1 1400

TOTAL	  AREA 1400

** PROPOSED SIGN 
DIMENSIONS

PRIMARY STADIUM ZONE - EXTERIOR SIGNS

PRIMARY STADIUM ZONE - INTERIOR SIGNS

SECONDARY STADIUM ZONE

PERIPHERY STADIUM ZONE

FREEWAY ZONE
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Summary of Proposed Signs

SIGN NUMBER SIGN TYPE SIGN TYPE DEFINITION SIGN LOCATION ZONE ON-SITE/OFF- SITE ILLUMINATED HEIGHT WIDTH AREA (SF) QTY TOTAL AREA

ID.01 TEAM IDENTITY WALL SIGN SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 18'-0" 18'-0" 324 4 1296

ID.02 TEAM IDENTITY  SUPERGRAPHIC SIGN  SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 26'-0" 146'-0" 3796 1 3796

ID.03 TEAM IDENTITY DIGITAL DISPLAY SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 25'-0" 12'-0" X 8' D. 300 2	  FACES 600

ID.04 TEAM IDENTITY PILLAR SIGN SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 20'-0" 4'-0" X 4' D. 80 7 560

ID.05 TEAM IDENTITY PILLAR SIGN SOUTH PARKING LOT ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 20'-0" 4'-0" X 4' D. 80 7 560

ID.06 TEAM IDENTITY MONUMENT SIGN SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 4'-0" 82-0"' 328 1 328

Total Area 7140

SI.01 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 6'-0 80'-0" 480 3 1440

SI.02 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 6'-0 30'-0" 180 1 180

SI.03 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 8'-0" 20'-0" 200 2 400

SI.04 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN SOUTH PARKING LOT ZONE SPONSORSHIP INTERNAL 8'-0" 54'-0" 432 3 1296

SI.05 STADIUM IDENTITY PILLAR SIGN  SOUTH PARKING LOT ZONE SPONSORSHIP INTERNAL 20'-0" 4'-0" X 4' D. 80 8 640

SI.06 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 8'-0" 54'-0" 432 2 864

SI.07 STADIUM IDENTITY PILLAR SIGN  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 20'-0" 4'-0" X 4' D. 80 12 960

S.08 SITE IDENTITY VEHICLE ENTRY GATE SOUTH PARKING LOT ZONE SPONSORSHIP INTERNAL 8'-0" 54'-0" 432 1 432

S.09 STADIUM IDENTITY DIGITAL  SIGN  SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 40'-0"  12'-0" X 10'-0"D 480 2	  SIDED 960

Total Area 7172

AS.01 STADIUM IDENTITY AERIAL VIEW SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 25'-6" 84'-0" 2142 4 8568

AS.02 STADIUM IDENTITY AERIAL VIEW SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 14'-0" 48'-0" 672 1 672

Total Area 9240

RT.01 RETAIL TENANT IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE INTERNAL 5'-6"(typ. ave.) 43'-0" (typ. ave.) 236.5 (typ. ave.) TBD 8277.5

RT.02 RETAIL TENANT IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE INTERNAL 20'-0" 100'-0" 2000 1 2000

Total Area 10277.5

DD.01 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 10'-0" 2'-0" 40 10 400

DD.02 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 6'-0" 48'-0" 288 2 576

DD.03 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 14'-0" 48'-0" 672 4 2688

DD.04 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 14'-0" 52'-0" 728 1 728

DD.05 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 22'-0" 60'-0" 1320 1 1320

DD.06 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 22'-0" 40'-0" 880 1 880

DD.07 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 8'-0" 75'-0" 600 1 600

DD.08 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 10'-0" 40'-0" 400 1 400

DD.09 DIGITAL DISPLAY PILLAR SIGN SOCCER STADIUM ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 10'-0" 2'-0" 20 18 360

DD.10 DIGITAL DISPLAY DIGITAL DISPLAY (2 SIDED) SOUTH PARKING LOT  ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 40'-0" 50'-0" 2000 1	  (2	  SIDED) 4000

Total Area 11952

C0.00 CONCOURSE IDENTITY BANNER SIGNS (THRU-OUT 
ZONE)

SOCCER STADIUM ZONE TEAM SPONSORSHIP Non-Illuminated 10'-0" 2'-0" 20 56 1120

Total Area 1120

GI.01 GATE ENTRY IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 8-'-0" 20'-'0" 160 6 960

GI.02 GATE/TEAM/STADIUM ENTRY 
IDENTITY

CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 4-'-0" 10-'0" 40 1 40

Total Area 1000

A EXISTING MONUMENT TO 
REMAIN

MONUMENT  SECONDARY STADIUM ZONE ON-‐SITE EXTERNAL 1

B EXISTING MONUMENTS TO 
REMAIN

MONUMENT  SECONDARY STADIUM ZONE ON-‐SITE EXTERNAL 1

C EXISTING LED INFORMATION  
IN R-O-W -  TO REMAIN

PILLAR	  DSIGN SOUTH PARKING LOT  ZONE AND 
SECONDARY STADIUM ZONE

ON-‐SITE EXTERNAL 2

G EXISTING BILLBOARDS TO 
REMAIN

BILLBOARD SOUTH PARKING LOT  ZONE AND 
SECONDARY STADIUM ZONE

OFF-‐SITE EXTERNAL 1	  (2	  SIDED)

H EXISTING PARK DIRECTIONAL 
TO REMAIN

PILLAR	  SIGN SECONDARY STADIUM ZONE OFF-‐SITE EXTERNAL 1

I EXISTING PARK IDENTITY TO 
REMAIN

PILLAR	  SIGN  SECONDARY STADIUM ZONE OFF-‐SITE EXTERNAL 1
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Summary of Proposed Signs

SIGN NUMBER SIGN TYPE SIGN TYPE DEFINITION SIGN LOCATION ZONE ON-SITE/OFF- SITE ILLUMINATED HEIGHT WIDTH AREA (SF) QTY TOTAL AREA

ID.01 TEAM IDENTITY WALL SIGN SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 18'-0" 18'-0" 324 4 1296

ID.02 TEAM IDENTITY  SUPERGRAPHIC SIGN  SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 146'-0" 26'-0" 3796 1 3796

ID.03 TEAM IDENTITY DIGITAL DISPLAY SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 25'-0" 12'-0" X 8' D. 300 2	  FACES 600

ID.04 TEAM IDENTITY PILLAR SIGN SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 20'-0" 12'-0" X 8' D. 80 7 560

ID.05 TEAM IDENTITY PILLAR SIGN SOUTH PARKING LOT ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 20'-0" 12'-0" X 8' D. 80 7 560

ID.06 TEAM IDENTITY MONUMENT SIGN SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 4'-0" 82-0"' 328 1 328

Total Area 7140

SI.01 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 6'-0 80'-0" 480 3 1440

SI.02 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 6'-0 30'-0" 180 1 180

SI.03 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 8'-0" 20'-0" 200 2 400

SI.04 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN SOUTH PARKING LOT ZONE SPONSORSHIP INTERNAL 8'-0" 54'-0" 432 3 1296

SI.05 STADIUM IDENTITY PILLAR SIGN  SOUTH PARKING LOT ZONE SPONSORSHIP INTERNAL 20'-0" 4'-0" X 4' D. 80 8 640

SI.06 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 8'-0" 54'-0" 432 2 864

SI.07 STADIUM IDENTITY PILLAR SIGN  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 20'-0" 4'-0" X 4' D. 80 12 960

S.08 SITE IDENTITY VEHICLE ENTRY GATE SOUTH PARKING LOT ZONE SPONSORSHIP INTERNAL 8'-0" 54'-0" 432 1 432

S.09 STADIUM IDENTITY DIGITAL  SIGN  SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 40'-0"  12'-0" X 10'-0"D 480 2	  SIDED 960

Total Area 7172

AS.01 STADIUM IDENTITY AERIAL VIEW SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 25'-6" 84'-0" 2142 4 8568

AS.02 STADIUM IDENTITY AERIAL VIEW SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 14'-0" 48'-0" 672 1 672

Total Area 9240

RT.01 RETAIL TENANT IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE INTERNAL 5'-6"(typ. ave.) 43'-0" (typ. ave.) 236.5 (typ. ave.) TBD 8277.5

RT.02 RETAIL TENANT IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE INTERNAL 20'-0" 100'-0" 2000 1 2000

Total Area 10277.5

DD.01 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 10'-0" 2'-0" 40 10 400

DD.02 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 6'-0" 48'-0" 288 2 576

DD.03 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 14'-0" 48'-0" 672 4 2688

DD.04 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 14'-0" 52'-0" 728 1 728

DD.05 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 22'-0" 60'-0" 1320 1 1320

DD.06 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 22'-0" 40'-0" 880 1 880

DD.07 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 8'-0" 75'-0" 600 1 600

DD.08 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 10'-0" 40'-0" 400 1 400

DD.09 DIGITAL DISPLAY PILLAR SIGN SOCCER STADIUM ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 10'-0" 2'-0" 20 18 360

DD.10 DIGITAL DISPLAY DIGITAL DISPLAY (2 SIDED) SOUTH PARKING LOT  ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 40'-0" 50'-0" 2000 1	  (2	  SIDED) 4000

Total Area 11952

C0.00 CONCOURSE IDENTITY BANNER SIGNS (THRU-OUT 
ZONE)

SOCCER STADIUM ZONE TEAM SPONSORSHIP Non-Illuminated 10'-0" 2'-0" 20 56 1120

Total Area 1120

GI.01 GATE ENTRY IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 8-'-0" 20'-'0" 160 6 960

GI.02 GATE/TEAM/STADIUM ENTRY 
IDENTITY

CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 4-'-0" 10-'0" 40 1 40

Total Area 1000

A EXISTING MONUMENT TO 
REMAIN

MONUMENT  SECONDARY STADIUM ZONE ON-‐SITE EXTERNAL 1

B EXISTING MONUMENTS TO 
REMAIN

MONUMENT  SECONDARY STADIUM ZONE ON-‐SITE EXTERNAL 1

C EXISTING LED INFORMATION  
IN R-O-W -  TO REMAIN

PILLAR	  DSIGN SOUTH PARKING LOT  ZONE AND 
SECONDARY STADIUM ZONE

ON-‐SITE EXTERNAL 2

G EXISTING BILLBOARDS TO 
REMAIN

BILLBOARD SOUTH PARKING LOT  ZONE AND 
SECONDARY STADIUM ZONE

OFF-‐SITE EXTERNAL 1	  (2	  SIDED)

H EXISTING PARK DIRECTIONAL 
TO REMAIN

PILLAR	  SIGN SECONDARY STADIUM ZONE OFF-‐SITE EXTERNAL 1

I EXISTING PARK IDENTITY TO 
REMAIN

PILLAR	  SIGN  SECONDARY STADIUM ZONE OFF-‐SITE EXTERNAL 1
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Existing Signs to Remain - Not Part of Proposed Sign District Signage

SIGN NUMBER SIGN TYPE SIGN TYPE DEFINITION SIGN LOCATION ZONE ON-SITE/OFF- SITE ILLUMINATED HEIGHT WIDTH AREA (SF) QTY TOTAL AREA

ID.01 TEAM IDENTITY WALL SIGN SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 18'-0" 18'-0" 324 4 1296

ID.02 TEAM IDENTITY  SUPERGRAPHIC SIGN  SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 146'-0" 26'-0" 3796 1 3796

ID.03 TEAM IDENTITY DIGITAL DISPLAY SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 25'-0" 12'-0" X 8' D. 300 2	  FACES 600

ID.04 TEAM IDENTITY PILLAR SIGN SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 20'-0" 12'-0" X 8' D. 80 7 560

ID.05 TEAM IDENTITY PILLAR SIGN SOUTH PARKING LOT ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 20'-0" 12'-0" X 8' D. 80 7 560

ID.06 TEAM IDENTITY MONUMENT SIGN SOCCER STADIUM ZONE ON-SITE/MARKETING 
SPONSORSHIP

INTERNAL 4'-0" 82-0"' 328 1 328

Total Area 7140

SI.01 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 6'-0 80'-0" 480 3 1440

SI.02 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 6'-0 30'-0" 180 1 180

SI.03 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 8'-0" 20'-0" 200 2 400

SI.04 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN SOUTH PARKING LOT ZONE SPONSORSHIP INTERNAL 8'-0" 54'-0" 432 3 1296

SI.05 STADIUM IDENTITY PILLAR SIGN  SOUTH PARKING LOT ZONE SPONSORSHIP INTERNAL 20'-0" 4'-0" X 4' D. 80 8 640

SI.06 STADIUM IDENTITY CHANNEL LETTERS/WALL SIGN  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 8'-0" 54'-0" 432 2 864

SI.07 STADIUM IDENTITY PILLAR SIGN  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 20'-0" 4'-0" X 4' D. 80 12 960

S.08 SITE IDENTITY VEHICLE ENTRY GATE SOUTH PARKING LOT ZONE SPONSORSHIP INTERNAL 8'-0" 54'-0" 432 1 432

S.09 STADIUM IDENTITY DIGITAL  SIGN  SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 40'-0"  12'-0" X 10'-0"D 480 2	  SIDED 960

Total Area 7172

AS.01 STADIUM IDENTITY AERIAL VIEW SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 25'-6" 84'-0" 2142 4 8568

AS.02 STADIUM IDENTITY AERIAL VIEW SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 14'-0" 48'-0" 672 1 672

Total Area 9240

RT.01 RETAIL TENANT IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE INTERNAL 5'-6"(typ. ave.) 43'-0" (typ. ave.) 236.5 (typ. ave.) TBD 8277.5

RT.02 RETAIL TENANT IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE INTERNAL 20'-0" 100'-0" 2000 1 2000

Total Area 10277.5

DD.01 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY  SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 10'-0" 2'-0" 40 10 400

DD.02 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 6'-0" 48'-0" 288 2 576

DD.03 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 14'-0" 48'-0" 672 4 2688

DD.04 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 14'-0" 52'-0" 728 1 728

DD.05 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 22'-0" 60'-0" 1320 1 1320

DD.06 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 22'-0" 40'-0" 880 1 880

DD.07 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE SPONSORSHIP INTERNAL 8'-0" 75'-0" 600 1 600

DD.08 DIGITAL DISPLAY INTEGRAL DIGITAL DISPLAY SOCCER STADIUM ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 10'-0" 40'-0" 400 1 400

DD.09 DIGITAL DISPLAY PILLAR SIGN SOCCER STADIUM ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 10'-0" 2'-0" 20 18 360

DD.10 DIGITAL DISPLAY DIGITAL DISPLAY (2 SIDED) SOUTH PARKING LOT  ZONE OFF-
SITE/SPONSORSHIP

INTERNAL 40'-0" 50'-0" 2000 1	  (2	  SIDED) 4000

Total Area 11952

C0.00 CONCOURSE IDENTITY BANNER SIGNS (THRU-OUT 
ZONE)

SOCCER STADIUM ZONE TEAM SPONSORSHIP Non-Illuminated 10'-0" 2'-0" 20 56 1120

Total Area 1120

GI.01 GATE ENTRY IDENTITY CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 8-'-0" 20'-'0" 160 6 960

GI.02 GATE/TEAM/STADIUM ENTRY 
IDENTITY

CHANNEL LETTERS/WALL SIGN SOCCER STADIUM ZONE ON-SITE SPONSORSHIP INTERNAL 4-'-0" 10-'0" 40 1 40

Total Area 1000

A EXISTING MONUMENT TO 
REMAIN

MONUMENT  SECONDARY STADIUM ZONE ON-‐SITE EXTERNAL 1

B EXISTING MONUMENTS TO 
REMAIN

MONUMENT  SECONDARY STADIUM ZONE ON-‐SITE EXTERNAL 1

C EXISTING LED INFORMATION  
IN R-O-W -  TO REMAIN

PILLAR	  DSIGN SOUTH PARKING LOT  ZONE AND 
SECONDARY STADIUM ZONE

ON-‐SITE EXTERNAL 2

G EXISTING BILLBOARDS TO 
REMAIN

BILLBOARD SOUTH PARKING LOT  ZONE AND 
SECONDARY STADIUM ZONE

OFF-‐SITE EXTERNAL 1	  (2	  SIDED)

H EXISTING PARK DIRECTIONAL 
TO REMAIN

PILLAR	  SIGN SECONDARY STADIUM ZONE OFF-‐SITE EXTERNAL 1

I EXISTING PARK IDENTITY TO 
REMAIN

PILLAR	  SIGN  SECONDARY STADIUM ZONE OFF-‐SITE EXTERNAL 1



SCHEDULE 1
20145318v.14

SCHEDULE 1
INSURANCE TO BE MAINTAINED BY BUILDERS AND DESIGN PROFESSIONALS

1. COMMERCIAL GENERAL LIABILITY: Limits of Liability
Arising from on‐site and off‐site operations

General Aggregate (Bodily Injury & Property Damage) $1,000,000

Products/Completed Operations Aggregate $1,000,000
Personal/Advertising Injury Aggregate $1,000,000
Each Occurrence Limit $1,000,000
Fire Damage Legal Liability (any one fire) $100,000
Medical Expense Limit (any one person) $10,000

2. BUILDERS EXCESS LIABILITY: not less than:

Each Occurrence $50,000,000

Products/Completed Operations Aggregate $50,000,000
Annual Aggregate $50,000,000

The foregoing limits in this Section 2 shall be subject to
Section 9.8.1(iii)

3. AUTOMOBILE LIABILITY:
Arising from on‐site and off‐site operations

Per Occurrence $1,000,000
Must list “Any Auto” or “Owned, Non‐Owned & Hired”

4. WORKERS’ COMPENSATION & EMPLOYERS’ LIABILITY:
Workers’ Compensation Statutory Limits
Employers’ Liability

Each Accident $1,000,000
Disease‐Policy Limit $1,000,000
Disease‐Each Employee $1,000,000

Workers’ Compensation insurance providing statutory benefits imposed by California State or federal law such
that (a) Tenant will have no liability to Builder or any of its employees, subcontractors and agents; and (b) Builder
will satisfy all Workers’ Compensation obligations imposed by state law. If Builder has any employees who are
subject to the right and obligations of the Longshoreman and Harbor Worker’s Act, then the Workers’
Compensation insurance must be broadened to provide such coverage.

5. CONTRACTORS POLLUTION LIABILITY:
Including Mold, Asbestos, Transportation & Non‐Owned Disposal Sites

Each Occurrence Limit $10,000,000
Aggregate Limit $10,000,000

6. PROFESSIONAL LIABILITY (If Applicable):
Professional Liability (aka Errors & Omissions Liability) insurance shall be required from any Builder or Architect
providing any professional design or design/build services. Policies shall be maintained continuously throughout
the construction period and for 3 years from project completion. The policy shall not exclude damages from
Bodily Injury and Property Damage. Limit required shall be a minimum of:

Each Claim $10,000,000
Annual Aggregate $10,000,000



SCHEDULE 1 NOTES
20145318v.14

Schedule 1 Notes:

1. Except for Professional Liability insurance, coverage shall be on an Occurrence form.

2. Commercial General Liability and Automobile Liability policies shall name as Additional Insured Tenant,
Landlord, and any additional entities as they may request or be required to name pursuant to any lease,
contract or permit as it relates to the contract. The Additional Insured endorsement, equivalent to ISO form
CG2010 (11/85 edition date), will state that coverage provided to the additional insureds is primary and
non‐ contributing with any other insurance available to the additional insureds, and apply to both ongoing
and completed operations.

3. Except for Professional Liability insurance, all policies shall provide a Waiver of Subrogation in favor of
Tenant, Landlord and their respective Additional Insureds.

4. Each insurance carrier listed under “Companies Affording Coverage” must have an A.M Best rating of
“A‐ VIII” or better, and the rating must be noted beside the carrier’s name on the certificate.

5. Certificate of Insurance Requirements: Workers’ Compensation & Employers’ Liability applies to work
performed both on and off the project. Waiver of subrogation in favor of Tenant, its affiliates and
subsidiaries, and Builder and all Subcontractors insured under the OCIP or CCIP program, and Landlord
and its Additional Insureds. Subcontractors are required to indemnify, defend and hold harmless Tenant,
Builder, Landlord and their respective affiliates and subsidiaries from and against all claims arising from
Workers’ Compensation coverage.

6. Each certificate of insurance shall provide for written notice to Tenant and Landlord no less than thirty (30)
calendar days prior to any cancellation (except 10 days’ notice for non‐payment) or material change in
coverage, and shall not be qualified by the words “endeavor to” or similar words.

7. Construction Contracts will require that the entire amount of any Deductible and/or Self‐Insured Retention
under any policy described herein shall be paid by Builder.

8. Construction Contracts will require Builders to require its independent contractors and subcontractors to
maintain the insurance specified in Items 1 - 4 above, subject to Section 9.8.1(iii) of this Lease with respect
to Item 2.

9. Failure to request such policies will not waive any rights or constitute an admission of any kind.

10. Receipt of such certificates, endorsements or policies by Landlord does not constitute approval as to their
form or content.



20721586v.8

EXHIBIT D-1

Depiction of Temporary Construction Parking Easement Area

[See the following one (1) page]





20721586v.8

EXHIBIT D-2

Depiction of Temporary Construction Access and Staging Area

[See the following one (1) page]





20721586v.8

EXHIBIT E

Depiction of District Parking Areas

[See the following one (1) page]



Los Angeles Football Club (LAFC) Stadium Project  l  October 21 2015  l 1    

Exposition Park - Parking Areas
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EXHIBIT F

Form of Memorandum of Non-Disturbance Agreement

THIS INSTRUMENT PREPARED
BY AND AFTER RECORDING
RETURN TO:

Seyfarth Shaw LLP
131 South Dearborn Street
Suite 2400
Chicago, Illinois 60603
Attention: Gregg M. Dorman, Esq.

______________________________________________________________________________
Above space reserved for Official Records, Los Angeles County Recorder

MEMORANDUM OF AGREEMENT
(NON-DISTURBANCE AGREEMENT)

THIS MEMORANDUM OF AGREEMENT (this “Memorandum”) is executed as of the ___
day of ___________, 2015, between SIXTH DISTRICT AGRICULTURAL ASSOCIATION, an
institution of the State of California (“District”) also known as the California Science Center pursuant to
§4101 of the California Food and Agricultural Code, the LOS ANGELES MEMORIAL COLISEUM
COMMISSION, a joint powers authority entity created by agreement among public agencies pursuant to
Title 1, Division 7, Chapter 5 (Section 6500 et seq.) of the California Government Code (“Commission”),
and LAFC SPORTS, LLC, a Delaware limited liability company (“LAFC,” and, together with District
and Commission, the “Parties”).

RECITALS

A. District is the fee owner of certain real property located in Los Angeles, California
bounded on the north by Exposition Boulevard, on the east by Figueroa Street, on the south by Martin
Luther King Jr. Boulevard and on the west by Vermont Avenue commonly known as Exposition Park
(“Exposition Park”). Exposition Park, excluding a portion thereof leased to University of Southern
California (“USC”) including the Los Angeles Memorial Coliseum, is more particularly described on
Exhibit A attached hereto and made a part hereof by reference.

B. The District previously leased to the Commission a portion of Exposition Park more
particularly described in Exhibit B attached hereto and made a part hereof by reference (the “Sports
Arena Property”). The Commission subsequently subleased the Sports Arena Property to Landlord.

C. USC and LAFC previously entered into that certain Ground Lease dated as of
_____________, 2015 (the “Ground Lease”), whereby USC, as landlord thereunder, leased to LAFC, as
tenant thereunder, the Sports Arena Parcel (hereinafter referred to as the “Premises”).
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NOW, THEREFORE, in consideration of the foregoing recitals, the terms of which are
incorporated herein by this reference, the mutual covenants and agreements of the Parties contained in the
Agreement (as hereinafter defined) and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereto hereby acknowledge and agree as
follows:

1. Agreement. In conjunction with the Ground Lease, District, Commission and LAFC
entered into that certain Non-Disturbance Agreement on __________, 2015 (the “Agreement”) with
respect to the Ground Lease pursuant to which, among other things, District and Commission consented
to the Ground Lease and agreed to recognize the Ground Lease as a direct lease under certain
circumstances more particularly described therein. The Agreement also provided certain provisions
related to (i) LAFC’s use of parking areas in Exposition Park, and (ii) the scheduling of events at the
Premises.

2. Purpose. This Memorandum is being made and entered into for the purpose of providing
notice of the existence of the Agreement and is subject in each and every respect to the terms, covenants
and conditions contained in the Agreement, which is incorporated herein by reference. This
Memorandum shall not in any matter or form whatsoever alter, modify or vary the terms, covenants and
conditions of the Agreement.

3. Successors and Assigns. This Memorandum shall bind and inure to the benefit of the
Parties and their respective heirs, legal representatives, successors and permitted assigns. For clarity,
District is also known as the California Science Center pursuant to §4101 of the California Food and
Agricultural Code.

4. Counterparts. This Memorandum may be executed in multiple original counterparts,
each of which shall be deemed an original, and all of which together shall constitute one and the same
instrument.

[remainder of page left intentionally blank; signature page to follow]
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IN WITNESS WHEREOF, the Parties have executed this Memorandum of Agreement (Non-
Disturbance Agreement), under seal, as of the day and year first above written.

DISTRICT: SIXTH DISTRICT AGRICULTURAL
ASSOCIATION,
an institution of the State of California

By:
Name:
Title:

CALIFORNIA NATURAL RESOURCES
AGENCY,
an institution of the State of California

By:
Name:
Title:

DEPARTMENT OF GENERAL SERVICES,
a department of the State of California

By:
Name:
Title:

APPROVED AS TO FORM:

Department of General Service,
Office of Legal Services

By:
Name:
Title:
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STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.
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STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.
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COMMISSION: LOS ANGELES MEMORIAL COLISEUM
COMMISSION

By:
Name: Mark Ridley-Thomas
Title: President

APPROVED AS TO FORM:

By:
Commission Legal Counsel

APPROVED AS TO FORM:

By:
Munger, Tolles & Olson LLP

STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.
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STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.
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LAFC: LAFC SPORTS, LLC,
a Delaware limited liability company

By:
Name:
Title:

STATE OF CALIFORNIA )
) ss

COUNTY OF _____________ )

On _________________, 2015, before me, ______________________________, Notary Public,
personally appeared_______________________________, who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.
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EXHIBIT A

Legal Description of Exposition Park (excluding Coliseum Property)

All that real estate located in the City and County of Los Angeles, in the State of California, and lying within the
following boundaries: the westerly right of way line of Figueroa Street as dedicated; the northerly right of way line
of Martin Luther King, Jr. Blvd. as dedicated; the easterly right of way line of Vermont Ave., as dedicated; and by
the southerly right of way line of Exposition Blvd., as dedicated; LESS AND EXCEPTING THEREFROM the
following described parcels A through C (inclusive):

A) The Coliseum Property:

A portion of the Southern District Agricultural Park and Adjoining Lots, in the City of Los Angeles,
County of Los Angeles, State of California, as per Map recorded in Book 4, Page 352 of Miscellaneous
Records, Records of said County, described as follows:

Beginning at a point on the westerly line of Figueroa Street, 100.00 feet wide, as
shown on Record of Survey, in said City, as per Map filed in Book 90, Pages 19
through 23, inclusive, of Records of Survey, distant along said westerly line
North 00°03’55” West 701.36 feet from the northerly line of Tract No. 4719, in
said City, as per Map recorded in Book 52, Page 48 of Maps; thence South
89°57’05” West 726.14 feet; thence South 56°15’25” West 111.63 feet to the
northwesterly edge of the northwesterly curb of the paved roadway known as
South Coliseum Drive, as described in the unrecorded Coliseum Lease dated
January 3, 1956, being the True Point of Beginning; thence northeasterly,
northerly, northwesterly and westerly along said northwesterly edge of curb, the
westerly edge of the westerly curb, the southwesterly edge of the southwesterly
curb and the southerly edge of the southerly curb of said paved roadway known
as South Coliseum Drive, the following eight (8) courses:

1. North 24°13’25” East 63.55 feet; to the beginning of a curve, concave westerly,
having a radius of 160.50 feet; thence

2. Northerly along said curve 68.04 feet through a central angle of 24°17’20”; thence

3. North 00°03’55” West 126.03 feet to the beginning of a curve, concave westerly,
having a radius of 160.50 feet; thence

4. Northerly along said curve, 68.04 feet through a central angle of 24°17’20”; thence

5. North 24°21’15” West 92.88 feet to-the beginning of a curve, concave southwesterly,
having a radius of 519.50 feet; thence

6. Northwesterly along said curve, 231.72 feet through a central angle of 25°33’22” to
the beginning of a compound curve, concave southwesterly, having a radius of 401.50
feet, a radial line to said beginning bears North 40°05’23” East; thence

7. Northwesterly and westerly along said curve, 280.58 feet through a central angle of
40°02’23”; thence

8. North 89’57’00” West 922.54 feet to the easterly line of Bill Robertson Lane
(formerly Agricultural Avenue), 60.00 wide, as shown on said Southern District
Agricultural Park and Adjoining Lots; thence
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leaving said southerly edge of curb, southerly along said easterly line of Bill Robertson Lane, South
00°06’04” West 1030.42 feet to the southwesterly corner of said unrecorded Coliseum Lease; thence
northeasterly, easterly, and southeasterly along the southerly line of said unrecorded Coliseum Lease the
following eleven (11) courses:

1. North 60°56’49” East 116.22 feet; thence

2. North 65°14’59” East 35.21 feet; thence

3. North 73°29’44” East 43.02 feet; thence

4. North 83°36’54” East 60.59 feet; thence

5. North 88°46’34” East 55.47 feet; thence

6. South 86°32’11” East 37.49 feet; thence

7. South 84°13’36” East 52.11 feet; thence

8. South 77°16’26” East 37.46 feet; thence

9. South 20°48’26” East 60.08 feet; thence

10. South 67°37’31” East 85.52 feet; thence

11. South 89°46’16” East 366.95 feet to said northwesterly edge of the northwesterly curb of said
paved roadway known as South Coliseum Drive, said point being on a non-tangent curve, concave
southeasterly, having a radius of 198.50 feet, a radial line to said point bears North 43°10’17”
West; thence

northeasterly along said northwesterly edge of curb the following three (3) courses:

1. Northeasterly along said last mentioned curve, 101.70 feet through a central angle of 29°21’21” to
the beginning of a reverse curve, concave northerly, having a radius of 519.50 feet, a radial line to
said beginning bears South 13°48’57” East; thence

2. Northeasterly along said curve, 471.13 feet through a central angle of 51°57’38”; thence

3. North 24°13’25” East 29.33 feet to the True Point of Beginning.

B) The City Parcel:

The north 120 feet of Lot 1 in Block “A” of Tract No. 4719, in the City of Los Angeles, County of Los
Angeles, State of California, as per Map recorded in Book 52, Page 48 of Maps, in the Office of the County
Recorder of said County.

ALSO, that portion of that certain vacated alley adjacent northerly to Lot 1 in Block “A” of Tract No. 4719,
in the City of Los Angeles, County of Los Angeles, State of California, as per Map recorded in Book 52,
Page 48 of Maps, in the Office of the County Recorder of said County, which is bounded easterly and
westerly by the northerly prolongation of the easterly and westerly lines respectively of said Lot 1.

ALSO, That portion of Southern California District Agricultural Park and Adjoining Lots, in the City of
Los Angeles, County of Los Angeles, State of California, as shown on Map recorded in Book 4, Page 352
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of Miscellaneous Records, and those portions of Lots 1, 2, 3, 4 and 5 in Block “A” of Tract 4719, in the
City of Los Angeles, County of Los Angeles, State of California, as shown on Map recorded in Book 52,
Page 48 of Maps, in the Office of the County Recorder of said County, together with that portion of the that
vacated alley adjacent northerly to said Lots by Ordinance No. 115,592 of the City of Los Angeles,
recorded March 11, 1960 as Instrument No. 4675 in the Office of the County Recorder of said County,
described as follows: BEGINNING at the southwesterly corner of Lot 1 of Tract No. 4719 as shown on
Map recorded in Book 52, Page 48 of Maps in said Recorder’s Office; thence along the westerly line of
said Lot 1, said westerly line being the easterly line of Menlo Avenue, 60 feet in width, formerly
Agricultural Avenue, as shown on said Map of Tract No. 4719 and shown on said Map of Southern
California District Agricultural Park and Adjoining Lots, N0°05’21”W 118.66 feet to a point on the
southerly line of the north 120.00 feet of said Lot 1; thence along said southerly line N89°54’34”E 140.00
feet to the easterly line of said Lot 1; thence along said easterly line and its northerly prolongation of said
Lot 1 N0°05’07”W 142.00 feet to a point on the northerly line of the alley, 22 feet in width, now vacated,
shown on said Map of Tract No. 4719; thence along said northerly line of said alley S89°54’34”W 140.00
to said easterly line of Menlo Avenue; thence along said easterly line of Menlo Avenue N0°05’21”W
283.55 feet to the southerly line of the unrecorded Coliseum Lease dated January 3,1956 as shown on
Record of Survey filed in Book 90, Pages 19 to 23 inclusive of Records of Surveys, in said Recorder’s
Office; thence along the southerly line of said unrecorded lease as shown on said record of survey the
following 10 courses:

1 N60°03’24”E 116.21 feet;

2 Thence N65°03’34”E 35.21 feet

3 Thence N73°18’19”E 43.02 feet

4 Thence N83°25’29”E 60.59 feet

5 Thence N88°35’09”E 55.47 feet

6 Thence S86°43’36”E 37.49 feet

7 Thence S84°25’01”E 52.11 feet

8 Thence S77°27’51”E 37.46 feet

9 Thence S20°59’51”E 60.08 feet

10 Thence S67°48’56”E 53.22 feet

Thence leaving said southerly line S0°04’45”E 514.81 feet to a point on the south line of Lots 1 to 5
inclusive of said Tract No. 4719, said south line also being the north line of Martin Luther King Jr.
Boulevard, shown on said Record of Survey as Santa Barbara Avenue, 90 feet in width, said point lying
N86°27’15”E 487.64 feet along said line from said southwest corner of said Lot 1; thence along said
southerly line S86°27’15”W 487.64 feet to said POINT OF BEGINNING.

C) Any portion of said land taken or used for public rights-of-way.

Said real estate in question being a portion of the land commonly known as Exposition Park
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EXHIBIT B

Legal Description of Premises

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF LOS ANGELES, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON MAP
RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE 352, OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET, 100 FEET
WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP RECORDED IN BOOK
52, PAGE 48, OF MAPS, IN THE OFFICE OF SAID RECORDER; THENCE ALONG SAID WESTERLY LINE,
NORTH 00° 07' 55" WEST 40.60 FEET TO THE TRUE POINT OF BEGINNING; THENCE ALONG SAID
WESTERLY LINE, NORTH 00° 07' 55" WEST 640.76 FEET; THENCE SOUTH 89° 53' 05" WEST 726.00 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
51.05 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 71°
20' 46", A DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE SOUTHWESTERLY ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57° 10' 50", A DISTANCE OF 557.88 FEET TO
THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST MENTIONED CURVE, THROUGH A
CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30 FEET; THENCE TANGENT TO SAID CURVE,
SOUTH 0° 07' 40" EAST 59.64 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 20 FEET, SAID CURVE BEING TANGENT AT ITS
SOUTHEASTERLY TERMINUS, TO A LINE WHICH IS PARALLEL WITH THE NORTHERLY LINE OF
SAID TRACT NO. 4719, AND PASSES THROUGH THE TRUE POINT OF BEGINNING; THENCE
SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 50' 35", A DISTANCE
OF 31.36 FEET TO SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 89° 58' 15"
EAST 1271.95 FEET TO THE TRUE POINT OF BEGINNING.

EXCEPT ALL THAT PORTION OF SAID LAND LYING WESTERLY OF A LINE PARALLEL WITH AND
DISTANT WESTERLY 850 FEET, MEASURED AT RIGHT ANGLES, FROM THE WESTERLY LINE OF
SAID FIGUEROA STREET.

ALSO EXCEPT ANY PORTION INCLUDED WITHIN LOT P OF SAID SOUTHERN DISTRICT
AGRICULTURAL PARK AND ADJOINING LOTS.

PARCEL 2:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON MAP
RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE 352, OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET, 100 FEET
WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP RECORDED IN BOOK
52, PAGE 48, OF MAPS, IN THE OFFICE OF SAID RECORDER; THENCE ALONG SAID WESTERLY LINE,
NORTH 00° 07' 55" WEST 40.60 FEET TO THE TRUE POINT OF BEGINNING; THENCE ALONG SAID



20721586v.9

WESTERLY LINE, NORTH 00° 07' 55" WEST 640.76 FEET; THENCE SOUTH 89° 53' 05" WEST 726.00 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
51.05 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 71°
20' 46", A DISTANCE OF 63.57 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE SOUTHWESTERLY ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57° 10' 50", A DISTANCE OF 557.88 FEET TO
THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF
164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST MENTIONED CURVE, THROUGH A
CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30 FEET; THENCE TANGENT TO SAID CURVE,
SOUTH 0° 07' 40" EAST 59.64 FEET TO THE BEGINNING OF A TANGENT CURVE, CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 20 FEET, SAID CURVE BEING TANGENT AT ITS
SOUTHEASTERLY TERMINUS, TO A LINE WHICH IS PARALLEL WITH THE NORTHERLY LINE OF
SAID TRACT NO. 4719, AND PASSES THROUGH THE TRUE POINT OF BEGINNING; THENCE
SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 89° 50' 35", A DISTANCE
OF 31.36 FEET TO SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL LINE, SOUTH 89° 58' 15"
EAST 1271.95 FEET TO THE TRUE POINT OF BEGINNING,

EXCEPT ALL THAT PORTION OF SAID LAND LYING EASTERLY OF A LINE PARALLEL WITH AND
DISTANT WESTERLY 850 FEET, MEASURED AT RIGHT ANGLES, FROM THE WESTERLY LINE OF
SAID FIGUEROA STREET.

PARCEL 3:

LOT P OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE CITY OF LOS
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON MAP RECORDED IN
BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE 352, OF MISCELLANEOUS
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT FROM SAID LOT P, THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET, 100 FEET
WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP RECORDED IN BOOK
52, PAGE 48, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE
ALONG SAID WESTERLY LINE, N00°03'50"W 40.60 FEET; THENCE CONTINUING ALONG SAID
WESTERLY LINE, N00°03'50"W 640.76 FEET TO THE TRUE POINT OF BEGINNING OF THIS EXCEPTION
PARCEL; THENCE S89°57'10"W, 222.00 FEET TO THE WEST LINE OF SAID LOT P; THENCE
N00°03'50"W, ALONG SAID WEST LINE, 43.16 FEET TO THE NORTHWEST CORNER OF SAID LOT P;
THENCE S89°52'37"E, ALONG THE NORTH LINE OF SAID LOT P, 222.00 FEET TO THE NORTHWEST
CORNER OF SAID LOT P, SAID POINT BEING ON THE WESTERLY LINE OF FIGUEROA STREET;
THENCE S00°03'50"E, ALONG SAID WESTERLY LINE, 42.50 FEET TO THE TRUE POINT OF
BEGINNING.

EXCEPT THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES AND MINERALS
LYING IN AND UNDER SAID LAND ABOVE DESCRIBED OR PRODUCED AND SAVED THEREFROM;
AND FURTHER EXCEPTING THE SOLE AND EXCLUSIVE RIGHTS TO DRILL INTO, FROM AND
THROUGH SAID LAND FOR, PRODUCING AND DEVELOPING OIL, GAS AND OTHER HYDROCARBON
SUBSTANCES AND MINERALS BY MEANS OF SLANT DRILLING OPERATIONS CONDUCTED FROM
SURFACE LOCATIONS OUTSIDE SAID LAND, INTO OR THOROUGH SAID LAND, TO PRODUCING
INTERVALS EITHER WITHIN OR BEYOND SAID LAND; ALL SUBJECT HOWEVER, WITHOUT
HOWEVER THE RIGHT TO ENTER UPON THE SURFACE OF SAID LAND OR INTO THE UPPER 500
FEET THEREOF MEASURED VERTICALLY FROM SAID SURFACE, AS RESERVED BY THE CITY OF
LOS ANGELES, A MUNICIPAL CORPORATION, IN GRANT DEED RECORDED JUNE 19, 2009 AS
INSTRUMENT NO. 20090927601, OFFICIAL RECORDS.
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THE BOUNDARY OF THE LAFC PREMISES (INCLUDING ALL OF THE FOREGOING PARCEL
DESCRIPTIONS) IS ALSO KNOWN AS:

THAT PORTION OF SOUTHERN DISTRICT AGRICULTURAL PARK AND ADJOINING LOTS, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON MAP
RECORDED IN BOOK 4, PAGE 352 OF MISCELLANEOUS RECORDS, BOOK 4, PAGE 352, OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF FIGUEROA STREET, 100 FEET
WIDE, WITH THE NORTHERLY LINE OF TRACT NO. 4719, AS SHOWN ON MAP RECORDED IN BOOK
52, PAGE 48, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE
ALONG SAID WESTERLY LINE, NORTH 00° 03' 50" WEST 40.60 FEET TO THE TRUE POINT OF
BEGINNING; THENCE ALONG SAID WESTERLY LINE, NORTH 00° 03' 50" WEST 640.76 FEET; THENCE
SOUTH 89° 57' 10" WEST 726.00 FEET TO THE BEGINNING OF A REVERSE CURVE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 51.05 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 71° 20' 46", A DISTANCE OF 63.57 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 559 FEET; THENCE
SOUTHWESTERLY ALONG SAID LAST MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 57°
10' 50", A DISTANCE OF 557.88 FEET TO THE BEGINNING OF A REVERSE CURVE, CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 164.91 FEET; THENCE SOUTHWESTERLY, ALONG SAID LAST
MENTIONED CURVE, THROUGH A CENTRAL ANGLE OF 75° 50' 49", A DISTANCE OF 218.30 FEET;
THENCE TANGENT TO SAID CURVE, SOUTH 0° 03' 35" EAST 59.95 FEET TO THE BEGINNING OF A
TANGENT CURVE, CONCAVE TO THE NORTHEAST, HAVING A RADIUS OF 20 FEET, SAID CURVE
BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS, TO A LINE WHICH IS PARALLEL WITH THE
NORTHERLY LINE OF SAID TRACT NO. 4719, AND PASSES THROUGH THE TRUE POINT OF
BEGINNING; THENCE SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
89° 51' 15", A DISTANCE OF 31.37 FEET TO SAID PARALLEL LINE; THENCE ALONG SAID PARALLEL
LINE, SOUTH 89° 58' 15" EAST 1271.98 FEET TO THE TRUE POINT OF BEGINNING.

THE BASIS OF BEARINGS FOR THE ABOVE DESCRIBED LAND IS BASED ON THE CALIFORNIA
COORDINATES SYSTEM (CCS 83), ZONE 5, 1983 DATUM, DEFINED BY SECTIONS 8801 TO 8819 OF
THE CALIFORNIA PUBLIC RESOURCES CODE.
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	1. DEFINITIONS.
	1.1 Defined Terms.  For purposes of this Lease, the following defined terms shall have the meanings set forth below throughout this Lease, except as otherwise expressly provided herein.  An index of all defined terms follows the Table of Contents to this Lease and includes the location of all defined terms used throughout this Lease, including this Section 1.1.
	1.1.1 “2054 Lease” XE “2054 Lease” � means the lease, if any, entered into between the District, as landlord, and Landlord, as tenant, for the Premises pursuant to the Sports Arena Option Agreement.
	1.1.2 “Additional Rent” XE “Additional Rent” � means all sums that this Lease requires Tenant to pay to Landlord (including any obligations of Tenant hereunder to reimburse Landlord), whether or not expressly called Additional Rent, except Fixed Rent.  Additional Rent shall be deemed to include Real Estate Taxes and insurance premiums payable by Tenant hereunder, even if not paid or payable to Landlord, to the extent necessary to satisfy Landlord’s real estate tax and insurance obligations under the USC Lease.  Except for such Real Estate Taxes and insurance premiums, Additional Rent will not include any amounts payable by Tenant to (i) any third party (regardless of whether this Lease obligates Tenant to make such payment), or (ii) Landlord under any other agreement between Landlord and Tenant, regardless of whether such agreement or general obligation is described in this Lease in any manner.
	1.1.3 “Affiliate” XE “Affiliate” � of any specified Person means any other Person (i) such specified Person controls, (ii) that Controls such specified Person, or (iii) is under common Control with such specified Person.  The term “Affiliated” XE “Affiliated” � shall have the correlative meaning.
	1.1.4 “Anticipated Final Approvals Date” XE “Anticipated Final Approvals Date” � means April 22, 2016, which date is the anticipated date Tenant will have obtained all Final Approvals required for the Stadium Project, as such date may be extended as provided in Section 2.5 hereof.
	1.1.5 “Application” XE “Application” � means any agreement, application, certificate, verification, acknowledgment, document, or submission (or amendment of any of the foregoing): (i) necessary or appropriate for Tenant to secure an Approval or to use and operate the Premises in accordance with this Lease; or (ii) otherwise reasonably necessary and appropriate to permit Tenant to realize the benefits of the Premises under this Lease.
	1.1.6 “Approval(s)” XE “Approvals” � means any and all entitlements, permits, variances, relief, assurances, approvals, amendments, addenda, licenses, easements, agreements, authorizations, consents, confirmations, concurrences, coordination and certifications from all Governmental Authorities, utility companies, authorities or providers, Landlord and/or any other third party that Tenant determines to be necessary or required in connection with the Stadium Project, including all necessary (i) governmental, tax, economic and/or development incentives, financing, bonds, assurances, grants, credits, rebates or relief (collectively, “Development Incentives” XE “Development Incentives” �, (ii) development and construction rights for the Stadium Project (both on the Premises and off-site), including the right to stage construction and all rights and easements related to any off-site areas and improvements, and (iii) use (including alcohol sales), operation and signage rights (both on the Premises and off-site), including the preliminary list of anticipated Approvals to be pursued by Tenant as set forth on Exhibit G attached hereto, and any other Approvals referenced on Exhibit H attached hereto.
	1.1.7 “Bankruptcy Law” XE “Bankruptcy Law” � means Title 11, United States Code, and any other or successor state or federal statute relating to assignment for the benefit of creditors, appointment of a receiver or trustee, bankruptcy, composition, insolvency, moratorium, reorganization, or similar matters.
	1.1.8 “Bankruptcy Proceeding” XE “Bankruptcy Proceeding” � means any proceeding, whether voluntary or involuntary, under any Bankruptcy Law.
	1.1.9 “Bankruptcy Sale” XE “Bankruptcy Sale” � means a sale of any property, or any interest in any property, under 11 U.S.C. §363 or otherwise in any bankruptcy, insolvency, or similar proceeding affecting the owner of such property.
	1.1.10 “Bankruptcy Termination Option” XE “Bankruptcy Termination Option” � means Tenant’s right to treat this Lease as terminated under 11 U.S.C. §365(h)(1)(A)(i) or any comparable provision of law.
	1.1.11 “BID” XE “BID” � means any business improvement district or similar district or program, proposed or actual, that includes, may include, or affects the Premises.
	1.1.12 “Builder” XE “Builder” � means one or more licensed construction company(ies) that contracts directly with Tenant for the construction of any portion of any Major Construction.
	1.1.13 “Business Day” XE “Business Day” � means any weekday on which State-chartered banks are open to conduct regular banking business with bank personnel.
	1.1.14 “Casualty” XE “Casualty” � means damage to or destruction of any property (including the Premises and Improvements) resulting from fire, explosion, flood, earthquake, severe and unusual inclement weather or other act or incident of nature or any other unusual, unanticipated, unforeseen or catastrophic event or occurrence typically considered to be a casualty in the commercial real estate industry.
	1.1.15 “Casualty Termination” XE “Casualty Termination” � means a termination of this Lease because of a Substantial Casualty, when and as this Lease expressly allows such a termination.
	1.1.16 “CFD” XE “CFD” � means any community facilities district, proposed or actual, formed (or to be formed) under the Mello-Roos Community Facilities Act of 1982 (Cal. Gov’t Code §53311 et seq.) that includes, may include, or affects the Premises.
	1.1.17 “City” XE “City” � means the City of Los Angeles, California.
	1.1.18 “Claim(s)”  XE “Claims” � shall collectively mean any and all causes of action, claims, demands, liabilities, losses, damages, penalties, liens, fines, costs and expenses (including reasonable attorneys’ fees, court costs and other litigation expenses (i) regardless of whether any lawsuit is filed, and (ii) at trial or any applicable appellate level or in bankruptcy court).
	1.1.19 “Club” XE “Club” � means the Major League Soccer team to be owned and operated by Tenant or any Transferee.
	1.1.20 “Commencement Date”  XE “Commencement Date” � shall mean the commencement of the Initial Term which shall be on the Delivery Date.
	1.1.21 “Condemnation” XE “Condemnation” � means any temporary or permanent taking of (or of the right to use or occupy) the Premises, or any portion thereof or Improvements thereon, by condemnation, eminent domain, or any similar proceeding, whether direct or indirect and including any and all rights, easements and interests therein or appurtenant thereto.  As used in this Lease, the term “Condemnation” will include related terms such as “condemned,” “taking” or “taken” when used in the context of Condemnation, and the term “Taken Interest XE “Taken Interest” �” shall collectively mean the applicable property, right, title or interest that is the subject of any Condemnation.  For clarity, a taking of any District Property, including a taking of access, parking or utility rights available to Tenant or the Premises that are required for the normal use and operation of the Premises, including all businesses operated thereon, will constitute a Condemnation hereunder and are sometimes collectively referred to herein as an “Indirect Taking”  XE “Indirect Taking” �.
	1.1.22 “Condemnation Award” XE “Condemnation Award” � means any award(s) paid or payable (whether or not in a separate award) after the Commencement Date because of or as compensation for any Condemnation, including: (i) any award made for any Improvements, including site and utility improvements and facilities that are the subject of the Condemnation; (ii) the full amount paid or payable by the condemning Governmental Authority (the “condemning authority XE “condemning authority” �”) for the estate that is the subject of the Condemnation, as determined in such Condemnation; and (iii) any interest on the award.  In the case of Tenant only, a Condemnation Award will also include  any other sums payable to Tenant on account of such Condemnation, including any compensation for losses or damages with respect to an Indirect Taking and/or any loss of Tenant’s use or occupancy, including any Premises Ancillary Business and all business goodwill associated therewith, any prepayment premium under any Leasehold Mortgage, any moving and relocation costs, loss of or replacement to any Stadium Equipment and any other compensable economic loss or damage that Tenant may pay, suffer or incur, directly or indirectly, as a result of any Condemnation.  In the case of Landlord only, a Condemnation Award will also include any other sums payable to Landlord on account of such Condemnation, including the present value of future rents under this Lease, any compensation for losses or damages with respect to an Indirect Taking and any other compensable economic loss or damage that Landlord may pay, suffer or incur, directly or indirectly, as holder of the Landlord’s Estate as result of any Condemnation.
	1.1.23 “Condemnation Effective Date” XE “Condemnation Effective Date” � means, for any Condemnation, the date the condemning authority has acquired title to or possession of the Taken Interest, or the date Tenant’s right to use, occupy or otherwise fully enjoy the Taken Interest in connection with the use and operation of the Premises or any applicable portion thereof pursuant to this Lease or any Stadium Project Documents ceases, if earlier.
	1.1.24 “Construction” XE “Construction” � means any alteration, improvement, construction, demolition, development, expansion, reconstruction, redevelopment, repair, Restoration, or other work affecting or effecting any Improvements on the Premises, including new construction.  For clarity, the use of any of the foregoing words, including “construction” in lower case throughout this Lease will have their ordinary, plain English meaning and will not be deemed to mean “Construction” as broadly defined herein.
	1.1.25 “Construction Contract”  XE “Construction Contract” � means any contract entered into by Tenant and any Builder in connection with such Builder’s construction of any portion of any Major Construction.
	1.1.26 “Control” XE “Control” � means the possession, directly or indirectly, of either: (a) more than 50% direct or indirect ownership of the Equity Interests of a Person; or (b) the power to direct or cause the direction of the management and policies of such Person, whether by ownership of Equity Interests, by contract, or otherwise.
	1.1.27 “County” XE “County” � means the County of Los Angeles, California.
	1.1.28 “CPI” XE “CPI” � means the United States Department of Labor, Bureau of Labor Statistics “Consumer Price Index” for Urban Wage Earners and Clerical Workers (CPI-W), All Items published for Los Angeles–Riverside–Orange County, CA, with a base of 1982-1984 = 100.  If the CPI ceases to be published, with no successor index, then the parties shall reasonably agree upon a reasonable substitute index.  The CPI for any date means the CPI last published before the calendar month that includes such date.
	1.1.29 “CPI Adjustment Factor” XE “CPI Adjustment Factor” � means, as of any adjustment date in this Lease, the number determined as follows: (i) with respect to Fixed Rent, the greater of (a) one (1), or (b) the quotient obtained by dividing the CPI for the calendar month immediately preceding the applicable adjustment date by the CPI for the same calendar month in the immediately preceding year [for example, if Fixed Rent first adjusted on April 1, 2017, the CPI Adjustment Factor would be the greater of (a) one (1), or (b) the CPI for March of 2017 divided by the CPI for March of 2016, and such number will be multiplied by the Fixed Rent then payable for the immediately preceding year to determine the Fixed Rent payment for the current Lease Year]; or (ii) with respect to any amount stated in this Lease which is subject to a CPI adjustment (other than for Fixed Rent) (i.e., an amount which is to be multiplied by the CPI Adjustment Factor), the greater of (a) one (1), or (b) the quotient obtained by dividing the CPI for the calendar month immediately preceding the applicable adjustment date by the CPI for the month in which the Execution Date occurs [for example, if an amount is to be adjusted as of June 1, 2025 and the Execution Date was November 1, 2015, then the CPI Adjustment Factor would be the greater of (a) 1.00 or (b) the CPI for May of 2025 divided by the CPI for November of 2015].
	1.1.30 “Default”  XE “Default” �means an uncured default or breach under this Lease by a Party following delivery of a Default Notice and the expiration of any applicable cure period provided to such Party under this Lease.  A Default may consist of a Monetary Default or a Non-Monetary Default.  For clarity, the use of the lower case words “default” or “breach” in the context of this Lease shall mean any alleged or actual default or breach of this Lease by a Party either prior to delivery of a Default Notice (if applicable) or after delivery of a Default Notice (if applicable) but prior to the expiration of any applicable cure period.
	1.1.31 “Default Interest” XE “Default Interest” � means interest at an annual rate equal to the lesser of:  (a) the Prime Rate plus five (5) percent per annum; or (b) the Usury Limit.
	1.1.32 “Default Notice” XE “Default Notice” � means a Notice of breach or default under this Lease delivered to the defaulting Party and describing the applicable breach or default in reasonable detail.
	1.1.33 “Depository” XE “Depository” � means an Institutional Lender designated by a Leasehold Mortgagee (or, if no Leasehold Mortgage exists, then by Tenant).  A Leasehold Mortgagee may designate itself or its agent or servicer as Depository.
	1.1.34 “Dispute Resolution Proceeding” XE “Dispute Resolution Proceeding” � means any legal or other dispute resolution or valuation proceeding or procedure of any kind relating to this Lease or the Premises, including any: (a) litigation (including trial and appellate litigation and hearings at all levels), including any action by Landlord or Tenant to interpret or enforce any terms of this Lease, including any rights and remedies available to either Party; or (b) appraisal, arbitration, or mediation process or proceeding, whether or not identified as adversarial.
	1.1.35 “Equipment Lien” XE “Equipment Lien” � means any security interest, financing lease, personal property lien, conditional sales agreement, chattel mortgage, security agreement, title retention arrangement or any similar arrangement (including any related financing statement) for Tenant’s acquisition or leasing of any Financed FF&E used in the Premises that is leased, purchased under conditional sale or installment sale arrangements, encumbered by a security interest, or used under a license, provided that each Equipment Lien encumbers or otherwise relates only to the Financed FF&E for which such secured party provides bona fide purchase-money financing or a bona fide equipment lease, after the Execution Date (but not effective prior to the Delivery Date).  A Leasehold Mortgage is not an Equipment Lien.
	1.1.36 “Equity Interest” XE “Equity Interest” � means all or any part of any direct or indirect equity or ownership interest(s) (whether stock, partnership interest, beneficial interest in a trust, membership interest, or other interest of an ownership or equity nature) in any entity at any tier of ownership that directly or indirectly owns or holds any ownership or equity interest in a Person.
	1.1.37 “Estoppel Certificate” XE “Estoppel Certificate” � means a statement, addressed to the Requesting Party, or as the Requesting Party reasonably directs, in substantially the form of Exhibit D-1 attached hereto or, if Tenant is the Requesting Party and the intended recipient is a prospective or current Leasehold Mortgagee, such statement as shall be on such Leasehold Mortgagee’s customary ground lease estoppel certificate form, subject to Landlord’s reasonable approval and such commercially reasonable changes as may be required at the time of such request.
	1.1.38 “Expiration Date” XE “Expiration Date” � means the actual date when this Lease (i) is terminated (with such termination effective) subject to and in accordance with the terms, conditions and provisions of this Lease, or (ii) expires in accordance with its terms.
	1.1.39 “FF&E” XE “FF&E” � means all movable trade fixtures, furniture, furnishings, equipment and machinery, including lighting, telephone, telecommunications and facsimile transmission equipment, point of sale equipment, broadcast and media equipment, televisions, radios, network racks, and computer systems and peripherals inventory, partitions, shelving, signs and all other personal property now or hereafter owned by Tenant or anyone claiming through Tenant (excluding Stadium Equipment) that may be removed without material damage to the structural integrity of any building or any major building systems.
	1.1.40 “Final Approval” XE “Final Approval” � means with respect to each approval that such Approval that has been obtained and received by Tenant (in form and substance satisfactory to Tenant in Tenant’s sole discretion), with such Approval being final, non-appealable, unconditional (except for any conditions determined to be acceptable to Tenant in Tenant’s sole discretion) and not subject to contest, challenge or litigation.
	1.1.41 “Financed FF&E” XE “Financed FF&E” � means any FF&E subject to an Equipment Lien in favor of a lessor or lender that actually provides bona fide financing or a bona fide equipment lease after the Execution Date (but not effective prior to the Delivery Date) for Tenant’s acquisition or use of such FF&E.
	1.1.42 “Foreclosure Event” XE “Foreclosure Event” � means any: (a) foreclosure sale (or trustee’s sale, assignment in lieu of foreclosure, Bankruptcy Sale, or similar transfer) affecting the Leasehold Estate; or (b) Leasehold Mortgagee’s exercise of any other right or remedy under a Leasehold Mortgage (or applicable law) that divests Tenant of its Leasehold Estate, including the sale of the Leasehold Estate by a receiver appointed upon the motion of the Leasehold Mortgagee.
	1.1.43 “General Scope of Development” XE “General Scope of Development” � means the conceptual site plan and building elevations (i) for the Stadium approved by Landlord and attached hereto as Exhibit F with respect to the Initial Development, or (ii) approved or deemed approved by Landlord pursuant to Section 9.8.2 for any subsequent Major Construction.
	1.1.44 “Governmental Authority” XE “Governmental Authority” � means each and every governmental (whether federal, regional, state, county, city, township or local) agency, authority, bureau, department, quasi-governmental body, or other entity or instrumentality with jurisdiction over the District Property (including the Premises) and any applicable off-site areas required in connection with the Stadium Project, Landlord, Tenant, the Stadium Project, or any use or activity this Lease allows, and the review, concurrence, approval or issuance, as the case may be, of any Approvals, including (i) the United States federal government, (ii) the State and County governments and their subdivisions and municipalities, (iii) the City, (iv) the District, (v) the Commission, and (vi) all other applicable governmental agencies, authorities, and subdivisions thereof and any applicable Exposition Park stakeholder or entity that is operated or controlled by any of the foregoing.  Without limiting the foregoing, Governmental Authority shall also include any planning commission, board of standards and appeals, department of building and safety, city council, zoning board of appeals, department of transportation, department of engineering, department of water and power, any planning board or other commission with jurisdiction over the District Property, including the Premises, the Stadium Project, the Approvals or any use or activities on or at the Premises or any off-site areas or allowed by the Approvals.
	1.1.45 “Immaterial Loss” XE “Immaterial Loss” � means a Casualty or Condemnation that (i) does not impede Tenant’s ability to continue to use the Premises, including all Improvements (including the Stadium) for any of the uses permitted under this Lease immediately following such Casualty or Condemnation and throughout the Restoration process, or (ii) if occurring during Construction, does not cause any Unavoidable Delay or create any other delay that will jeopardize the Target Opening (as hereinafter defined), and in any case, results in Restoration costs of less than Twenty-Five Million Dollars ($25,000,000) times the CPI Adjustment Factor.
	1.1.46 “Indemnify” XE “Indemnify” � shall mean to indemnify, defend, protect and hold the applicable Indemnitee harmless from and against any and all Claims related to bodily injury, death or property damage paid, suffered or incurred by the Indemnitee as a result of or caused by or arising from the matter which is the subject of the indemnity, but excluding Claims arising in whole or in part from the negligence or willful misconduct or intentional wrongdoing of any Indemnitee or any Person claiming by, through or under such Indemnitee.  Indemnitor’s counsel shall be subject to Indemnitee’s approval, not to be unreasonably withheld.  Any counsel satisfactory to Indemnitor’s insurance carrier shall be automatically deemed satisfactory. Any reference herein to a Party’s “Indemnification” obligation shall mean and refer to such Party’s applicable obligation to Indemnify hereunder that is the subject of such reference.  If the use of the word “Indemnify” in the context of any provision of this Lease refers solely to any type of economic harm paid or incurred by a Party resulting from the acts of the other Party hereto and which is not the result of a third party Claim (for example, any monetary loss, damage or liability, as opposed to bodily injury or death to persons or damage to Property), then the word “Indemnify” in that context shall mean “reimburse”, but shall not have a corresponding obligation or duty by the Indemnitor to defend the Indemnitee with respect to such non-personal injury, non-property damage related economic harm that does not involve a third party Claim. The terms of this Section 1.1.46 will not limit the specific terms of any indemnification obligation set forth elsewhere in this Lease.
	1.1.47 “Indemnitee” XE “Indemnitee” � means any Person entitled to be Indemnified under this Lease and its officers, directors, shareholders, members, partners, trustees, mortgagees, agents and employees.
	1.1.48 “Indemnitor” XE “Indemnitor” � means a Party that agrees to Indemnify any other Person under this Lease.
	1.1.49 “Institutional Lender” XE “Institutional Lender” � means: (1) a bank (state, federal or foreign), trust company (in its individual or trust capacity), insurance company, credit union, savings bank (state or federal), pension, welfare or retirement fund or system, real estate investment trust (or an umbrella partnership or other entity of which a real estate investment trust is the majority owner), federal or state agency regularly making or guaranteeing mortgage loans, investment bank, financing subsidiary of a Fortune 500 company (such as General Electric Capital Corporation), real estate mortgage investment conduit, or securitization trust; (2) any Person actively engaged in commercial real estate financing and having total assets (on the date when its Leasehold Mortgage is executed and delivered, or on the date of such Leasehold Mortgagee’s acquisition of its Leasehold Mortgage by assignment, but excluding the value of any Leasehold Mortgage encumbering this Lease) of at least $500,000,000; (3) any Person that is a wholly owned subsidiary of or is a combination of any one or more of the foregoing Persons; or (4) any of the foregoing when acting as trustee, agent, or administrative agent for other lender(s) or investor(s), whether or not such other lender(s) or investor(s) are themselves Institutional Lenders.  The fact that a particular Person (or any Affiliate of such Person) is a partner, member, or other investor of the then Tenant shall not preclude such Person from being an Institutional Lender and a Leasehold Mortgagee provided that:  (x) such entity has, in fact, made or acquired a bona fide loan to Tenant secured by a Leasehold Mortgage or is a Mezzanine Lender; and (y) such entity otherwise qualifies as an Institutional Lender and a Leasehold Mortgagee (as applicable).
	1.1.50 “Insubstantial Condemnation” XE “Insubstantial Condemnation” � means any Condemnation except a Total Condemnation, a Substantial Condemnation, a Temporary Condemnation, or an Immaterial Loss.
	1.1.51 “Interim Term” XE “Interim Term” � means the period commencing on the Execution Date and ending upon the Commencement Date.
	1.1.52 “LAFC Lease Documents” XE “LAFC Lease Documents” � shall mean, collectively, this Lease, the Tenant NDA, the Tri-Party Agreement and the OEA.
	1.1.53 “Landlord Ancillary Agreement(s)” XE “Landlord Ancillary Use Agreement(s)” � shall mean, collectively, any Sublease or other contract, agreement, document or instrument granting Landlord the right to use any portion of the Premises including, without limitation, for any Landlord Event.
	1.1.54 “Landlord Event”  XE “Landlord Event” � collectively means all USC Field Events and any other permitted use of any portion of the Premises or any Improvements thereon by Landlord from and after the Commencement Date, which in each case will be in accordance with and subject to the applicable terms and conditions related thereto pursuant to a Landlord Ancillary Agreement.
	1.1.55 “Landlord Game Day” XE “Landlord Game Day” � means any day on which the USC football team is scheduled to play a football game at the Coliseum.  “Landlord Game Day” shall also include (i) USC’s annual “Spring Game”, (ii) any day an NFL team is scheduled to play a football game at the Coliseum in the event that a National Football League (“NFL” XE “NFL” �) team shall have the right to play its home games at the Coliseum in accordance with and subject to the terms of the Sports Arena Agreements, and (iii) any day on which the Olympics (or one or more Olympic events) or the Special Olympics (or one or more Special Olympic events) are scheduled  to be held at the Coliseum.
	1.1.56 “Landlord MAE” XE “Landlord MAE” � has the meaning set forth in Section 9.6.
	1.1.57 “Landlord Mortgage” XE “Landlord Mortgage” � means any Mortgage that encumbers all or part of the Landlord’s Estate.
	1.1.58 “Landlord Mortgagee” XE “Landlord Mortgagee” � means any Mortgagee holding a Landlord Mortgage.
	1.1.59 “Landlord Revenue Rights” XE “USC Revenue Rights” � means, collectively, (i) ticket revenues from non-premium ticket sales from Tenant’s ticket office for Landlord Events net of the fee described in Section 6.2.2 hereof, (ii) all revenues Landlord is entitled to receive in connection with any Landlord Event pursuant to the terms of any Landlord Ancillary Agreement, (iii) all revenues generated in connection with a USC Team Field Event, excluding revenue from any Premises Ancillary Business (as hereinafter defined) which shall be and remain Project Revenue hereunder, (iv) all revenues derived by USC from any USC Advertising Rights and USC Media Rights, and (v) all Rent.
	1.1.60 “Landlord Use(s)”  XE “Landlord Use(s)” �shall collectively mean and refer to the use of any portion of the Premises or any Improvements thereon or any Stadium Ancillary Areas (as hereinafter defined) by Landlord in connection with any Landlord Event, in each case in accordance with and subject to the terms and conditions of the applicable Landlord Ancillary Agreement for such Landlord Event.
	1.1.61 “Landlord’s Estate” XE “Landlord’s Estate” � means Landlord’s leasehold estate in the Premises through the USC Lease, including Landlord’s reversionary interest in the Premises after the Expiration Date.
	1.1.62 “Landlord’s Group” XE “Landlord’s Group” � shall mean Landlord and its Affiliates and their respective officers, directors, shareholders, partners, members, trustees, employees, contractors, consultants and agents or any party claiming by, through or under any of them.
	1.1.63 “Laws” XE “Laws” � means all laws, treaties, statutes, ordinances, requirements, orders, consent orders, codes, judgments, decrees, consent decrees, proclamations, directives, rules, regulations, and any other legally binding requirements of any Governmental Authority, and the common law, affecting the Premises, this Lease, or any Construction in any way, including any use, maintenance, taxation, operation, or occupancy of, or environmental conditions affecting, the Premises, or relating to any Real Estate Taxes, or otherwise relating to this Lease or any Stadium Project Document or any Party’s rights and remedies under this Lease or any Stadium Project Document, whether in force at the Commencement Date or passed, enacted, or imposed at some later time, subject in all cases, however, to any applicable exclusion, waiver, variance, or exemption.
	1.1.64 “Lease Impairment” XE “Lease Impairment” � means Tenant’s: (a) Modifying this Lease in a manner that increases the Rent, reduces the Term, terminates the Lease or otherwise materially adversely affects Tenant’s rights (including any permitted uses) or obligations under this Lease, or Modifies any provision of Section 20 without Leasehold Mortgagee’s written consent or any provision of Section 30 without MLS’s written consent; (b) consenting, or failing to object, to a Bankruptcy Sale of the Premises; or (c) exercising any Bankruptcy Termination Option.
	1.1.65 “Lease Termination Notice” XE “Lease Termination Notice” � means a Notice stating this Lease has terminated, and describing in reasonable detail any uncured Defaults.
	1.1.66 “Lease Year” XE “Lease Year” � means each twelve (12) month period commencing upon January 1 after the Commencement Date.  Notwithstanding anything herein to the contrary, the first Lease Year shall commence on the Commencement Date and shall end on the first December 31 occurring after the end of twelve (12) full calendar months following the Commencement Date.  Each Lease Year subsequent to the first Lease Year after the Commencement Date shall commence on January 1 and end on December 31.
	1.1.67 “Leasehold Estate” XE “Leasehold Estate” � means Tenant’s leasehold estate and all of Tenant’s rights, easements, licenses, benefits, options, privileges, and remedies under this Lease, including the Sports Arena Rights.
	1.1.68 “Leasehold Mortgage” XE “Leasehold Mortgage” � means any Mortgage, collateral assignment, or other lien (as Modified from time to time) (but not an Equipment Lien) encumbering this Lease, the Leasehold Estate, or any portion of the Premises, Improvements or Stadium Equipment owned by Tenant.  A Leasehold Mortgage shall not attach to the Landlord’s Estate.
	1.1.69 “Leasehold Mortgagee” XE “Leasehold Mortgagee” � means a holder of a Leasehold Mortgage (and its successors and assigns).  Tenant shall provide Landlord with Notice of the name and address of its Leasehold Mortgagee, and until Tenant provides Landlord with such Notice, (i) Landlord will have no obligations hereunder with respect to such Leasehold Mortgagee, and (ii) such Leasehold Mortgagee will have no rights or remedies under, and shall not be a third party beneficiary of, this Lease.
	1.1.70 “Leasehold Mortgagee’s Consent” XE “Leasehold Mortgagee’s Consent” � for any matter that expressly refers to “Leasehold Mortgagee’s Consent” means Leasehold Mortgagee’s prior (or, at Leasehold Mortgagee’s option, simultaneous or subsequent) written consent to such matter.  If this Lease requires Leasehold Mortgagee’s Consent for a particular matter, then Leasehold Mortgagee may withhold consent for any reason or no reason (i.e., in its sole, absolute, and unreviewable discretion) except where this Lease or the Leasehold Mortgage (or any loan document the Leasehold Mortgage secures) expressly states otherwise.  When no Leasehold Mortgagee exists, references to Leasehold Mortgagee’s Consent shall be disregarded.  Nothing in this definition shall require Landlord to obtain (or to confirm that Tenant obtained) any consent from any Leasehold Mortgagee except where this Lease expressly requires “Leasehold Mortgagee’s Consent.”
	1.1.71 “Leasehold Mortgagee’s Cure” XE “Leasehold Mortgagee’s Cure” � means, subject to and in accordance with this Lease, any Leasehold Mortgagee’s: (a) actions taken to cure any breach of this Lease by Tenant, including any Default, whether or not successful, and/or (b) cure of a breach of this Lease by Tenant or any Tenant Default.
	1.1.72 “Leasehold Mortgagee’s Cure Rights” XE “Leasehold Mortgagee’s Cure Rights” � means all rights of Leasehold Mortgagee(s) under this Lease to effectuate any Leasehold Mortgagee’s Cure.
	1.1.73 “Liability Insurance” XE “Liability Insurance” � means all forms of liability insurance against claims for personal injury, death, or property damage occurring upon, in, or about the Premises, including the insurance policies required under Sections 14.1.2 through 14.1.9, inclusive, of this Lease.
	1.1.74 “Loss” XE “Loss” � means any Casualty or Condemnation.
	1.1.75 “Loss Delays”  XE “Loss Delays” � shall collectively mean any period of time necessary or required for, or delays that Tenant suffers or incurs as result of or due to, (i) the adjustment of any applicable insurance claim(s) or negotiation, valuation, contest, challenge or litigation related to a Loss, (ii) the collection of all Loss Proceeds, including all of the matters covered by Loss Collection Costs (as hereinafter defined), (iii) the design, permitting and construction of any Restoration, including any period required to obtain all necessary Approvals, including any contest, challenge or litigation related thereto, (iv) any and all Unavoidable Delays, and (v) any and all Landlord caused delays.
	1.1.76 “Loss Proceeds” XE “Loss Proceeds” � means any Condemnation Award(s) and/or Property Insurance Proceeds, as the context requires.
	1.1.77 “Market Value” XE “Market Value” � of the Landlord’s Estate or the Leasehold Estate means, as of any date of determination, the present fair market value of such estate (including the fair market value of the rights of the holder of such estate in and to any Improvements) as of such date, considered:  (a) as if no Loss had occurred; (b) without adjusting for any expectation of any Loss; (c) assuming continuation of this Lease, and therefore disregarding any early termination of this Lease; (d) taking into account the benefits and burdens of this Lease, the remaining Term and all other matters affecting such estate and its valuation; and (e) discounting to present value all the obligations and benefits associated with such estate (including, in the case of the Landlord’s Estate, the Rent and Landlord’s reversion).  The Market Value shall be determined as if the Term: (i) were to continue until the Scheduled Expiration Date, and (ii) included, prospectively, all Extension Terms except any Extension Term for which Leasehold Mortgagee or (with Leasehold Mortgagee’s Consent) Tenant Notifies Landlord that Tenant would not have exercised the Extension Option in due course.  Market Value shall be determined independently of, and without regard to, any valuation established in a Condemnation.  To the extent that Tenant has violated this Lease and such violation has diminished the value of the Landlord’s Estate, Landlord may require that such diminution in value be disregarded in determining the Market Value of the Landlord’s Estate.  In that case, such Market Value shall be determined as if Tenant had complied with all applicable obligations under this Lease.  Market Value shall be determined in accordance with the process set forth on Exhibit E.
	1.1.78 “Memorandum of Lease” XE “Memorandum of Lease” � means a memorandum of this Lease, in recordable form and otherwise in substantially the form attached to this Lease on Exhibit K attached hereto.
	1.1.79 “Mezzanine Lender” XE “Mezzanine Lender” � means a Person that provides bona fide financing to Tenant, or Tenant’s principals or constituent entity(ies), and receives a pledge of equity or other ownership interests of Tenant as security for such financing.  The successors and assigns of any such Person shall also be a Mezzanine Lender hereunder.
	1.1.80 “MLS” XE “MLS” � means Major League Soccer, L.L.C. and its successors or assigns.
	1.1.81 “MLS Documents”  XE “MLS Documents” � means all documents, instruments and agreements with MLS and/or its Affiliates to which Tenant and/or Tenant’s Affiliates, including any of Tenant’s principals, are a party and by which Tenant’s and/or such Tenant Affiliates’ interest in the Club was acquired and/or by which Tenant, Tenant’s Affiliates or the Club are subject to or bound by, including the MLS Requirements.
	1.1.82 “MLS Requirements”  XE “MLS Requirements” � means collectively all of the rules, regulations or requirements of the MLS which govern or regulate, or impose conditions or standards on or with respect to, the Stadium, including the Stadium Field, Tenant, the Club or the use and operation of the Premises.
	1.1.83 “Modification” XE “Modification” � means any abandonment, amendment, cancellation, discharge, extension, modification, rejection, renewal, replacement, restatement, substitution, supplement, surrender, termination, or waiver of a specified agreement or document, or of any of its terms or provisions, or the acceptance of any cancellation, rejection, surrender, or termination of such agreement, document, or terms.  For clarity, the use of the word “modification” or any similar term (for example, change, alteration or amendment) in lower case will have its ordinary, plain English meaning and will not be deemed to mean “Modification” as defined herein.
	1.1.84 “Modify” XE “Modify” � means agree to, cause, make or permit any Modification.  For clarity, the use of the word “modify” or any similar term (for example, change, alter or amend) in lower case will have its ordinary, plain English meaning and will not be deemed to mean “Modify” as defined herein.
	1.1.85 “Monetary Default” XE “Monetary Default” � means a Party’s failure to pay any amounts either (a) due to the other Party under this Lease or (b) solely with respect to Tenant, constituting Additional Rent, even if not payable to Landlord, in each case when and as this Lease requires payment, following delivery of a Default Notice with respect to such failure to pay and the expiration of any applicable cure period provided under this Lease, excluding any monetary amounts due to a Party from the other Party pursuant to a separate agreement between Landlord and Tenant (including any Landlord Ancillary Agreements or any agreement between the Parties related to Tenant’s use of the Coliseum), regardless of whether such obligation is generally described in this Lease, provided, however, that nothing contained herein will in any manner limit, modify, waiver, release, terminate or otherwise adversely affect any right of set-off available to Tenant or Landlord under this Lease or such other agreement.
	1.1.86 “Mortgage” XE “Mortgage” � means any mortgage, deed of trust, security deed, contract for deed, deed to secure debt, or other voluntary real property (including leasehold) security instrument(s) or agreement(s) intended to grant real property (including leasehold) security for any obligation (including a purchase-money or other promissory note) encumbering the Leasehold Estate or the Landlord’s Estate, as entered into, Modified, consolidated, increased, decreased, assigned (wholly or partially) or collaterally assigned from time to time, unless and until paid, satisfied, and discharged of record.  If two or more such mortgages are consolidated or restated as a single lien or held by the same Leasehold Mortgagee or Landlord Mortgagee (as applicable), then all such mortgages so consolidated, restated, or shall constitute a single Mortgage.  A Mortgage may be either a Landlord Mortgage or a Leasehold Mortgage or both.  A participation interest in (or partial assignment of the secured loan) a Mortgage does not itself constitute a Mortgage.
	1.1.87 “Mortgagee” XE “Mortgagee” � means a holder of any Mortgage and its successors and assigns.
	1.1.88 “New Lease” XE “New Lease” � means a new lease of the Premises and related memorandum of lease.  Any New Lease shall:  (a) commence immediately after this Lease terminated; (b) continue for the entire remaining term of this Lease, as if no termination had occurred; (c) give New Tenant the same rights, title, interests, options, benefits, privileges and remedies with respect to the Premises, including all Improvements that this Lease gave Tenant, including all Sports Arena Rights; (d) have the same terms and the same priority as this Lease, subject to any subsequent written amendments made with Leasehold Mortgagee’s Consent; and (e) require New Tenant to cure, with reasonable diligence and continuity, within thirty (30) days, all Defaults (except Tenant-Specific Defaults) not otherwise cured or waived.
	1.1.89 “New Tenant” XE “New Tenant” � means Leasehold Mortgagee or its designee or nominee.
	1.1.90 “Non-Monetary Default” XE “Non-monetary Default” � means a Party’s (a) failure to perform, comply with, satisfy or observe any affirmative or negative covenant or obligation in this Lease, excluding a Monetary Default; or (b) breach or misrepresentation of any representation or warranty (as of the date made or deemed remade hereunder) made in this Lease, in each case, when and as this Lease requires, following delivery of a Default Notice and the expiration of any applicable cure period provided to the defaulting Party under this Lease.
	1.1.91 “Notice” XE “Notice” � means any consent, demand, designation, election, notice, or request relating to this Lease, including any Notice of Default.  Notices shall be delivered, and shall become effective, only in accordance with the “Notices” Article of this Lease.  Any reference to a Party giving or delivering a Notice of any kind under this Lease shall require that such Notice be in writing.
	1.1.92 “Notify” XE “Notify” � means give a written Notice.
	1.1.93 “Notice of Default” XE “Notice of Default” � means any Notice claiming or giving notice of an actual or alleged breach or default under this Lease.
	1.1.94 “OEA” XE “OEA” � means the Operation and Easement Agreement between Tenant and the District providing Tenant with any off-site easements or rights with respect to the use of any portions of Exposition Park that are located off of the Master Premises that Tenant deems necessary for the development, Construction and use of the Stadium Project, together with a Supplemental Agreement thereto, each in form and substance satisfactory to Tenant and approved in writing by Landlord (which approval shall not be unreasonably withheld, conditioned or delayed).
	1.1.95 “Permitted Exceptions”  XE “Permitted Exceptions” � shall collectively mean the title exceptions described on Exhibit L attached hereto.
	1.1.96 “Person” XE “Person” � means any association, corporation, Governmental Authority, individual, joint venture, joint-stock company, limited liability company, partnership, trust, unincorporated organization, or other entity of any kind.
	1.1.97 “Plans and Specifications” XE “Plans and Specifications” � means plans and specifications for Major Construction prepared by Tenant’s Architect (and/or a licensed engineer, as applicable), submitted in such machine-readable format as is then customary in the architectural or engineering profession. Tenant may modify the Plans and Specifications at any time or from time to time, subject to the terms of Article 9 hereof.  The “Plans and Specifications” with respect to any Major Construction shall mean the original Plans and Specifications therefor as so modified.  For clarity, the use of the terms “plans” or “plans and specifications” in lower case will have their ordinary, plain English meaning and will not be deemed to mean Plans and Specifications for Major Construction, except as the context other requires.
	1.1.98 “Post-Foreclosure Tenant” XE “Post-Foreclosure Tenant” � means any assignee, purchaser, or transferee of the Leasehold Estate through a Foreclosure Event, including Leasehold Mortgagee or its designee.  Any Post-Foreclosure Tenant shall have all the rights and obligations of Tenant under this Lease, subject to the terms of this Lease.
	1.1.99 “Prime Rate” XE “Prime Rate” � means the prime rate or equivalent “base” or “reference” rate for corporate loans that is published in the Wall Street Journal or a comparable national business publication if such rate is no longer published in the Wall Street Journal.  If such rate is no longer published in the Wall Street Journal or a comparable national business publication, then at Tenant’s election, by Notice to Landlord, the Prime Rate herein shall be the rate that is equal to the average of such rates as announced by the three (3) largest (in terms of asset size) United States commercial banks.  If either of the foregoing rates is no longer published or announced, as the case may be, then the Prime Rate herein shall be the reasonably equivalent rate published or announced by an authoritative third party as may then typically be used in the commercial real estate or real estate loan industry to establish a prime or reference rate in real estate transactions. Notwithstanding anything to the contrary in this paragraph, the Prime Rate shall never exceed the Usury Limit.
	1.1.100 “Prohibited Lien” XE “Prohibited Lien” � means with respect to any Party, any mechanic’s, vendor’s, laborer’s, or material supplier’s statutory lien or other similar lien arising from work, labor, services, equipment, or materials supplied, or claimed to have been supplied, to such Party (or anyone claiming by, through or under such Party, which lien attaches (or may attach upon termination of this Lease) to the Premises or the estate of the other Party.  An Equipment Lien is not a Prohibited Lien.
	1.1.101 “Project Contracts XE “Project Contracts” �” shall collectively mean (i) all Subleases, including with respect to any or all portions of the Adjacent Building and for all Stadium Ancillary Uses, (ii) all service, brokerage, management, operation, ticketing, security, event, conference, hospitality, display, broadcast, media, advertising, sponsorship, and naming rights contracts or agreements in any form, (iii) all third-party contracts relating to the design, development and construction of any Improvements, including the Stadium Project, whether directly or through construction management, architectural, design-build and/or development management agreements), (iv) all easements and agreements of any kind that are included as part of the Approvals or are otherwise required in connection with any Final Approvals, including agreements related to Development Incentives, and (v) any other leases, contracts, agreements, work orders or authorizations that Tenant may, in its sole discretion require, in each case related in any manner to the ownership (as applicable), financing, construction, development, or installation of all Improvements, Stadium Equipment and FF&E and the use, control, management or operation of the Premises, including the provision of any services thereto.
	1.1.102 “Project Revenue XE “Project Revenue” �” shall collectively mean, all revenue, receipts, proceeds and profits from any source derived from the Premises, including (i) from all permitted uses and Tenant’s rights under this Lease or any Stadium Project Documents, (ii) directly or indirectly from all Project Contracts, including from the use, Sublease, assignment or sale of any media rights, Naming Rights, signage and advertising, (iii) from all Approvals, including any Development Incentives, and (iv) from the ownership, development, Construction, operation, control, management, leasing, maintenance, repair or use of the Premises or any Stadium Ancillary Areas, excluding only any and all Landlord Revenue Rights expressly provided in this Lease.
	1.1.103 “Property Insurance” XE “Property Insurance” � means insurance providing coverage for the Premises, the Stadium, and Stadium Equipment, against loss, damage, or destruction on a Special Perils form (and including coverage for flood) in an amount equal to 100% of the replacement value (without deduction for depreciation) of the Stadium and Stadium Equipment (excluding excavations and foundations) and in any event sufficient to avoid co-insurance, with “ordinance or law” coverage (to the extent commercially available). Such insurance may contain a deductible clause not exceeding $100,000. The amount of the allowed deductible shall be reviewed and may be increased periodically in response to then-current insurance market conditions, but shall in no event be less than the limit described above.  Such insurance shall include, to the extent commercially available, coverage for terrorism, boiler and machinery coverage including explosion of steam and pressure boilers and similar apparatus located on the Premises; an “increased cost of construction” endorsement; and an endorsement covering demolition and cost of debris removal.  Property Insurance shall also include rental or business interruption insurance in an amount at least equal to the annual amount of Fixed Rent and Real Estate Taxes and providing for a 12-month extended period of indemnity or such other amount as required by a Leasehold Mortgagee.   For clarity, to the extent at any time during the Term, any of the coverages described herein are not commercially available in the market, then Tenant may satisfy its obligations hereunder by obtaining the commercially available equivalent closest in coverage to the prior coverage that is no longer commercially available in the market; provided, however, if there is no commercially available equivalent, then Tenant will not be deemed in default under this Lease by reason of its inability to obtain any required coverage hereunder.
	1.1.104 “Property Insurance Proceeds” XE “Property Insurance Proceeds” � means net proceeds (after reasonable costs of adjustment and collection, including all reasonable consultant’s and reasonable attorney’s fees and expenses, and all costs and reasonable expenses related to any appraisal, mediation, arbitration or litigation) of Property Insurance, excluding proceeds of Tenant’s business interruption insurance in excess of Rent.
	1.1.105 “Rent” XE “Rent” � collectively means Fixed Rent and Additional Rent.
	1.1.106 “Rent Regulation” XE “Rent Regulation” � means any Law that provides for rent control, rent stabilization, rent arbitration, mandatory renewal, continued occupancy after contractual expiration, or any other similar rights of any tenant or subtenant beyond those negotiated on a free market and arm’s length basis.
	1.1.107 “Restoration” XE “Restoration” � means, after a Loss, the alteration, clearing, rebuilding, reconstruction, repair, replacement, restoration, and safeguarding of the damaged or remaining Improvements, as and to the extent applicable with respect to the Loss, with any such repair, restoration or replacement either (i) substantially consistent with their condition before the Loss, subject to any changes in Laws that would limit such Restoration, or (ii) a suitable alternate or replacement Improvement (an “Alternate Replacement”) as Tenant may then require and as may be allowed under the Sports Arena Agreements and this Lease, subject to (A) Landlord’s approval of the General Scope of Development of any Alternate Replacement pursuant to Section 9.8.2 hereof, and (B) Tenant’s ability to obtain all Approvals required therefor. Anything to the contrary herein notwithstanding, Landlord acknowledges and agrees that any mandatory Restoration under this Lease shall only apply to the Stadium Building (including the Stadium Field and the Stadium Equipment or commensurate Improvements in the Alternate Replacement).
	1.1.108 “Restoration Funds” XE “Restoration Funds” � means any Loss Proceeds (and deposits by Tenant or any other Person) to be applied to Restoration.
	1.1.109 “Restore” XE “Restore” � means accomplish a Restoration.
	1.1.110 “Scheduled Expiration Date” XE “Scheduled Expiration Date” � means December 31, 2054 with respect to the Initial Term; provided, however, to the extent that Tenant exercises any Extension Option(s), the Scheduled Expiration Date means the last day of the corresponding Extension Term.
	1.1.111 “Senior,” XE “Senior” � when referring to multiple Mortgage(s), means the Mortgage that is most senior in priority to a lien of the same type (for example, a Landlord Mortgage or a Leasehold Mortgage).  Where “Senior” is used as a comparative term as against any specified Mortgage, such term refers to any Mortgage of the same type (Landlord or Leasehold) that is senior in lien to such specified Mortgage.  Priority of liens shall be determined under the Section of this Lease entitled “Multiple Leasehold Mortgages.” If only one Mortgage of a particular type exists, then it shall be deemed the “Senior” Mortgage of such type.
	1.1.112 “Signage Plan”  XE “Signage Plan” � means the signage plan for the Master Premises attached hereto as Exhibit O, as the same may be Modified from to time with Landlord’s and Tenant’s written approval.
	1.1.113 “Sports Arena Agreements” XE “Sports Arena Agreements” � means, collectively, the Master Leases, the USC NDA, the Sports Arena Option Agreement and that certain Amended and Restated Los Angeles Memorial Coliseum Commission Management Agreement of 2013 dated February 26, 2013 by and between the City of Los Angeles, the County of Los Angeles and the District (the “Joint Powers Agreement XE “Joint Powers Agreement” �”), as each of them may be modified, amended or supplemented (i) from time to time pursuant to a modification or other agreement that is not in violation of the terms, conditions or provisions of this Lease related to modifications of any Sports Arena Agreements, including Sections 1.2, 29.1.4 and 29.3.1 hereof, and (ii) by the Sports Arena Boundary Documents, the LAFC Lease Documents, the Final Approvals and any other agreements that may be entered into between Tenant and all of the parties to the Sports Arena Agreement being modified thereby.
	1.1.114 “Stadium” XE “Stadium” � collectively means the portion of the Improvements consisting of a multi-purpose stadium, all adjacent buildings and all associated project improvements and elements that may be constructed on the Premises to serve as the home of the Club, including all Improvements and Stadium Equipment on, at or within the Premises, whether installed at the time of original Construction, by subsequent capital improvement or repair or Restoration, or otherwise as Tenant may require, in its sole discretion.  The actual and legal capacity of the Stadium Building (as hereinafter defined) shall not exceed 24,950 in occupancy (including all premium seats and standing room), including and providing for compliance with the requirements of the Americans with Disabilities Act and other applicable Laws.  The Stadium may have the following improvements, elements, amenities and areas as Tenant may, in its sole discretion, require: (i) premium seating, such as suites, loges and club seats; (ii) amenities and facilities (both internal and with direct street access) that may include, among other space, areas or elements, retail spaces, museums, restaurants, concessions facilities, internal and external message, video and score boards, Tenant’s administrative offices, ticket office, broadcast facilities, meeting and club spaces for Tenant and the Club, non-media office space, conference facilities, special event, banquet and meeting facilities for use by Tenant, the Club or third parties, locker rooms, signage, maintenance and storage areas, and related site improvements on the Site including parking facilities, driveways, walkways, landscaping, lighting and fencing around the Stadium and/or the Premises; (iii) media-related facilities, including production offices, hospitality/meeting rooms, media work areas, a press conference room, and specific designated (and, if necessary, fenced) parking capabilities for broadcast and media-related trucks, premium ticket holders, Club management and players; (iv) practice fields, practice facilities, training rooms and related facilities; (v) the Club home and MLS visiting team locker rooms, feature talent dressing rooms and officials rooms; and (vi) such other facilities as may be necessary or required in connection with any of the uses permitted on the Premises by this Lease (including the sale of alcoholic beverages throughout the Stadium and any Stadium Ancillary Areas (as hereinafter defined)) or as may otherwise be required by the MLS Requirements.  For clarity, since many of the ancillary uses described above (for example, office, museum, retail, restaurant, conference facilities, etc.) may be located in a building adjacent to the stadium building (i.e., the “bowl structure”), references in this Lease to the location of such uses will be deemed to refer to the actual portion of the Stadium in which they are located, and, to the extent a specific reference to a specific building is expressly required hereunder for any reason, then any adjacent building will be referred to herein as the “Adjacent Building XE "Adjacent Building" �” and the stadium bowl structure will be referred to herein as the “Stadium Building XE "Stadium Building" �.”
	1.1.115 “Stadium Equipment” XE “Stadium Equipment” � means all fixtures, equipment, systems and facilities owned by Tenant and incorporated in the Improvements or on the Premises that are used, useful, or necessary to operate the Premises and all Improvements thereon, including all related lines, sewers, drains, storage basins, pipes, conduits, ducts, shafts, gears, panels, transformers, engines, machinery, fittings and related apparatus and appurtenances (collectively, “Equipment XE "Equipment" �”), including (i) heating, ventilating and air conditioning Equipment, (ii) all utility Equipment, including electricity (including solar panels or wind turbines), gas, plumbing, water, life-safety, sanitary, storm, cable, internet, telephone, media, water, life-safety systems, (iii) boilers, compactors and compressors, and (iv) elevator and escalator Equipment.  Personal property, trade fixtures and equipment of any Sublease Party will not be deemed Stadium Equipment.
	1.1.116 “Stadium Field”  XE “Stadium Field” � or “Field”  XE “Field” � collectively means the following areas and facilities located in the Stadium Building as necessary or required for the applicable use or event: (i) the playing surface of the field in the Stadium Building, including the field board signage; (ii) all equipment on the field, including, goals, benches, bench shields, corner flags, and hydration equipment; (iii) all seats within the seating bowl; (iv) open areas within the Stadium Building, including concourse and plaza areas, concert stages, temporary or permanent hospitality areas; (v) media facilities; and (vi) Club facilities, including locker rooms and training facilities.
	1.1.117 “Stadium Project” XE “Stadium Project” � collectively means the design, entitlement, permitting, development, construction, financing, use and operation of the Stadium, including all ancillary or associated on-site and off-site project Improvements, including the Stadium Building, the Adjacent Building, the Stadium Equipment and any Stadium Ancillary Areas.
	1.1.118 “Stadium Project Documents XE "Stadium Project Documents" �” shall mean collectively, the Sports Arena Agreements and the LAFC Lease Documents.
	1.1.119 “State” XE “State” � means the State of California.
	1.1.120 “Structure” XE “Structure”� of the Stadium means only the concrete floors, footings, foundation, load-bearing walls, roof, roof support system, and structural steel or other structural support system.
	1.1.121 “Sublease” XE “Sublease” � means, for the Premises or any Stadium Ancillary Areas, any or all: (a) subleases; (b) contracts, agreements or arrangements (including any access, use, concession, license, management, or occupancy agreement or authorization of any kind or nature) allowing any Person to occupy, use or possess any portion of the Premises for any of the permitted uses hereunder, including the Stadium Field; and (c) sub-subleases or any further level of subletting, including any Modifications or assignments of any of the foregoing subleases, contracts,  agreements, arrangements or authorizations described in clauses (a) through (c) above.
	1.1.122 “Sublease Party”  XE “Sublease Party” � collectively means any Person that is a party (or permitted successor or assign of a party) to a Sublease with Tenant, excluding Landlord, that is entitled to occupy, use, or possess the Premises or any portion thereof under a Sublease.
	1.1.123 “Subrent” XE “Subrent” � means all money due and payable by any Sublease Party under Subleases.
	1.1.124 “Subrent Payment Notice” XE “Subrent Payment Notice” � means a notice from Landlord to any Sublease Party directing such Sublease Party to pay its Subrent to Landlord and not to Tenant.
	1.1.125 “Substantial Condemnation” XE “Substantial Condemnation” � means any Condemnation that (a) takes substantially all of the Premises; (b) in Tenant’s reasonable determination (with Leasehold Mortgagee’s Consent) renders the remaining Premises Uneconomic; or (c) occurs less than five (5) years before the end of the Term.
	1.1.126 “Temporary Condemnation” XE “Temporary Condemnation” � means a Condemnation of the temporary (not to exceed ninety (90) days) right to use or occupy any portion of the Premises .
	1.1.127 “Total Condemnation”  XE “Total Condemnation” � means any Condemnation of all or substantially all of the Premises, including Improvements.
	1.1.128 “Tenant Default” XE “Tenant Default” � means a Default by Tenant.
	1.1.129 “Tenant Event”  XE “Tenant Event” � shall mean collectively: (i) any and all Club use of the Stadium Building for a soccer event, including (A) Club practices, (B) Club exhibition games, (C) Club home games, and (D) MLS playoff and championship games; (ii) other uses of the field for soccer events, including intra-league games, local, regional, national or international soccer tournaments, festivals or events; (iii) any other uses of the Stadium Building for any of the permitted uses, including all other games, sporting events, concerts, festivals, exhibitions, entertainment events or shows permitted hereunder; and (iv) all other events of any kind or nature whatsoever permitted hereunder and located in the Improvements or on the Premises and Stadium Ancillary Areas, including all activities related thereto.  Tenant Events will not include any Landlord Events.
	1.1.130 “Tenant NDA” XE “Tenant NDA” � means a non-disturbance agreement between Tenant, the District and the Commission, providing Tenant with certain assurances regarding this Lease and Tenant’s right to use and occupy the Premises, in form and substance satisfactory to Tenant and approved in writing by Landlord (which approval shall not be unreasonably withheld, conditioned or delayed).
	1.1.131 “Tenant Specific Default” XE “Tenant-Specific Default” � means any Default that Leasehold Mortgagee or New Tenant cannot reasonably cure.  No Default capable of being cured by payment of money shall constitute a Tenant-Specific Default.
	1.1.132 “Tenant’s Architect” XE “Tenant’s Architect” � means an architect that is:  (a) selected by Tenant; (b) licensed in the State; (c) reasonably qualified and experienced in overseeing projects similar to the Major Construction for which such architect is engaged, and (d) with respect to the Initial Development, shall be a sports architecture firm having substantial experience in the design and construction of professional sports stadiums and related amenities and facilities. As of the Execution Date, Tenant’s Architect is Gensler, which firm Landlord acknowledges and agrees satisfies the foregoing requirements.  Tenant may replace Tenant’s Architect at any time with an architect in compliance with the terms of this Section 1.1.132.
	1.1.133 “Tenant’s People” XE “Tenant’s People” � means Tenant and its Affiliates and their respective officers, directors, shareholders, partners, members, trustees, employees, architects, engineers, contractors, consultants and agents or any party claiming by, through or under any of them.
	1.1.134 “Term” XE “Term” � means the Initial Term, as extended from time to time by Tenant’s exercise of Extension Option(s) to include one or more Extension Term(s), and shall in no event include the Interim Term.
	1.1.135 “Transfer” XE “Transfer” � of any property means any of the following, whether by operation of law or otherwise, whether voluntary or involuntary, and whether direct or indirect: (a) any assignment, conveyance, grant, hypothecation, mortgage, pledge, sale, or other transfer, whether direct or indirect, of all or any part of such property, or of any legal, beneficial, or equitable interest or estate in such property or any part of it (including the grant of any easement, lien, or other encumbrance); (b) any conversion, exchange, issuance, modification, reallocation, sale, or other transfer of any direct or indirect Equity Interest(s) in the owner of such property by the holder of such Equity Interest(s); (c) any transaction described in clause (b) above affecting any Equity Interest(s) or any other interest in such property or in any such owner (or in any other direct or indirect owner at any higher tier of ownership) through any manner or means whatsoever; or (d) any transaction that is in substance equivalent to any of the foregoing.  Anything in this Lease to the contrary notwithstanding, the term “Transfer” when used in Article 18 shall have the meaning set forth in Section 18.1.
	1.1.136 “Tri-Party Agreement” XE “Tri-Party Agreement” � means the Tri-Party Agreement among Landlord, Tenant and the District with respect to the exercise of the Extension Options, in form and substance satisfactory to Tenant and Landlord.
	1.1.137 “Trust Funds” XE “Trust Funds” � means any funds that this Lease requires or allows Landlord (or anyone acting for Landlord) to hold, and in which Tenant has an interest.
	1.1.138 “Unavoidable Delay” XE “Unavoidable Delay” � means delay in performing any obligation under this Lease (except payment of money) arising from or on account of any cause whatsoever beyond the obligor’s reasonable control, despite such obligor’s reasonable diligent efforts, including strikes, labor troubles or other union activities (but only to the extent such actions do not result from an act or omission of the obligor), the obligor’s inability to obtain required labor or materials after commercially reasonable efforts to do so, litigation (unless caused by the obligor), Loss, accidents, Laws, governmental preemption, war, or riots.  Unavoidable Delay shall exclude delay caused by the obligor’s financial condition, illiquidity, or insolvency.  Any obligor claiming Unavoidable Delay shall Notify the obligee:  (a) as soon as possible, but in any event not later than ten (10) days after such obligor has actual knowledge of any such Unavoidable Delay; and (b) within ten (10) days after such Unavoidable Delay ceases to exist.  To be effective, any such Notice must describe the Unavoidable Delay in reasonable detail.  Where this Lease states that performance of any obligation is subject to Unavoidable Delay(s) or words of similar import, such Unavoidable Delay(s) shall extend the time for such performance only by the number of days by which such Unavoidable Delay(s) actually delayed such performance.
	1.1.139 “Uneconomic” XE “Uneconomic” � means that the Premises, including all Improvements located thereon or serving the Premises (including the Stadium): (i) is materially diminished in value or utility; (ii) cannot be used for its previously intended purposes; (iii) is subject to material impairment of access to, parking facilities benefiting, or any material service(s) necessary or appropriate for economic operation; (iv) requires Restoration whose cost Tenant reasonably estimates in writing would exceed 0.30 times the then-current aggregate Market Value of the Landlord’s Estate and the Leasehold Estate; (v) does not comply with any operating requirements under any license or franchise held by Tenant; (vi) following completion of Initial Development, cannot reasonably be operated as a soccer stadium, whether in a manner substantially consistent with past practice or on a scale that is smaller but nevertheless profitable (after taking into account the payment of all expenses, including Rent as adjusted after any Condemnation) and reasonably feasible; or (vii) cannot be developed or operated in a commercially reasonable manner.  If any one or more of the conditions in the foregoing clauses (i) through (vii) is present, then it shall be deemed “Uneconomic” as contemplated herein.
	1.1.140 “USC”  XE “USC” � means University of Southern California.
	1.1.141 “USC Advertising Rights” XE “Landlord Advertising Rights” � means the temporary advertising rights that Landlord shall be allowed to use or sell during a Landlord Event in accordance with and subject to the terms and conditions applicable thereto as set forth in the applicable Landlord Ancillary Agreement therefor (including, at a minimum, use of the digital boards at the Stadium Field and the signage in the stands and areas outside the Stadium Field typically used for advertising).  USC Advertising Rights will in all events be subject to the following conditions: (i) Tenant’s determination of availability of space and approval of the proposed advertising, not to be unreasonably withheld; (ii) Landlord’s temporary advertising is not in conflict with Tenant, the Premises, any business operated by Tenant at the Premises, any agreements, licenses or other business arrangements affecting Tenant or the Premises, including existing advertising agreements or exclusives, sponsorships or agreements or policies of Tenant’s partners or Affiliates and any MLS Requirements, to the extent applicable to the applicable Landlord Event; and (iii) payment by Landlord to Tenant of all applicable programming costs with respect to any digital sign or video board.  Subject to the foregoing and the terms of the applicable Landlord Ancillary Agreement, Landlord will have the right to retain the revenues generated from any USC Advertising Rights as part of Landlord Revenue Rights hereunder.
	1.1.142 “USC Media Rights” XE “Landlord Media Rights” � means media rights relating to all radio, television, satellite, Internet and all other forms of transmission of verbal and visual descriptions of Landlord Events and the exclusive right to take, or permit others to take, motion pictures or videos of Landlord Events or portions thereof, subject to any rights that are retained by the PAC-12 or other university conference governing bodies or granted to other users of the Stadium.  All revenue generated from USC Media Rights will be included as part of Landlord Revenue Rights hereunder.
	1.1.143 “Usury Limit” XE “Usury Limit” � means the highest rate of interest, if any, that Law allows under the circumstances.
	1.1.144 “Waiver of Subrogation”  XE “Waiver of Subrogation” � means a provision in, or endorsement to, any insurance policy, by which the carrier agrees to waive rights of recovery by way of subrogation against either Party to this Lease for any loss such policy covers.

	1.2 Rules of Interpretation.
	(a) For purposes of this Lease, except as otherwise expressly provided herein or unless the context otherwise requires: (i) the meaning assigned to each term defined herein shall be equally applicable to both the singular and the plural forms of such term and vice versa, and words denoting either gender shall include both genders as the context requires; (ii) where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding meaning; (iii) the terms “hereof,” “herein,” “hereunder,” “hereby” and “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to this Lease as a whole and not to any particular provision of this Lease; (iv) when a reference is made in this Lease to an Article, Section, paragraph, Exhibit or Schedule, such reference is to an Article, Section, paragraph, Exhibit or Schedule of or to this Lease unless otherwise specified; (v) the words “for example” “include,” “includes,” and “including” when used in this Lease without being following by words such as “but not limited to” or “without limitation, shall be deemed to be followed by the such words unless otherwise expressly specified; (vi) the language used in this Lease shall be deemed to be the language chosen by the parties hereto to express their mutual intent, and no rule of strict construction shall be applied against any Person; (vii) each defined term consisting of a collective noun, such as, for example, the words “Sports Arena Site,” “Premises,” “Improvements,” “Stadium,” “Stadium Equipment,” “FF&E,” “Landlord’s Estate,” or “Leasehold Estate” shall be interpreted as if followed by the words “or any part thereof” except where the context clearly requires otherwise, (viii) all references to the term “Premises” shall be deemed to be followed by the words “including all Improvements thereon, including the Stadium”, and (ix) any reference herein to a Person’s “act(s) and omission(s)” or “act(s) or omission(s)” shall be deemed to be followed by the following parenthetical:  “(where such Person is under a legal duty to act)”.  Every reference to any document, including this Lease, refers to such document as modified, amended or supplemented from time to time (except to the extent that such modification, amendment or supplement would violate any of the terms, conditions or provisions of this Lease, including Sections 1.1.113, 1.2(b), 29.1.4 and 29.3.1 hereof), and includes all exhibits, schedules and riders to such document.
	(b) Notwithstanding anything to the contrary in Section 1.2(a) above (excepting the last sentence thereof), if at any time after the Execution Date, Landlord determines that a modification of any Sports Arena Agreement is required by Landlord, then Landlord shall have the right from time to time to present Tenant with a proposed modification of any Sports Arena Agreement that Landlord desires to enter into (including all exhibits, schedules and riders to the proposed modification).  If, within ten (10) Business Days following Tenant’s receipt of such proposed modification agreement, Tenant fails to Notify Landlord of any objection to such proposed modification (together with a demonstration to Landlord’s reasonable satisfaction that such proposed modification would cause or result in a situation that would Adversely Affect Tenant, without prejudice to Tenant’s rights and remedies hereunder, at law or in equity), and if Tenant fails to Notify Landlord of any objection to such proposed modification (together with a demonstration to Landlord’s reasonable satisfaction that such proposed modification would cause or result in a situation that would Adversely Affect Tenant) within two (2) Business Days after Tenant’s receipt of a second (2nd) written request by Landlord therefor, then Tenant will be deemed to have no objection to such proposed modification agreement as submitted by Landlord; provided, however, (1) if any proposed modification as submitted to Tenant is further revised in any material respect after the date such modification is submitted to Tenant hereunder, then the procedure set forth in this Section 1.2(b) must be repeated, and (2) the foregoing terms in this Section 1.2(b) will not apply to any modification of any Sports Arena Agreement that expressly contemplates or requires Tenant to be a signing party (whether as a primary or consenting party).
	(c) If at any time after the Execution Date, Tenant determines that a modification of the Tenant NDA or OEA is required by Tenant, then Tenant shall have the right from time to time to present Landlord with a proposed modification of the Tenant NDA or OEA Tenant desires to enter into (including all exhibits, schedules and riders to the proposed modification).  If, within ten (10) Business Days following Landlord’s receipt of such proposed modification agreement, Landlord fails to Notify Tenant of any objection to such proposed modification (together with a demonstration to Tenant’s reasonable satisfaction that such proposed modification would cause or result in a situation that would constitute a Landlord MAE, without prejudice to Landlord’s rights hereunder, at law or in equity), and if Landlord fails to Notify Tenant of any objection to such proposed modification (together with a demonstration to Tenant’s reasonable satisfaction that such proposed modification would cause or result in a situation that would constitute a Landlord MAE) within two (2) Business Days after Landlord’s receipt of a second (2nd) written request by Tenant therefor, then Landlord will be deemed to have no objection to such proposed modification agreement as submitted by Tenant; provided, however, (1) if any proposed modification as submitted to Landlord is further revised in any material respect after the date such modification is submitted to Landlord hereunder, then the procedure set forth in this Section 1.2(c) must be repeated, and (2) the foregoing terms in this Section 1.2(c) will not apply to any modification of any LAFC Lease Document that expressly contemplates or requires Landlord to be a signing party (whether as a primary or consenting party).  Landlord shall have no approval or consent right with respect to any proposed amendment or Modification to the Tenant NDA or OEA that would not cause or result in a situation that would constitute a Landlord MAE; otherwise, with respect to any such proposed amendment or Modification that would cause or result in a situation that would constitute a Landlord MAE, Landlord’s consent may be withheld in its sole and absolute discretion.


	2. DEMISE OF PREMISES AND DELIVERY OF POSSESSION
	2.1 Demise of Premises.  Landlord hereby conveys and leases to Tenant, and Tenant hereby leases from Landlord, upon the terms, conditions and provisions contained in this Lease, the Premises (which includes all rights, easements, interests and appurtenances described in Recital Paragraph H hereof), subject only to the Permitted Exceptions.  Landlord hereby further grants to Tenant, for a term coterminous with the Term of this Lease, and upon the terms, conditions and provisions contained in this Lease, all rights held by Landlord under the Master Leases pertaining to the Sports Arena Site or available to Landlord (as operator of the Sports Arena Site) (excluding Landlord’s extension options under the USC Lease and the option set forth in the Sports Arena Option Agreement, except as otherwise expressly provided herein) (collectively, the “Sports Arena Rights XE “Sports Arena Rights” �”) for the full use and enjoyment of all rights granted to Tenant under this Lease (subject to the terms, conditions and provisions hereof), including (i) the exclusive possession, use and occupancy of the Premises, (ii) the right to develop, construct, use, manage and operate the Stadium Project, the Stadium and the Premises, (iii) all of the permitted uses of the Premises as provided in this Lease.
	2.2 Possession.  The following terms and provisions will apply with respect to Landlord’s obligation to deliver possession of the Sports Arena Site to Tenant under this Lease.
	2.2.1 Delivery of Possession.  Landlord shall deliver possession of the Sports Arena Site to Tenant in accordance with the terms of this Lease on the date (the “Anticipated Delivery Date XE “Anticipated Delivery Date” �”) which is the latest to occur of (i) April 22, 2016, (ii) the last date on which Landlord shall have the right to schedule an event for the Sports Arena which shall be the Anticipated Final Approvals Date subject to Section 2.5 hereof, and (iii) five (5) Business Days after the date Tenant has Notified Landlord that the last of the Delivery Requirements has been satisfied, waived, obtained or occurred, unless in any case delivery is accelerated by Tenant pursuant to Section 2.7 hereof.  In no event shall Landlord tender possession, or will Tenant be required to accept delivery of possession of the Sports Arena Site prior to the Anticipated Delivery Date without Tenant’s prior written consent, which may be withheld in its sole discretion.
	2.2.2 Delivery Date. For purposes of this Lease, the term “Delivery Date XE “Delivery Date” �” means the date on which sole and exclusive possession of the Sports Arena Site is delivered to Tenant (i) in substantially the condition the Sports Arena Site was in as of the Execution Date, subject to ordinary wear and tear, Casualty and Condemnation, (ii) with all of Landlord’s representations and warranties made in this Lease being accurate, true, correct and complete in all material respects as of the date of delivery of possession, and (iii) with all covenants, agreements and obligations of Landlord in this Lease which require payment or performance prior to the delivery of possession having been paid, performed, complied with or satisfied in accordance with the terms hereof, including Section 2.4 hereof. Without limiting Tenant’s right to accept possession of the Sports Arena Site on the date of Landlord’s tender of delivery of possession, the Delivery Date will not be deemed to have occurred for purposes of this Lease if the Sports Arena Site is subject to any Existing Leases (as hereinafter defined) or right or claim to right of possession by any Person other than Tenant.  Except as otherwise expressly provided in this Lease and without limiting or modifying Landlord’s obligations and liabilities hereunder during the Interim Term, (A) Tenant agrees to accept possession of the Premises in its AS-IS, WHERE-IS CONDITION as of the Execution Date, (B) Tenant acknowledges that Landlord will not have any obligation or liability related to the condition of the Premises or any Existing Sports Arena Improvements located thereon, and (C) Tenant acknowledges that Landlord shall have no obligation to remove any furniture, furnishings, fixtures, signs, machinery, equipment, machinery, building systems, facilities, utilities or other personal property or appurtenances of any kind in, to or on the Existing Sports Arena Improvements (collectively, the “Existing Sports Arena Personalty XE "Existing Sports Arena Personalty" �”) prior to delivery of possession.
	2.2.3 Late Delivery.
		(a)	Landlord acknowledges that its agreement to deliver possession of Sports Arena Site to Tenant on the Anticipated Delivery Date is a material inducement to Tenant to enter into this Lease, and that such delivery is essential to Tenant’s ability to achieve the target opening of the Stadium on March 1, 2018 (the “Target Opening”).  If (i) the Delivery Requirements have been satisfied, and (ii) if for any reason the Delivery Date has not occurred by the Anticipated Delivery Date solely due to Landlord’s failure to deliver sole and exclusive possession of the Sports Arena Site to Tenant and there are no external forces outside of Landlord’s control preventing delivery to Tenant of sole and exclusive possession of the Sports Arena Site, then, in addition to any other right or remedy available to Tenant hereunder, at law or in equity, Landlord shall pay and Tenant shall be entitled to receive, as liquidated damages (and not as a penalty), an amount equal to (the “Late Delivery Fee XE “Late Delivery Fee” �”): (x) Twenty Thousand Dollars ($20,000.00), for each of the up to first seven days of delay beyond the Anticipated Delivery Date, (y) if applicable, Forty Thousand Dollars ($40,000.00 for each of the eighth through up to the fourteenth days of delay beyond the Anticipated Delivery Date, and (z) if applicable, Sixty Thousand ($60,000.00) for each day of delay after the fourteenth day beyond the Anticipated Delivery Date, in each case until the earlier to occur of the Delivery Date or the termination of this Lease.  The Late Delivery Fee shall be paid by Landlord to Tenant within thirty (30) days after the earlier to occur of the Delivery Date or the termination of this Lease.  Landlord and Tenant acknowledge that the foregoing represents a fair and reasonable attempt to reimburse Tenant for the approximate amount of a portion of the damages Tenant will suffer as a result of Landlord’s failure to deliver the Premises on the Anticipated Delivery Date, since Tenant’s actual damages will be difficult to determine.  Such damages will include Tenant’s costs for delaying the Initial Development including, without limitation, amounts for delay under its construction contracts, costs to remobilize construction and additional equipment and labor required to make up the delay on an over-time basis.  If Landlord fails to pay Tenant the Late Delivery Fee within thirty (30) days following the Delivery Date and such failure shall ripen into a Landlord Monetary Default, then Tenant’s Set-Off Rights (as hereinafter defined) will apply with respect to such unpaid Late Delivery Fees.  For purposes of clauses (i) and (ii) above, if any Delivery Requirement has not been satisfied due solely to Landlord’s failure to comply with Landlord’s obligations under this Lease related to the Delivery Requirements, which failure is not the result of an Unavoidable Delay, then the Delivery Requirements shall be deemed to have been satisfied on the date they would have otherwise reasonably been satisfied but for Landlord’s failure to comply with the terms of this Lease, and in such event, the Late Delivery Fee will commence to accrue on the 5th day following such date.
		(b)	As used in this Lease, if “Tenant’s Set-Off Rights XE "Tenant’s Set-Off Rights" �” apply, that means that with respect to any amounts asserted by Tenant to be due from Landlord to Tenant under this Lease and not timely paid, and without limiting any rights and remedies available to Tenant hereunder, at law or in equity related thereto, Tenant will not be deemed in default under this Lease for non-payment of the Rent Set-Off Amount (as hereinafter defined) provided that it follows the following procedure related to set-offs against Rent coming due hereunder:
			(i) 	if Landlord shall agree in writing that such unpaid amount is due to Tenant and has not been timely paid, or if the unpaid amount shall consist of Real Estate Taxes paid by Tenant on Landlord’s behalf pursuant to Section 5.2.3 of this Lease, or if Tenant obtains a final, non-appealable judgment in favor of Tenant with respect to such unpaid amount, then, in any such event, Tenant shall thereafter have the right to set-off such unpaid amounts (plus any interest accruing thereon pursuant to Section 23.3 of this Lease) against Rent next coming due hereunder or any other payments due from Tenant to Landlord hereunder until Tenant shall have recovered all such unpaid amounts plus interest; or
			(ii) 	if Landlord does not agree in writing that such unpaid amount is due to Tenant or the unpaid amount is not due pursuant to Section 5.2.3 of this Lease or Tenant has not obtained a final, non-appealable judgment in Tenant’s favor with respect to such unpaid amount, then Tenant may elect by Notice to Landlord to enter into an escrow agreement among Tenant, Landlord and an escrow agent reasonably satisfactory to both Tenant and Landlord, on terms reasonably satisfactory to all parties (the “Set-Off Escrow” XE “Set-off Escrow”�), pursuant to which Tenant may deposit into the Set-Off Escrow the Rent next coming due hereunder (and any other payments due from Tenant to Landlord hereunder) up to the amount of such unpaid amount plus any interest accrued thereon pursuant to Section 23.3 of this Lease (collectively, the “Rent Set-Off Amount” XE “Rent Set-Off Amount”�), and such Rent Set-Off Amount shall be held by the escrow agent until the dispute between Landlord and Tenant with respect to such unpaid amount has been resolved through a settlement agreement or a final, non-appealable judgment or arbitration decision, in which even the Rent Set-Off Amount shall be released in accordance with such settlement agreement, judgment or decision.  If the escrow option in this Section 2.2.3(b)(ii) is elected by Tenant and the escrow agreement creating the Set-Off Escrow is not executed by Landlord, Tenant and the approved escrow agent within ten (10) days after the date of Tenant’s election, then for so long as such escrow agreement is not so executed, Tenant shall have the right to deposit the Rent Set-Off Amount into a joint order escrow with a national title company so that the Rent Set-Off Amount cannot be distributed without the joint direction of Landlord and Tenant and Landlord shall execute such joint order escrow within two (2) Business Days following Tenant’s request therefor.  If Landlord fails to timely execute such joint order escrow, then Tenant may deposit the Rent Set-Off Amount in a sole order escrow with such national title company pending the execution of the Set-Off Escrow, provided that within three (3) Business Days following the date the escrow agreement for the Set-Off Escrow is fully executed, Tenant will cause all of the Rent Setoff Amount held in such sole order escrow to be transferred into the Set-Off Escrow.
	2.2.4 Tenant Termination Right.  If the Delivery Date has not occurred on or before the date that is the one (1) year anniversary of the Anticipated Delivery Date solely as a result of either (i) Landlord’s failure to deliver possession timely to Tenant or (ii) Tenant’s inability to satisfy any Delivery Requirements due solely to Landlord’s failure to comply with Landlord’s obligations under Section 2.3 of this Lease, then, in addition to Tenant’s right to receive payment of the Late Delivery Fee and any other rights or remedies hereunder, at law or in equity, Tenant shall have the right to terminate this Lease anytime thereafter by giving Landlord Notice thereof at any time prior to the Delivery Date.  Upon such termination, (i) this Lease shall be of no further force or effect except as otherwise expressly provided herein, (ii) Landlord shall pay Tenant an amount equal to the Late Delivery Fee due Tenant hereunder for each day through the date of termination, which amount shall be paid by Landlord within ten (10) days following such termination, and (3) Landlord shall reimburse Tenant for all out-of-pocket costs, expenses, fees, charges and other amounts paid or incurred by Tenant related to the Stadium Project including, without limitation, all architectural, engineering, project management, consulting and legal fees and other out-of-pocket expenses paid or incurred by Tenant in connection with the Stadium Project, the negotiating of this Lease (and the underlying Term Sheet), all due diligence investigations, and the pursuit of all Approvals (collectively, “Tenant’s Transaction Costs XE “Tenant’s Transaction Costs”�).  Landlord shall pay Tenant Tenant’s Transaction Costs within ten (10) days after Tenant’s rendition of an invoice therefor from time to time.  Landlord’s obligations under this Section 2.2.4 (and all of Tenant’s rights hereunder, at law or in equity, to collect all Late Delivery Fee payments and all Tenant’s Transaction Costs due from Landlord hereunder (plus any interest accruing thereon pursuant to Section 23.3 of this Lease)), subject to Section 27 of this Lease, shall survive the termination of this Lease.
	2.2.5 Outside Date.  Without limiting or modifying the terms of Section 2.2.4 above, if the Commencement Date does not occur within two (2) years following the Execution Date due to Tenant’s inability to satisfy any Delivery Requirements without any fault of Landlord and/or due to Tenant’s failure to deliver the Notice described in clause (iii) of Section 2.2.1 of this Lease, then either Party shall have the right to terminate this Lease by giving the other Party Notice thereof at any time after the expiration of said 2-year period and prior to the Delivery Date; provided, however, if Landlord is the terminating Party, then Tenant shall have thirty (30) days after Tenant’s receipt of Landlord’s termination Notice to agree in writing to waive any then outstanding and unsatisfied Delivery Requirements and to deliver the Notice described in clause (iii) of Section 2.2.1 of this Lease; and if Tenant shall timely waive such Delivery Requirements and deliver such Notice, Landlord’s termination Notice shall be deemed rescinded and this Lease shall remain unchanged and in full force and effect.  If this Lease terminates pursuant to this Section 2.2.5, neither Party will have any further rights, obligations or liabilities hereunder, except to the extent otherwise expressly provided herein.

	2.3 Delivery Requirements.  Tenant’s initial intended use of the Premises is in conjunction with (i) the demolition of the Existing Sports Arena Improvements and the Stadium Project, including the development, construction, use and operation of the Stadium for any or all of the uses permitted under this Lease, and (ii) such other commercial development, uses and purposes as Tenant may desire on the Premises or any Stadium Ancillary Areas to the extent not prohibited (expressly or implicitly) under any Stadium Project Documents (sometimes collectively referred to herein as the “Uses XE “Uses” �”).  This Section 2.3 sets forth Tenant’s conditions (collectively, the “Delivery Requirements XE “Delivery Requirements” �,” and each a “Delivery Requirement XE “Delivery Requirement” �”) to this Lease and Tenant’s obligations hereunder.  Tenant may elect, in its sole discretion (but shall not be obligated), to waive any Delivery Requirement hereunder.  If Tenant determines, in its sole discretion, at any time prior to the Anticipated Final Approvals Date, as the same may be extended pursuant to Section 2.5 hereof, that any Delivery Requirement will not be satisfied and cannot be waived by Tenant, then Tenant may elect to terminate this Lease by giving Landlord written Notice thereof, in which event, unless the cause of such Delivery Requirement failure is due to Landlord’s failure to comply with the terms of this Lease (in which case Tenant will retain all other rights and remedies available to Tenant hereunder, at law or in equity, which will survive such termination), this Lease will terminate and be of no further force or effect and neither Party will thereafter have any further rights or obligations hereunder, except as otherwise expressly provided herein.  Notwithstanding the foregoing, (A) Tenant acknowledges that pursuant to the terms of Section 2.2.2(A) above, Tenant may not terminate this Lease pursuant to this Section 2.3 after the Execution Date based on the physical condition of the Sports Arena Site as of the Execution Date, and (B) if Tenant terminates this Lease pursuant to this Section 2.3 due to Tenant’s inability to satisfy or waive any of the Delivery Requirements through no fault of Landlord, then within thirty (30) days after Landlord’s receipt of Tenant’s termination notice, Tenant shall pay to Landlord a fee (the “Termination Fee XE "Termination Fee" �”) as follows: the product of One Hundred Thousand Dollars ($100,000) times the number of months elapsed between the Execution Date and the date of termination (prorated for any partial month).  Clause (A) above shall in no event limit or modify any of Landlord’s representations, warranties or covenants expressly provided in this Lease or Landlord’s obligations hereunder with respect to Existing Obligations or New Conditions (as those terms are hereinafter defined).  Tenant’s Delivery Requirements are set forth in Sections 2.3.1 through 2.3.6 both inclusive below.
	2.3.1 MLS Approval Delivery Requirement.  It is a Delivery Requirement that Tenant obtain the unconditional written approval of MLS to Tenant’s financing for the Stadium Project and the Initial Development.
	2.3.2 Title Related Delivery Requirements. Tenant has previously obtained: (i) a current title insurance commitment of the Premises (the “Title Commitment XE “Title Commitment” �”) for the issuance of the Title Policy issued by Chicago Title Insurance Company (the “Title Company XE “Title Company” �”); and (ii) a current ALTA survey (the “Survey XE “Survey” �”) of the Sports Arena Site (and such other portions of the District Property as Tenant may require).  Landlord shall reasonably cooperate with Tenant as part of the Approvals, at no out-of-pocket costs to Landlord (subject to Section 9.7 hereof) to obtain any new easements or agreements required by Tenant for the Stadium Project (including for access, utilities, construction, signage and parking), releases of any existing easements or agreements that may interfere with, delay, prevent or materially increase the cost of the Stadium Project, or to otherwise clear any title and survey issues, matters or conditions, including any subdivision and/or boundary line adjustments that may be required, if any. Each of the following constitutes a Delivery Requirement under this Section 2.3.2: (A) the full execution and delivery of the Sports Arena Boundary Documents, (B) the recording of the Memorandum of Lease by Tenant at Tenant’s expense; (C) Tenant’s obtaining and recording all other plats, surveys, certificates, documents or instruments required by Tenant to be recorded in conjunction with this Lease and the Stadium Project and the issuance of Tenant’s Title Policy (as hereinafter defined) (collectively, the “Recordable Instruments XE “Recordable Instruments” �”), including (1) any recorded documents contemplated by the Sports Arena Boundary Documents, and (2) any and all additional easements, agreements (including the OEA and any short form memorandum of agreements related to the Tenant NDA and/or Tri-Party Agreement), and releases required by Tenant in connection with the Initial Development or any other Uses, provided that (x) in no event shall the Recordable Instruments include any memorandum or other instrument recorded against the Freeway Sign Land with respect to the Tenant Sign Area or against the Coliseum Site with respect to Tenant’s rights pursuant to Section 6.3 of this Lease, and (y) any Recordable Instrument that Tenant desires to record against property in which Landlord holds a fee or leasehold interest shall be subject to Landlord’s consent, not to be unreasonably withheld, delayed or conditioned and subject to the last paragraph of Section 9.6 of this Lease (and Landlord’s withholding of consent to such a Recordable Instrument pursuant to the foregoing shall not constitute a Landlord breach, default or Default under this Lease, nor a failure of Landlord to perform an obligation under this Section 2.3); and (D) the issuance by the Title Company, at Tenant’s expense, of an extended coverage leasehold policy of title insurance issued by the Title Company (the “Title Policy XE "Title Policy" �”), which policy shall be in an amount, and otherwise in form and substance satisfactory to Tenant, MLS and any Leasehold Mortgagee.  Landlord agrees to reasonably cooperate with Tenant with respect to the issuance of the Title Policy, at no out-of-pocket cost to Landlord, except that Landlord will provide Title Company with any customary affidavits or gap indemnity as may be necessary or required to assure the Title Company that no unpermitted exceptions will arise with respect to Tenant’s Title Policy resulting from any acts of Landlord during the Interim Term.  For clarity, for purposes of clause (y) above, if Landlord has an approval right over a document in this Lease, such as the OEA pursuant to Section 1.1.94, and such document is either contemplated to be recorded or contemplates the recording of a short form memorandum of agreement, then Landlord’s approval of such document will constitute Landlord’s approval of the contemplated recording in the form approved by Landlord and clause (y) will not require a second approval from Landlord for Tenant to record the applicable document or short form memorandum thereof in the form originally approved by Landlord.
	2.3.3 Due Diligence; Tenant Early Entry Rights During Interim Term.
	(a) It is a Delivery Requirement under this Section 2.3.3 that Tenant shall determine, within the Interim Term, that Tenant is satisfied in Tenant’s sole discretion that the Stadium Project is feasible as determined by Tenant in its sole and absolute discretion, that the Sports Arena Site (and Premises) is suitable for the Stadium Project and all of the Uses and that there exist no facts, matters or circumstances concerning the Sports Arena Site, the Premises, the Stadium Project or any project costs related thereto that are unacceptable to Tenant in Tenant’s sole and absolute discretion.  This Delivery Requirement shall include Tenant’s satisfaction with any New Condition discovered during the Interim Term (without limiting Landlord’s obligations hereunder related thereto), but otherwise shall not include matters related to the physical condition of the Premises existing as of the Execution Date.
	(b) During the Interim Term, upon not less than one (1) Business Day’s prior written Notice and subject to Landlord’s reasonable scheduling requirements (it being expressly understood that Tenant shall have no right to exercise its rights pursuant to this Section 2.3.3(b) at a time or in a manner that would disrupt an event occurring at the Premises), Tenant’s People shall have the right and license, at Tenant’s election, to enter the Premises for purposes of performing such due diligence tests, studies, surveys and investigations (the “Physical Due Diligence”) XE “Physical Due Diligence” � as Tenant shall deem necessary or desirable for purposes of the Stadium Project.  Tenant’s right of entry pursuant to this Section 2.3.3(b) is subject to the following terms and conditions: (i) none of Tenant or any of Tenant’s People may enter the Premises for Physical Due Diligence without giving Landlord at least one (1) Business Day’s prior written Notice, and neither Tenant or any of Tenant’s People shall conduct Physical Due Diligence if Landlord advises that such entry would interfere with or interrupt an event scheduled at the Premises; (ii) Landlord may impose commercially reasonable time or performance conditions and restrictions on Tenant’s right to enter the Premises and Tenant agrees to comply with any such conditions and restrictions in exercising its rights under this Section 2.3.3(b); (iii) Landlord may require that an employee or representative of Landlord accompany Tenant’s People during any such entry, but such condition may not delay any previously approved and scheduled right of entry; (iv) none of Tenant’s People shall have the right to drill or bore on or through the surface of the land at the Premises or conduct any other invasive testing of the Premises or the Sports Arena without first obtaining Landlord’s written consent thereto, which consent Landlord shall not unreasonably withhold (and in granting any such consent, Landlord shall have the right to require, and Tenant shall cause to be obtained and maintained, pollution liability coverage in a form and in an amount that is reasonable and customary for the invasive testing and related work to be performed); (v) after conducting any Physical Due Diligence (invasive or otherwise), Tenant shall promptly restore the Premises to its condition prior to such Physical Due Diligence; and (vi) Tenant shall keep the Premises free and clear of all Prohibited Liens arising from or related to Tenant’s Physical Due Diligence and shall take all necessary actions, at Tenant’s sole cost and expense, to remove any such Prohibited Liens that encumber the Premises.  Before any entry onto or into the Premises pursuant to this Section 2.3.3(b), Tenant shall obtain and maintain, or cause to be maintained (and shall deliver or cause to be delivered to Landlord evidence thereof), at no cost to Landlord, general liability insurance, from an insurer reasonably acceptable to Landlord, in the amount of at least Two Million Dollars ($2,000,000) per occurrence and in the aggregate for bodily injury and property damage per occurrence.  Such policies shall name the Landlord’s Additional Insured Parties as additional insureds on a primary and non-contributory basis, which insurance shall provide coverage against any claim for personal liability or property damage caused by Tenant or any of Tenant’s People in connection with any Physical Due Diligence.  Tenant shall provide proof of coverage for the additional insured requirements by providing Landlord with an original of the endorsement of the insurance policy, along with Certificates of Insurance naming the Landlord Additional Insured Parties as additional insureds with respect to the Site.  Tenant shall Indemnify Landlord and Landlord’s officers, board members, and employees, and their respective successors and assigns, from and against all Claims incurred, suffered by, or claimed against Landlord by reason of any damage to the Premises or injury to persons caused by Tenant and/or Tenant’s People to the extent arising out of or in any way connected with their entry upon the Premises and/or the performance of any Physical Due Diligence related thereto, excluding any of the foregoing to the extent caused by any act or omission of Landlord or its agents, employees, contractors or any party claiming by through or under any of them. Tenant agrees to deliver to Landlord, upon their completion, copies of all final reports, studies and results of Physical Due Diligence obtained or conducted by Tenant and received by Tenant with respect to the Premises, provided that Landlord acknowledges that such delivery is without representation or warranty by Tenant.  Tenant’s obligations under this Section 2.3.3 shall survive any termination of this Lease.

	2.3.4 Approvals.  It is a Delivery Requirement under this Section 2.3.4 that Tenant, within the Interim Term, obtains or determines to Tenant’s satisfaction that Tenant may later obtain all Approvals required by Tenant in connection with the Stadium Project and the Uses, including those matters set forth on Exhibits G and H hereof.  Landlord agrees to cooperate with Tenant in connection with its efforts to obtain all Approvals and all related Applications subject to and in accordance with the terms of this Lease, including Sections 9.5, 9.6 and 9.7 and Exhibits G and H hereof, all of which shall be applicable and in full force and effect at all times during the Interim Term.  In no event will any Approval be deemed to be obtained by Tenant hereunder unless and until such Approval has become a Final Approval.
	2.3.5 Stadium Project Financing.   It is a Delivery Requirement under this Section 2.3.5 that Tenant, within the Interim Term, obtains or determines to its satisfaction that it may later obtain: (i) all equity, funds, financing, monetary commitments, loans and Development Incentives of any kind or nature whatsoever required by Tenant for the Stadium Project on terms satisfactory to Tenant in amount, form and substance (collectively, “Project Financing XE “Project Financing” �”) from any investor, lender or Governmental Authority (collectively, a “Financing Party XE “Financing Party” �”); (ii) all applicable approvals and authorizations required from any Financing Party, including, (A) approval of this Lease and all other applicable Stadium Project Documents, including the LAFC Lease Documents and any other documentation described below in Section 2.3.6, (B) all Stadium Project design, development and construction related approvals, including all Approvals, (C) all documentation or other assurances required by any Financing Party from Landlord or any other party to any Stadium Project Documents, including any required estoppel certificates or non-disturbance agreements, (D)  all title and survey related requirements and assurances, including any applicable leasehold and loan title insurance policies and requirements and the certification of a survey satisfactory to each applicable Financing Party; and (iii) MLS approval of all Project Financing.
	2.3.6 District Property Documentation.  It is a Delivery Requirement under this Section 2.3.6 that Tenant obtain, within the Interim Term, and without limiting any other terms or conditions set forth in this Lease, all Approvals, including all documentation, agreements, amendments, approvals, certifications and assurances from any party having an interest in the Master Leases, any other Stadium Project Documents, any Permitted Exceptions and/or the District Property, in each case in form and substance satisfactory to Tenant, including the LAFC Lease Documents (and any other agreements related to any other off-site rights Tenant required in connection with the Stadium Project) to provide Tenant with certain protections, clarifications and additional rights related to Tenant’s Leasehold Estate, the Uses, the Sports Arena Agreements and the District Property, respectively, in addition to any other requirements, inducements, estoppels and assurances related thereto or to this Lease or the Stadium Project as Tenant, MLS or any Financing Party may require or as the Title Company may require in connection with the issuance of the Title Policy.  Without limiting the foregoing, (a) this Delivery Requirement includes Tenant’s securing all Approvals, agreements, amendments and other documentation required by Tenant, including the Sports Arena Boundary Documents, to ensure that the Premises includes (i) the portion of Lot P as shown on the map recorded in Book 4, Page 352 of Miscellaneous Records in the Office of the Los Angeles County Recorder as required for the Stadium Project, free of any right of reversion in favor of the City, and (ii) the 2.90 acre parcel leased by the Commission pursuant to the Adjacent Parcel Lease of 1955, which lease is contemplated to be terminated due to certain unacceptable terms contained therein, with the 2.90 parcel added to the Sports Arena Lease, and (b) it shall not constitute a Landlord breach, default or Default under this Lease, nor a failure of Landlord to perform an obligation under this Section 2.3 if Tenant is not able to secure all of the Approvals, agreements, amendments and other documentation required by Tenant to ensure that the Premises includes the areas described in clause (a) above so long as Landlord complies with its obligations under Sections 9.5 and 9.6 hereof (including and subject to the last paragraph of Section 9.6).

	2.4 Landlord Use of Sports Arena Site During Interim Term.  While this Lease shall be valid and effective from and after the Execution Date and at all times during the Interim Term, the Parties generally acknowledge their respective intention that (i) Landlord will retain exclusive possession and use rights with respect to the Premises at all times during the Interim Term (i.e., prior to the Delivery Date), and (ii) except as otherwise expressly provided (A) in Section 2.3.3(b) hereof, or (B) with respect to any early access construction license of the nature described in Section 2.7 hereof (collectively, “Tenant Early Entry Obligations XE "Tenant Early Entry Obligations" �”) and except with respect to the acts and omissions of Tenant and Tenant’s People, as to which Tenant shall be solely responsible and liable, Tenant will have no obligations or liabilities related thereto, subject in each case to the following terms, conditions and provisions set forth in this Section 2.4.
	2.4.1 Landlord Rights and Obligations. During the Interim Term, Landlord will, at its sole cost, liability and expense, (i) retain sole and exclusive use, possession and occupancy of the Premises, (ii) have the right to continue to schedule and host events at the Sports Arena prior to the Anticipated Final Approvals Date, provided that any such event(s) (including post-event load out and clean-up time) must take place prior to the Anticipated Final Approvals Date, subject to the terms of Section 2.7 hereof, and (iii) pay, perform, observe, satisfy and/or comply with all terms, covenants, conditions, agreements, restrictions, obligations and liabilities existing during and applicable to the Interim Term and required to be paid, performed, observed, satisfied or complied with in connection with, under or related in any manner to the Premises and the Sports Arena Site and the use and operation thereof (collectively, the “Existing Obligations XE “Existing Obligations” �”), including (A) this Lease, the Master Leases and all other Sports Arena Agreements, (B) all Existing Contracts (as hereinafter defined), (C) all Existing Leases (as hereinafter defined), (D) all existing employees of the Sports Arena Site, if any, (E) all existing permits and approvals issued by any Governmental Authority with respect to the Sports Arena Site and the use or operation thereof, (F) all existing utilities located on or serving the Sports Arena Site, including all fuel, gas, light, power, sewage, water, garbage disposal, telephone, telecommunications and other utility consumption charges, fees, costs, expenses, assessments and impositions (collectively, “Existing Utility Charges XE “Existing Utility Charges” �”), (G) all applicable Laws, including all Environmental Laws, (H) any Landlord Mortgages, (I) all documents, instruments and other matters of record encumbering, burdening or affecting the Sports Arena Site, (J) all Exposition Park rules and regulations, (K) all operating costs and expenses of any kind or nature whatsoever related to the Premises and the Sports Arena Site, (L) all real estate, sale, use or other taxes, assessments, impositions, levies, and charges of any kind or nature whatsoever (collectively, “Existing Taxes XE “Existing Taxes” �”), (M) all insurance coverages and policies required to be kept or maintained by Landlord under the Sports Arena Agreements or this Lease, including any pending insurance claims, and (N) any violation, breach, dispute or contested matter that is the subject of any private negotiation, administrative process or hearings, or any dispute resolution process or procedure under any of the Sports Arena Agreements, including any mediation, arbitration, litigation or appeal of any kind.  As used herein, the term “Existing Contracts XE "Existing Contracts" �” shall collectively mean any and all service, brokerage, management, operation, security, event, use, display, broadcast, media, advertising, sponsorship, concession, employment, union, design, construction, maintenance, repair or other contracts, agreements, authorizations or orders of any kind or nature whatsoever in effect with respect to the Premises, whether verbal or written, on or prior to the Delivery Date, and the term “Existing Leases XE “Existing Leases” �” shall collectively mean any and all leases, licenses or other occupancy agreements of any kind or nature whatsoever for the use (for other than a single event under any Existing Contract) or occupancy of any portion of the Premises or Sports Arena Site which are in effect, whether verbal or  written, on or prior to the Delivery Date.  Existing Obligations shall include (1) all of the foregoing that are allocable to any period prior to the Delivery Date, including any that were or are incurred or accrued prior to or after the Execution Date but prior to the Delivery Date, and (2) any and all of the foregoing which have not been observed or complied with, or remain unpaid, unresolved, unsatisfied, unperformed or unsettled, as of the Delivery Date, including any of the foregoing which may Adversely Affect Tenant.  Existing Obligations will not include (a) terms, covenants, conditions, agreements or restrictions contained in any agreement made by Tenant with third parties with respect to the Premises during the Interim Term, as to which Tenant shall be and remain solely responsible and liable, (b) obligations, liability or damages created by, arising from or caused by the acts or omissions of Tenant or any of Tenant’s People, if any, during the Interim Term, as to which Tenant shall be and remain solely responsible and liable, or (c) matters solely related to the physical condition (including the environmental condition) of the Sports Arena Site as of the Execution Date (without limiting Section 29.2.15 hereof).
	2.4.2 Tenant Rights and Obligations.  Landlord acknowledges and agrees that Tenant shall have no obligations or liability of any kind related to and, by its execution of this Lease or acceptance of possession, Tenant shall in no event be deemed to have assumed or accepted any of, the Existing Obligations pertaining to the Interim Term or any preceding period at any time.  Without limiting or modifying the terms of the preceding sentence, Landlord further acknowledges and agrees that at all times during the Interim Term, except for Tenant’s Early Entry Obligations and the terms of clauses (a) through (c) in Section 2.4.1 above, Tenant shall (i) have no obligation to pay Rent hereunder, (ii) have no obligations or liabilities with respect to the use, operation, management, maintenance, repair, replacement, Construction or Restoration of any portion of the Premises or the Sports Arena Site, (iii) have no obligations or liabilities hereunder with respect to any of the matters described in clauses (i) through (iii) above in Section 2.4.1, including all enumerated matters in clauses (A) through (N) above in Section 2.4.1(iii), including with respect to the payment of any amounts or compliance with any terms or provisions in this Lease or the Sports Arena Agreements related to real estate taxes, operating costs or expenses, utility costs or charges, insurance, and indemnification. Without limiting the foregoing, Landlord acknowledges and agrees that nothing in this Lease shall in any event (A) subject Tenant to any costs, expenses, obligations or liabilities of any kind or nature whatsoever under or with respect to the Premises, the Sports Arena Agreements or this Lease with respect to any event, condition or occurrence with respect to the Premises that existed, arose, occurred or accrued prior to the Commencement Date (including, without limitation, any adverse environmental condition, violation of law, latent defect or third party claims), except as otherwise expressly provided in this Lease, or (B) limit, modify, waive, release, terminate or adversely affect any of Landlord’s obligations or liabilities under the Sports Arena Agreements or this Lease.  Without limiting or modifying the foregoing, the Parties acknowledge that (1) all of Landlord’s covenants, agreements, representations, warranties, indemnities, obligations and liabilities under the Lease shall apply at all times from and after the Execution Date (regardless of whether there is any express reference to the Interim Term, and that any reference to the Term (without the Interim Term) will in no way limit or modify Landlord’s obligations and liabilities hereunder, and (2) except as expressly set forth in this Lease, Tenant shall have and be entitled to all rights and benefits of all of the matters in clause (1) above at all times following the Execution Date, regardless of whether there is any specific reference to the Interim Term, or the Term or both.
	2.4.3 Landlord Insurance and Indemnity.
	(a) At all times during the Interim Term, Landlord shall, at its sole cost and expense, maintain all insurance required to be carried by Landlord under any of the Sports Arena Agreements with respect to the Premises and Sports Arena Site.  Such policies shall name the Tenant Additional Insured Parties as additional insureds on a primary and non-contributory basis, which insurance shall provide coverage against claims for bodily injury, death or property damage (other than any caused by Tenant or any of Tenant’s People in connection with any Physical Due Diligence or pursuant to any pre-delivery, early access construction license or otherwise).  Landlord shall provide proof of coverage for the additional insured requirements by providing Tenant with an original of the endorsement of the insurance policy, along with Certificates of Insurance naming the Tenant Additional Insured Parties as additional insureds with respect to the Premises and Sports Arena Site.
	(b) Landlord shall Indemnify Tenant, its Affiliates and their respective officers, directors, shareholders, members, partners, trustees, mortgagees, agents and employees, and their respective successors and assigns from and against any and all Claims incurred, suffered by or claimed against Tenant to the extent arising out of or in any way connected with (i) any uses of the Premises by Landlord described in Section 2.4.1(i) and (ii) above, (ii) any and all Existing Obligations (including Landlord’s failure to comply with the terms of this Lease relating thereto), and (iii) any litigation, lien, claim, unsatisfied obligation or New Condition first arising during the Interim Term, but excluding any of the foregoing to the extent caused by any act or omission of Tenant or its agents, employees, contractors or any party claiming by through or under any of them, including as a result of Tenant’s Early Entry Obligations or as otherwise provided in clause (b) of Section 2.4.1 above.
	(c) If Landlord self-insures any risk under the Landlord Master Lease or otherwise, whether pursuant to any plan of self-insurance, self-insured retention or deductible amount under any policy, then Landlord shall be responsible for payment of the amount of any such self-insured Claims arising during the Interim Term that would have been assumed by an insurance company if Landlord had not elected to self insure such amounts.	


	2.5 Tenant Extension of Anticipated Final Approvals Date.  Not later than six months (6) months prior to any Anticipated Final Approval Date (the “Rolling 6-Month Period”) XE “Rolling 6-Month Period” �, Tenant reserves the right to provide Landlord with written Notice of Tenant’s extension of the Rolling 6-Month Period, which Notice will set forth the extended Anticipated Final Approval Date for purposes of Landlord’s scheduling purposes.  The foregoing process may be repeated as often as Tenant determines is necessary based upon Tenant’s progress in obtaining Final Approvals, but no more than a total of four (4) extensions not to exceed two (2) years in the aggregate.
	2.6 Exclusive Possession.  From and after the Delivery Date, Tenant shall have (i) exclusive possession, occupancy, use, operation and management of the Premises, including the ownership of all Improvements during the Term, subject to and in accordance with the terms of this Lease, (ii) the use of all of the Sports Arena Rights to the extent necessary in connection with the Premises, including all Improvements, the Stadium Project and the Stadium, including all Approvals required in connection therewith, (iii) the right to pursue all of the Approvals Tenant determines are necessary for Tenant to design, entitle, permit, develop, construct, finance, use, manage and operate the Stadium Project, any other Improvements and the Premises, (iv) the right to use and exploit the Premises, including all Improvements and the Stadium on a year-round, 365-day per year basis, with 24 hour access as provided in Section 6.1 hereof, (v) the exclusive right to install signage on or at the Premises as provided in Section 6.6 hereof in accordance with the terms of the Lease (without limiting USC’s Advertising Rights), (vi) the exclusive right, in its sole discretion, to select third-party providers of goods and services with respect to the Premises and to enter into, terminate, Modify or assign any Project Contracts, and (vii) the exclusive, complete and final authority, in its sole discretion, over all design and development decisions, subject to the terms of the Stadium Project Documents.
	2.7 Accelerated Delivery.  Notwithstanding anything to the contrary in the Lease, Tenant shall have the right to accelerate delivery of possession of the Premises to Tenant by Landlord, by giving Landlord written Notice of its desired accelerated Anticipated Delivery Date (the “Acceleration Notice XE “Acceleration Notice” �”), which date shall be at least ninety (90) days after the date of the Acceleration Notice (unless Landlord agrees in writing to a shorter period).  Upon Tenant’s delivery of an Acceleration Notice, Tenant shall be deemed to have agreed to fully Indemnify Landlord for, from and against any and all Claims imposed on or incurred by Landlord arising from or related to such accelerated delivery of possession (including from or related to the cancelation of events scheduled to occur after the accelerated delivery date); provided that Tenant’s Indemnification obligation under this Section 2.7 will not include any cancelation penalties or other contractual remedies in excess of what is then normal and customary in the industry.  Landlord acknowledges and agrees that if, pursuant to the LAFC Lease Documents or other agreement, Tenant obtains an early access construction license to enter the Premises or any other portions of Exposition Park for the purposes of performing certain work (such as, without limitation, relocation of overhead power lines), which rights shall, to the extent they involve work on or utilities serving any portion of the Premises, be subject to Landlord’s prior written approval, not to be unreasonably withheld, conditioned or delayed, such early access construction license and Tenant’s entry onto any portion of the Premises will not be deemed to be (i) Tenant’s waiver of any Delivery Requirements hereunder, (ii) the acceleration of the Anticipated Delivery Date, or (iii) the Delivery Date (or Commencement Date) hereunder.

	3. TERM
	3.1 Initial Term.  The initial term of this Lease (the “Initial Term” XE “Initial Term” �) shall:  (a) commence on the Commencement Date; and (b) continue until the Scheduled Expiration Date, unless extended or terminated sooner in accordance with and subject to the terms of this Lease.
	3.2 Extension Option(s).   Tenant shall have the right and option (each such right and option, an “Extension Option” XE “Extension Option” �) to extend this Lease upon all of the same terms, conditions and provisions as are provided in this Lease with respect to the Initial Term (except for Sections 2.2, 2.3, 2.4, 2.5, 2.7, 9.2, 9.3 and as this Lease otherwise expressly states), for one or more additional successive periods (collectively, the “Extension Terms,” XE “Extension Terms” �) and each, an “Extension Term” XE “Extension Term” �), as provided in the table below after the Initial Term expires.  Subject to Section 3.5 and the terms of the Tri-Party Agreement, Tenant shall exercise each Extension Option, if at all, by giving Landlord Notice of such exercise on or before the exercise date set forth in the table below with respect to each Extension Term.  After the last Extension Term, Tenant shall have no further right to renew or extend the Term.  Anything in this Lease to the contrary notwithstanding, any exercise Notice by Tenant hereunder with respect to an Extension Term shall be subject to the terms and conditions set forth below in Section 3.5 hereof.   The Extension Options may not be transferred separate from this Lease, it being expressly understood that the Extension Options are irrevocably appurtenant to and a part of this Lease and the Leasehold Estate and incapable of separation from this Lease.  The foregoing shall not prevent the Extension Options from being transferred to a Transferee (as hereinafter defined) pursuant to, and in conjunction with, an Authorized Transfer (as hereinafter defined), including any Transfer of this Lease to MLS or a Leasehold Mortgagee, or from being included in any New Lease, and Landlord agrees that any such Transferee (or successor to Tenant under a New Lease), including Leasehold Mortgagee or its Affiliate pursuant to a New Lease, shall have the benefit of the terms of this Lease (or the New Lease, as applicable) and the Tri-Party Agreement related to Extension Options, including the right to exercise the Extension Options hereunder or under such New Lease, as applicable.  Each Extension Option shall remain effective notwithstanding any default by Tenant unless such default by Tenant consists of a failure to timely pay Fixed Rent and such default ripens into a Monetary Default, in which event the right to exercise the Extension Option shall be suspended unless and until such Monetary Default is cured, including payment of all related Default Interest and any and all other costs and expenses incurred by Landlord in connection with such Monetary Default, or waived in writing by Landlord; and if such Monetary Default is not cured on or before the exercise date applicable to such Extension Option as provided in the table below, then all of Tenant’s Extension Options shall terminate.
	3.3 No Conditions to Exercise; Non-forfeiture.  There shall be no conditions, express or implied, limiting Tenant’s right to exercise any Extension Option(s).  With respect to Extension Terms 2, 3 and 4 above, it is the intention of the parties to avoid forfeiture of Tenant’s rights to exercise any Extension Option hereunder through inadvertent failure to give Notice of exercise thereof on or before the exercise dates set forth in the table above in Section 3.2.  Accordingly, if Tenant shall fail to timely deliver any exercise Notice to Landlord with respect to Extension Terms 2, 3 or 4, then the Term hereof  shall be automatically extended upon all of the terms, conditions and provisions then in effect for a period of sixty (60) days after Landlord provides Tenant (with a copy to MLS and any Leasehold Mortgagee) with written Notice of Landlord’s election to terminate Tenant’s right to extend this Lease under the applicable Extension Option applicable thereto, unless Tenant exercises the applicable Extension Option within sixty (60) days following Tenant’s receipt of Landlord’s termination notice, in which event this Lease shall remain unchanged and in full force and effect in accordance with the terms hereof.
	3.4 USC Lease Extensions.
	(a) The Parties acknowledge that (i) the term of the Current USC Lease currently expires on June 30, 2033, subject to certain automatically exercising extension options for extension terms as set forth in the Section 3 thereof that allow and provide for the term of the Current USC Lease to extend to December 31, 2054, and (ii) the ability of Landlord to extend its tenancy with respect to the Sports Arena Property beyond December 31, 2054 is subject to Landlord’s (A) timely exercise of the Sports Arena Option under the Sports Arena Option Agreement with the District, (B) Landlord’s negotiation with the District with respect to, or the determination of, the rent reset under the 2054 Lease, subject to Section 3.5 below, (C) negotiation with the District with respect to certain other terms and conditions to reflect any new or unanticipated conditions or any changes to certain agreements between the District and Landlord subject to Section 3.5 below, and (D) execution of the 2054 Lease.
	(b) With respect to the USC Lease extension options, Landlord covenants and agrees as follows:
	(i) Landlord shall take all actions necessary or required under the Current USC Lease to renew or extend the term of the Current USC Lease through December 31, 2054, including all action necessary or required to prevent the Commission or the District, as the case may be, from terminating any automatic extension of the term thereunder;
	(ii) provided that Tenant timely exercises the first Extension Option in Section 3.2 above, Landlord shall (A) take all actions necessary or required to satisfy all conditions to Landlord’s exercise of the Sports Arena Option, (B) exercise the Sports Arena Option under the Sports Arena Option Agreement at least one hundred eighty (180) days prior to the last day allowed for such exercise, (C) deliver evidence of Landlord’s exercise and the District’s acceptance of such exercise not later than ninety (90) days prior to the last day allowed for such exercise, and (D) enter into the 2054 Lease with the District, subject to the terms of Section 3.5 hereof and Section 29 hereof; and
	(iii) provided that Tenant exercises the second, third or fourth Extension Option in Section 3.2 above, subject to the terms of Section 3.3 above, Landlord shall take all actions necessary or required under the 2054 Lease to renew or extend the term thereof to give Tenant the full benefit of each applicable Extension Term hereunder, including all action necessary or required to prevent the District from terminating any automatic extension of the term thereunder.

	(c) If, for any reason, Landlord fails to comply with or satisfy any of the covenants and agreements set forth above in Section 3.4(b)(ii) hereof, then without limiting, modifying waiving, releasing, terminating or otherwise adversely affecting any rights or remedies Tenant may have hereunder, at law or in equity, to the extent permitted under the Tenant NDA, Landlord shall be deemed to have elected not to exercise the Sports Arena Option and shall be deemed to have assigned to Tenant all of Landlord’s right, title and interest in and to the Sports Arena Option Agreement to allow Tenant to exercise the Sports Arena Option in order to obtain a direct lease with the District for the period beyond December 31, 2054, with such modification as Tenant and the District mutually approve in the Tenant NDA.
	(d) In addition to and without limiting any representations, warranties and covenants contained in this Lease related to the validity and binding effect of this Lease, Landlord hereby waives any right to contest or challenge the validity, effect or binding nature of this Lease or any terms or provisions hereof based on any terms of the USC Lease, including the term thereof or any extension options available to Landlord thereunder.

	3.5 Sports Arena Option Exercise.  Without limiting or modifying Landlord’s obligations under Section 3.4 hereof or the Tri-Party Agreement, (i) the exercise of the Extension Options pursuant to Section 3.2 by Tenant or any Transferee permitted under Section 3.2 (including a Leasehold Mortgagee or any Affiliate under a New Lease, as applicable), (ii) the exercise of the Sports Arena Option under the Sports Arena Option Agreement, or (iii) any subsequent exercise of an extension option under the 2054 Lease by Landlord shall, in each case, be subject to the terms and conditions of the Tri-Party Agreement.

	4. RENT.
	4.1 Fixed Rent during Initial Term.  From and after the Commencement Date and continuing throughout the Initial Term, Tenant shall pay Landlord, a net fixed annual rental (the “Fixed Rent” XE “Fixed Rent” �) as follows:
	(i) for the first Lease Year commencing on the Commencement Date, the annual Fixed Rent shall be at an annual rate equal to One Million Two Hundred Thousand Dollars ($1,200,000.00),  provided that if the first Lease Year shall consist of a period in excess of twelve months, then on January 1 of the first Lease Year, the Fixed Rent shall be adjusted upward to an amount equal to the product obtained by multiplying (A) One Million Two Hundred Thousand Dollars ($1,200,000.00) by (B) the CPI Adjustment Factor set forth in Section 1.1.29(i) hereof, except that the CPI comparison months for purposes of determining the CPI Adjustment Factor for such partial Lease Year period (from the Commencement Date to the next January 1) will be the calendar month preceding each of the adjustment date and the Commencement Date.; and
	(ii) for each subsequent Lease Year, the annual Fixed Rent shall be an amount equal to the product obtained by multiplying (A) the annual Fixed Rent for the immediately preceding Lease Year, by (B) the CPI Adjustment Factor set forth in Section 1.1.29(i) hereof.

	4.2 Fixed Rent During the Extension Terms.  If Tenant exercises any Extension Option in accordance with the terms of Sections 3.2 or 3.3 hereof, then during the corresponding Extension Term, Fixed Rent shall be adjusted to be an amount equal to the greater of (i) Fixed Rent as calculated in accordance with Section 4.1.1(ii) above for each Lease Year during the applicable Extension Option; or (ii) the sum of the “Base Rent” and “Charges” payable by Landlord under the 2054 Lease for such period (as such terms are defined in the 2054 Lease and as such “Base Rent” thereunder may be adjusted from time to time under the 2054 Lease).
	4.3 Fixed Rent Payment.  Fixed Rent shall be payable with respect to each Lease Year during the Term: (i) in lawful money of the United States of America; (ii) by check, by wire transfer of good funds or by ACH transfer; (iii) in equal monthly installments in advance on the first (1st) day of each calendar month, except that the first Fixed Rent payment shall be made within five (5) business days after the Commencement Date and Landlord’s delivery to Tenant of a completed IRS Form W-9; (iv) without notice, demand, offset or deduction, except as otherwise expressly provided in this Lease; and (v) to Landlord at the address set forth on Exhibit C attached hereto for delivery of Notices to Landlord, or such other place as Landlord may hereafter designate from time to time by delivery of a change of payment address Notice to Tenant.  Any installment payment of Fixed Rent attributable to a period at the beginning or end of the Term that is for a period of less than a full calendar month shall be proportionately reduced.
	4.4 Additional Rent.  All amounts payable by Tenant directly to Landlord under this Lease shall be deemed Additional Rent, and Tenant will pay Additional Rent to Landlord within the time period provided in this Lease or, if no time period is expressly provided, then within thirty (30) days after Tenant’s receipt of Landlord’s invoice therefor, together with reasonable supporting documentation. Landlord acknowledges and agrees that (i) Tenant will not be liable or responsible for payment of any amounts due by Landlord under any of the Master Leases, except as otherwise expressly set forth in this Lease, and (ii) Tenant’s payment of Fixed Rent hereunder shall be deemed to include and satisfy all of Tenant’s responsibilities and obligations to pay any pro-rata share of the costs of the District’s “Common Area Services XE "Common Area Services" �” (for example, services provided by the Office of the Park Manager; landscaping, maintenance, and janitorial services for the Exposition Park grounds; office of park security and safety services), and Tenant shall not be charged or otherwise responsible for any additional costs associated with Common Area Services during the term of this Lease.
	4.5 Rent Credit.  If, as part of any Final Approval or otherwise in connection with the Stadium Project, Tenant is able to obtain certain credits, rebates, abatements or other concessions from the Commission, the District or any other Governmental Authority with respect to any payments made or required to be made by Landlord that results in an actual net reduction in the amounts payable by Landlord under the USC Lease, the USC NDA Lease or the 2054 Lease, as applicable, or any other Sports Arena Agreements without creating a default under any other Sports Arena Agreement (the amount of such actual net reduction actually received by Landlord, collectively, the “Landlord Credits” XE “Landlord Credits” �), then Tenant shall receive 100% of the benefit of the Landlord Credits in the form of a credit against, and Tenant shall be authorized to deduct the amount of such Landlord Credits from, any Rent next coming due hereunder.  For purposes of this Section, any Landlord Credits approved by the Commission must also be approved by the District to enable Tenant to obtain the foregoing benefit under this Lease.
	4.6 Governmental Authority Restriction on Rent.  During any period when any Rent shall be or become uncollectible, reduced, or required to be refunded (collectively, “Restricted Rent”) because of any Rent Regulation (a “Rent Regulation Period” XE “Rent Regulation Period” �), Tenant shall enter into such commercially reasonable agreement(s) and take such other commercially reasonable steps as Landlord may reasonably request (and any Leasehold Mortgagee may approve, as applicable) and as may be legally permissible to permit Landlord to collect the maximum amount of Rent then due and payable under this Lease that is not Restricted Rent from time to time during such Rent Regulation Period.  After the expiration of any Rent Regulation Period, any amounts of Restricted Rent that (i) became due and payable under this Lease during any Rent Regulation Period, (ii) were not in fact paid by Tenant, and (iii) may be paid by Tenant without violating any applicable Law, shall be paid to Landlord within thirty (30) days after Tenant receives reasonable evidence of the expiration of the Rent Regulation Period.

	5. ADDITIONAL PAYMENTS BY TENANT; REAL ESTATE TAXES.
	5.1 Landlord’s Net Return.  The parties acknowledge that the Fixed Rent payable by Tenant under this Lease is intended to be absolutely net to Landlord.  Except as otherwise expressly provided in this Lease, the Stadium Project Documents or any Landlord Ancillary Agreements, (i) from and after the Commencement Date (and expressly excluding any Existing Obligations which arise, accrue or otherwise pertain to a period prior to the Commencement Date but remain unpaid or unsatisfied as of, or become due after, the Commencement Date), Tenant shall be responsible for the entire cost of all utilities, real estate taxes and other costs and expenses attributable to the use, leasing, management, maintenance, repair, occupancy and operation of, and any Construction on, the Premises, and (ii) any Rent required to be paid by Tenant to Landlord shall not be subject to abatement, credit, offset or reduction for any reason.  Notwithstanding anything to the contrary in this Lease, Tenant need not pay, and Landlord shall be solely liable for the payment of, the following items payable, accrued, or incurred by Landlord: (a) all Existing Obligations which arise, accrue or otherwise pertain to a period prior to the Commencement Date, (b) all amounts payable by Landlord under the Stadium Project Documents, except to the extent that Tenant’s payment of any amounts under this Lease will satisfy Landlord’s corresponding obligation under the applicable Stadium Project Documents, such as, for example, Tenant’s payment of Real Estate Taxes hereunder with respect to the Premises, (c) all consulting, overhead, accounting, tax preparation, other professional fees, travel, legal and staff costs, bank service charges, and other costs incidental to Landlord’s Estate and the administration and monitoring of this Lease by Landlord, including such costs Landlord incurs in reviewing anything Tenant delivers under this Lease (except as otherwise expressly provided in this Lease) or determining whether Tenant is in compliance with this Lease; (d) any costs arising from or under any instrument or agreement affecting the Premises and to which Landlord is a party and Tenant is not a party, including any Stadium Project Documents, except as otherwise expressly provided in this Lease; and (e)  all other costs or expenses that, by their nature, are personal to Landlord.
	5.2 Real Estate Taxes.
	5.2.1 Real Estate Taxes Separately Assessed.
	(a) From and after the Commencement Date, and at all times that the Premises is separately assessed by the taxing Governmental Authority (the “Taxing Authority XE “Taxing Authority” �”), Tenant shall pay and discharge directly to the Taxing Authority before such taxes become delinquent all Real Estate Taxes accruing with respect to the Premises for all period(s) falling within the Term, subject however to Tenant’s right to contest Real Estate Taxes hereunder, subject to Section 13.1 hereof. Tenant shall also pay all interest and penalties any Taxing Authority assesses for late payment of any Real Estate Taxes, except for any interest and penalties assessed for late payment to the extent resulting from Landlord’s failure to promptly forward Tenant a copy of any applicable bill that Landlord receives, which interest and penalties shall be paid by Landlord.  Within thirty (30) days after Tenant’s receipt of Landlord’s written request therefor, but not earlier than the due date for any Real Estate Tax bill, Tenant shall provide Landlord with reasonable evidence of payment of all applicable Real Estate Taxes that were then due and payable hereunder.
	(b) Subject to the terms of Section 13.1 hereof, Tenant shall have the sole right and authority to contest or defer Real Estate Taxes by all appropriate means.  Landlord shall promptly furnish Tenant with all notices, letters or other communications that Landlord receives from any Taxing Authority relating to reassessments or meetings to determine assessments.  If Tenant elects to contest Real Estate Taxes with respect to the Premises, Landlord agrees to provide Tenant, at Tenant’s expense, with all reasonable assistance in such contest, including joining in and signing pleadings or other necessary submittals if and to the extent required or assisting with obtaining any required consents of the Commission or the District, as applicable.  If the Premises are separately assessed, then any reduction of Real Estate Taxes obtained by Tenant shall be paid to Tenant.  During Tenant’s contest of such Real Estate Taxes with respect to the Premises, contested taxes shall be paid into court or directly to the Taxing Authority or converted to bond or a customary title indemnity account to insure over any tax lien so as to avoid a tax lien on Landlord’s Estate; provided, however, such payment shall not be required if (i) such payment is either not allowed or required by Law, or (ii) such payment would otherwise serve to adversely affect Tenant’s contest.

	5.2.2 Real Estate Taxes Not Separately Assessed.
	(a) At all times prior to the date the Premises is separately assessed by the Taxing Authority, Landlord shall pay all Real Estate Taxes levied, assessed, imposed or charged against the Master Premises before such taxes become delinquent and sufficiently in advance to achieve any available discounts or other savings.  Promptly after receipt of a bill for any Real Estate Taxes, Landlord shall provide Tenant with a statement (a “Tax Statement XE “Tax Statement” �”) consisting of (i) a copy of such bill, (ii) a paid invoice or other reasonable evidence of Landlord’s payment of such Real Estate Taxes, (iii) a computation of Tenant’s equitable share of such Real Estate Taxes including, without limitation, the manner in which Tenant’s equitable share was calculated, and (iv) a statement of whether Landlord intends to contest such Real Estate Taxes.
	(b) From and after the Commencement Date, as Additional Rent hereunder, Tenant shall pay to Landlord Tenant’s equitable share of Real Estate Taxes within the later of (i) thirty (30) days following receipt by Tenant of the Tax Statement from Landlord, or (ii) twenty (20) days prior to the date such Real Estate Taxes become delinquent.  Real Estate Taxes payable by Landlord in the Lease Years (at the beginning and end of the Term) in which the Commencement Date and the Expiration Date of this Lease occurs shall be prorated as of said dates so that Tenant shall pay only its share of Real Estate Taxes allocable to the portion of such tax fiscal year following the Commencement Date or prior to the Expiration Date, as the case may be.  To the extent applicable, the obligation of Tenant to pay for its share of Real Estate Taxes allocable to any period prior to the Expiration Date shall survive the Expiration Date.
	(c) For purpose of this Lease, the term “Tenant’s equitable share XE “Tenant’s equitable share” �” shall mean (i) with respect to the land included within the Master Premises, the percentage obtained by dividing the number of acres in the Sports Arena Property by the total number of acres in both the Coliseum Property and the Sports Arena Property, and (ii) with respect to buildings and improvements, to the extent that the Real Estate Taxes attributable to buildings and improvements on the Coliseum Site and the Sports Arena Site: (A) can be determined based on the tax bill or the Taxing Authority’s records, then Landlord will pay all Real Estate Taxes attributable to buildings and improvements on the Coliseum Site and Tenant will pay all Real Estate Taxes due hereunder with respect to all buildings and improvements on the Sports Arena Site; or (B) cannot be determined based on the tax bill or the Taxing Authority’s records, then with respect to buildings and improvements, Tenant’s equitable share shall mean the percentage obtained by dividing the aggregate value for all buildings, structures and improvements located on the Sports Arena Site by the aggregate value for all buildings, structures and improvements located on both the Coliseum Site and the Sports Arena Site.  Tenant will not be responsible for any portion of Real Estate Taxes for which Landlord has not presented Tenant with a Tax Statement within one (1) year after the due date for such Real Estate Taxes.
	(d) Landlord has previously commenced the process with the applicable Taxing Authority having jurisdiction over tax divisions in the County of Los Angeles to cause the Premises to be taxed separately from the remainder of the Master Premises.  If Landlord is unable to obtain such division or fails to prosecute such tax division with reasonable diligence, Landlord agrees that Tenant shall have the right to pursue such tax division, in which event, Landlord agrees to reasonably cooperate with Tenant and its real estate tax counsel in connection therewith, including, seeking the assistance and cooperation of the Commission and the District, as the case may be, with respect to the execution of such applications, petitions or other documents required in connection with such tax division process.  Anything in this Section 5.2 to the contrary notwithstanding, if Landlord or Tenant effectuates a tax division as provided herein, then for any period during the Term where such separate assessment is in effect, Tenant shall pay one hundred percent (100%) of all Real Estate Taxes imposed with respect to the Premises directly to the Taxing Authority pursuant to Section 5.2.1 above.
	(e) Prior to the date Real Estate Taxes for the Premises are separately assessed, Landlord shall contest Real Estate Taxes by appropriate means when and if Landlord determines, in its reasonable discretion, a reasonable likelihood of success.  If any general or special assessment, whether ordinary or extraordinary, is assessed in whole or in part against the Master Premises which may be payable over a term of years, Landlord will exercise its right to make payment over such term of years, and only such portion of any such tax or assessment which are payable within each year of this Lease following the Commencement Date shall be used in the determination of Tenant’s payment obligation pursuant to this Section 5.2.2.  If Landlord receives a reduction of any Real Estate Taxes included in Tenant’s payment of Tenant’s equitable share, Landlord shall pay to Tenant (i) Tenant’s equitable share of such reduction (if such reduction relates to the entire Master Premises, or (ii) the entire reduction (if such reduction relates solely to the Premises), in each case net of the reasonable out-of-pocket costs incurred by Landlord to obtain such reduction.  If after request by Tenant, Landlord does not contest any Real Estate Taxes at any time when the Premises is not separately assessed, Tenant may contest such Real Estate Taxes in its own or in Landlord’s name by all appropriate means, subject to Section 13.1 hereof.  Landlord agrees, at Tenant’s expense, to provide Tenant with all reasonable assistance in such contest, including joining in and signing pleadings or other necessary submittals.  Any reduction of Real Estate Taxes obtained by Tenant shall be paid to Landlord after payment of Tenant’s reasonable out-of-pocket costs and reimbursement of Tenant’s equitable share of such reduction in Real Estate Taxes.

	5.2.3 Landlord Payment of Real Estate Taxes.  Landlord shall promptly pay before delinquency all Real Estate Taxes payable or accruing with respect to the Master Premises for all periods prior to or after the Commencement Date, except for any Real Estate Taxes that are payable directly to a Taxing Authority by Tenant pursuant to this Section 5.2 from and after the Commencement Date.  Upon request from Tenant, Landlord shall furnish Tenant with reasonable evidence of the payment of all Real Estate Taxes for the Master Premises (if the Premises is not separately assessed).  If Landlord fails to pay all Real Estate Taxes for the Master Premises (if the Premises are not separately assessed), then in order to protect its investment and its rights under this Lease, Tenant shall have the right (but not the obligation) to elect to pay such Real Estate Taxes on Landlord’s behalf by giving Landlord written Notice of such election.  If Landlord fails to pay the unpaid Real Estate Taxes, together with any interest and penalties due thereon within thirty (30) days following Landlord’s receipt of Tenant’s election Notice, then Tenant may pay such unpaid amounts to the applicable Taxing Authority on behalf of Landlord, and Landlord shall, on demand, reimburse Tenant for all amounts expended by Tenant on Landlord’s behalf hereunder, failing which Tenant’s Set-Off Rights shall apply.
	5.2.4 Real Estate Taxes Defined.
	(a) As used herein, the term “Real Estate Taxes” XE “Real Estate Taxes” � collectively means all general property taxes and any general or special taxes, assessments, charges, impositions, ordinary and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever that may be assessed, levied, imposed upon, or become due and payable out of or in respect of, or charged with respect to or becoming a lien on, the Premises which are attributable to any period during the Term, including any BID payments and any of the following typically billed as a real estate tax by a Taxing Authority: municipal water and sewer rents, rates and charges; excises; levies; license and permit fees; fines, penalties and other governmental charges and any interest or costs with respect thereto; and charges for public utilities allocable to the Premises (including gas, electricity, light, heat, air conditioning, power and telephone and other communication services).  Prior to the time the Premises are separately assessed from the Coliseum Site as provided above, Real Estate Taxes shall be determined hereunder in reference to all of the foregoing as assessed, levied, charged or imposes with respect to the Master Premises.
	(b) Real Estate Taxes shall not, however, include any of the following, all of which Landlord shall pay before delinquent or payable only with a penalty: (i) any franchise, income, excess profits, gross receipts, transfer, mortgage lien tax, personal property, devolution, estate, inheritance, succession, transfer, sales, use, gift, corporation, business, capital stock, capital levy, or profits tax, or license fee, of Landlord; (ii) any item listed in this paragraph that is levied, assessed, or imposed against the Premises during the Term based on the recapture or reversal of any previous tax abatement or tax subsidy, or compensating for any previous tax deferral or reduced assessment or valuation, or supplementing or correcting a miscalculation or misdetermination, relating to any period(s) before the Delivery Date; (iii) interest, penalties, and other charges with respect to clauses (i) or (ii) above or with respect to any other late payment of Real Estates that are payable by Landlord under this Section 5.2; (iv) any assessment imposed to the extent that it is in repayment of costs incurred to finance any improvements to the Master Premises made by Landlord prior to the Delivery Date (including, without limitation, any amounts borrowed from the municipality or any other governmental authority for capital improvements constructed at the Master Premises or any off-site improvements required to be constructed by Landlord in connection with the Master Premises or under any Sports Arena Agreements and not on the assessed value of land and buildings; (v) any impact or development fees or other costs related to the initial development or redevelopment of the Master Premises by Landlord prior to the Delivery Date or related to the Coliseum Site thereafter; (vi) taxes and assessments with respect to any land or improvements not located within the Premises (if separately assessed) or the Master Premises (if the Premises is not separately assessed); (vii) taxes and assessments with respect to any separately assessed portion of the Master Premises where a third party (other than Landlord or Tenant) owns such separately assessed tax parcel and is responsible for payment of 100% of all taxes and assessments imposed thereon; (viii) any Landlord imposed administrative fee or charge of any kind or nature whatsoever if the Premises is not separately assessed; (ix) any Existing Taxes pertaining to the period prior to the Delivery Date; (x) if the Premises is not separately assessed, any increases in assessments due to any expansion, redevelopment, reconfiguration, or capital expenditure made by Landlord in or adjacent to the Coliseum Site, or any contribution made by Landlord for any of the foregoing, or (xi) any increase in assessments due to any Transfer by Landlord of its interest in the Coliseum Site.  Nothing in this Section 5.2 will in any manner limit, modify, waive, release, terminate or otherwise adversely affect any obligation of Landlord to pay or reimburse Tenant for Real Estate Taxes with respect to any Landlord Use under any applicable Landlord Ancillary Agreement.
	(c) If at any time during the Term the method of taxation prevailing at the Commencement Date shall be altered so that any new tax, assessment, levy (including any municipal, state or federal levy), imposition, or charge, or any part thereof, shall be measured by or be based in whole or in part upon the Premises and imposed upon Landlord, then all such new taxes, assessments, levies, Real Estate Taxes, or charges, or the part thereof to the extent that they are so measured or based, shall be deemed to be included within the term “Real Estate Taxes,” to the extent that such Real Estate Taxes would be payable if the Premises were the only property of Landlord subject to such Real Estate Taxes.

	5.2.5 Other Taxes.  Tenant shall pay and discharge all other non-real property related taxes, surcharges, fees, assessments or other similar charges imposed upon Tenant by any Governmental Authority with respect to Project Revenue, the Stadium Equipment, FF&E, or the operation or use of the Premises, including ticket taxes, gross receipts taxes, and business license taxes or fees, subject to (i) Tenant’s right to contest (subject to Section 13.1 hereof) or defer any such other taxes, and (ii) any limitations on the imposition of any such taxes, fees and charges contained in the Sports Arena Agreement which limitation Landlord agrees to enforce upon Tenant’s request as applicable, at Tenant’s expense unless such enforcement action benefits both Landlord and Tenant, in which event the costs of enforcement shall be shared equitably to the benefits received by each.
	5.2.6 Assessments in Installments.  To the extent allowed by all applicable Laws, Tenant may pay, or apply to have any Real Estate Taxes payable, in installments.  Tenant shall then pay and discharge only such installments that become due and payable with respect to Real Estate Taxes allocable to the Premises during the Term.

	5.3 BID and CFD Decisions.  If, during the Term, any proposal is made to include the Premises in any BID or CFD (or to Modify the terms of any BID or CFD that includes the Premises, including the amount or calculation of any required payments or assessments) and Landlord is entitled to vote in favor of or against such proposal, then Tenant shall decide how to vote, the parties shall cooperate to effectuate such decision, and to the extent of Landlord’s right to represent the Premises, Tenant shall have the right to represent the Premises in all matters regarding the BID or the CFD, as applicable.
	5.4 Direct Payment by Landlord.  If any amounts payable by Tenant under this Lease must be paid directly by Landlord, then: (a) Landlord appoints Tenant as Landlord’s agent to make such payment; and (b) if the payee nevertheless refuses to accept payment from Tenant, then Tenant shall Notify Landlord, which notice shall contain Tenant’s payment and reasonable instructions to Landlord on remittance of such payment.  Landlord shall with reasonable promptness following receipt of Tenant’s Notice make the applicable payment in accordance with Tenant’s reasonable instructions and confirm such payment in writing to Tenant.
	5.5 Utilities.
	5.5.1 Utility Services and Costs.  From and after the Commencement Date, Tenant shall arrange and pay for all fuel, gas, light, power, water, sewage, garbage disposal, telephone, telecommunications and other utility charges, and the expenses of installation, maintenance, use, and service in connection with the foregoing, for the Premises during the Term, excluding any Existing Obligations.  Landlord shall cooperate with Tenant in connection with the transition to Tenant and/or termination of any applicable utility accounts or utilities as of the Delivery Date.  Except for Landlord’s obligations with respect to Existing Utility Charges and other Existing Obligations related to utilities (if any), and without otherwise limiting Landlord’s obligations under the following sentence in this Section 5.5.1, Section 5.5.2 below and 29.3.1, Landlord shall have no liability or responsibility for utilities with respect to the Premises.  Landlord covenants and agrees not to take or permit any action on or with respect to the Premises that will disrupt, interrupt, or interfere with or otherwise limit, diminish or impair the availability, function and capacity of any utilities serving the Premises.
	5.5.2 Easement Rights.  To the extent that the use and operation of any utility line, facility, equipment or system exclusively serving the Premises (collectively, the “Tenant Utilities XE “Tenant Utilities” �“) crosses the Coliseum Property and/or requires access to the Coliseum Property to make any required installation, improvement, connection, maintenance, repair or replacement, or, conversely, to the extent that the use and operation of any utility line, facility, equipment or system exclusively serving the Coliseum Property (collectively, the “Coliseum Utilities XE “Coliseum Utilities” �“) crosses the Premises and/or requires access to the Premises to make any required installation, improvement, connection, maintenance, repair or replacement,  Landlord and Tenant agree to negotiate reasonably and in good faith to enter into a mutually satisfactory easement agreement with respect to such Tenant Utilities or Coliseum Utilities, as applicable.  Without limiting the foregoing, in the event an emergency condition exists wherein there is a material disruption, interference or termination of any essential utility service to the Premises or the Coliseum Property that materially and adversely affects the operation of the Premises or the Coliseum Property, as applicable, and access to the Coliseum Property or the Premises, respectively, is required to identify or resolve the cause of the problem, then the Parties agree to cooperate with each other as provided herein on an accelerated basis as may be reasonably necessary under the circumstances to prevent material property damage or any delay, interference or cancellation of scheduled events on the affected site.  With respect to any utility line, facility, equipment or system which serves both the Premises and the Coliseum Site and is not otherwise maintained by any public authority or utility company (collectively, the “Common Utilities XE “Common Utilities” �“), maintenance of such Common Utilities shall be performed by Tenant with respect to the Premises and by Landlord with respect to the Coliseum Site, but the cost thereof shall be shared on an equitable basis based upon the relative consumption or usage of the utility furnished from such Common Utility.


	6. USES OF THE PREMISES AND THE COLISEUM SITE.
	6.1 Permitted Uses.  Subject to the terms of this Lease, from and after the Delivery Date, Tenant shall have the exclusive right to possession, occupancy, use, operation and management of the Premises during the Term, including the right to use the Premises for any or all of the following purposes:
	(i) all uses permitted under the Sports Arena Agreements, including the use and exercise of all of the rights contemplated under Sections 2.1 and 2.6 hereof, and for hosting community, civic, convention, religious, cultural, sports and entertainment events;
	(ii) the development, construction, installation, ownership, use, operation and management of all uses contemplated and permitted under the terms of this Lease regardless of whether expressly included in this Section 6.1, including those described in the definition of “Stadium” in Section 1.1.114 hereof, and of all Improvements, including the Stadium, all Stadium Equipment and FF&E on the Premises and the use of all Stadium Ancillary Areas and all facilities and amenities related thereto;
	(iii) all uses permitted under the Final Approvals for the Stadium Project;
	(iv) the use of the Stadium by Tenant as the Club’s regular practice and training facility and for all of the Club’s preseason, regular season, exhibition and playoff home games;
	(v) the exhibition, production, presentation and broadcasting (or other transmission) of all Tenant Events;
	(vi) the sole and exclusive right to own, operate and manage hospitality events (including on Landlord Game Days or other events at the Coliseum Site);
	(vii) subject to any limitations set forth in the Sports Arena Agreements related to event scheduling priority and parking availability with respect to the use of the Stadium Building, the exclusive and unlimited use of the Premises and the Stadium for all events and permitted uses hereunder, including the right to use and exploit the Premises and all Improvements on a 365-day per year basis year-round, with 24 hour access to the Premises and exclusive use (including during Landlord Uses of the Premises) of: Tenant’s and the Club’s administrative office space; the Club’s locker room, practice fields, practice facilities and related facilities, family areas and training rooms; the Club storage areas; the Adjacent Building; and all areas devoted to and required to operate all Premises Ancillary Businesses, including all required access, parking, utilities, signage, loading, unloading, deliveries and use of the Premises required therefor;
	(viii) the exclusive right to install signage pursuant to Section 6.6 hereof, subject to USC Advertising Rights; and
	(ix) any other lawful purpose not prohibited (expressly or implicitly) by the Sports Arena Agreements (as the same may be modified, supplemented or clarified by the Tenant NDA or any other agreement with the Commission and the District toward the end that the Commission and the District acknowledge that the uses expressly authorized under the Tenant NDA and/or such other agreements with the Commission and the District will not, nor be deemed to, violate the Sports Arena Agreements to which the Commission and/or the District is a party), the Final Approvals obtained for the Stadium Project or this Lease.

	6.2 Ancillary Uses of the Stadium.  Without in any manner limiting the permitted uses set forth in Section 6.1 above, subject to the terms of this Lease, from and after the Delivery Date, Tenant may make the following ancillary uses of the Premises or any Stadium Ancillary Areas uses of the Premises and shall be entitled to receive and retain all Project Revenues generated directly or indirectly from any of them:
	6.2.1 Office Space.  Tenant shall have the right (but not the obligation) to build, own, lease, license, manage, and operate office space in the Improvements on the Premises that will be available for use by Tenant or for Sublease to third parties or to Landlord at such market rates and upon such market terms and conditions as may be satisfactory to Tenant in its sole discretion.
	6.2.2 Ticket Office.  Tenant shall have the right to build, own, lease, license, manage, and operate a ticket office in the Improvements on the Premises, and in connection therewith, (i) Tenant may, in its sole discretion, appoint one or more ticketing agent(s) for its ticket office, and (ii) Tenant’s right to receive and retain all Project Revenues therefrom will include any amounts received from any such ticketing agent (net of sales or similar taxes, credit card fees and other fees required to process transactions) in respect of commissions, convenience fees and other ticketing fees.  If tickets are sold to any Landlord Events at Tenant’s ticket office, then Landlord will pay Tenant a market based fee for the sale of such tickets which shall be deducted from Landlord’s ticket proceeds prior to delivery to Landlord.
	6.2.3 Ancillary Businesses.  Tenant shall have the right (but not the obligation) to build (anywhere in or on the Premises and Improvements, including in the Stadium Building and Adjacent Building), and to (i) own, Sublease, manage, control and operate, and (ii) receive and retain all Project Revenues derived from, any ancillary businesses and use permitted hereunder (collectively, “Premises Ancillary Business XE "Premises Ancillary Business" �”), including: (a) restaurants located in the Improvements or any exterior restaurant, concession or facility for the sale of food and beverages, including alcoholic beverages, that may serve game and event day fans for soccer, football and other events, as well as local customers and visitors to Exposition Park on non-game days; (b) all conference and special event facilities on the Premises or in the Improvements, including the Stadium Building or the Adjacent Building; (c) all hospitality events, facilities and services located on or provided at the Premises or in the Improvements, including the Stadium Building or the Adjacent Building; (d) a museum and touring business; and (e) retail businesses, including stores, concessions, kiosks, mobile retail units, “pop-up” merchandise locations or other sales facilities of any kind for use by Tenant, the Club, Landlord or third parties.

	6.3 Tenant’s Use of the Coliseum.  From and after the Delivery Date and for so long as Landlord has possession and occupancy of the Coliseum (but in no event less than the Initial Term), Tenant shall have the following rights with respect to the Coliseum, subject to scheduling availability as reasonably determined by Landlord:
	6.3.1 Tenant’s Right to Use the Coliseum.
	(a) Tenant shall have the right to use the Coliseum (together with such ancillary areas on the Coliseum Site as may be reasonably required for such use) and host one (1) full day event at the Coliseum (including mutually approved load-in, load-out time) for each calendar year during the Term (the “Tenant Coliseum Event XE “Tenant Coliseum Event” �”) on the following terms: (i) except as hereinafter provided in Section 6.3.1(b), no rent, fee or use charge of any kind shall be charged to Tenant for any Tenant Coliseum Event; and (ii) Tenant shall retain any and all revenues generated in connection with a Tenant Coliseum Event, including tickets, ticket service fee reimbursements, temporary sponsorships, temporary signage, temporary advertising, concessions (including the commission share), merchandise and the use of District Parking Areas, subject to the terms and conditions of the USC NDA.  Notwithstanding the foregoing, Tenant’s right to host a Tenant Coliseum Event hereunder will not apply with respect to any Extension Term period during which Landlord no longer occupies any portion of the Coliseum Site unless Landlord otherwise agrees in writing.  Landlord must provide Tenant with Notice of the date its occupancy rights will cease with respect to the Coliseum Site, which Notice must be given at least one (1) year prior to such occupancy cessation date; provided, however, Landlord acknowledges and agrees that if any Tenant Coliseum Event has previously been scheduled before Tenant’s receipt of Landlord’s occupancy cessation Notice for any period following such cessation date, then nothing in this sentence will limit or modify Tenant’s right to host such previously scheduled Tenant Coliseum Event and Landlord will take all action necessary to allow such event to proceed as scheduled.  Landlord further acknowledges and agrees that if, in any calendar year that Tenant has the right to host a Tenant Coliseum Event hereunder, Tenant is unable to host a Tenant Coliseum Event during such calendar year due to renovation of the Coliseum (or any portion thereof) or any other voluntary action taken or caused by Landlord, then Tenant’s right for such calendar year shall carry over into the following calendar year (the “Carryover Right XE "Carryover Right" �”) so that Tenant shall have twelve (12) months following the date of completion of such Coliseum renovations or such other voluntary Landlord action to exercise the Carryover Right to host the Tenant Coliseum Event that was missed in the prior calendar year; provided, however, if the Coliseum renovations or such other voluntary Landlord action affects more than one (1) calendar year, then Tenant’s Carryover Right with respect to each additional missed Tenant Coliseum Event shall add an additional twelve (12) months on a consecutive basis to the time that Tenant may make-up such missed Tenant Coliseum Event.   [For example, if Coliseum renovations span a 2-year period and Tenant cannot reasonably schedule a Tenant Coliseum Event during the calendar years such renovation work is being performed, then Tenant’s Carryover right will allow Tenant to make-up both missed Tenant Coliseum Events, the first within 12 months after the date of completion of the renovation work and the Coliseum is open to the public, and the second within 24 months after such date.]
	(b) Notwithstanding anything to the contrary herein, the Parties acknowledge and agree that (i) Tenant shall have the right (but not the obligation), at Tenant’s sole cost and expense, to directly hire, fire and manage certain personnel with vital functions for Tenant Coliseum Events, such as scorers, in-Stadium announcers, and music directors, and (ii) Tenant shall reimburse Landlord for all of the actual costs and expense paid or incurred by Landlord to open and operate the Coliseum Site, including the cost of utilities, maintenance and repairs necessitated or caused by the Tenant Coliseum Event (as opposed to repairs required due to ordinary wear and tear), facility changeover and pre- and post-event clean-up costs, security and traffic/parking facility control costs, and Landlord’s staffing and labor costs (collectively, the “Tenant TCE Direct Operating Costs XE “Tenant TCE Direct Operating Costs” �”), which amounts shall be paid by Tenant to Landlord within thirty (30) days after Landlord bills Tenant therefor, which bills shall be accompanied by reasonable supporting documentation.

	6.3.2 Joint Use of the Coliseum.  Tenant shall have the right to jointly promote with Landlord and host up to three (3) full day events at the Coliseum (including mutually approved load-in, load-out time) for each year during the Term (the “Joint Coliseum Events” XE “Joint Coliseum Events” �) on the following terms: (i) except as provided in clause (ii) of this Section 6.3.2,, no rent, fee or use charge of any kind shall be charged to Landlord or Tenant for a Joint Coliseum Event; (ii) operating costs charged to the Joint Coliseum Events shall be (A) limited to those reimbursable operating costs for the Coliseum Site that are comparable to the Tenant TCE Direct Operating Costs for Tenant Coliseum Events, and (B) shared by Landlord and Tenant equally; and (iii) notwithstanding anything to the contrary in this Lease, net profits generated by each Joint Coliseum Event including, but not limited to, tickets, ticket service fee reimbursements, temporary sponsorships and temporary signage for such event, concessions (including the commission share), merchandise, and parking revenue with respect to District Parking Areas (subject to the terms and conditions of the USC NDA) shall be shared by Landlord and Tenant equally.
	6.3.3 Tenant’s Other Uses of the Coliseum Site.  In addition to the foregoing Coliseum Site uses, Tenant will have the right to promote other events at the Coliseum Site at then prevailing market rates and on the terms then offered by Landlord to third parties for use of the Coliseum Site, subject to previously scheduled events.
	6.3.4 Landlord Retained Rights. Landlord and Tenant acknowledge and agree that: (1) Landlord retains the naming rights and permanent signage rights with respect to the Coliseum and its components and to all revenues derived therefrom; (2) concessions for events at the Coliseum (including Tenant Coliseum Events and Joint Coliseum Events) shall be operated by the Coliseum concessionaire, subject to the terms of this Sections 6.3; (3) in connection with a Joint Coliseum Event, Landlord and Tenant shall share equally in the cost of the applicable parking rate and surcharge for use of the District Parking Areas under the USC NDA, and for any other event held by Tenant (including any Tenant Coliseum Event) at the Coliseum Site in any year, Tenant shall be solely responsible for such parking rate and surcharge payment; and (4) in no event shall Tenant be entitled use the Coliseum to host or promote a Rave (as hereinafter defined).
	6.3.5 Tenant’s Temporary Advertising.  Tenant’s temporary advertising rights at the Coliseum in connection with the exercise of its rights under this Section 6.3 shall be subject to the following conditions:  (i) Landlord’s determination of availability of space and approval of the proposed advertising, not to be unreasonably withheld; (ii) such advertising is not in conflict with Landlord, the Coliseum or the Coliseum Site, any business operated by Landlord at the Coliseum Site, any agreements, licenses or other business arrangements affecting Landlord or the Coliseum Site including existing advertising agreements or exclusives, sponsorships or agreements or policies of Landlord’s partners or Affiliates and NCAA to the extent applicable to the applicable Tenant event; and (iii) payment by Tenant to Landlord of all applicable programming costs with respect to any digital sign or video board.
	6.3.6 Personal Rights.  Tenant’s rights to use the Coliseum under this Section 6.3 are personal to Tenant and the Club and will terminate and expire without further notice or action required by any Party upon the date (i) this Lease expires or terminates and Tenant ceases to occupy the Premises, provided that Tenant shall be deemed to cease to occupy the Premises for purposes of this clause (i) if Tenant occupies as a holdover tenant, (ii) Tenant’s Estate becomes vested in a party other than the owner of the Club, or (iii) Tenant ceases to own the Club.

	6.4 Parking.
	6.4.1 Landlord Parking Areas.  Landlord shall make available for use by the public the parking areas commonly referred to as Parking Structures 1 and 2, as more particularly depicted on Exhibit J (the “Landlord Parking Areas” XE “Landlord Parking Areas” �) in connection with Tenant Events and/or other permitted uses of the Premises or the Coliseum Site (pursuant to Section 6.3), subject to the following restrictions and requirements:
	(i) Landlord shall have no obligation to make the Landlord Parking Areas available for use by the public during Landlord’s normal business hours (unless otherwise approved in writing by Landlord), on Landlord Game Days and USC basketball home games, on other dates on which Landlord is holding a Major Event or a Special Event (as such terms are defined in the USC NDA), on the dates of USC commencements, or at any other times which Landlord reasonably determines to conflict with Landlord’s need to use Landlord Parking Areas for University business or activities;
	(ii) Landlord shall have no obligation to grant Tenant a parking covenant for entitlement purposes with respect to the Landlord Parking Areas;
	(iii) any revenues generated from public use of the Landlord Parking Areas in connection with Tenant Events and/or other Premises uses shall be retained by Landlord;
	(iv) the Landlord Parking Areas shall be and remain operated and controlled by Landlord; and
	(v) Tenant shall reimburse Landlord for the additional security costs and clean-up costs, if any, incurred by Landlord in connection with the use of the Landlord Parking Areas in connection with, and solely attributable to, Tenant Events and/or other permitted uses of the Premises or Coliseum Site (excluding all Landlord Uses, including Landlord Events), but Tenant shall have no other obligations with respect thereto, including rent, taxes, operating costs, utilities, maintenance, repairs, replacements or insurance.

	6.4.2 	District Parking Areas.
	(a) Upon Tenant’s request, Landlord shall duly exercise all rights available to Landlord under the USC NDA with respect to the use of the District Parking Areas (collectively, “Landlord NDA Parking Rights XE “Landlord NDA Parking Rights” �”) and use diligent and good faith efforts to purchase on behalf of Tenant (and at Tenant’s sole cost, risk and expense) a special event parking permit for parking in the District Parking Areas for each Tenant Event requested by Tenant, at the rate specified in the USC NDA and subject to all of the other applicable terms and conditions of the USC NDA related to Landlord NDA Parking Rights.  In connection with such Tenant request for a Tenant Event, Landlord agrees to take all reasonable action required to administer and comply with the terms of the USC NDA related to Landlord NDA Parking Rights, except that for purposes thereof, Tenant shall provide all relevant information to Landlord related thereto, such as the number of spaces required and the Designated Parking Rate, and Landlord agrees that all revenue generated by the use of the Landlord NDA Parking Rights in connection with such Tenant Event shall belong to Tenant.  Landlord covenants and agrees to enforce the terms of the USC NDA as may be necessary or required to provide Tenant with the use and benefit of the Landlord NDA Parking Rights in connection with any Tenant Events, including the collection of all revenue generated from the use thereof.
	(b) In connection with Tenant’s use of District Parking Areas pursuant to Landlord’s exercise of the Landlord NDA Parking Rights, Tenant shall (i) comply with all of Landlord’s obligations under the USC NDA with respect to the Landlord NDA Parking Rights and the special event parking permits obtained thereunder on behalf of Tenant, (ii) reimburse Landlord for all special event permit fees paid or incurred by Landlord (to the extent not paid directly by Tenant) in connection with Landlord’s exercise of the Landlord NDA Parking Rights on Tenant’s behalf, and (iii) Indemnify Landlord against all Claims that Landlord may suffer or incur or become subject to as a result of Landlord’s exercise of Landlord NDA Parking Rights on Tenant’s behalf and/or Tenant’s use of the District Parking Areas in connection therewith (including any enforcement costs and expenses incurred by Landlord pursuant to Section 6.4.2(a) above). The foregoing clauses (i), (ii) and (iii) are sometimes collectively referred to herein as the “Tenant’s LNDA Parking Right Obligations.”  XE “Tenant’s LNDA Parking Right Obligations” �
	(c) Landlord acknowledges and agrees that: (i) in connection with Tenant’s NDA, Tenant has the right (but not the obligation) to obtain the right to independently acquire in Tenant’s NDA, the OEA or such other easements, license, document or agreement such other parking rights with respect to the use of District Parking Areas as Tenant determines to be necessary or required for the Premises, the permitted uses thereof, including all Tenant Events and all Premises Ancillary Business; and (ii) in the event of any use by Tenant (including any Sublease Parties or other permittees of Tenant’s parking rights) of District Parking Areas pursuant to any right, authority, permit, document or agreement (other than the USC NDA), then Tenant’s LNDA Parking Rights Obligations will not apply to such independent use of the District Parking Areas. Without limiting Landlord’s obligations under Section 6.4.3 below, Tenant shall coordinate directly with the District and other Governmental Authorities regarding any traffic control and access requirements with respect to the use of the Premises, the District Parking Areas, the streets and roadways located within Exposition Park or the major arterial public roadways located adjacent to and provided public access to Exposition Park.  With respect to clause (i) above, Tenant agrees that its independent parking rights may not limit or modify Landlord’s ability to use the Landlord NDA Parking Rights.  Landlord’s written approval of Tenant’s NDA and the OEA hereunder will be deemed Landlord’s acknowledgment that Tenant’s independent parking rights provided therein, in the version approved by Landlord, do not violate the terms of the preceding sentence.

	6.4.3 Premises Parking Areas and Access to Premises.  With respect to parking areas located on the Premises (“Premises Parking Areas” XE “Premises Parking Areas” �), Tenant, the Club, their respective Affiliates, all Sublease Parties and their respective employees, agents, contractors, vendors, invitees, customers and guests, shall have the unlimited and unconditional right to use all Premises Parking Areas for all Tenant Events and all other permitted uses of the Premises, including all Premises Ancillary Businesses, except for Available Premises Parking Areas (as hereinafter defined) on Landlord Game Days and other days when a Major Event is scheduled at the Coliseum Site.  As used herein, the term “Available Premises Parking Areas”  XE “Available Premises Parking Areas” � means the portion of the Premises Parking Areas that is not required by Tenant for any concurrent uses of the Premises as contemplated and permitted hereunder, including Section 6.12.2(e), on any Landlord Game Days or any other day a Major Event is scheduled at the Coliseum Site.  Subject to Tenant’s rights and requirements herein and in Section 6.12.2(e) below, Landlord shall have the right to purchase the right to use Available Premises Parking Areas, at market rates then made available or offered by Tenant to any third party for such use, on Landlord Game Days and any other day a Major Event is scheduled  at the Coliseum Site.  Landlord shall, at its sole expense, use commercially reasonable efforts on Landlord Game Days and on days where any other Coliseum Site event is scheduled to afford to Tenant, to the extent within Landlord’s control, continuous, full and unimpeded access to the Premises (including all Premises Parking Areas) for all permitted uses of the Premises, including the Stadium and all Premises Ancillary Businesses, including for all related uses and purposes, including access, parking, deliveries, loading and receiving.

	6.5 Media Rights.  Tenant will own all of the media rights and revenues relating to all radio, television, satellite, broadcast, Internet and all other forms of transmission of verbal and visual descriptions of Tenant Events and will have the exclusive right to (i) take, or permit others to take, motion pictures or videos of Tenant Events or portions thereof, and (ii) retain all related revenues as Project Revenues hereunder, subject only to (A) as between Tenant and MLS, any media rights retained by MLS pursuant to the MLS Requirements, (B) any rights that Tenant may grant to other third party users of the Stadium Field, and (C) the USC Media Rights.
	6.6 Naming Rights; Advertising Rights; Signage.
	6.6.1 Naming Rights.  From and after the Delivery Date, during the Term, Tenant shall be the exclusive owner and holder of all naming rights to the Premises, including the Stadium, the Stadium Building, the Stadium Field including any and all areas and components thereof (collectively, the “Naming Rights” XE “Naming Rights” �).  Tenant shall have the sole right and authority to negotiate the terms and conditions of one or more contract(s) granting Naming Rights and all revenues therefrom shall be Project Revenues hereunder to be retained by Tenant.
	6.6.2 Freeway Sign.
	(a) With respect to the existing main Coliseum/Sports Arena sign the “Freeway Sign XE "Freeway Sign" �”) located along the east side of I-110 near the intersection of W. 39th Street and S. Grand Avenue, approximately as depicted on Exhibit I hereof, from and after the Delivery Date, and for a period that will be coterminous with the Term, Landlord hereby grants, assigns and conveys to Tenant the exclusive right to use an area on the Freeway Sign (the “Tenant Sign Area XE "Tenant Sign Area" �”) consisting of (i) the portion of the “permanent crown” area of the Freeway Sign which currently identifies the Sports Arena, as more particularly depicted on Exhibit I, and (ii) fifty percent (50%) of the total sign face area devoted to the identification of the Coliseum and Stadium on any New Freeway Sign, in each case (A) for purposes of identifying the Stadium, and (B) for no additional consideration.  Tenant shall pay fair market rates for use of other areas on the Freeway Sign or any New Freeway Sign (as hereinafter defined), as the case may be (for example, the use of a digital reader board).  The design of Tenant’s signage on the Freeway Sign shall be subject to Landlord’s approval, which approval will not be unreasonably withheld, conditioned or delayed.  If at any time during the Term, Landlord forecloses on any mortgage Landlord or any Landlord Affiliate holds with respect to the Freeway Sign, and Landlord or its Affiliate becomes the owner of the Freeway Sign and related land, Landlord acknowledges that it or any Landlord Affiliate will acquire title to the Freeway Sign and related land subject to Tenant’s rights hereunder.
	(b) Landlord and Tenant acknowledge that the Freeway Sign is scheduled to be refurbished by Landlord at Landlord’s sole expense in 2015.  In connection therewith, Landlord agrees that the Sports Arena sign area on the crown of the Freeway Sign will not be reduced in size, either in the aggregate or proportionately to the sign area devoted to the Coliseum signage. The Parties further agree to work together with respect to any future redesign, renovation or redevelopment (a “Sign Renovation” XE “Sign Renovation” �) of the Freeway Sign (any such renovated sign being referred to herein as the “New Freeway Sign” XE “New Freeway Sign” �) to (i) ensure a complimentary design of their respective signs on the New Freeway Sign, (ii) to jointly approve the Sign Renovation and work together to obtain Approvals therefor from all applicable Governmental Authorities, and (iii) to allocate costs and responsibilities related to the Sign Renovation.  Any New Freeway Sign and Tenant’s sign rights with respect thereto shall be subject to the terms and conditions set forth in subsections (a) and (c) of this Section 6.6.2.
	(c) Notwithstanding the grant of the foregoing sign rights to Tenant in this Section 6.6.2, it is the intention of the Parties that Landlord will perform any sign installation, maintenance, repair or replacement required by Tenant in, on or with respect to Tenant’s Sign Area (“Tenant’s Sign Work XE "Tenant’s Sign Work" �”) as soon as reasonably practicable upon Tenant’s request and at Tenant’s sole expense as hereinafter provided such that Tenant’s sign in Tenant’s Sign Area shall be in good order, condition and repair and illuminated at all times when the remainder of the Freeway Sign crown area is illuminated.  Upon Tenant’s request and at Tenant’s sole cost and expense, Landlord shall exercise commercially reasonable and diligent efforts to obtain any necessary permits required to perform Tenant’s Sign Work, if any.  Upon completion of the applicable Tenant’s Sign Work requested by Tenant, Tenant shall reimburse Landlord for all third party out-of-pocket costs and expenses reasonably incurred by Landlord in connection with the permitting or performance of Tenant’s Sign Work within thirty (30) days after Landlord bills Tenant therefor, which bills shall be accompanied by reasonable supporting documentation.
	(d) Landlord agrees that, during the Term, for so long as Landlord shall have a leasehold or ownership interest in, or otherwise control, the Freeway Sign, Landlord shall maintain the Freeway Sign in good order, condition and repair.

	6.6.3 Interim Term Signage.  Prior to the Delivery Date and subject to applicable Laws, Tenant shall have the right to erect signage on the Sports Arena Site in the location shown on the Site Plan or, if not so shown, in such other location or locations as the Parties may mutually and reasonably agree upon, which signs shall designate the Sports Arena as the future home of the Stadium and the Club.
	6.6.4 Premises Signage.  Subject to compliance with, and as permitted by, the Signage Plan and applicable Laws, including all Final Approvals, Landlord agrees that Tenant shall be entitled to Construct on the interior and exterior of the Premises and any Improvements, including the Stadium and the roof of any building, any and all building, monument, pylon, pole, roof-mounted, traffic control, parking and other temporary and permanent signs, sign structures, displays, flags, banners, screens or other advertising or media medium or equipment of any kind or nature whatsoever required or desired by Tenant for any purposes (including identification signs, sponsorship signs, temporary event signs, traffic, access and safety signs, electronic digital displays, changeable message light-emitting diode (LED) boards, static signs, and retail/tenant identification signs) or otherwise required by Law or Exposition Park requirements in connection with the development, construction, management, use and operation of the Premises and any permitted uses hereunder, including all Premises Ancillary Businesses (collectively, “Premises Signage” XE “Premises Signage” �) for use by Tenant and the Club, their respective Affiliates and any third party permittees authorized or designated by Tenant, including any Sublease Parties, advertisers or sponsors and any sign vendors and contractors for any of the foregoing (collectively, “Premises Sign Permittees”  XE “Premises Sign Permittees” �).  As used in this Section 6.6.4, the term “Construct” with respect to any Premises Signage includes the right to erect, install, attach, use, operate, maintain, illuminate, change, replace, redevelop and relocate any Premises Signage as required, the right to subdivide any Premises Signage and the right to grant any of the foregoing rights to Premises Sign Permittees.  All revenue derived from any Premises Signage shall be Project Revenue to be retained by Tenant.  All of the foregoing rights with respect to Premises Signage may be exercised without Landlord’s consent and without further approvals from Landlord. Landlord covenants and agrees that, (i) except as otherwise provided in any Landlord Ancillary Agreement or this Lease, it will not place, or allow to be placed, any signs on the Premises; and (ii) it will not permanently remove any utility lines serving any of Tenant’s signs.
	6.6.5 Off-Premises Sign Rights.   The Parties agree to cooperate with each other with respect to: (i) the use of banner signs on District Property located off of the Master Premises to enable each of Landlord and Tenant to use existing or new poles located on District Property for temporary banner signs for Tenant Events and Landlord Events on event days; and (ii) the joint use of the main entry sign to Exposition Park at the intersection of Hoover Street and Martin Luther King Jr. Boulevard.  With respect to clause (i) above and to the extent required under the Specific Plan, Landlord agrees that it will allow Tenant the right to use up to 200 square feet of Landlord’s off-premises sign rights in the zone that includes the area immediately adjacent to the north of the Premises to allow Tenant’s temporary use of banner signs within Christmas Tree Lane on Tenant Event days.
	6.6.6 Advertising Rights.  Without limiting or modifying Section 6.6.4 above, Tenant shall own and have the exclusive right to operate, control and sell, and to grant third parties the right to sell, and for Tenant to retain all revenue as Project Revenue from, (i) all permanent advertising of any kind or nature whatsoever (whether internal or external, including any off-site signage), (ii) all temporary advertising (including LED signage, video board and message board advertising, and all rotating signage), whether internal or external (including any off-site signage), excluding USC Advertising Rights, and (iii) the grant of all sponsorships and official designations, in each case for all permitted uses, events, activities and businesses taking place or operating on or at the Premises, including with respect to all Tenant Events, all permitted uses hereunder and all Premises Ancillary Businesses.  Each Party agrees that its advertising rights with respect to any portion of the Master Premises or other areas in Exposition Park shall expressly prohibit any so-called “guerilla marketing or advertising” events by either Party and their respective sponsors.  As used herein, a “guerilla marketing or advertising” event is a marketing or advertising event, campaign or gimmick in any form that is authorized or allowed by a Party to be conducted or carried out at the same time as an event is taking place at the other Party’s premises and primary stadium venue, by a sponsor that such authorizing Party knows or has reason to believe is a direct competitor of an exclusive sponsor of the other Party.  [For example, if Pepsi is an exclusive sponsor of the Coliseum, and Coke is an exclusive sponsor of the Stadium, during an event at the Coliseum, Tenant may not authorize or allow Pepsi to proceed with any marketing or advertising event that will be visible to a substantial number of people attending the Coliseum (such as, a Pepsi blimp flying over the Coliseum, or a Pepsi spot light lighting up the sky over the Coliseum with a Pepsi logo, or a marketing event to hand out free Pepsi products to people attending the Coliseum).]  In addition, the Parties further agree that when one Party is hosting an event at its premises and/or primary stadium venue, to the extent the other Party is not hosting its own event at the same time, the non-hosting Party will not run or project digital signage during the hosting Party’s event advertising or featuring a sponsor that the non-hosting Party knows or has reason to believe is a direct competitor of an exclusive sponsor of the hosting Party, and the non-hosting Party shall use reasonable efforts to take down conflicting temporary signage that is visible to the hosting Party’s event for the duration of such hosting Party’s event.  The Parties further agree that without limiting or modifying the foregoing restriction and except as otherwise provided in this Lease, nothing in this Lease will prevent the Parties from having sponsors that are in direct competition with each other.
	6.6.7 Sign Restrictions.  Notwithstanding anything to the contrary contained herein, Tenant shall not, without Landlord’s approval (which approval shall not be unreasonably withheld), grant any Naming Rights or permit any permanent or temporary signage or other advertising:
	(i) that constitutes advertising of, or advertising of a brand name, trademark or trade name for, tobacco products, firearms, pornographic or adult-themed merchandise or services, or any gambling or wagering business (with the exception of lotteries operated for the benefit of any Governmental Authority) or any other product or service that is reasonably anticipated to bring harm or disrepute to the reputation of Landlord or the Commission; or
	(ii) to be visible (A) during any USC Field Event that is subject to NCAA rules, that contains a mark or name for any product or service that is prohibited by NCAA rules at NCAA Championships or NCAA Events (such as tobacco products, firearms, or pornographic or adult-themed products or services) and (B) during any International Olympic Committee event, that contains a mark or name of any product or service that is prohibited by applicable International Olympic Committee rules or policies.


	6.7 Intellectual Property.  In addition to Tenant’s other rights under this Lease, Landlord hereby grants and conveys to Tenant a sub-lease and/or an irrevocable sub-license (as the case may require to fully vest such rights in Tenant hereunder) to use all trademarks and service marks associated with the Sports Arena Site and granted to Landlord by the Commission pursuant to Schedule 2.2-1 of the USC Lease, including with respect to the trademark “Los Angeles Memorial Sports Arena”, on an exclusive, royalty and rent-free, fully paid-up basis, including the right to further sub-license any such trademark or service mark to a third-party, with all revenue derived therefrom being Project Revenue hereunder which Tenant shall have the exclusive right to receive and retain. Landlord acknowledges and agrees that Tenant shall otherwise own all right, title, and interest in and to all intellectual property, including any and all patents, trademarks, trade secrets, and copyrights, relating to Tenant, the Premises, the Stadium, the Stadium Project, the Club and any permitted uses thereof, including any legally protectable product, process, idea, design, sign, logo, name, or emblem related to any of the foregoing created at any time prior to or after the Commencement Date (“Tenant’s Intellectual Property”  XE “Tenant’s Intellectual Property” �).  Tenant shall have the exclusive right to receive and retain all Project Revenue derived in any manner from the ownership, use or licensing of any of Tenant’s Intellectual Property.  Tenant shall have the right (but not the obligation) to license Tenant’s Intellectual Property to any third party.
	6.8 Scheduling and Scheduling Priorities.    Notwithstanding anything in this Lease to the contrary, Landlord and Tenant acknowledge that the scheduling of the use of the Stadium and the Premises shall be subject to the scheduling processes and priorities set forth in the USC NDA, the USC NDA Lease and the 2054 Lease, as applicable, and that Tenant shall have the right to obtain such scheduling priority rights for Tenant Events from the State in the Tenant NDA as Tenant may require, provided that in no event shall any Tenant priority scheduling right be superior to any rights provided in the Sports Arena Agreements in effect as of the Execution Date for a Landlord Game Day.  Following Landlord’s approval of, and the execution and delivery by the parties thereto of, the Tenant NDA, neither the scheduling provisions of the USC NDA, the USC NDA Lease and the 2054 Lease, as applicable, nor the scheduling provisions of the Tenant NDA shall be Modified without the prior or concurrent written consent of Landlord, Tenant and the District.
	6.9 Project Revenues.   Tenant shall have the exclusive right to receive and retain all Project Revenue from any and every source derived related directly or indirectly from, to or through the development, construction, ownership, operation, use, lease, Sublease, management, control, maintenance and repair of the Improvements, the Premises, any Stadium Ancillary Areas, the District Parking Areas or all Premises Ancillary Businesses, including the right to sell, and to retain all Project Revenues from, all rights of every kind and description, from all uses of the Premises, Improvements, including the Stadium Building and Adjacent Building whether relating to Tenant Events or otherwise, including, but not limited to, ticket revenues, seat revenues, merchandise revenues, Naming Rights, luxury suites and other premium seating, concession revenues, retail kiosks and stores, stadium restaurants, conference facilities, museums, touring business, pouring and other vendor designation and branding rights at the Stadium, advertising and media rights, signage, sponsorships, club memberships in connection with Tenant Events or otherwise, ticket agent fees, parking revenues (subject to the Sports Arena Agreements), and all rental, license and other revenues and expense reimbursements from other users of the Improvements, the Premises and the Stadium Ancillary Areas.
	6.10 Vendors.  From and after the Delivery Date, during the Term, Tenant shall have the right to select, in its sole discretion, all concessionaires, restaurant operators and food and beverage operators in addition to all other vendors at the Premises and shall be entitled to grant such vendors any official designations and any right to advertise their association at the Premises and in the Stadium.  Without limiting, modifying waiving, releasing, terminating or otherwise adversely affecting Landlord’s obligations with respect to all Existing Obligations, Tenant shall have the sole right to terminate any concessionaire or any other vendor at the Premises during the Term from and after the Delivery Date.  Tenant shall be entitled to receive and retain as Project Revenue one hundred percent (100%) of any commissions paid, and any other payouts made, by any food caterer, concessionaire, restaurant operator or other food and beverage service provider in respect of concessions from all sources (including premium seating sales) at all times, except as otherwise agreed to by Landlord and Tenant with respect to any USC Other Field Events based on then prevailing market terms.
	6.11 Prohibited Uses.  Notwithstanding anything to the contrary in this Lease, Tenant shall not be allowed to use, or to permit, suffer, license, grant or otherwise authorize or allow any third party to use, the Premises or the Stadium for the following uses:
	(i) events with more than 24,950 people in attendance (including standing room and suites);
	(ii) events consisting of raves, concerts or events that primarily play so-called electronic dance or club music (also known as EDM), which includes a broad range of percussive electronic music genres produced primarily for dance-based entertainment environments such as nightclubs, raves and festivals and which music is largely produced for playback by disc jockeys and is generally used in the context of so-called live DJ mixes where the DJ creates a seamless selection of tracks by segueing from one recording to the next (any of the foregoing, a “Rave” XE “Rave” �), provided that this prohibition will not exclude any other music or concert events, including those where musicians customarily use electronic instruments and other electronic equipment as part of their act;
	(iii) events or activities that are of an ultra-hazardous nature or a public nuisance;
	(iv) events or activities that would violate any Law, provided, that Tenant shall have the right to contest any alleged violations of Law as long as (a) no civil or criminal recourse is sought to be imposed against Landlord, and (b) if such contest is unsuccessful, then Tenant will promptly cease the violating use;
	(v) events or activities that would knowingly invalidate, impair or jeopardize Landlord’s or the Commission’s policy or policies of insurance with respect to the Premises protecting against liability for injuries, death or property damage;
	(vi) on Landlord Game Days, to the extent Landlord is using the Stadium Field for a Landlord Event pursuant to a Landlord Ancillary Agreement, Tenant will not schedule a conflicting event for the use of the Stadium Field;
	(vii) on Landlord Game Days, to the extent Landlord is not using the Stadium Field (for a Landlord Event pursuant to a Landlord Ancillary Agreement), or during a Priority Museum Event (as hereinafter defined), Tenant will not schedule events for the use of the Stadium Field that will (A) use the Stadium Field, including the seating bowl, (B) are open for attendance to the public, and (C) that will require, based on the anticipated attendance, all or substantially all of the seating capacity of the seating bowl of the Stadium Field and/or the use of more parking spaces than are available to Tenant on the Premises or in any District Parking Areas or Landlord Parking Areas, unless (if parking is the sole prohibitive factor) Tenant has made alternative parking arrangements (1) reasonably satisfactory to Landlord on a Landlord Game Day, or (2) satisfactory to the applicable Exposition Park party with respect to a Priority Museum Event. As used herein, a “Priority Museum Event XE "Priority Museum Event" �” shall mean an event scheduled by any Exposition Park museum party that has scheduling priority on the Exposition Park master calendar pursuant to the terms of the USC NDA (or, as applicable, the USC NDA Lease or the 2054 Lease) over a competing event at the Stadium Field that would require, based on the anticipated attendance, the use of District Parking Areas that will be unavailable for the Stadium Field event as a result of the Sports Arena Agreements, as amended by the Tenant NDA, if applicable; and
	(viii) uses, events or activities that are expressly prohibited by, or would create a default under, any of the Sports Arena Agreements.

	6.12 Landlord Uses.  Subject to the terms of this Lease and any Landlord Ancillary Agreements, and without limiting the meaning of the term “Landlord Use” hereunder, the Parties acknowledge and agree to the following terms related to certain specific Landlord Uses:
	6.12.1 Landlord Hospitality Events.  Landlord may schedule hospitality events at the Premises on Landlord Game Days at the market rates (including market terms and conditions) then offered by Tenant to the public for a comparable use of the Premises, which use shall include such portions of the Premises that are made available by Tenant for such events (the “Hospitality Areas XE "Hospitality Areas" �”).  Landlord shall have scheduling priority for Landlord Game Day hospitality events for the use of Hospitality Areas, provided, that, (i) Landlord’s Game Day hospitality events will not limit, interfere with or prevent Tenant’s uses of all other non-Stadium Field, non-Hospitality Areas portions of the Premises (i.e., the potential office, retail, restaurant, and museum uses contemplated by Section 6.2 of this Lease), including sufficient parking to serve such uses (and, to the extent not expressly addressed in the applicable Landlord Ancillary Agreement, Landlord and Tenant shall coordinate in advance of any applicable Landlord Event in the Hospitality Areas to accommodate Tenant’s and Landlord’s parking and access requirements), and (ii) a fully executed Landlord Ancillary Agreement for the applicable Landlord Event must be executed by the Parties sufficiently in advance of any applicable Landlord Game Day, failing which Tenant shall be free to offer the Hospitality Areas for use to the public free of any right of Landlord for that particular day, Tenant acknowledging that Landlord intends to execute such a Landlord Ancillary Agreement once annually for all Landlord Game Days occurring during the football season for a given year.
	6.12.2 Landlord Uses of Stadium Field.
	(a) USC Team Field Events.  Subject to (i) Tenant’s scheduling requirements related to Tenant Events, including as set forth in Section 6.11(b) above, (ii) the terms of the Landlord Ancillary Agreement related to each applicable USC Field Events (as hereinafter defined), and (iii) Landlord’s obligation to comply with all applicable Tenant’s rules, regulations and requirements and all applicable Final Approvals and Laws governing the Stadium Field and the use thereof (collectively, the “Field Use Requirements” XE “Field Use Requirements” �), Landlord’s women’s soccer and women’s lacrosse teams may use the Stadium Field (together with such ancillary areas of the Premises as may be reasonably required for such use, including access to the Stadium Field, parking, concessions and signage) as follows (each such use by Landlord’s women’s teams are collectively referred to herein as “USC Team Field Events XE "USC Team Field Events" �,” and each a “USC Team Field Event”  XE “USC Team Field Event” �): (A) Landlord’s women’s soccer team may use the Stadium Field for one (1) game per season; (B) Landlord’s women’s lacrosse team may use the Stadium Field for one (1) game per season; and (C) Landlord’s women’s lacrosse team may use the Stadium Field for any other women’s lacrosse games (in addition to the one (1) game set forth in clause (2) above), provided that such game will have a good faith anticipated attendance of over 5,000 seats.
	(b) USC Personnel and Operating Costs.  Notwithstanding anything to the contrary herein, with respect to (i) all USC Team Field Events, the Parties acknowledge and agree that Landlord shall have the right (but not the obligation), at Landlord’s sole cost and expense, to directly hire, fire and manage certain personnel with vital functions for USC Team Field Events, such as scorers, in-Stadium announcers, and music directors, and (ii) with respect to the USC Team Field Events, Landlord shall reimburse Tenant for all of the actual, third party, out-of-pocket costs and expenses paid or incurred by Tenant to open and operate the Premises, including the cost of utilities, maintenance and repairs necessitated or caused by the USC Team Field Event (as opposed to repairs required due to ordinary wear and tear), facility changeover and pre- and post-event clean-up costs, security and traffic/parking facility control costs, and Tenant’s staffing and labor costs (collectively, the “USC TFE Direct Operating Costs” XE “USC TFE Direct Operating Costs” �), which amounts shall be paid by Landlord to Tenant within thirty (30) days after Tenant bills Landlord therefor, which bills shall be accompanied by reasonable supporting documentation.  If Landlord fails to timely pay Tenant for any USC TFE Direct Operating Costs hereunder, which failure to timely pay has ripened into a Landlord Monetary Default, then in addition to any other right or remedy available to Tenant hereunder, at law or in equity, Tenant’s Set-Off Rights shall apply.  Except for the USC TFE Direct Operating Costs, no rent, fee or use charge of any kind shall be charged to Landlord for any USC Team Field Event.
	(c) USC Other Field Events.  Any other Landlord desired Landlord Use of the Stadium Field, excluding USC Team Field Events (collectively, “USC Other Field Events XE "USC Other Field Events" �” which, together with USC Team Field Events is sometimes collectively referred to herein as the “USC Field Events XE "USC Field Events" �”) will be available to Landlord at Tenant’s then prevailing market rates (and market terms and conditions) to the public, subject to (i) Tenant’s scheduling requirements, (ii) compliance with the Field Use Requirements, and (iii) execution of a mutually acceptable Landlord Ancillary Agreement.
	(d) Personal Rights.  Landlord’s rights to use the Stadium Field under this Section 6.12.2 for USC Field Events, including all USC Advertising Rights and USC Media Rights (and all Landlord Revenue Rights related thereto) are personal to USC and will terminate and expire without further notice or action required by any Party upon the date (i) Landlord’s Estate becomes vested in a party other than USC, or (ii) USC ceases to occupy the Coliseum Site.
	(e) Tenant’s Concurrent Use of Remainder of the Premises.  Notwithstanding any authorized USC Field Events hereunder, Landlord acknowledges and agrees that (i) Tenant and any Sublease Party shall have the full use and enjoyment of all other portions of the Premises (excluding the Stadium Field and such ancillary areas of the Premises as may be reasonably required for use of the Stadium Field, including access to the Stadium Field, parking, concessions and signage), including the Adjacent Building and all Premises Ancillary Business uses, together with sufficient rights of access, parking, loading and unloading to serve the Adjacent Building and all Premises Ancillary Business uses, and (ii) Landlord will take all action necessary and required to ensure that USC Field Events will not interfere with, disrupt, prevent, adversely affect or increase the cost of any of other uses of the Premises by Tenant or any Sublease Party.
	(f) Additional USC Women’s Soccer Team use of Stadium Field.  USC may from time to time request the right to use the Stadium Field for additional USC Team Field Events consisting solely of USC Women’s Soccer Team games (in addition to the 1 game described in Section 6.12.2(a) above).  Any such additional USC Team Field Event pursuant to this Section 6.12.2(f) shall be subject to (i) Tenant’s scheduling requirements related to Tenant Events, (ii) the terms of the Landlord Ancillary Agreement related to each such additional USC Team Field Event, including Landlord’s agreement to pay the USC TFE Direct Operating Costs applicable to each such additional USC Women’s Soccer Team use of the Stadium Field (and no other rent, fee or use charge of any kind), and (iii) Landlord’s obligation to comply with all Field Use Requirements.

	6.12.3 Landlord Ancillary Agreements.  Anything in this Agreement to the contrary notwithstanding, Landlord acknowledges and agrees that each Landlord Event will be conditioned upon the execution of a mutually acceptable Landlord Ancillary Agreement, the terms of which shall be consistent with the provisions of Sections 6.12.1 and 6.12.2, as and to the extent applicable .


	7. COMPLIANCE.
	7.1 Tenant’s Compliance.  From and after the Delivery Date and subject to Tenant’s right of contest under Section 13.1 hereof, Tenant shall, at its sole cost and expense: (a) comply with all Laws related to the Premises and Tenant’s use thereof (provided that Tenant shall not be responsible for (i) Landlord’s compliance with  any Laws which are Landlord’s obligation to comply with hereunder, under the Sports Arena Agreements or any Landlord Ancillary Agreement, or (ii) any violations of Laws occurring at any time during the Interim Term but are first discovered after the Delivery Date, which shall remain Landlord’s sole responsibility and liability hereunder); (b) comply with the Sports Arena Agreements (to the extent applicable to Tenant, the Premises and/or Tenant’s use thereof, including as described in Sections 29.1.5 and 29.1.6 hereof) and any Permitted Exceptions; and (c) comply with all Final Approvals obtained by Tenant for the Stadium Project related to the Premises or Tenant’s use thereof.  For purposes of this Section 7.1, Landlord acknowledges and agrees that Landlord may not disapprove any matter over which Landlord has a right of approval under this Lease solely with respect to the Premises (and not anything offsite) if and to the extent such matter is required in order to allow Tenant to comply with applicable Laws, the Sports Arena Agreements (to the extent applicable to Tenant and the Premises and Tenant’s use thereof), the Permitted Exceptions or any Final Approvals.
	7.2 Landlord Delivery of Notices and Disclosures.  Landlord shall promptly give Tenant a copy of any and all notices, correspondence, or communications of any kind delivered or received by Landlord, or otherwise share any material information discovered or obtained by Landlord pursuant to any occurrence or event, including any act or omission by any party to any Stadium Project Documents relating to or regarding (i) the Stadium Project Documents, any Permitted Exceptions, Exposition Park scheduling priority, or the District Parking Areas, including all default notices related to any of the foregoing, (ii) this Lease, including the Premises, any Stadium Ancillary Areas, the Freeway Sign, Tenant or Tenant’s uses of the Premises permitted under this Lease, or the use of the Premises by any other party, or any Sports Arena Rights, (iii) any matters related to Exposition Park, including events, meetings, hearings, calendar, scheduling or other material matters, (iv) any Real Estate Taxes (including any bill or statement or any reassessment notice), (v) any matters related to Approvals, Laws, utilities, or insurance from any Governmental Authority, public sector entity or utility, utility company or provider, insurance company or rating bureau, including related to any disapproval, required submission, conditions of approval, violations, meetings, notices or threats of non-renewal or termination, or (vi) any third party notices concerning any of the foregoing.
	7.3 Landlord’s Compliance.  During the Term, Landlord shall, at its sole cost and expense, comply with and perform all obligations of Landlord under the Sports Arena Agreements with respect to the Master Premises, except to the extent Tenant’s performance of Tenant’s obligations under this Lease with respect to the Premises would satisfy Landlord’s obligations and liabilities under the Sports Arena Agreements.  For the avoidance of doubt (but without limiting or modifying the terms of Section 7.1 hereof or the preceding sentence in this Section 7.3), it is the intention of the Parties that, during the Term and for so long as the USC Lease is in effect, Tenant’s compliance with its obligations under this Lease with respect to the Premises will, except as otherwise expressly provided in Sections 29.1.5 and 29.1.6, satisfy the corresponding obligation of Landlord under the Sports Arena Agreements to the extent pertaining or applicable to the Premises or the Sports Arena Property.

	8. MAINTENANCE.
	8.1 Obligation to Maintain.  Except to the extent and during such time that Tenant is performing Construction in accordance with the terms of this Lease, including the Initial Development, in which case Tenant shall be excused from the following general maintenance obligations with respect to the affected portions of the Premises under Construction without limiting Tenant’s obligations related to Construction hereunder, Tenant shall during the Term, from and after the Delivery Date, keep and maintain the Premises in good order, condition, and repair, subject to Loss (governed by other provisions of this Lease), Tenant’s right to contest (in accordance with and subject to Section 13.1), and reasonable wear and tear.  To the extent any maintenance expense is expended by Tenant as a result of the negligence or willful misconduct of Landlord or any party claiming by, through or under Landlord during the Term in Landlord’s capacity hereunder as Landlord (as opposed to, for example, as the counterparty to a Landlord Ancillary Agreement, but without limiting Landlord’s obligations under any such agreement), Landlord shall reimburse Tenant for the actual, reasonable, out-of-pocket, third-party cost of such maintenance expense within thirty (30) days of Landlord’s receipt of Tenant’s invoice therefor, together with reasonable supporting documentation. Tenant’s obligation to maintain the Premises includes an obligation to make all repairs to the Premises as may be required by Law from time to time during the Term, whether structural or nonstructural, foreseen or unforeseen, capital or operating (subject to Tenant’s right to contest any such requirements subject to Section 13.1 hereof, and the terms of Section 2.4 and 9.2.3 hereof), including repairs to plumbing, heating, air conditioning, ventilating, electrical, lighting, fixtures, walls, Structure, building systems, ceilings, floors, windows, doors, plate glass, skylights, landscaping, driveways, site improvements, curb cuts, parking lots, fences and signs located in, on or at the Premises.  Tenant shall remove or cause to be removed trash and debris from the Premises, and maintain them in a reasonably clean condition.  Notwithstanding the foregoing, Landlord shall, at its sole cost and expense maintain the Premises during the Interim Term in accordance with Landlord’s current maintenance practices for the Premises, subject to the terms of Sections 2.4 and 7.3  hereof.

	9. CONSTRUCTION AND APPROVALS.
	9.1 General.
	9.1.1 Construction.  At all times during the Term, Tenant, at Tenant’s sole cost and expense, may perform any Construction, without Landlord’s consent, as Tenant shall consider necessary or appropriate in, on or under the Premises, subject however to the provisions of this Lease related to Major Construction (as hereinafter defined) and further subject to any applicable terms and conditions of the Sports Arena Agreements. Tenant’s rights hereunder will include the right and privilege to develop and construct (i) the Initial Development, including the Stadium Building in substantial conformity with the General Scope of Development, and (ii) the Adjacent Building to the extent Tenant elects in its sole discretion to construct same, whether in conjunction with the Initial Development or at some later date.
	9.1.2 Timing and Payment.  Tenant will commence construction of the Initial Development within two (2) years following the Commencement Date and, subject to Unavoidable Delays (including Landlord caused delays), Tenant will complete construction of the Initial Development within four (4) years of commencing construction of the Initial Development.  Except as provided in the preceding sentence, Tenant is not obligated to commence or complete any Construction within any particular time.  Tenant shall pay for (or cause to be paid) all Construction on the Premises in order to keep Landlord’s Estate free of Prohibited Liens, subject to Tenant’s contest rights in Section 13.1 hereof.
	9.1.3 Plans and Approvals.  Tenant shall provide to Landlord any plans and specifications (including working plans and specifications and “as built” plans and specifications) as provided in Sections 9.4 and 9.8.2 hereof.  Without limiting or modifying any of the terms of this Lease, including Sections 2.3.4, 9.5 and 9.6 and Exhibits G and H hereof, Tenant shall keep Landlord reasonably informed of, and endeavor to obtain all permits and approvals from any applicable Governmental Authority which are required by Law with respect to any Construction.
	9.1.4 Performance.   All work related to any development or construction on the Premises shall be performed (i) in a good and workmanlike manner, (ii) in all material respects in accordance with (A) the final plans and specifications approved by the applicable permitting Governmental Authority, (B) applicable Approvals,  and (C) applicable Laws, and (iii) in accordance with the terms of this Lease.
	9.1.5 Ownership. All Improvements, including the Stadium, Stadium Building, Adjacent Building constructed or caused to be constructed by Tenant on or serving the Premises, and all and all Stadium Equipment installed or caused to be installed by Tenant shall become part of the Premises for purposes of this Lease; provided, however, at all times during the Term, Tenant shall have and retain sole and exclusive ownership of fee simple title to all such Improvements (including the Stadium, Stadium Building, Adjacent Building) and title to all Stadium Equipment, including in each case all replacements or additions thereto for all purposes, including tax purposes with Tenant having the sole and exclusive right to take all depreciation deductions and other credits and tax benefits associated therewith.

	9.2 Initial Work.
	9.2.1 Remediation and Demolition.  Upon the Delivery Date (or any accelerated date for delivery of possession hereunder), provided Tenant has received all applicable abatement and demolition permits, Tenant shall have the exclusive right, at its expense, to perform all Remediation and Handling (as those terms are hereinafter defined) and to demolish and remove all of the Existing Sports Arena Improvements, including any Other Property (as defined in the USC Lease) that is located on the Sports Arena Site.  For purposes of this Lease, the term “Handling” XE “Handling” � or “Handle”  XE “Handle” � shall be interpreted broadly to mean any use, treatment, handling, storage, disposal and transportation of any Hazardous Substances, and the term “Remediation” XE “Remediation” � shall be interpreted broadly to mean any environmental corrective, cleanup, abatement, remedial or removal action, investigation, testing or monitoring activities related to Hazardous Substances.
	9.2.2 Ownership.  Tenant reserves the right to claim ownership of any items or improvements demolished and removed by Tenant during demolition, and Tenant may retain any amounts received for salvage or otherwise from the items or improvements to which Tenant claims ownership; provided, however, in no event shall Tenant be deemed to have claimed title to nor have asserted ownership of any Hazardous Substances.
	9.2.3 New Conditions.  If, following the Delivery Date, Tenant discovers any New Condition, then Landlord will be responsible for all New Condition Additional Costs (as hereinafter defined).  Landlord will reimburse Tenant for all New Condition Additional Costs within thirty (30) days after Landlord’s receipt of Tenant’s invoice therefor from time to time, which invoice shall be accompanied by reasonable supporting documentation, failing which, if such failure to pay shall ripen into a Landlord Monetary Default, Tenant’s Set-Off Rights shall apply.  As used herein, (i) a “New Condition”  XE “New Condition” � shall mean any new and adverse condition in, on or under the Premises that: (A) is caused by any activity or damage that occurs during the Interim Term; (B) did not exist on the Premises as of the Execution Date, including (1) any Hazardous Substances Discharge during the Interim Term, or (2) any activity or damage that exacerbates any existing condition on the Premises as of the Execution Date; and (C) results in New Condition Additional Costs; and (ii) “New Condition Additional Costs”  XE “New Condition Additional Costs” � shall mean all increased third party out-of-pocket costs and expenses paid, suffered or incurred by Tenant as a result of any New Condition.  New Condition Additional Costs will include (i) increases in the cost of Tenant’s Construction, demolition, Handling and Remediation, whether as a result of additional or overtime labor required, additional materials and equipment required, or due to additional time required for any such activities due to any interference with or delay in the performance of Tenant’s Construction activities to the extent resulting from such New Condition, (ii) all additional third party out-of-pocket costs and expenses associated with the assessment, testing, and monitoring of any New Condition, any revisions to or additional plans required, any revisions to or additional Approvals required, and any overtime labor as Tenant may reasonably determine is necessary to make-up any delay that Tenant suffers as a result of such New Condition to enable Tenant to maintain the construction schedule contemplated to achieve the Target Opening, including all consultants’ and attorneys’ fees and costs in connection therewith.  For clarity, a new condition that arises during the Interim Term that does not cause or create any New Condition Additional Costs will not be a New Condition hereunder and will not create any reimbursement obligation in Landlord.

	9.3 Initial Development.  As used herein, the term “Initial Development”  XE “Initial Development” � means the construction project initially contemplated hereunder by Tenant with respect to the Sports Arena Site consisting of (i) the demolition of the Existing Sports Arena Improvements, (ii) the construction of the Stadium Building, and (iii) the redevelopment and construction of all applicable on-site Improvements and off-site improvements (including buildings, structures, appurtenances, site work, signage, elements, amenities, utility lines, conduits, facilities and systems) required in connection with the use and operation of the Premises and the Stadium Building.  Without limiting or modifying the terms of Section 9.1 above, Landlord acknowledges and agrees that Tenant shall have the right to build the Initial Development without further approval from Landlord unless the site configuration and/or building elevation drawings contained in Tenant’s final plans and specifications for the Initial Development contain material modifications from the General Scope of Development for reasons other than changes required by any Governmental Authority.  If Tenant (as opposed to any Governmental Authority) requires any material changes to the General Scope of Development attached hereto (as incorporated into Tenant’s plans and specifications for the Initial Development), then Landlord will have an approval right with respect to such changes, not to be unreasonably withheld.  Landlord’s approval will (a) be limited to any material changes in the site plan and building elevation drawings for the Initial Development, (b) in no event extend to any internal areas, elements, configuration, division, work or décor of the Stadium, and (c) be granted if the revisions to the General Scope of Development are substantially consistent with the basic elements of the Stadium in Section 1.1.114 hereof.
	9.4 Plans and Specifications; Design and Development.  To the extent that Tenant obtains plans and specifications or surveys (including working plans and specifications and “as-built” plans and specifications and surveys) for (i) any exterior building construction, including any exterior alteration, addition or improvement or the construction of any new building, or (ii)  any material site work improvements located outside of any building, Tenant shall provide Landlord with a copy of same, which are for Landlord’s information only except to the extent, if any, this Lease otherwise expressly states.  Notwithstanding the foregoing, Tenant will provide Landlord with a copy of all Tenant reviewed and approved plans and specifications related to the Initial Development or any Major Construction which are to be delivered to any Governmental Authority and any “as-built” plans and specifications and surveys related thereto as they become available or as this Lease or any other Sports Arena Agreement otherwise requires.  Anything in this Lease to the contrary notwithstanding, Tenant will have exclusive, complete and final authority, in its sole discretion, over all design and development decisions with respect to any Construction, subject to (a) compliance in all material respects with applicable Laws, including (and subject to) all Approvals obtained for the Stadium Project (including any consents, relief or agreements related thereto from any Governmental Authority), (b) any applicable terms of the Sports Arena Agreements (including the implicit requirement that the initial cost of construction of the Stadium (including both hard and soft construction costs) exceed Fifty Million Dollars ($50,000,000)), and (c) the terms of Section 9.3 above with respect to the General Scope of Development in connection with the Initial Development.
	9.5 Applications and Approvals.  Tenant shall have the right to apply to each applicable Governmental Authority for all Approvals required by Tenant in connection with the Premises, including any Approvals as Construction may require.  Tenant shall have the sole and exclusive right to obtain and receive all available Development Incentives from all applicable Governmental Authorities in connection with the Stadium Project.  Landlord shall have no obligations or liabilities under any Development Incentive granted to Tenant unless, following or in conjunction with the early termination of this Lease (subject to the rights of any Leasehold Mortgagee hereunder), Landlord shall agree in writing to assume such obligations and/or liabilities and shall receive the benefits of such Development Incentive.  Upon Tenant’s request, Landlord shall, at no out-of-pocket expense to Landlord (subject to Section 9.7 below), promptly join in and execute any Application as Tenant reasonably requests in accordance with and subject to the terms of Exhibit H attached hereto, and otherwise reasonably cooperate with Tenant in obtaining Approvals; provided, however, that if any such Application requires Landlord to agree to indemnify any Governmental Authority against certain costs, expenses, claims or liabilities that such Governmental Authority may pay, suffer or incur arising out of the applicable Application (collectively, “Landlord Application Liabilities”  XE “Landlord Application Liabilities” �), then Landlord will execute such Application provided that Tenant concurrently executes an indemnity agreement pursuant to which Tenant agrees to Indemnify Landlord with respect to all Landlord Application Liabilities.  Promptly upon Tenant’s request, Landlord shall furnish all reasonably requested information in its possession or control that may be required by Tenant or any applicable Governmental Authority in connection with any Application.  Except and to the extent that Landlord expressly otherwise agrees in writing and without limiting or modifying Landlord’s obligations under this Lease, Landlord assumes no liability by cooperating with any Construction or Approvals.
	9.6 Landlord Support and Cooperation.  Landlord agrees that it will affirmatively support (at no out-of-pocket expense to Landlord, subject to Section 9.7 below), and not oppose, directly or indirectly or otherwise appear in opposition to, any Application or Approval submitted, brought, sought, or defended by Tenant before any Governmental Authority (including any court or other judicial body) subject to the terms of this Lease.  Further, in addition to the cooperation described in Section 9.5 above, Landlord, at no out-of-pocket expense to Landlord (subject to Section 9.7 below), will:
	9.8 Major Construction.  As used herein, the term “Major Construction” XE “Major Construction” � means (i) the Initial Development, or (ii) any other material Construction project (including any coordinated series of related projects) on the Premises whose estimated cost exceeds the greater of (i) Twenty-Five Million Dollars ($25,000,000), or (ii) the product obtained by multiplying Ten Million Dollars ($10,000,000) by the CPI Adjustment Factor set forth in Section 1.1.29(ii) hereof.
	9.8.1 Commencement Conditions.  Prior to and as a condition to Tenant’s commencement of any Major Construction, including the Initial Development, Tenant shall satisfy the following conditions (as and to the extent applicable):
	(v) Tenant shall have furnished to Landlord agreements from Tenant’s Architect and from Builder to continue to perform for Landlord all obligations of Tenant’s Architect or Builder, as applicable, under its contract with Tenant if this Lease is terminated (subject to the rights of any Leasehold Mortgagee hereunder); provided, however, if this requirement is applicable, Landlord’s rights under such contracts may only be exercised (A) after the expiration of all MLS cure rights set forth in Section 30.4 hereof, (B) after the expiration of all applicable Leasehold Mortgagee’s Cure Rights and Leasehold Mortgagee’s New Lease Option Period (as hereinafter defined) without such Leasehold Mortgagee’s cure or request for a New Lease), and (C) provided Tenant’s Architect or Builder is paid for its services in accordance with such contract and Landlord performs Tenant’s other obligations under such contracts.

	9.8.2 Plans and Specifications.
	(a) Without limiting the terms of Section 9.1.3 hereof, with respect to any subsequent Major Construction after the Initial Development, Tenant shall provide Landlord with a General Scope of Development for Landlord’s approval, which approval will not be unreasonably withheld.  Without limiting the foregoing and without limiting or modifying any approvals that may be required from the Commission or the District under the Sports Arena Agreements, Landlord’s approval with respect to subsequent Major Construction will (i) be limited to the site plan and building elevation drawings set forth in the General Scope of Development for such subsequent Major Construction and not any other plans and specifications, without limiting Tenant’s delivery obligations with respect to plans and specifications below, (ii) in no event extend to any internal areas, elements, configuration, divisions, work or décor or work with respect to any Improvements, and (iii) be granted if the General Scope of Development is substantially consistent with the basic elements of the Stadium in Section 1.1.114 hereof if and to the extent that the subsequent Major Construction is a replacement Stadium.
	(b) After Landlord receives any General Scope of Development (or Plans and Specifications containing the site plan and elevations comprising the General Scope of Development), Landlord shall have ten (10) Business Days in which to Notify Tenant of its approval or disapproval of the General Scope of Development, subject to Section 9.8.2(a) above.  Any disapproval Notice provided by Landlord shall set forth in reasonable detail the nature and extent of Landlord’s objection(s) and the corrective actions desired by Landlord with respect thereto.  If Landlord does not give such Notice within such 10-Business Day period, then Tenant shall resubmit the Plans and Specifications to Landlord with a cover sheet in capitalized, boldfaced type in at least 14-point font stating: “THIS IS A RE-SUBMITTAL. FAILURE TO RESPOND WITHIN TWO (2) BUSINESS DAYS OF RECEIPT WILL CAUSE THE SUBMITTAL WITHIN TO BE DEEMED APPROVED.”  If Landlord fails timely to respond to any such re-submittal, Landlord shall thereby have approved the General Scope of Development as submitted and waived any right to object to (i) the General Scope of Development delivered to Landlord; or (ii) any Construction performed substantially in compliance with such General Scope of Development, as amended, modified, or further developed in the ordinary course, provided that Landlord will in no event be deemed to approve any submittal that violates applicable Laws or the terms of the Sports Arena Agreements.  Any subsequent changes to the plans and specifications for such subsequent Major Construction that materially change the approved General Scope of Development therefor shall be handled in the manner provided in Section 9.3 above.  Neither the retention of any General Scope of Development or plans and specifications nor any other action Landlord takes regarding same shall constitute an opinion or representation on their compliance with Law or sufficiency for the applicable Construction contemplated.


	9.9 Selection of Contractors.  Tenant has the exclusive right, in its sole discretion to select third-party providers of goods and services and to enter into (directly or through customary construction manager, architect, design-build and/or development management agreements) all third-party contracts relating to the design, development and construction of the Stadium Project.
	9.10 Surety Bond.
	9.10.1 Delivery Requirement.  To the extent required pursuant to Section 9.8.1 above, Tenant shall give Landlord a Surety Bond with respect to the Construction Contract for the applicable Major Construction with a penal sum that is not less than the Bonded Construction Costs (as hereinafter defined) for such Construction Contract; provided, however, that Tenant’s obligations hereunder shall be deemed satisfied so long as the sum of the penal sums of all Surety Bonds that Tenant provides to Landlord equals one hundred percent (100%) of the total Bonded Construction Costs for such Major Construction; and provided, further, that Tenant’s obligation to deliver a Surety Bond shall not apply to (i) Builders that are not Tenant’s primary general contractor to the extent that the aggregate value of such Builders’ Construction Contracts do not exceed one percent (1%) of the total cost of such Major Construction, and (ii) any Construction Contract the aggregate payments under which do not exceed One Hundred Thousand Dollars ($100,000).
	9.10.2 Surety Bond Defined.  As used herein, the terms:
	(i) “Surety Bond” means any surety company payment and performance bond that is: (A)(1) in the form attached hereto as Exhibit M; or (2) in form and substance reasonably satisfactory to Landlord; and (b) issued for the account of any Builder by a surety company licensed in the State, guaranteeing to Landlord (and to such other Persons as Tenant shall determine appropriate), through an additional obligee rider, dual obligee rider or other documentation reasonably acceptable to Landlord, such Builder’s completion of the work to be performed by such Builder under and in accordance with such Builder’s Construction Contract for the applicable Major Construction, fully paid and free and clear of all liens, encumbrances, security interests, and other charges arising out of such Construction Contract; and
	(ii) “Bonded Construction Costs” means, with respect to any Construction Contract for which any Surety Bond is required, an amount equal to one of the following:


	9.11 Insurance During Major Construction.   In addition to the insurance requirements contained in Section 14 below, before Tenant commences (and at all times during) any Major Construction:
	9.11.1 Builder’s Risk Insurance.  Tenant shall at its expense procure and maintain, all in compliance with the general requirements of this Lease regarding insurance, “all risk” builder’s risk insurance on a completed value (nonreporting) basis, in an amount sufficient to prevent coinsurance, but in any event not less than 100% of replacement value including cost of debris removal as well as incidental damages, including rental obligations, rental interruption or rental loss (as applicable), and with “ordinance or law” coverage, but excluding foundation and excavations, naming Landlord and Tenant, as their interests may appear.  Such insurance shall also:  (a)  state that “permission is granted to complete and occupy”; (b) cover, for replacement value, all materials and equipment on or about any offsite storage location intended for use for the Premises and while in transit; and (c) provide for a deductible not to exceed $100,000, provided that the amount of the allowed deductible shall be reviewed periodically in response to insurance market conditions.
	9.11.2 Contractor’s Insurance.  Tenant shall cause each Builder and Tenant’s Architect to procure and maintain the insurance policies set forth on Schedule 1 attached hereto in accordance with the requirements set forth on Schedule 1, subject to the terms of Section 9.8.1(iii) hereof.

	9.12 Completion.   Following completion of any Major Construction, Tenant shall provide Landlord with the following: (i) a temporary or final certificate of occupancy or its equivalent within thirty (30) days following Tenant’s receipt of same; (ii) an ALTA survey of the Premises showing the Major Construction as-built, certified to Landlord by a licensed surveyor within six (6) months following completion; and (iii) two complete sets of “as-built” plans and specifications for such Major Construction within six (6) months following completion.

	10. PROHIBITED LIENS.
	10.1 Covenant.  If a Prohibited Lien is filed, then the Party that is responsible for a Prohibited Lien hereunder (the “constructing Party XE "constructing Party" �”) shall, within thirty (30) days after receiving Notice of such filing from the other Party or otherwise or such longer period as may be approved by the Commission and the District in the Tenant NDA (but in any case within fifteen (15) days after receipt of Notice of commencement of any foreclosure proceedings), commence appropriate action to cause such Prohibited Lien to be paid, discharged, bonded, or cleared from title.  The constructing Party shall thereafter prosecute such action with reasonable diligence and continuity.  If Landlord receives notice of any such filing (other than from Tenant), then Landlord shall promptly Notify Tenant; and if Tenant receives notice of any such filing (other than from Landlord), then Tenant shall promptly Notify Landlord.  Nothing in this Lease shall be construed to: (a) limit Tenant’s right to contest any Prohibited Lien, subject to Section 13.1 hereof; or (b) obligate the non-constructing Party regarding any lien that results from any act or omission by the construction Party, its agents, employees, contractors, consultants or vendors.  The constructing Party shall Indemnify the non-constructing Party against all Prohibited Liens related to any Construction undertaken by or on behalf of the constructing Party, its agents, employees, contractors, consultants or vendors or anyone claiming by, through or under them.
	10.2 Protection of Landlord.  NOTICE IS HEREBY GIVEN THAT LANDLORD SHALL NOT BE LIABLE FOR ANY LABOR OR MATERIALS FURNISHED OR TO BE FURNISHED TO TENANT UPON CREDIT, AND THAT NO MECHANIC’S OR OTHER LIEN FOR ANY SUCH LABOR OR MATERIALS SHALL ATTACH TO OR AFFECT THE FEE ESTATE. WITHOUT LIMITING OR MODIFYING ANY OTHER TERM OR PROVISION OF THIS LEASE, NOTHING IN THIS LEASE SHALL BE DEEMED OR CONSTRUED IN ANY WAY TO CONSTITUTE LANDLORD’S CONSENT OR REQUEST, EXPRESS OR IMPLIED, BY INFERENCE OR OTHERWISE, TO ANY CONTRACTOR, SUBCONTRACTOR, LABORER, EQUIPMENT OR MATERIAL SUPPLIER FOR THE PERFORMANCE OF ANY LABOR OR THE FURNISHING OF ANY MATERIALS OR EQUIPMENT FOR ANY CONSTRUCTION, NOR AS GIVING TENANT ANY RIGHT, POWER OR AUTHORITY TO CONTRACT FOR, OR PERMIT THE RENDERING OF, ANY SERVICES, OR THE FURNISHING OF ANY MATERIALS THAT WOULD GIVE RISE TO THE FILING OF ANY LIENS AGAINST THE FEE ESTATE.

	11. HAZARDOUS SUBSTANCES.  	
	11.1 Restrictions.  Tenant shall not cause or permit or suffer to occur on, under or at the Premises during the Term: (a) any violation of any Environmental Law (as hereinafter defined); or (b) the use, generation, release, manufacture, refining, production, processing, storage, or disposal of any Hazardous Substance (as hereinafter defined), or transportation to or from the Premises of any Hazardous Substance, unless both (i) reasonably necessary and customary to operate and maintain the Premises for uses this Lease permits, and (ii) in compliance with all Environmental Laws.  For example, the Handling of Hazardous Substances consisting of fuel of any kind used to power Stadium vehicles, machinery or equipment or to chill air conditioning equipment, materials in light bulbs or signs, office supplies, cleaning supplies, paint, lawn fertilizer, etc. will be allowed hereunder provided Tenant Handles such Hazardous Substances in a safe and lawful manner in compliance with all Environmental Laws.
	11.2 Compliance; Clean-Up.  From and after the Delivery Date and subject to Tenant’s right to contest hereunder, subject to Section 13.1 hereof, Tenant shall, at Tenant’s sole cost and expense:
	(a) comply with Environmental Law with respect to any Hazardous Substances brought or allowed to be brought onto the Premises by Tenant or anyone claiming through Tenant after the Delivery Date (“Tenant Generated Hazardous Substances”  XE “Tenant Generated Hazardous Substances” �) and, to the extent Environmental Law requires, clean-up any Hazardous Substance Discharge (as hereinafter defined) in violation of any Environmental Laws on, at, or under the Premises, solely with respect to any Tenant Generated Hazardous Substances, and expressly excluding the following (the “Tenant Exclusions”  XE “Tenant Exclusions” �) (i) any Hazardous Substances or Hazardous Substances Discharges caused by Landlord or anyone claiming by, through or under Landlord (provided that this clause (i) shall not pertain to Hazardous Substances or Hazardous Substances Discharges caused by Landlord or anyone claiming by, through or under Landlord while on the Premises pursuant to a Landlord Ancillary Agreement without limiting Landlord’s obligations thereunder), and (ii) Hazardous Substances or Hazardous Substances Discharges that constitute New Conditions hereunder;
	(b) make all submissions to, deliver all information required by, and otherwise fully comply with all requirements of any Governmental Authority under Environmental Laws with respect to Tenant Generated Hazardous Substances;
	(c) if any Governmental Authority requires any clean-up plan or clean-up because of a Hazardous Substances Discharge resulting from any Tenant Generated Hazardous Substances (and expressly excluding any Hazardous Substances or Hazardous Substances Discharges covered by the Tenant Exclusions), Tenant will prepare and submit the required plans and all related bonds and other financial assurances, and promptly and diligently carry out all such clean-up plans;
	(d) Indemnify Landlord against any Claims related to Hazardous Substances Discharge or violations of Environmental Law respecting or arising in connection with the Premises, in each case resulting solely from any Tenant Generated Hazardous Substances (and expressly excluding any Hazardous Substances or Hazardous Substances Discharges covered by the Tenant Exclusions), including all matters described in clauses (a) through (c) above; and
	(e) subject to the terms of Section 22.2 hereof, allow Landlord and its designees to inspect the Premises (in such manner as they reasonably require, excluding any intrusive testing) to determine the status of any matters described in this Section 11.2.

	11.3 Environmental Law, Hazardous Substance and Hazardous Substance Discharge Defined.
	11.3.1 Environmental Law.  As used herein, the term “Environmental Law” XE “Environmental Law” � means any and all applicable Laws relating to (a) pollution or protection or regulation of the ambient air, surface water, and groundwater (including potable water, navigable water and wetlands), the land surface or subsurface strata, flora and fauna, or natural resources, (b) the presence, clean-up, control, disposal, generation, storage, release (threatened or actual), transportation, or use of, or liability or standards of conduct concerning, Hazardous Substances, or (c) human health or safety or occupational safety or health.
	11.3.2 Hazardous Substances. As used herein, the term “Hazardous Substances”XE “Hazardous Substances”� includes flammable substances, explosives, radioactive materials, asbestos, asbestos-containing materials, polychlorinated biphenyls, chemicals known to cause cancer or reproductive toxicity, pollutants, contaminants, hazardous wastes, medical wastes, toxic substances or related materials, petroleum and petroleum products, and any “hazardous” or “toxic” material, substance or waste that is defined by those or similar terms or is regulated as such under any Law, including any material, substance or waste that is: (i) defined as a “hazardous substance” under Section 311 of the Water Pollution Control Act (33 U.S.C. § 1317), as amended; (ii) defined as a “hazardous waste” under Section 1004 of The Resource Conservation and Recovery Act of 1976, 42 U.S.C. § 6901, et seq., as amended; (iii) defined as a “hazardous substance” or “hazardous waste” under Section 101 of The Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by the Superfund Reauthorization Act of 1986, 42 U.S.C. § 9601 et seq. or any so-called “superfund” or “superlien” law, including the judicial interpretations thereof; (iv) defined as a “pollutant” or “contaminant” under 42 U.S.C. § 9601(33); (v) defined as “hazardous waste” under 40 C.F.R. Part 260; (vi) defined as a “hazardous chemical” under 29 C.F.R. Part 1910; or (vii) subject to any other Law regulating, relating to or imposing obligations, liability or standards of conduct concerning protection of human health, plant life, animal life, natural resources, property or the enjoyment of life or property free from the presence in the environment of any solid, liquid, gas, odor or any form of energy from whatever source.
	11.3.3 Hazardous Substances Discharge.  As used herein, the term “Hazardous Substances Discharge”XE “Hazardous Substances Discharge”� means any deposit, discharge, generation, release, or spill of Hazardous Substances that occurs or occurred at or from the Premises, or that arises at any time from the use, occupancy, or operation of the Premises or any activities conducted therein, or resulting from seepage, leakage, or other transmission of Hazardous Substances from other real property to the Land, whether or not caused by a Party to this Lease and whether occurring before or after the Commencement Date.


	12. INDEMNIFICATION; LIABILITY OF LANDLORD.
	12.1 Tenant Obligations.
	12.1.1 Indemnity.  Subject to the terms of this Lease, including Section 31.11 hereof, from and after the Delivery Date through the Expiration Date (or for so long as Tenant remains in possession of any part of the Premises after the Expiration Date), Tenant shall Indemnify Landlord, its partners, members, shareholders, officers, directors, trustees, employees and agents against any Claims arising out of, in connection with or resulting from: (a) any wrongful act, wrongful omission (where Tenant is under an affirmative legal duty to act), or negligence of Tenant (and anyone claiming by or through Tenant) or its or their partners, members, directors, officers, employees, agents and contractors; (b) any violation, breach or misrepresentation of any warranty or representation made by Tenant herein; (c) any contest initiated by Tenant; (d) Tenant’s use, occupancy, management, operation, and possession of the Premises; (e) any Construction and any agreements that Tenant (or anyone claiming through Tenant) makes for any Construction; (f) the condition of the Premises from and after the Delivery Date; (g) any accident, injury or damage whatsoever caused to any person in or on the Premises, and (h) any default by Tenant under this Lease.  In accordance with Section 31.11 hereof, the foregoing Indemnity will not be deemed to be made by the Stadium Operator for the benefit of the Coliseum Operator in its capacity as such and will not apply with respect to any Claims related to the Coliseum Site that are suffered or incurred by Coliseum Operator as a result of any act or omission of the Stadium Operator or any party claiming by through or under Stadium Operator with respect to the Premises.  The foregoing indemnity provided with respect to the matters in subsection (a) and subsections (c) - (g) hereof both inclusive shall inure to the benefit of the landlord under the USC Lease (the “USC Landlord Indemnitee”  XE “USC Landlord Indemnitee” �) for and with respect to the period such party is the landlord under the USC Lease, excluding (i) any Claims resulting from the negligence or willful misconduct of any USC Landlord Indemnitee or any party claiming by, through our under a USC Landlord Indemnitee, or (ii) any of the exclusions from such indemnification obligation provided in Section 12.1.2 below.
	12.1.2 Exclusions.  Anything in this Lease to the contrary notwithstanding, the indemnity in Section 12.1.1 above shall not apply to the extent such Claims: (i) result from or arise out of or in connection with (A) any condition or matter caused by Landlord’s failure to comply with its obligations under this Lease, (B) the negligence or willful misconduct of Landlord or any member of Landlord’s Group, (C) any matters or obligations included as part of Landlord’s Existing Obligations, including  (i) the use, occupancy, management, operation, and possession of the Premises by Landlord prior to the Delivery Date, (ii) any New Condition on the Premises, (iii) any accident, injury or damage whatsoever caused to any person in or on the Premises prior to the Delivery Date and (iv) any contest initiated by Landlord prior to the Delivery Date (D) any Construction and any agreements that Landlord (or any member of Landlord’s Group) makes for any Construction with respect to the Premises, or (E) any matter covered by any provision of this Lease that provides any express waiver or release by Landlord of Tenant or any express acknowledgment by Landlord of non-liability or non-responsibility on the part of Tenant; or (ii) to the extent same are covered by any insurance policy maintained by Landlord or Tenant hereunder (or would have been covered had such insurance been maintained as required under this Lease).

	12.2 Landlord Obligations.
	12.2.1 Indemnity.  Subject to the terms of this Lease, including Section 31.11 hereof, from and after the Execution Date, Landlord shall Indemnify Tenant, its partners, members, shareholders, officers, directors, trustees, employees and agents against any Claims arising out of, in connection with or resulting from: (a) any wrongful act, wrongful omission (where Landlord is under an affirmative legal duty to act), or negligence of Landlord (and anyone claiming by or through Landlord) or its or their partners, members, directors, officers, employees, agents and contractors; (b) any violation, breach or misrepresentation of any warranty or representation made by Landlord herein; (c) Landlord’s use, occupancy, management, operation, and possession of the Premises prior to the Delivery Date, including (i) any New Condition on the Premises, (ii) any accident, injury or damage whatsoever caused to any person in or on the Premises prior to the Delivery Date and (iii) any contest initiated by Landlord prior to the Delivery Date, (d) without expanding any rights of Landlord under this Lease with respect to the Premises, any Landlord Construction activities and any agreements that Landlord makes for any Construction on the Premises, and (e) any default by Landlord under this Lease.  In accordance with Section 31.11 hereof, the foregoing Indemnity will not be deemed to be made by the Coliseum Operator for the benefit of the Stadium Operator in its capacity as such and will not apply with respect to any Claims related to the Premises that are suffered or incurred by Stadium Operator as a result of any act or omission of the Coliseum Operator or any party claiming by through or under Coliseum Operator with respect to the Coliseum Site.
	12.2.2 Exclusions.  Anything in this Lease to the contrary notwithstanding, the indemnity in Section 12.2.1 above shall not apply to the extent such Claims: (i) result from or arise out of or in connection with (A) any condition or matter caused by Tenant’s failure to comply with its obligations under this Lease, (B) the negligence or willful misconduct of Tenant or anyone claiming through Tenant (excluding Landlord or any member of Landlord’s Group), or (C) any matter covered by any provision of this Lease that provides any express waiver or release by Tenant of Landlord or any express acknowledgement by Tenant of non-liability or non-responsibility on the part of Landlord; or (ii) to the extent same are covered by any insurance policy maintained by Landlord or Tenant hereunder (or would have been covered had such insurance been maintained as required under this Lease).

	12.3 Environmental Exclusion.  This Article 12 does not apply to any obligations relating to Hazardous Substances, Environmental Laws and Hazardous Substances Discharges which are covered separately in Article 11.  In addition and without limiting or modifying a Leasehold Mortgagee’s rights hereunder, no Leasehold Mortgagee shall be subject to any obligation to Indemnify Landlord for any act, error or omission of Tenant or any other Person with respect to any of the matters referred to in this Article 12, provided that, notwithstanding the foregoing, the foregoing shall not limit (a) Landlord’s right to exercise any remedies otherwise available to Landlord because of a Tenant breach or default occurring prior to the date a Leasehold Mortgagee succeeded to the Leasehold Interest, provided that Landlord had given a Default Notice to such Leasehold Mortgagee with respect to such breach or default, or (b) Leasehold Mortgagee’s, or any other foreclosure Transferee’s, liability as successor tenant hereunder to cure any Tenant default or breach of a continuing nature (such as repair and maintenance and compliance with law obligations).  Notwithstanding the foregoing, Landlord acknowledges that Leasehold Mortgagee will not have any obligation hereunder to cure a Tenant Specific Default.
	12.4 Indemnification Procedures.  Wherever this Lease requires any Indemnitor to Indemnify any Indemnitee:
	12.4.1 Prompt Notice.  If Indemnitee is a Party hereto, Indemnitee shall as promptly as reasonably practicable  Notify Indemnitor of any Claim following the date Indemnitee obtains actual knowledge thereof.  To the extent, and only to the extent, that such an Indemnitee’s failure to give or delay in giving such Notice materially prejudices Indemnitor, then Indemnitor shall be entitled to claim that as a mitigating factor to its obligation to Indemnify hereunder but the Indemnitor shall not be automatically relieved of its Indemnity obligations for such Claim.
	12.4.2 Selection of Counsel.  Indemnitor shall select counsel reasonably acceptable to Indemnitee.  Counsel to Indemnitor’s insurance carrier shall be deemed satisfactory.  Even though Indemnitor shall defend the action, Indemnitee may, at its option and its own expense, engage separate counsel to advise it regarding the claim and its defense.  Such counsel may attend all proceedings and meetings.  Indemnitor’s counsel shall actively consult with Indemnitee’s counsel.  Indemnitor and its counsel shall, however, fully control the defense.
	12.4.3 Cooperation.  If Indemnitee is a Party hereto, Indemnitee shall, upon request, reasonably cooperate with Indemnitor’s defense and, in connection therewith, Indemnitor shall reimburse Indemnitee for its actual reasonable out-of-pocket costs and expenses, including reasonable attorneys’ fees, court costs and litigation expenses in providing such cooperation.
	12.4.4 Settlement.  Indemnitor may, with Indemnitee’s consent, not to be unreasonably withheld, settle the claim.  Indemnitee’s consent shall not be required for any settlement by which: (i) Indemnitor procures (by payment, settlement, or otherwise) a release of Indemnitee by which Indemnitee need not make any payment to the claimant; (ii) neither Indemnitee nor Indemnitor on behalf of Indemnitee admits liability; (iii) the continued effectiveness of this Lease is not jeopardized in any way; and (iv) Indemnitee’s interest in the Premises is not jeopardized in any way.
	12.4.5 Insurance Proceeds.  Indemnitor’s obligations shall be reduced by net insurance proceeds Indemnitee actually receives for the matter giving rise to indemnification.


	13. RIGHT OF CONTEST.
	13.1 Tenant’s Right.  Tenant shall have the exclusive right to defer, dispute, contest or challenge (collectively, “contest”  XE “contest” �) any Law (including the terms, extent, validity or effect thereof, any alleged violation or enforcement thereof, and any fines, penalties or interest related thereto), Approval, matter related to Construction (including any construction contract and the payment to or performance by any contractor or consultant), Prohibited Lien, Real Estate Taxes or any other matter, tax, fee, cost, expense, payment, obligation, liability, charge, imposition, or assessment of any kind related to the Premises or any Improvements or any of the uses permitted under this Lease or any contracts or agreements related to any of the foregoing.  Any contest shall be pursued, at Tenant’s sole cost and expense, by any legal means deemed necessary or appropriate by Tenant, conducted in good faith and reasonable diligence.  Without limiting or modifying the foregoing or any other terms of this Lease providing Tenant with a right to contest, Tenant’s right to contest will include: the amount or validity of any Real Estate Taxes or Prohibited Lien; the valuation, assessment, or reassessment (whether proposed, phased, or final) of the Premises for Real Estate Taxes; the validity of any Law or its application to Tenant or the Premises; the terms or conditions of, or requirements for, any Approval; or the validity or merit of any obligation which this Lease obligates Tenant to perform to any third party (for example, any obligation to pay amounts to any Builder, contractor, consultant or vendor.  Any such contest by Tenant (i) shall not subject Landlord to any criminal prosecution, (ii) shall be pursued at no out-of-pocket cost or expense to Landlord, (iii) shall not subject Landlord’s Estate (or any superior estate) to imminent (i.e. within 30 days) forfeiture, and (iv) if such contest is unsuccessful or clauses (i) or (iii) above are applicable, then Tenant will promptly pay, perform, satisfy or comply with the applicable contested matter, as the case may require, plus penalties and interest, if applicable.  Anything in this Lease to the contrary notwithstanding, if Tenant is contesting any matter in accordance with the terms of this Section 13.1, then no default will be deemed to have occurred and any Default Notice delivered hereunder with respect to the applicable obligation that Tenant is alleged to have failed to pay, perform or observe shall be deferred and shall not be effective until Tenant fails to comply with the terms of this Section 13.1 or any other applicable terms of this Lease related to any contest by Tenant.
	13.2 Landlord Obligations and Protections.  Landlord need not join in any Tenant’s contest unless such contest must be initiated or prosecuted in Landlord’s name.  In such case, Landlord shall cooperate, as Tenant reasonably requests, to permit the contest to be prosecuted in Landlord’s name.  Landlord shall give Tenant any non-confidential documents, deliveries, and information in Landlord’s control and reasonably necessary for Tenant to prosecute its contest.  As used herein, “non-confidential” shall mean and refer to documents and materials other than those that Landlord treats in all respects as confidential, which are not available to the public, are not in the public domain, and are not otherwise disclosed generally to the public in any manner, absent any mandatory legal disclosure obligation under Law or pursuant to court order.  Landlord shall otherwise assist Tenant in such contest as Tenant reasonably requires. Tenant shall pay all reasonable third party out-of-pocket costs and expenses, including reasonable attorneys’ fees and litigation expenses.  Tenant shall, at Landlord’s request, advance (when Landlord incurs them) such reasonable third party out-of-pocket costs and expenses that Landlord incurs or reasonably anticipates incurring, for Tenant’s contest and Landlord’s assistance with such contest.

	14. INSURANCE.
	14.1 Tenant Insurance.  In addition to any requirements under Section 9.11 hereof, Tenant shall, at its sole cost and expense, during the Term (from and after the Delivery Date, except where expressly otherwise noted below), keep and maintain (or, with respect to the insurance described in clause 14.1.7 below, cause to be kept and maintained by the security company engaged by Tenant) in full force and effect a policy or policies containing the following types of coverage, deductibles, limits and other terms:
	14.1.1 Property Insurance;
	14.1.2 Commercial General Liability insurance on an ISO Form No. CG 00 01 or its equivalent for not less than $1,000,000 covering Bodily Injury and Property Damage , including premises-operations liability, owner’s protective liability for all contractor’s and subcontractors’ operations, products/completed operation, and contractual liability (referring to the indemnity provisions of the applicable contract(s)), with no exclusion for spectator liability;
	14.1.3 Workers’ compensation and disability benefits insurance with limits in compliance with Law;
	14.1.4 Employer’s liability insurance;
	(i) bodily injury by accident of not less than One Million Dollars ($1,000,000) each accident; and
	(ii) bodily injury by disease of not less than One Million Dollars ($1,000,000) each employee and One Million Dollars ($1,000,000) each policy limit;

	14.1.5 Automobile liability insurance for all owned, non-owned, leased, rented, and/or hired vehicles, providing coverage with a limit of at least $1,000,000 per occurrence covering Bodily Injury and Property Damage;
	14.1.6 Pollution liability insurance for third party liability, first party remediation costs, and first party emergency response coverage with limits of no less than $5,000,000 per claim or incident;
	14.1.7 Prior to opening any part of the Premises for the conduct of business, Security Officers Professional Liability Insurance of not less than One Million Dollars ($1,000,000) with umbrella/excess coverage liability insurance of not less than [Ten Million Dollars ($10,000,000)] per occurrence and in the aggregate;
	14.1.8 Prior to opening any part of the Premises for the conduct of business, Liquor Liability Insurance of not less than One Million Dollars ($1,000,000); and
	14.1.9 Umbrella/excess coverage liability insurance of not less than Fifty Million Dollars ($50,000,000) per occurrence and in the aggregate in excess of each of the coverages described in clauses 14.1.2, 14.1.4, 14.1.5, and 14.1.8 above.

	14.2 Landlord Insurance.  Without limiting Landlord’s obligations under Section 7.3 hereof, at all times during the Term, Landlord shall, at its sole cost and expense, maintain Commercial General Liability insurance on an ISO Form No. CG 00 01 or its equivalent of not less than Five Million Dollars ($5,000,000) per occurrence and in the aggregate covering Bodily Injury and Property Damage, including contractual liability coverage (referring to the indemnity provisions of this Lease). Landlord shall provide proof of coverage for the additional insured requirements by providing Tenant with an original of the endorsement of the insurance policy, along with Certificates of Insurance naming the Tenant Additional Insured Parties as additional insureds with respect to the Premises and Sports Arena Site.  Landlord may provide such Liability Insurance coverage by a plan of self-insurance or with insurance that includes a self-insured retention.  Notwithstanding anything to the contrary contained herein, Landlord acknowledges that (i) nothing contained in this Section 14.2 will limit Landlord’s indemnification obligations under this Lease, and (ii) if Landlord self-insures any risk hereunder, whether pursuant to any plan of self-insurance, self-insured retention or deductible amount under any policy, then Landlord shall be responsible for payment of the amount of any such self-insured Claims arising during the Term that would have been covered by an insurance company if Landlord had maintained the coverage required hereunder for such self-insured amounts.
	14.3 Nature of Insurance Program.  All insurance policies this Lease requires shall be issued by carriers that: (a) have a policyholders’ rating of “A- / VIII”  or better, based on the latest rating publication of Property and Casualty Insurers by A.M.  Best Company (or its equivalent if such publication ceases to be published); and (b) are lawfully doing business in the State.  A Party may provide any insurance under a “blanket” or “umbrella” insurance policy, provided that (i) such policy or a certificate of such policy shall specify the amount(s) of the total insurance allocated to the Premises, which amount(s) shall equal or exceed the amount(s) required by this Lease or, as applicable under Section 2.4 hereof in the case of Landlord, the USC Lease, and shall not be reduced for claims made for other properties; and (ii) such policy otherwise complies with this Lease.  All coverage should be on an occurrence (and not claims made) basis.
	14.4 Policy Requirements and Endorsements.  All insurance policies this Lease requires shall contain (by endorsement or otherwise) the following provisions:
	14.4.1 Insureds.  Tenant’s Liability Insurance policies (other than worker’s compensation policies) shall name Landlord’s Additional Insured Parties as “additional insureds” and all Mortgagees this Lease allows as “additional insureds” (and, with respect to the Security Officers Professional Liability Insurance, shall name Tenant as an “additional insured”) on a primary and non-contributory basis. Notwithstanding anything to the contrary in this Lease or any Sports Arena Agreements, but subject in all events to the rights of any Leasehold Mortgagee, all Property Insurance Proceeds shall be paid and applied as this Lease provides.  As used herein, the term “Additional Insured Parties” XE “Additional Insured Parties” �, in the case of (i) Landlord shall mean, collectively, Landlord, the Commission, the District and their respective officers, directors, shareholders, members, partners, trustees, agents and employees, and (ii) Tenant shall mean, collectively, Tenant, its Affiliates, the Club, MLS and its Affiliates, and any Leasehold Mortgagee or other lender and their respective officers, directors, shareholders, members, partners, trustees, agents and employees, and shall include in each case such other Persons having an insurable interest in the Premises as either Party may reasonably request in writing to the other, provided that such Persons are customary additional insured parties in the industry for comparable transactions and policies and will not cause the insuring Party an unreasonable increase in cost or extra premium expense.
	14.4.2 Notice of Cancellation.  Neither Party shall allow any insurance to be canceled or lapse.  Each Party shall provide notice to the other Party in the event of cancellation, non-renewal or material reduction in any of the coverage required contained herein within two (2) Business Days of any such event.  In addition, the Party that is the recipient of such notice shall provide the other Party with updated certificates of insurance demonstrating that all required insurance coverage is in full force and effect prior to the policy termination or cancellation date or the effective date of such material reduction in coverage, as the case may be.

	14.5 Deliveries.  On the Commencement Date, and no later than ten (10) days before any Liability Insurance or Property Insurance expires or is cancelled, each Party shall deliver (or cause to be delivered) to the other Party certificates of insurance evidencing such Party’s maintenance of all Liability Insurance and Property Insurance this Lease requires, in each case providing coverage for at least one (1) year from the date delivered. In the event of any dispute regarding a Party’s compliance with the insurance requirements of this Lease, the applicable Party may, at its option, obtain a certificate from a reputable insurance broker confirming such compliance.  Such certificate shall be dispositive.  All certificates of insurance provided by a Party shall be in form and substance reasonably satisfactory to the other Party, and at the request of Landlord, and to the extent available, certified copies of actual policies shall be provided to Landlord.
	14.6 Waiver of Certain Claims.  All Property Insurance and Liability Insurance this Lease requires a Party to maintain shall contain a Waiver of Subrogation in favor of the other Party, and each Party hereby releases the other Party and its respective Additional Insured Parties from any claims for loss or damage to property, whether or not caused by the negligence or fault of the other Party, which loss or damage is covered by valid and collectible insurance policies to the extent that such loss or damage is recovered under such insurance policies (or which would have been covered under any such policy to the extent that such Party maintained the insurance required under this Lease).
	14.7 No Representation.  Neither Party makes any representation that the limits, scope, or forms of insurance coverage this Lease requires are adequate or sufficient.

	15. LOSSES AND LOSS PROCEEDS.
	15.1 Prompt Notice.  If either Party becomes aware of any Casualty or actual, contemplated, or threatened Condemnation, then such Party shall Notify the other Party thereof as promptly as reasonably practicable following the date such Party has actual knowledge thereof.
	15.2 Casualty.
	15.2.1 During Interim Term. If any Casualty occurs after the Execution Date during the Interim Term, then (i) Landlord shall settle any insurance claim; (ii) in no event will Landlord terminate the USC Lease; and (iii) to the extent any Casualty creates a New Condition, then Landlord shall use all insurance proceeds available (and not applied by Landlord in restoration of the Premises), to reimburse Tenant for all New Condition Additional Costs paid or incurred by Tenant with respect to such New Condition (and to the extent insurance proceeds are not available because some or all of the amount in question falls within the deductible amount of the applicable insurance policy and Landlord has not expended such deductible amount in restoration of the Premises, then Landlord shall reimburse Tenant for one-half of the amount of such deductible not expended in restoration, in addition to any reimbursement payable to Tenant pursuant to the preceding portion of this clause (iii)); provided, however, nothing herein will limit or modify Landlord’s obligations under Section 9.2.3 hereof.  Notwithstanding the foregoing, if any Casualty, such as (without limitation) earthquake, sinkhole, terrorist incident, contamination by Hazardous Substances or act of God, affects or threatens to affect the Premises so as to materially and adversely affect the redevelopment or operation of the Premises for Tenant’s intended use in in order for Tenant to achieve the Target Opening, including making such redevelopment unfeasible or materially economically disadvantageous due to adverse site conditions and increases in cost and time to ameliorate the impact of same, then Tenant may, at its election, terminate this Lease by giving Landlord written Notice thereof within ninety (90) days after the date of such Casualty, and Landlord shall retain all insurance proceeds received as a result of such Casualty.
	15.2.2 During the Term.
	(a) If any Casualty occurs after the Delivery Date, then no Rent shall abate.  Tenant shall, except as otherwise provided in this Section 15.2.2, Restore with reasonable promptness, subject to any Loss Delays.
	(b) As used in this Lease, the term “Substantial Casualty” XE “Substantial Casualty” � means a Casualty where one or more of following conditions is present: (i) the Casualty renders twenty-five percent (25%) or more of the Premises not capable of being used or occupied; (ii) the Casualty renders the Stadium Building incapable of being used by the Club for its home games for one or more seasons; (iii) the time to complete the applicable Restoration would exceed eighteen (18) months based upon the reasonable determination and estimate of Tenant’s consultant; (iv) the Casualty occurs within the last three (3) years of the then expiring Term and renders ten percent (10)% or more of the Premises not capable of being used or occupied; (v) any then existing Laws would prevent the Premises from being Restored to substantially the same bulk, and for substantially the same use(s), as before the Casualty; or (vi) the difference between (A) the estimated cost of Restoration, and (B) the amount of insurance proceeds available to Tenant under any insurance policy maintained by Tenant hereunder (or which would have been available had Tenant maintained the insurance required hereunder), plus any deductible amount, exceeds the greater of (1) five percent (5%) of the Covered Amount, or (2) Ten Million Dollars ($10,000,000).  As used herein, the “Covered Amount XE "Covered Amount" �” shall mean the sum of all insurance proceeds available to Tenant in connection with such Casualty (or which would have been available had Tenant maintained the insurance required under this Lease), plus any deductible under Tenant’s Property Insurance.
	(c) If the Casualty is a Substantial Casualty, then Tenant may, by Notice to Landlord given within three (3) months after the Casualty, but only with Leasehold Mortgagee’s Consent, elect a Casualty Termination effective ninety (90) days after such Notice.  Except as otherwise provided below, upon any such Casualty Termination, subject to the rights of a Leasehold Mortgagee, Tenant shall assign and transfer to Landlord (subject to the rights of Landlord Mortgagee(s)) all of Tenant’s rights to Property Insurance Proceeds Tenant received, or is entitled to receive, because of the Casualty.
	(d) If, however, pursuant to Law, the Premises cannot be Restored to substantially the same bulk, and for substantially the same use(s), as before the Casualty, then upon any resulting Casualty Termination, then:
	(i) upon the request of Landlord, Tenant shall (A) demolish all improvements on the Premises to grade, (B) remove all debris resulting from the Premises, (C) return the Premises to Landlord as vacant land free of improvements, free of significant excavations, and reasonably level, (D) pay all costs of the work required to comply with clauses (A) through (C) above (the “Raze and Remove Costs XE "Raze and Remove Costs" �”), and (E) pay, discharge, or bond over all mechanics’ liens and other claims arising from the work required to comply with clauses (A) through (C) above; and
	(ii) Tenant shall be entitled to receive and retain (as a first priority claim to the Property Insurance Proceeds) a portion of the Property Insurance Proceeds equal to the sum of (A) the outstanding indebtedness due any Leasehold Mortgagee under a Leasehold Mortgage, plus (B) an amount equal to the Raze and Remove Costs.



	15.3 Total Condemnation and Substantial Condemnation.  If, on or after the Delivery Date, (i) a Total Taking occurs, then as of the Condemnation Effective Date the Expiration Date shall occur, this Lease shall terminate and the Parties shall apportion Rent through the Expiration Date, or (ii) a Substantial Condemnation occurs, then Tenant may, at its option elect to terminate this Lease by giving Landlord written Notice thereof, in which case as of the Condemnation Effective Date, the Expiration Date shall occur, this Lease shall terminate and the Parties shall apportion Rent through the Expiration Date.  In the event this Lease is terminated pursuant to either clauses (i) or (ii) above, then any Condemnation Award shall be (A) paid to Depository (subject to the terms of any Leasehold Mortgage), and (B) allocated between the Parties (subject to the rights of their respective Mortgagees with respect to such parties allocable share thereof) and paid in the following order of priority without duplication, until exhausted:
	15.4 Insubstantial Condemnation.  If an Insubstantial Condemnation occurs after the Execution Date and before the Delivery Date, then any Condemnation Award shall be paid to Landlord, except to the extent any Restoration is required in connection therewith, in which event Landlord shall either (i) perform such Restoration if and to the extent that it can be completed prior to the Delivery Date, or (ii) hold the portion of the Condemnation Award allocable to the cost of such Restoration in trust and deliver such funds to Tenant on the Delivery Date as a Delivery Requirement hereunder, in which case Tenant shall perform the applicable Restoration required after the Commencement Date.  If an Insubstantial Condemnation occurs on or after the Delivery Date, then subject to the rights of any Leasehold Mortgagee, any Condemnation Award(s) shall be paid directly to Tenant, and whether or not the Condemnation Award is adequate therefor, Tenant shall, at its expense, perform such Restoration as may be required in compliance with this Lease to the extent possible and subject to any Loss Delays, unless the affected area would be in an area that would be affected by Construction of the Initial Development, in which event, Tenant may apply such Condemnation Award to the costs of such Construction. After Tenant has completed and fully paid for Restoration, any remaining Condemnation Award remaining shall be retained by and belong to Tenant.
	15.5 Near End of Term.  If an Immaterial Loss or Insubstantial Condemnation occurs during the last three (3) years of the Term, then Tenant, upon ninety (90) days’ prior Notice to Landlord, given at any time within ninety (90) days after Tenant has actual knowledge of the nature and extent of the Immaterial Loss or Insubstantial Condemnation, may (subject to Leasehold Mortgagee’s rights) cancel or terminate this Lease.  Upon such termination, the Rent shall be apportioned as of the date of termination, and Tenant need not Restore.  In that event, subject to the rights of any Leasehold Mortgagee, the balance of the Condemnation Award, less any reasonable amounts expended by Tenant to the date of termination to safeguard, clear, or make emergency repairs to the Premises (the costs of which shall be reimbursed to Tenant from the Condemnation Award), shall belong to Landlord free of any claim by Tenant.  If Tenant does not terminate this Lease pursuant to this Section 15.5, then subject to the rights of any Leasehold Mortgagee, the Condemnation Award shall be paid to Tenant or to Depository to hold, in either case, in accordance with and subject to the other terms of this Article 15.
	15.6 Temporary Condemnation.   If a Temporary Condemnation occurs, then Tenant (subject to the rights of Leasehold Mortgagees) shall receive the Condemnation Award (to the extent attributable to periods within the Term following the Delivery Date) and this Lease shall not be affected in any way.  Landlord shall have no right to participate in any Temporary Condemnation proceedings occurring after the Delivery Date unless Tenant may not legally participate in such proceedings.  In such case, Landlord shall participate in such proceedings in accordance with Tenant’s instructions, all at Tenant’s reasonable expense and using counsel selected, instructed, and paid by Tenant, subject to the rights of Senior Leasehold Mortgagee under its loan documents.
	15.7 Use of Loss Proceeds.  Subject to the other terms of this Article 15, Landlord assigns to Tenant (and its Leasehold Mortgagee(s)) the right to receive all Loss Proceeds paid for Casualties or Condemnations occurring after the Delivery Date.  Except as otherwise provided in this Lease, all such Loss Proceeds shall be paid to Depository, to be disbursed by Depository, subject to the terms of Leasehold Mortgages and this Lease.  If Landlord receives any such Loss Proceeds, Landlord shall promptly remit them to the appropriate Person in accordance with any Leasehold Mortgage as directed by Tenant or any Leasehold Mortgagee, otherwise Loss Proceeds will be delivered to the Depository.  If a Loss is an Immaterial Loss, then (subject to the terms of the Leasehold Mortgage and the rights of the Leasehold Mortgagee) the Depository shall release all Loss Proceeds to Tenant, to be applied first to Restoration.  If a Loss is not an Immaterial Loss or an Insubstantial Condemnation and this Lease is not terminated pursuant to Section 15.3 above, then subject to the rights of any Leasehold Mortgagee, Tenant shall have the right to use all Loss Proceeds for Restoration and the Depository shall retain the Loss Proceeds (to be held in trust pending completion of the Restoration as provided below) and pay them over to Tenant from time to time, upon the following terms, for Restoration:
	(i) Depository shall first reimburse Landlord (except with respect to a Casualty described  under Section 15.2.2) and Tenant (except with respect to a Casualty described under Section 15.2.1) from such Loss Proceeds for their respective Loss Collection Costs;
	(ii) Depository shall release Loss Proceeds to Tenant from time to time as Restoration progresses in accordance with the procedures required by the Senior Leasehold Mortgagee.  If no Leasehold Mortgage exists, then Depository shall disburse the Loss Proceeds from time to time pursuant to normal and customary disbursement procedures consistent with this Lease, but excluding any requirement for a guaranty, bond, security, or other credit enhancement or credit support measures.  Without limiting Tenant’s obligations related to or right to contest Prohibited Liens under this Lease, if any Prohibited Liens are filed against the Premises with an aggregate value in excess of Two Hundred Fifty Thousand Dollars ($250,000.00), then Tenant shall not be entitled to receive any further installment of Loss Proceeds until Tenant has either satisfied such Prohibited Lien(s) or is contesting same in compliance with the terms of this Lease.  When Tenant has completed and paid for Restoration, subject to the rights of Leasehold Mortgagees, Depository shall release to Tenant, and Tenant may retain any remaining Loss Proceeds.  Except as otherwise provided in this Lease and without limiting or modifying any other terms hereof, if Loss Proceeds are insufficient to Restore, then Tenant shall nevertheless Restore at its expense.  At any time that the Depository reasonably determines that cost of the remaining Restoration exceeds the remaining Loss Proceeds held by Depository, then Depository shall not release any Loss Proceeds until and unless Tenant has expended on such Restoration an amount equal to any such insufficiency.

	15.8 Payments for Landlord’s Estate.  Landlord acknowledges and agrees that Leasehold Mortgagees shall have a first priority right with respect to all Loss Proceeds (i) that Tenant is entitled to hereunder prior to the Delivery Date, and (ii) available with respect to any Loss occurring on or after the Delivery Date, it being expressly understood and agreed that Loss Proceeds resulting from any Loss occurring on or after the Delivery Date shall under no circumstances be paid to Landlord or any Landlord Mortgagee unless (a) some other express provision of this Lease requires Tenant to pay or assign such proceeds (or any portion thereof) to Landlord (and such payment or assignment is consistent with the rights of Leasehold Mortgagees under this Lease, including the provisions regarding Leasehold Mortgages and Leasehold Mortgagees) and, in the case of payment to a Landlord Mortgagee, a Landlord Mortgage requires that such proceeds payable to Landlord be paid instead to Landlord Mortgagee; or (b) Tenant validly elects a Casualty Termination, except as otherwise expressly provided in this Article 15.  Subject to the rights of any Leasehold Mortgagee, Landlord and Tenant direct any condemning authority to remit and disburse any Condemnation Awards paid in connection with a Condemnation occurring on or after the Delivery Date to Depository to be held and disbursed in accordance with this Lease.
	15.9 Continuation of Lease.   Without limiting or modifying any of the other terms of this Lease, including this Article 15, except as this Lease expressly provides, this Lease shall not terminate, be forfeited, or be affected in any other manner, and Tenant waives any right to quit or surrender the Premises or any part of the Premises or to abate in any way the Rent payable hereunder, because of any Loss or any resulting untenantability.  Unless and until this Lease has been validly terminated, Tenant’s obligations under this Lease, including the obligation to pay Rent, shall continue unabated.

	16. LANDLORD’S TRANSFERS.
	16.1 Landlord’s Right to Assign.
	16.1.1 Right to Transfer; Requirements.  Following the completion of the Initial Development, Landlord may Transfer its interest in Landlord’s Estate from time to time, provided that such assignment satisfies, complies with and/or does not violate, as the case may be, all of the following requirements:
	(i) such Transfer is in compliance with the terms of the Sports Arena Agreements;
	(ii) if any consent by the Commission or the District is required, Landlord shall furnish Tenant with written evidence of such consent;
	(iii) such Transfer is in compliance with the terms of this Lease, including the terms of this Section 16.1 below;
	(iv) such Transfer does not Adversely Affect Tenant or violate any of the other terms of Section 29 hereof;
	(v) such Transfer and the rights of Landlord’s transferee are subject to the terms of this Lease, including the provisions hereof regarding Leasehold Mortgages and Leasehold Mortgagees;
	(vi) within five (5) Business Days after the earlier of (A) the effective date of such Transfer, or (B) the full execution of all of Landlord’s Transfer Documents (as hereinafter defined), Landlord shall deliver copies of all fully executed Landlord’s Transfer Documents to Tenant (excluding any financial information or other confidential or proprietary information that Landlord will represent and warrant to Tenant does not violate the terms of this Section 16.1.1) which shall be in the exact form of the execution copies thereof last delivered to Tenant as provided in Section 16.1.2 below;
	(vii) if such Transfer is the grant, conveyance, or creation of a lien or  security interest in, or other encumbrance or pledge of, Landlord’s Estate (or Landlord’s rights therein) as security for any loan or other obligation, then such Transfer must expressly comply with the terms of Section 17 hereof with respect to Landlord’s Mortgages;
	(viii) if such Transfer is a Transfer of all of Landlord’s right, title and interest in Landlord’s Estate, then Landlord’s Transfer Documents must contain an express written assumption by the transferee thereof (to and for the benefit of Tenant) of all obligations and liabilities of Landlord under this Lease and the Stadium Project Documents; and
	(ix) if the transferee of Landlord’s Estate does not own the leasehold estate with respect to the Coliseum Site, and if Landlord continues to possess and occupy the Coliseum Site, Landlord shall enter into an agreement with Tenant that replicates Tenant’s rights to the use of the Coliseum Site hereunder; and if Landlord also Transfers its interest in the Coliseum Site, Tenant shall receive documents in form and substance reasonably satisfactory to Tenant from the new owner of the subleasehold interest in the Coliseum Site and, if applicable, the Commission and the District, confirming Tenant’s continued rights, for the duration of the Initial Term of this Lease, to the use of the Coliseum Site as provided in this Lease.

	16.1.2 Procedure.  Without limiting the terms of Section 16.1.1, at least sixty (60) days prior to the effective date of any Transfer, Landlord shall Notify Tenant of a proposed Transfer (with a copy to MLS and any Leasehold Mortgagee) and provide Tenant and such other parties with a copy of all proposed agreements, assignments, mortgages or other Transfer documents relating in any manner to Landlord’s Transfer (collectively, “Landlord’s Transfer Documents”  XE “Landlord’s Transfer Documents” �), excluding any financial information or other confidential or proprietary information. If Tenant determines that the proposed Transfer, including any of the Landlord’s Transfer Documents, satisfy, comply with and/or do not violate the requirements set forth in Section 16.1.1 above, then Tenant shall so Notify Landlord within thirty (30) days after Tenant receives the last of all Landlord’s Transfer Documents.  If Tenant fails to timely respond to Landlord within said 30-day period, and if Tenant fails to respond within five (5) days after a second Notice from Landlord which shall include a cover sheet in capitalized, boldfaced type in at least 14-point font stating: “THIS IS A RE-SUBMITTAL. FAILURE TO RESPOND WITHIN FIVE (5) DAYS OF RECEIPT WILL CAUSE THE PROPOSED LANDLORD TRANSFER TO BE DEEMED APPROVED,”  then Landlord’s proposed Transfer will be deemed approved as submitted to Tenant, provided, that Tenant will in no event be deemed to approve any Transfer that violates applicable Laws, will cause Landlord to be in violation of the terms of the Sports Arena Agreements or does not comply with all of the requirements set forth above in Section 16.1.1. Landlord shall provide Tenant with the final execution copies of all Landlord’s Transfer Documents (excluding any financial information or other confidential or proprietary information) at least five (5) Business Days prior to execution thereof.  If such execution copies contain any material changes from the Landlord’s Transfer Documents initially delivered to Tenant, then Tenant’s 30-day review period will recommence and the foregoing procedure will be repeated.  If Tenant Notifies Landlord that any proposed Transfer does not, in Tenant’s reasonable determination, satisfy, comply with and/or violates the requirements of Section 16.1.1, which Notice shall set forth in reasonable detail the nature and extent of such noncompliance or violation and the additional assurances that Tenant reasonably will require for such requirements to be fully satisfied, then Landlord may not effectuate such Transfer until the applicable noncompliance or violation is satisfied or cured and Tenant has received any such additional assurances in writing.  In no event shall any Transfer by Landlord be recognized by Tenant or deemed valid or effective for purposes of this Lease if the requirements of this Section 16.1 are not satisfied by Landlord, and Landlord hereby Indemnifies Tenant against all Claims that Tenant may pay, suffer or incur with respect to any Transfer that does not comply with the terms of Section 16.1.1 above.

	16.2 Release of Landlord.  Upon any Transfer of all of Landlord’s right, title and interest in Landlord’s Estate that complies with the terms of Section 16.1 above, the transferor shall be automatically freed and relieved from all future obligations or liabilities first accruing after the effective date of such permitted transfer, but such Transfer shall not release the Transferor from any and all obligations and liabilities (on a joint, several and primary basis with the transferee) that accrued prior to the effective date of such Transfer which shall remain in effect until satisfied in full, provided that such release is further conditioned upon (i) the transferor Landlord delivering all Trust Funds then held by such transferor Landlord to transferee, and (ii) the transferee’s delivery to Tenant of a written confirmation acknowledging (A) its receipt of any Trust Funds, and (B) its agreement to assume all of Landlord’s past, present, and future obligations under this Lease, subject to the Nonrecourse Clause.

	17. LANDLORD MORTGAGES.
	18. TENANT’S TRANSFERS.
	18.1 Transfers.
	18.1.1 Lease Transfers.  Subject to the terms of Section 18.5 below, Tenant shall not effect or allow a Transfer without Landlord’s prior written consent, which consent will not be unreasonably withheld, conditioned or delayed. A Transfer requiring Landlord’s consent hereunder shall be referred to herein as “Consent Transfer.  XE “Consent Transfer” �”  Except as hereinafter expressly provided, in no event shall any of the Permitted Transfers (as hereinafter defined) be deemed a Consent Transfer or require Landlord’s consent in any manner or form whatsoever.  As used herein, the terms “Authorized Transfer”  XE “Authorized Transfer” � will collectively mean any Consent Transfer (to which Landlord has approved or is deemed to approve hereunder) and/or any Permitted Transfer made by Tenant without Landlord’s consent, in each case provided that (except in the case of a Permitted Transfer described in clause (iii) or clause (iv) of Section 18.5 below) Tenant delivers reasonable written evidence that such Transfer has been approved by MLS, if MLS approval is required (and if any Permitted Transfer, other than those described in clauses (iii) and (iv) of Section 18.5 below, does not require MLS approval, Tenant acknowledges and agrees that such Permitted Transfer, notwithstanding its inclusion in, and the lead-in to, Section 18.5 or any other provision of this Lease to the contrary, nonetheless shall require the consent of Landlord to constitute an Authorized Transfer), and “Transferee”  XE “Transferee” � will mean any transferee pursuant to an Authorized Transfer. Any Transferee of Tenant shall assume all obligations and liabilities of Tenant under this Lease.  Tenant (or the applicable Transferee) shall pay all transfer and other taxes payable on account of any Authorized Transfer by Tenant.  As used in this Article 18 and notwithstanding anything in Section 1.1.135 hereof to the contrary, the term “Transfer” shall mean the sale, assignment, encumbrance, pledge or other transfer or hypothecation of this Lease or the Leasehold Estate directly or indirectly, voluntarily or by operation of law, including a sublease of all or substantially all of the Premises for substantially the remainder of the Term, but excluding all Subleases.
	18.1.2 Notice. Tenant shall Notify Landlord of (i) any proposed Consent Transfer at least forty-five (45) days prior to the desired effective date of such Consent Transfer, and (ii) any Permitted Transfer within thirty (30) days following the effective date of such Permitted Transfer.  If Landlord does not consent to any proposed Consent Transfer, Landlord must Notify Tenant prior to the expiration of said 45-day period, which Notice shall include in reasonable detail the nature and extent of its refusal to consent, including the reasons therefor.  If Landlord fails to Notify Tenant within said 45-day period, and if Landlord thereafter fails to respond within five (5) days after a second Notice from Tenant with respect to such proposed Consent Transfer which shall include a cover sheet in capitalized, boldfaced type in at least 14-point font stating: “THIS IS A RE-SUBMITTAL. FAILURE TO RESPOND WITHIN FIVE (5) DAYS OF RECEIPT WILL CAUSE THE PROPOSED CONSENT TRANSFER TO BE DEEMED APPROVED,” then such Consent Transfer shall be deemed consented to by Landlord and constitute an Authorized Transfer hereunder, as submitted to Landlord, provided that, notwithstanding anything in the foregoing to the contrary, Landlord will in no event be deemed to approve any Consent Transfer that violates applicable Laws, will cause a violation of any of the terms of any of the Sports Arena Agreements or does not comply with all of the requirements set forth above in Section 18.1.1.  No Transfer other than an Authorized Transfer shall have any validity or effect upon Landlord.  No assignment of this Lease or the Leasehold Estate shall be effective or have any validity unless and until Landlord has received a copy of the fully executed assignment containing the transferee’s agreement to assume all of the transferor’s obligations and liabilities under this Lease. In no event shall Landlord be entitled to any compensation, consideration or profit of any kind or nature whatsoever with respect to the any Authorized Transfer, and any condition sought to be imposed by Landlord on Landlord’s consent to any proposed Consent Transfer related to (A) payment of any compensation, consideration or profit of any kind, (B) any modifications to this Lease that would purport to (1) shorten the Term, (2) increase any Rent or other amounts payable by Tenant hereunder, (3) increase Tenant’s obligations or liabilities, (4) limit or impair any of Tenant’s rights or remedies, or (5) decrease Landlord’s obligations or liabilities under this Lease or any other agreement between the Parties, or (C) any Modification to any other agreement, shall be deemed unreasonable.
	18.1.3 Release.  No Authorized Transfer shall relieve or release Tenant or any subsequent transferor from any obligations of Tenant under this Lease and Tenant and any subsequent transferor shall remain liable for the performance of all obligations of Tenant hereunder for the remainder of the Term (including Extension Terms, if any); provided, however, if the Transferee is (A) MLS, (B) any other Person designated and approved by MLS to operate the Club, (C) any Leasehold Mortgagee, (D) a Post-Foreclosure Tenant, or (E) any other Transferee that satisfies the operating experience qualifications in Section 18.4 below and has a net worth of at least One Hundred Million Dollars ($100,000,000), then in any such event, Tenant and any subsequent transferor shall be automatically freed and relieved from all future obligations or liabilities first accruing after the effective date of such Authorized Transfer, but such Transfer shall not release the Transferor from any and all obligations and liabilities (on a joint, several and primary basis with the Transferee) that accrued prior to the effective date of such Authorized Transfer which shall remain in effect until satisfied in full.

	18.2 Transfer During Initial Development.  Notwithstanding anything to the contrary in this Lease, until the Initial Development is substantially complete, Landlord’s approval over any Consent Transfer may be withheld in its sole and absolute discretion.
	18.3 Scope of Consent to a Transfer.  If Landlord approves or is deemed to have approved any Consent Transfer under this Article 18, such approval shall apply only to the specific transaction thereby authorized and shall not relieve Tenant from the requirement of obtaining the prior written consent of Landlord to any further Consent Transfer.
	18.4 Financial Capability and Experience of Transferee.  It will not be deemed unreasonable for Landlord to consider, in connection with any proposed Consent Transfer, whether the proposed Transferee has (i) sufficient and verifiable financial resources or commitments to meet its prospective obligations hereunder, including operating the Improvements then in place on the Premises as a going concern, and (ii) qualified personnel (whether employees or paid consultants) to operate the Improvements then in place on the Premises at a level comparable to the level at which Tenant operated the same and in accordance with this Lease; provided, however, any transferee approved by MLS shall be deemed to satisfy the foregoing qualifications.
	18.5 Permitted Transfers.  Notwithstanding anything to the contrary in this Lease, the following Transfers will not be deemed Consent Transfers hereunder and shall be permitted at any time during the Interim Term or the Term, in each case, without Landlord’s consent (collectively, “Permitted Transfer(s)”  XE “Permitted Transfer(s)” �):
	(i) to any Affiliate of Tenant, or any Person Affiliated with Tenant’s Affiliate, including (A) any subsequent Transfers between Affiliates (provided the transferee is an Affiliate of Tenant), (B) any sublease of all or substantially all of the Premises, the Improvements and/or Stadium Equipment, or (C) any Transfer of assets, property, accounts or revenue streams;
	(ii) in connection with any Leasehold Mortgage(s), Equipment Liens, or Development Incentives, including all related loan, collateral and financing documents, assignments and statements, or as otherwise approved by any Leasehold Mortgagee;
	(iii) pursuant to a Foreclosure Event;
	(iv) by any Post-Foreclosure Tenant or New Tenant and their successors and assigns;
	(v) of any Equity Interest by or in Tenant, any Tenant Affiliate or any Person Affiliated with Tenant’s Affiliates, including any sale, issuance and grant in connection with any capital raise, project development or financing transaction, it being expressly understood and agreed that the issuance or transfer of stock, partnership, membership or other Equity Interests (A) as a result of the public offering or trading of Tenant’s stock on a nationally recognized exchange or on the NASDAQ over-the-counter market, or (B) as a result of a private placement or other raising of funds to be invested in Tenant for future expansion or additional working capital, shall be a Permitted Transfer hereunder;
	(vi) to MLS or to a Person approved by MLS as applicable, including any (A) transfer of any rights or units owned by Tenant or any Affiliate pursuant to the MLS Documents, and (B) transfer to any new Person that acquires the right to own and/or operate the Club as approved by MLS; and
	(vii) by any individual Person that owns any Equity Interest in Tenant, Tenant’s Affiliated or an Affiliate of Tenant’s Affiliate for estate or business planning purposes, upon the death or incapacity of such individual or for any other lawful purpose.


	19. SUBLEASES.
	19.1 Tenant’s Rights.  Tenant shall have the right at all times during the Interim Term and the Term to (i) enter into or Modify any Sublease, (ii) terminate any Sublease, (iii) enforce any Sublease, including taking any possessory action required to regain possession from any Sublease Party, (iv) grant any consent under any Sublease, and (v) take such other action as Tenant may deem necessary or appropriate, in its sole discretion, with respect to any Sublease or Sublease Party, in each case (A) without Landlord’s consent, and (B) without obligation to Landlord for the payment of any compensation, consideration or profit of any kind.  No Sublease shall affect any obligations of Tenant or rights of Landlord under this Lease, all of which shall continue in full force and effect notwithstanding any Sublease.  Any Sublease shall expire no later than one hour before the Expiration Date.  The fact that any Sublease Party causes any breach or default under this Lease shall not relieve Tenant of Tenant’s obligation to cure such breach or default, provided that Landlord acknowledges that a cure of such breach or default by any Sublease Party shall be accepted by Landlord as fully as if the cure thereof was performed by Tenant hereunder.
	19.2 Required Provisions.  Except as otherwise provided in this Article 19, by executing its Sublease, each Sublease Party shall be deemed to have agreed to the following provision as fully as if the same were set forth in its Sublease, which provisions shall be deemed to be modified as appropriate to reflect the applicable definitions in the Sublease.

	20. LEASEHOLD MORTGAGES.
	20.1 Right to Encumber Leasehold Estate.  Notwithstanding anything in this Lease to the contrary, without Landlord’s consent, at any time:  (a) provided that no Tenant Default with respect to Fixed Rent then exists, Tenant may grant one or more Leasehold Mortgages provided that each Leasehold Mortgagee is an Institutional Lender and the principal amounts secured by the Leasehold Mortgages at the time granted by Tenant do not exceed, in aggregate, eighty percent (80%) of the greater of (i) the Market Value of the Leasehold Estate, or (ii) Leasehold Mortgagee’s appraised value of the Stadium Project (and, with respect to the construction financing of the Initial Development, one hundred percent (100%) of the cost of the Initial Development), as demonstrated to the reasonable satisfaction of Landlord; and (b) any Leasehold Mortgagee may initiate and complete any Foreclosure Event and exercise any other rights and remedies against Tenant and the Leasehold Estate (but not the Landlord’s Estate) under its Leasehold Mortgage or at law or in equity.  Without limiting the rights and priorities of a Leasehold Mortgagee under this Lease, (i) Landlord need not join in, or “subordinate the Landlord’s Estate to,” any Leasehold Mortgage, and (ii) no Leasehold Mortgage shall reduce any Party’s rights or obligations under this Lease.
	20.2 Leasehold Mortgagee Rights.  Notwithstanding anything to the contrary in this Lease, from and after the date when Landlord has received Notice of any Leasehold Mortgagee, for such Leasehold Mortgagee and its successors and assigns of which Landlord has received Notice:
	20.2.1 Lease Impairments.  Any Lease Impairment thereafter made between Landlord and Tenant without Leasehold Mortgagee’s Consent shall (at Leasehold Mortgagee’s option) not bind Leasehold Mortgagees or New Tenant.
	20.2.2 Notices.  Any Default Notice from Landlord to Tenant shall have no effect as to Leasehold Mortgagee unless and until Landlord delivers a copy of such Default Notice to Leasehold Mortgagee.  If any Tenant Default occurs for which Landlord intends to exercise any remedy, Landlord shall immediately give Leasehold Mortgagee a Notice of such Tenant Default.  Without limiting the generality of the foregoing, no termination of this Lease as a result of any Tenant Default shall be effective unless Landlord shall have given all required Notices with respect thereto to each Leasehold Mortgagee in accordance with this Lease or, as applicable, any non-disturbance agreement entered into between such Leasehold Mortgagee and Landlord.
	20.2.3 Opportunity to Cure.  In the event of any Tenant Default under this Lease, Landlord shall give Notice thereof to Leasehold Mortgagee. Leasehold Mortgagee shall have the right (but not the obligation) to cure any Tenant Default, and Landlord shall accept Leasehold Mortgagee’s cure at any time until thirty (30) days after both: (a) Tenant and Leasehold Mortgagee have received a Default Notice for that Tenant Default; and (b) Landlord has Notified Leasehold Mortgagee that the applicable cure period hereunder for Tenant with respect to that Tenant Default has expired, which Notice shall include a statement in reasonable detail as to the nature, extent and/or amount, as the case may be, of such Tenant Default that remains uncured as of the date of such Notice; provided, however, that (A) in the case of any Non-Monetary Default that is not reasonably susceptible of cure with said 30-day period, then provided Leasehold Mortgagee commences such cure within said 30-day period and thereafter prosecutes such cure to Completion with reasonable diligence, Leasehold Mortgagee shall have such additional time as it reasonably needs, and (B) if Leasehold Mortgagee is prevented by judicial process, administrative process, or any Law from entering the Premises to cure the Non-Monetary Default or Leasehold Mortgagee cannot otherwise reasonably cure a Non-Monetary Default without possession, or if any Tenant-Specific Default(s) occur(s), Leasehold Mortgagee shall be entitled to such additional time as it reasonably needs to consummate a Foreclosure Event or obtain the appointment of a receiver, provided Leasehold Mortgagee timely exercises its cure rights for all other Tenant Defaults and diligently pursues consummation of the Foreclosure Event or appointment of a receiver, as applicable, and any cure predicated thereupon thereafter.  Leasehold Mortgagee shall not be obligated to Landlord to perform the obligations of Tenant under this Lease unless and until Leasehold Mortgagee executes a written assumption of such obligations.  If Leasehold Mortgagee consummates a Foreclosure Event, Landlord shall waive all Tenant-Specific Defaults.
	20.2.4 Cure Rights Implementation.  So long as Leasehold Mortgagee’s time to cure a Tenant Default or, if applicable, consummate a Foreclosure Event has not expired, Landlord shall not terminate this Lease, accelerate any Rent, or interfere with Tenant’s possession and quiet enjoyment of the Leasehold Estate.  Leasehold Mortgagee may enter the Premises to seek to cure a Tenant Default.  This right or its exercise shall not be deemed to give Leasehold Mortgagee possession or impose any obligations on Leasehold Mortgagee as Tenant.
	20.2.5 New Lease.  If this Lease terminates for any reason (except with Leasehold Mortgagee’s Consent or because of a Loss, subject to the provisions of this Lease on Lease Impairments), even if Leasehold Mortgagee failed to timely exercise its cure rights for a Tenant Default, Landlord shall promptly give Leasehold Mortgagee a Lease Termination Notice.  By giving Notice to Landlord on or before the day that is thirty (30) days after Leasehold Mortgagee receives Landlord’s Lease Termination Notice (the “New Lease Option Period” XE “New Lease Option Period” �), Leasehold Mortgagee may require Landlord to promptly enter into a New Lease with New Tenant.  Landlord need not do so, however, unless New Tenant has, consistent with the Lease Termination Notice: (a) unless the New Tenant is Leasehold Mortgagee or an Affiliate of Leasehold Mortgagee, satisfied the requirements for an acceptable transferee as set forth in Section 18.4 of this Lease; (b) cured all reasonably curable Tenant Defaults (except Tenant-Specific Defaults); and (c) reimbursed Landlord’s reasonable third party out-of-pocket costs and expenses (including reasonable attorneys’ fees and expenses) to terminate this Lease, recover the Premises, and enter into the New Lease.
	20.2.6 New Lease Implementation.  If Leasehold Mortgagee timely requests a New Lease in conformity with this Lease, then from the date this Lease terminates until the parties execute and deliver a New Lease, Landlord shall not:  (a) operate the Premises in an unreasonable manner; (b) terminate Sublease(s) except for the Sublease Party’s default; or (c) lease all or any portion of the Premises except to New Tenant.  When the parties sign a New Lease, Landlord shall transfer to New Tenant all Subleases (including any security deposits Landlord held), service contracts and Premises operations.
	20.2.7 Tenant’s Leasehold Rights.  Notwithstanding anything to the contrary in this Lease, so long as Leasehold Mortgagee’s time to obtain a New Lease has not expired, it may exercise Tenant’s rights under this Lease, even if a Tenant Default exists or Tenant has otherwise not satisfied conditions within Tenant’s control.
	20.2.8 Certain Proceedings.  If Landlord or Tenant initiates any Dispute Resolution Proceeding, then the parties shall simultaneously Notify Leasehold Mortgagee.  Leasehold Mortgagee may participate in such proceedings on Tenant’s behalf, in each case (at Leasehold Mortgagee’s option ) to the exclusion of Tenant.  No settlement shall be effective without Leasehold Mortgagees Consent, which consent shall not be unreasonably withheld, delayed or conditioned.
	20.2.9 No Personal Liability.  No Leasehold Mortgagee shall ever have any liability under this Lease beyond its interest in this Lease, even if it becomes Tenant or assumes this Lease.
	20.2.10 Multiple Leasehold Mortgagees.  If at any time multiple Leasehold Mortgagees exist of which Landlord has received Notice:  (a) any consent by or Notice to Leasehold Mortgagee refers to all Leasehold Mortgagees; (b) except under clause “a,” the most senior Leasehold Mortgagee may exercise all rights of Leasehold Mortgagee(s), to the exclusion of junior Leasehold Mortgagee(s); (c) to the extent that the most senior Leasehold Mortgagee declines to do so, any other Leasehold Mortgagee may exercise those rights, in order of priority; and (d) if Leasehold Mortgagees do not agree on priorities, a written determination of priority issued by a title insurance company licensed in the State shall govern.
	20.2.11 Miscellaneous.  Notwithstanding anything to the contrary in this Lease, Leasehold Mortgagee may: (a) exercise its rights through an Affiliate, assignee, designee, nominee, subsidiary, or other Person, acting in its own name or in Leasehold Mortgagee’s name (and anyone acting under this clause “a” shall automatically have the same protections, rights, and limitations of liability as Leasehold Mortgagee); (b) refrain from curing any Tenant Default; (c) abandon such cure at any time; or (d) withhold consent or approval for any reason or no reason, except where this Lease states otherwise.  Any such consent or approval must be written.  To the extent any Leasehold Mortgagee’s rights under this Lease apply after this Lease terminates, they shall survive such termination.  Landlord and Tenant acknowledge and agree that Leasehold Mortgagee is a third-party beneficiary of this Article 20 of the Lease.


	21. EQUIPMENT LIENS.
	21.1 Tenant’s Rights.  If at any time or from time to time Tenant desires to enter into or grant any Equipment Lien that otherwise complies with this Lease, then upon Tenant’s request Landlord shall enter into such reasonable and customary documentation regarding the Financed FF&E as Tenant reasonably requests, providing for matters such as: (a) waiver of any right to take possession of such Financed FF&E upon a Tenant Default; (b) waiver of any other right, title, or interest in the Financed FF&E; and (c) agreements to enable the holder of such Equipment Lien to repossess such Financed FF&E if such holder exercises remedies under its Equipment Lien.  Tenant shall not enter into any Equipment Lien that causes any Prohibited Lien.
	21.2 Limitations.  Except as otherwise expressly provided below, no Equipment Lien may be filed (or caused or permitted to be filed) as a lien against the Premises (excluding any Improvements, Stadium Equipment or other rights owned by Tenant hereunder).  Notwithstanding the foregoing, nothing herein shall prohibit any holder of an Equipment Lien from filing a financing statement in the Office of the Secretary of State of the State or recording a fixture filing in the real estate records of the County to perfect an Equipment Lien so long as such financing statement or fixture filing reflects that it does not encumber Landlord’s Estate.

	22. QUIET ENJOYMENT; LANDLORD’S ACCESS; OWNERSHIP OF IMPROVEMENTS.
	22.1 Quiet Enjoyment.  So long as this Lease remains in effect and provided that no Tenant Default exists (to the extent of remedies that Landlord may be entitled to exercise as a result of such Tenant Default, which exercise otherwise might constitute a QE Interference) and subject to the terms and conditions of the Master Leases, Landlord covenants that Tenant shall have the right to peaceably and quietly have, hold, possess and enjoy the Premises and all other rights (including the Sports Arena Rights), titles, interests, options, benefits and privileges granted hereunder for the Term, subject to the terms, conditions and provisions of this Lease, without molestation, hindrance, or disturbance by or from Landlord or by anyone claiming by or through Landlord (collectively, “QE Interference”  XE “QE Interference” �).  The foregoing deprivation or impairment shall not apply to a Loss which is covered by the terms of Article 15 hereof.  If Tenant shall be unable to use the Stadium solely as the result of a wrongful QE Interference caused by Landlord which QE Interference Landlord has the legal ability to terminate or remove by the diligent exercise of all available legal means but fails to terminate or remove within four (4) consecutive months following Landlord’s receipt of a Default Notice, then, in addition to all other rights and remedies available to Tenant hereunder, at law or in equity, Tenant shall have the right to terminate this Lease and, subject to Section 27, Landlord shall reimburse Tenant for all unamortized costs of Construction and Improvements made and paid for by Tenant, amortized over a period of years corresponding to the number of years between the date of completion of such Construction and Improvements and the expiration of the Initial Term.  Landlord’s obligations under this Section 22.1 shall survive any termination of this Lease.
	22.2 Access and Inspection.  Subject to the terms of this Section 22.2, Landlord and its agents, representatives, and designees (“Landlord’s Representatives”  XE “Landlord’s Representatives” �) shall have the right to enter the Premises solely to: (a) ascertain whether Tenant is complying with this Lease; (b) cure Tenant’s Defaults after the expiration of any applicable Tenant cure period, provided that Landlord may exercise its rights under this clause (b) only with respect to a Tenant Default that (i) involves an emergency condition where there is an imminent risk of personal injury, death or property damage, (ii) involves Hazardous Substances or a Hazardous Substances Discharge, or (iii) puts Landlord at risk of being in default under any of the Sports Arena Agreements or in violation of law; (c) inspect the Premises and any Construction; (d) perform such tests, borings, and other analyses as Landlord reasonably determines may be necessary or appropriate relating to (non)compliance with any Law or possible Hazardous Substances Discharge; or (e) show the Premises to a prospective transferee or Landlord Mortgagees.  Landlord’s right to enter the Premises are subject to the following terms and conditions:
	(i) Landlord shall provide Tenant with at least five (5) Business Day’s prior written Notice, provided that (A) Landlord shall provide such Notice as may be reasonably practicable under the circumstances if an emergency condition exists wherein there is an imminent risk of personal injury, death or property damage, (B) only one (1) Business Day shall be required in the case of clause (b) above, and (C) if there is no emergency and clause (b) is not applicable, then Landlord’s right of entry shall be subject to Tenant’s reasonable scheduling requirements if Tenant Notifies Landlord that such entry would unreasonably interfere with or interrupt a Tenant Event scheduled at the Premises.
	(ii) In entering the Premises, Landlord and Landlord’s Representatives shall not prevent, interfere with or delay the occurrence of any Tenant Event, and shall not otherwise unreasonably interrupt or interfere with the use, enjoyment and operation of the Premises by Tenant, Tenant’s Affiliates or Sublease Parties, and shall comply with Tenant’s reasonable instructions.
	(iii) To the extent any such access or work would violate clause (ii) above or create unsafe or hazardous conditions or vapors for anyone occupying the Premises, including any Improvements, Landlord will perform such work or portions thereof during times other than normal business hours.
	(iv) Unless mandated by a Governmental Authority (and subject to Tenant’s right to contest in accordance with and subject to Section 13.1), Landlord will not make any change, addition, alteration or improvement to the Improvements on the Premises that will (A) violate any terms of this Lease, (B) be permanent and extend visibly into any internal space, or (C) modify the exterior of, or interior configuration of, any building, (D) remove or obscure visibility to any sign, or (E) modify the Stadium Field.
	(v) Landlord shall repair, replace or restore any portion of the Premises (including any Improvements, Stadium Equipment, or FF&E) damaged as a result of Landlord’s activities on or in the Premises to the condition which existed prior to Landlord’s entry and/or the performance of such work.
	(vi) Landlord’s entry rights shall be on a temporary basis and any work shall be performed as expeditiously as possible in accordance with all other requirements for Landlord’s work or maintenance provided under this Lease.


	23. DEFAULT; REMEDIES.
	23.1 Tenant Defaults.  Tenant shall be in Default under this Lease upon the occurrence of any one or more of the following:
	23.1.1 Monetary Default.  If a Monetary Default occurs and continues for thirty (30) days after Tenant’s receipt of Notice from Landlord, specifying in reasonable detail the amount of money not paid and the nature and calculation of each such payment.
	23.1.2 Prohibited Liens.  If Tenant fails to comply with any obligation regarding Prohibited Liens, subject to Tenant’s right to contest, and does not remedy such failure within thirty (30) days after Tenant’s receipt of Notice from Landlord, but in any event prior to forfeiture of Landlord’s Estate.
	23.1.3 Initial Development.  If Tenant fails to commence the Initial Development within two (2) years following the Commencement Date or, having timely commenced the Initial Development, Tenant fails to complete the Initial Development within four (4) years of such timely commencement, in each case subject to Unavoidable Delays and Landlord caused delays.
	23.1.4 Bankruptcy or Insolvency.  If Tenant ceases to do business as a going concern, ceases to pay its debts as they become due or admits in writing that it is unable to pay its debts as they become due, or becomes subject to any Bankruptcy Proceeding (except an involuntary Bankruptcy Proceeding dismissed within one hundred twenty (120) days after commencement), or a custodian or trustee is appointed to take possession of, or an attachment, execution or other judicial seizure is made with respect to, substantially all of Tenant’s assets or Tenant’s interest in this Lease (unless such appointment, attachment, execution or other seizure was involuntary and is contested with diligence and continuity and is vacated and discharged within one hundred twenty (120) days).
	23.1.5 Non-Monetary Default.  If any other Non-Monetary Default occurs and Tenant does not cure it within sixty (60) days after Tenant’s receipt of Notice from Landlord describing such Non-Monetary Default in reasonable detail; provided, however in the case of a Non-Monetary Default that cannot with due diligence be cured within sixty (60) days from Tenant’s receipt of such Notice but is reasonable capable of cure, if Tenant duly commences such cure within such 60-day period, and then diligently prosecutes such cure to completion, then Tenant shall not be deemed in Default hereunder.

	23.2 Landlord Remedies.  If a Tenant Default occurs, then, subject to the provisions of Sections 20.2 and 30.4 of this Lease and the dispute resolution procedures set forth in Section 23.10 below, Landlord shall, at Landlord’s option, have any or all of the following remedies, all cumulative (so exercise of one remedy shall not preclude exercise of another remedy), in addition to such other remedies as may be available at law or in equity or under any other terms of this Lease, subject to any limitations and restrictions thereto as expressly provided in this Lease.  Landlord’s remedies include:
	23.2.1 Termination of Tenant’s Rights.  Landlord may terminate Tenant’s right to possess the Premises by any lawful means, in which case this Lease and the Term shall terminate, such date of termination shall be the Expiration Date, and Tenant shall immediately surrender possession to Landlord.
	23.2.2 Taking Possession.  Landlord may re-enter and take possession of the Premises with process of law, whether by summary proceedings or otherwise, and remove Tenant, with or without having terminated this Lease, and without thereby being liable for damages or guilty of trespass, and bring suit or initiate arbitration, from time to time, to recover Rent and other sums due by Tenant under this Lease, and damages resulting from Tenant’s Default under this Lease, subject to any restriction or limitation on damages expressly provided herein.  No act by or on behalf of the Landlord under this provision shall constitute a termination of this Lease unless Landlord gives Tenant written notice of termination.  It is the intention of Landlord and Tenant to incorporate the provisions of California Civil Code Section 1951.4 by means of this provision.  This is intended to constitute an express right of re-entry by Landlord.  No re-entry by Landlord, whether had or taken under summary proceedings or otherwise, shall absolve or discharge Tenant from liability under this Lease.  The terms “enter,” “re-enter,” “entry,” and “re-entry,” as used in this Lease, are not restricted to their technical legal meanings.
	23.2.3 Suits Before Expiration Date.  Landlord may sue for damages, subject to any restriction or limitations on damages expressly provided herein, or to recover Rent from time to time at Landlord’s election.
	23.2.4 Receipt of Moneys. No receipt of money by Landlord from Tenant after termination of this Lease, or after the giving of any Notice of termination of this Lease, shall reinstate, continue, or extend this Lease or affect any Notice theretofore given to Tenant, or waive Landlord’s right to enforce payment of any Rent payable or later falling due, or Landlord’s right to recover possession by proper remedy, except as this Lease expressly states otherwise, it being agreed that after service of Notice to terminate this Lease or the commencement of suit or summary proceedings, or after final order or judgment for possession, Landlord may demand, receive, and collect any moneys due or thereafter falling due without in any manner affecting such Notice, proceeding, order, suit or judgment, all such moneys collected being deemed payments on account of use and occupation or, at Landlord’s election, on account of Tenant’s liability.
	23.2.5 No Waiver.  No failure by Landlord to insist upon strict performance of any covenant, agreement, term, or condition of this Lease or to exercise any right or remedy upon a Default, and no acceptance of full or partial Rent during continuance of any such Default, shall waive any such Default or such covenant, agreement, term, or condition.  No covenant, agreement, term, or condition of this Lease to be performed or complied with by Tenant, and no Default, shall be modified except by a written instrument executed by Landlord.  No waiver of any Default shall affect or alter this Lease.  Each and every covenant, agreement, term and condition of this Lease shall continue in full force and effect with respect to any other then existing or subsequent Default of such covenant, agreement, term or condition of this Lease.
	23.2.6 Damages.  Should Landlord elect to terminate this Lease pursuant and subject to Section 23.2.1, then Landlord shall be entitled to recover from Tenant, as damages:
	(i) the worth at the time of award of any unpaid Rent which had been earned at the time of such termination; plus
	(ii) the worth at the time of award of the amount by which the unpaid Rent which would have been earned after termination until the time of award exceeds the amount of such Rent loss that Tenant proves could reasonably have been avoided; plus
	(iii) the worth at the time of award of the amount by which the unpaid Rent for the balance of the Term after the time of award exceeds the amount of such Rent loss that Tenant proves could be reasonably avoided; plus
	(iv) any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom.
	(v) The “worth at the time of award” of the amount referred to in clauses (i) and (ii) above is computed by allowing interest at the discount rate of the Prime Rate plus five percent (5%) per annum at the date of award, but in no event in excess of the maximum rate of interest permitted by law.  The worth at the time of award of the amount referred to in clause (iii) above, is computed by discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%).

	23.2.7 Injunction of Breaches.  Whether or not a Tenant Default has occurred, Landlord may obtain a court order enjoining Tenant from continuing any Default or from committing any threatened Default.  Tenant specifically and expressly acknowledges that damages would not constitute an adequate remedy for any Non-Monetary Default.
	23.2.8 Continue Lease.  Landlord may at Landlord’s option maintain Tenant’s right to possession.  In that case, this Lease shall continue and Landlord may continue to enforce it, including the right to collect Rent when due and any remedies for nonpayment. It is the intention of Landlord and Tenant to incorporate the provisions of California Civil Code Section 1951.4 by means of this provision.
	23.2.9 Restoration Funds.  Upon any termination of this Lease, to the extent that Landlord or Depository then holds any Restoration Funds, they shall be applied (a) until the expiration of the New Lease Option Period, at Landlord’s sole discretion, to the costs of Restoration incurred by Landlord and(b) following the expiration of the New Lease Option Period without any exercise by any Leasehold Mortgage of its right to enter into a New Lease, solely as Landlord directs, including as a payment toward any sums then payable to Landlord.  If any Leasehold Mortgagee timely exercises its right to enter into a New Lease, the Restoration Funds then held shall be applied in accordance with the New Lease.
	23.2.10 Rights of Redemption; Waivers.  Tenant and Landlord (solely with respect to clauses (b) and (d) below) each hereby waives (a) any and all rights of reinstatement, redemption or relief from forfeiture granted under any present and future laws (including under California Civil Code Section 3275 or California Code of Civil Procedure Sections 1174 and 1179) in the event Landlord obtains the right to possession of the Premises by reason of a Tenant Default or otherwise in accordance with and subject to the terms of this Lease, (b) the provisions of any statutes (including Section 1265.130 of the California Code of Civil Procedure) or court decisions which provide a party to a lease with a right to abatement of rent or termination of such lease when leased property is condemned or taken and the Parties agree that such event shall be exclusively governed by the terms of this Lease; (c) the provisions of any statutes (including Sections 1941 and 1942 of the California Civil Code) or court decisions which provide a party to a lease with a right to make repairs at the expense of the lessor or in lieu thereof to vacate the leased premises and the Parties agree that such event shall be exclusively governed by the terms of this Lease, and (d) the provisions of any statutes (including Sections 1932(2) and 1933(4) of the California Civil Code) or court decisions which provide a party to a lease with a right to abatement of rent or termination of such lease when leased property is damaged or destroyed and the Parties agree that such event shall be exclusively governed by the terms of this Lease.
	23.2.11 Miscellaneous.  Anything in this Lease (including this Article 23) to the contrary notwithstanding: (i) Landlord shall use commercially reasonable efforts to mitigate damages resulting from any Tenant Default; (ii) if Landlord, without terminating this Lease, regains possession of the Premises and subleases or leases any portion thereof, then Landlord agrees to apply all rents and other amounts received thereunder, first, to Landlord’s third party out-of-pocket costs and expenses incurred in securing such subleases and leases (including, without limitation, costs associated with regaining possession, brokerage fees, advertising costs, tenant improvement costs (as necessary to restore the Premises and the Improvements to the condition required hereunder) and legal costs and expenses), and then to the Rent and any other amounts due from Tenant hereunder; (iii) if Landlord collects any amounts from any Sublease Parties under any Subleases following an uncured Tenant Default, then all such amounts collected shall be applied, first, to Landlord’s costs of collection (including legal costs and expenses), and then to Rent and any other amounts due from Tenant hereunder; (iv) Landlord may only exercise the remedies in Section 23.2.1 and Section 23.2.2 above in the event of (A) a Monetary Default related to the payment of Fixed Rent, (B) with respect to any other Monetary Default, if Landlord obtains a final, non-appealable judgment or order in the amount of such other Monetary Default and Tenant fails to satisfy such judgment within thirty (30) days after the entry thereof, and/or (C) a Non-Monetary Default, the continuation of which is reasonably likely to cause or result in the termination of any Sports Arena Agreement; (v) Landlord’s remedies are subject to Section 31.2 hereof; (vi) Landlord shall not have the right to terminate this Lease or Tenant’s right to possession of the Premises if Tenant in good faith exercises its set-off rights against Rent as set forth in this Lease and a court of competent jurisdiction determines that Tenant wrongfully exercised said right, provided that Tenant complies with the final non-appealable judgment of any such court, within thirty (30) days after the entry of the final non-appealable judgment; and (vii) no action or proceeding to terminate this Lease shall be taken by Landlord unless the Notices herein specified are first given and the times for Tenant, MLS and a Leasehold Mortgage to cure or otherwise act as provided in this Lease have expired without cure of the applicable Default.

	23.3 Late Payments.  If either Party (the “non-paying Party”  XE “non-paying Party” �) fails to make any payment to the other Party (the “payee Party”  XE “payee Party” �) required under this Lease after Notice of Default and the expiration of all applicable cure periods and rights, then in addition to any other rights or remedies of the payee Party hereunder, at law or in equity, such unpaid amounts shall bear interest at the Default Rate beginning on the date such payment was first due and payable under this Lease and continuing until the date when such unpaid amounts plus interest are paid in full to the payee Party.
	23.4 Landlord’s Right to Cure.  If Tenant is in breach under this Lease, then Landlord, after expiration of the applicable Notice and Tenant cure periods and rights(such that the breach has ripened into a Tenant Default), or in an emergency condition where there is an imminent risk of personal injury, death or property damage (as reasonably determined by Landlord) with such Notice (if any) as is reasonably practicable under the circumstances, and without waiving or releasing Tenant from any obligation or Default and without waiving Landlord’s right to take such action as this Lease may permit as a result of such Default, may (but need not) make such payment or take such action as may be reasonably required to cure such Default, subject to Section 22.2 of this Lease.  In such event, Tenant shall reimburse Landlord, as Additional Rent, for an amount equal to (a) all reasonable sums paid, and reasonable third party out-of-pocket costs and expenses (including reasonable attorneys’ fees and expenses) paid or incurred, by Landlord in exercising its cure rights under this Section 23.4, and (b) Default Interest, which reimbursement shall be paid by Tenant to Landlord within thirty (30) days after Tenant’s receipt of Landlord’s invoice therefor accompanied by reasonable supporting documentation.
	23.5 Holding Over.  If for any reason or no reason Tenant remains in the Premises after the Expiration Date (except as expressly permitted under Section 24.1 below), then Tenant shall be a tenant at sufferance and, in addition to any other rights or remedies of Landlord under this Lease, at law or in equity, (a) Tenant shall pay to Landlord, as liquidated damages and not as a penalty, for each month (prorated daily for partial months) during which Tenant holds over after the Expiration Date, a sum equal to: 125% (for the first three (3) months or partial month of holding over), 150% (for the second three (3) month or partial month of holding over), and 200% (for each subsequent month or partial month of holding over after six (6) months) times the monthly Fixed Rent payable under this Lease during the year preceding the Expiration Date; and (b) Tenant shall Indemnify Landlord for, from and against any and all Claims imposed on or incurred by Landlord arising from or related to Tenant’s remaining in the Premises after the Expiration Date.
	23.6 Waiver of Jury Trial.  TO THE GREATEST EXTENT PERMITTED BY LAW, LANDLORD AND TENANT IRREVOCABLY WAIVE ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, COUNTERCLAIM, OR OTHER LITIGATION ARISING OUT OF OR RELATING TO THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT REGARDING THE PREMISES, ENFORCEMENT OF THIS LEASE, TENANT’S USE OR OCCUPANCY OF THE PREMISES, ANY CLAIM OF INJURY OR DAMAGE ARISING BETWEEN LANDLORD AND TENANT, OR ANY ACTIONS OF LANDLORD IN CONNECTION WITH OR RELATING TO THE ENFORCEMENT OF THIS LEASE.
	23.7 Accord and Satisfaction; Partial Payments.  No payment by Tenant or receipt by Landlord of a lesser amount than the amount owed under this Lease shall be deemed to be other than a part payment on account by Tenant.  Any endorsement or statement on any check or letter accompanying any check or payment of Rent shall not be deemed an accord or satisfaction.  Landlord may accept any such check or payment without prejudice to Landlord’s right to recover the balance of such Rent or pursue any other remedy.
	23.8 Miscellaneous.  Landlord and Tenant further agree as follows with respect to any Defaults and Landlord’s rights and remedies.
	23.8.1 Survival.  No termination of this Lease and no taking possession of or reletting the Premises shall relieve Tenant of its liabilities and obligations hereunder, all of which shall survive such expiration, termination, repossession, or reletting, but subject to any limitations or restrictions on damages, personal liability or recourse in this Lease.
	23.8.2 Multiple Suits.  Landlord may sue to recover damages, or sum(s) equal to any installment(s) of Rent payable by Tenant, from time to time at Landlord’s election.  Nothing in this Lease requires Landlord to await the date when this Lease or the Term would have expired absent a Tenant Default and a resulting termination of this Lease.
	23.8.3 Receipt of Monies.  Unless such payment shall fully cure all Monetary Defaults, no receipt of moneys by Landlord from Tenant after the giving of a termination Notice or a Notice to obtain possession, or after the retaking of possession by Landlord as aforesaid, shall reinstate, continue, or extend the Term or affect any Notice previously given to Tenant, waive Landlord’s right to enforcement of Rent payable by Tenant or thereafter falling due, or waive Landlord’s right to recover possession of the Premises.  After the service of any such Notice, or commencement of any suit or summary proceedings, or after a final order or judgment for possession of the Premises, Landlord may demand, receive, and collect any moneys due or thereafter falling due without in any manner affecting such Notice, proceeding, order, suit, or judgment, unless such payments fully cure all Monetary Defaults.  Any sums so collected (without thereby curing all Monetary Defaults) shall instead be deemed payments on account of use and occupation of the Premises or, at Landlord’s election, to have been made on account of Tenant’s liability under this Lease.
	23.8.4 No Double Recovery.  In no event shall Landlord be entitled, directly or indirectly, to recover twice for the same element of Landlord’s damages.
	23.8.5 No Waiver.  No failure by either Party to insist upon strict performance of any covenant, agreement, term, or condition of this Lease or to exercise any right or remedy upon a Default by the other Party, and no acceptance by a Party of any partial amounts due from the other Party (including Landlord with respect to any full or partial payment of Rent during continuance of any Tenant Default), shall waive any such Default or such covenant, agreement, term, or condition.  No covenant, agreement, term, or condition of this Lease to be performed or complied with by a Party and no Default by a Party, shall be modified except by a written instrument executed by the other Party.  No waiver of any Default shall affect or alter this Lease.  Each and every covenant, agreement, term and condition of this Lease shall continue in full force and effect with respect to any other then existing or subsequent Default of such covenant, agreement, term or condition of this Lease.

	23.9 Landlord Default; Tenant Remedies.
	23.9.1 Landlord Default.   If Landlord fails to pay, observe, perform or comply with any of the terms, covenants and agreements hereunder and any such default shall continue for a period of thirty (30) days after Notice to Landlord, (or, with respect to a Non-Monetary Default that cannot with due diligence be cured within said 30-day period, if Landlord fails to duly commence such cure within such 30-day period, and/or fails to thereafter diligently prosecute such cure to completion, then Tenant shall be entitled, at its election, to exercise concurrently or successively, any one or more of the following rights, in addition to all other rights and remedies available to Tenant and otherwise provided in this Lease, any other agreement between Landlord and Tenant, at law or in equity:
	(i) to bring suit (A) for the collection of any amounts for which Landlord may be in Default hereunder, (B) to recover all costs, expenses, losses and damages Tenant pays, suffers or incurs resulting from Landlord’s Default, (C) to enforce any other term, covenant, provision, agreement, or obligation that Landlord is required to pay, perform, satisfy, comply with, observe or obtain (including any of Landlord’s indemnification obligations) under this Lease, or (D) for any equitable remedies, including a declaratory judgment, injunctive relief or an action for specific performance, without terminating this Lease.  Tenant’s remedies are subject to Section 31.2 hereof; and/or
	(ii) if the Landlord Default, solely in and of itself, renders Tenant unable to use all or substantially all of the Premises for a period in excess of one hundred twenty (120) days, or the Club unable to play its MLS home games at the Stadium for more than one (1) season, to terminate this Lease upon ninety (90) days’ prior written Notice to Landlord without waiving Tenant’s rights to damages for Landlord’s Default.  In the event this Lease terminates as a result of Landlord’s Default, then, subject to Article 27, (A) Landlord shall reimburse Tenant for the unamortized cost of all Improvements made or paid for by Tenant, amortized over the Initial Term with respect to Improvements made during the Initial Term (or over any applicable Extension Term with respect to Improvements made during such Extension Term), (B) all rights and obligations of Tenant shall cease and terminate, except that Tenant shall have and retain full right to exercise all rights and remedies available to Tenant against Landlord as provided in this Section 23.9 which (together with all of Landlord’s obligations and liabilities with respect thereto) shall survive the termination of this Lease.  Notwithstanding the foregoing, Tenant agrees that if the Default described in this clause (ii) is cured by Landlord within the 90-day period identified in Tenant’s termination Notice delivered to Landlord, then Tenant’s termination notice shall be deemed rescinded without further action or notice required by Landlord and this Lease shall continue in full force and effect in accordance with its terms.

	23.9.2 Tenant’s Right to Cure.  In addition to the foregoing remedies, Tenant shall have the right to cure Landlord’s Default for the account of Landlord.  In such event, Landlord shall reimburse Tenant for any reasonable amount paid and any reasonable expense or contractual liability so incurred within thirty (30) days after Tenant bills Landlord therefor, which bills shall be accompanied by reasonable supporting documentation.  If Landlord fails to pay such amounts to Tenant within said 30-day period, then all such unpaid amounts shall bear interest at the Default Rate from the date paid by Tenant until all such unpaid amounts plus interest are recovered by Tenant.  Notwithstanding the foregoing, in the event (i) an emergency condition exists which is caused by any act, omission or default by Landlord or any member of Landlord’s Group, including any threatened or actual interruption of any Tenant Event, or (ii) any other provision of this Lease provides Tenant with a self-help right that requires a different Notice period than is provided in this Section 23.9.2, Tenant may (but shall not be obligated to) exercise the self-help rights under this Section 23.9.2 after (A) such Notice as is reasonably practicable under the circumstances (in the case of clause (i) above) or (B) such shorter Notice period as this Lease may otherwise expressly provide.
	23.9.3 Remedies Cumulative.   No remedy herein or otherwise conferred upon or reserved to Tenant at law or in equity shall be considered to exclude or suspend any other remedy but the same shall be cumulative and shall be in addition to every other remedy given hereunder, or now or hereafter existing at law or in equity, and every power and remedy given by this Lease to Tenant may be exercised and enforced concurrently and whenever and as often as Tenant shall deem necessary.

	23.10 Resolution of Disputes.
	23.10.1 Resolution by Parties.  Without limiting any emergency relief or self-help right granted to either Party in this Lease, in the event of any dispute or claim arising out of or relating to this Lease, then prior to instituting any legal action with respect thereto (except for provisional relief), a Party shall provide the other Party with Notice of the potential claim and shall request good faith negotiations be commenced. Within five (5) Business Days after delivery of said Notice, the Parties will commence in good faith to attempt to resolve such dispute by telephonic or face-to-face negotiations that shall include representatives of each side with decision-making authority, and shall continue thereafter to engage in such discussions as often as they reasonably deem necessary or productive to exchange information and to attempt to resolve the dispute or claim.
	23.10.2 Non-Binding Mediation.  If within ten (10) Business Days of the first negotiating session under Section 23.10.1 above (as the same may be extended by mutual agreement of the Parties), the Parties have been unable to resolve the dispute, then either Party may, within two (2) Business Days following the expiration of such ten (10) Business Day period, provide the other Party with Notice of its election to submit the matter to non-binding mediation, in which case neither Party may institute any legal action with respect to such claim or dispute (except for provisional relief) until ten (10) Business Days following the conclusion of such mediation if the Parties have not by such date resolved the dispute to their mutual satisfaction. Such mediation will be conducted in Los Angeles County, in accordance with the then-current rules of JAMS, and concurrent with the notice of mediation given to the other Party, the noticing Party shall provide JAMS with notice of such request, setting forth a brief description of the subject of the dispute and the relief requested. The Parties will cooperate with JAMS and with one another in selecting a mediator from JAMS panel of neutrals, and in scheduling the mediation proceedings. The Parties covenant that they will participate in the mediation in good faith, and that they will share equally in its costs. All offers, promises, conduct and statements, whether oral or written, made in the course of the mediation by any of the Parties, their agents, employees, experts and attorneys, and by the mediator and any JAMS employees, are confidential, privileged and inadmissible for any purpose, including impeachment, in any litigation or other proceeding involving the Parties, provided that evidence that is otherwise admissible or discoverable shall not be rendered inadmissible or non-discoverable as a result of its use in the mediation.
	23.10.3 Arbitration.  Following the conclusion of the mediation, if the Parties have not resolved their dispute, the Parties may agree in writing and in their sole discretion to resolve the dispute through binding arbitration under the auspices of JAMS, but if either Party does not agree to submit the dispute to such binding arbitration, then at any time (subject to applicable statutes of limitations) after the expiration of ten (10) Business Days after the conclusion of the mediation, either Party may pursue any other available remedies with respect to such dispute, including but not limited to filing an action in a court of competent jurisdiction.
	23.10.4 The provisions of this Section 23.10 may be enforced by any court of competent jurisdiction, and the Party seeking enforcement shall be entitled to an award of all costs, fees and expenses, including attorneys’ fees, to be paid by the party against whom enforcement is ordered.


	24. END OF TERM.
	24.1 End of Term.  Upon the Expiration Date: (a) the Stadium and all other buildings, structures, and other improvements and appurtenances, as well as the Stadium Equipment, shall become Landlord’s property; (b) Tenant shall deliver to Landlord possession of the Premises (including the Stadium and the Stadium Equipment) in good order, condition and repair, reasonable wear and tear, any Loss that this Lease does not require Tenant to Restore and any condition created by Landlord or any member of Landlord’s Group or existing as a result of Landlord’s failure to perform its obligations hereunder excepted; (c) Tenant shall surrender any right, title, or interest in and to the Premises (including the Stadium and the Stadium Equipment) and deliver such evidence and confirmation thereof as Landlord reasonably requires; (d) Tenant shall deliver the Premises free and clear of all Subleases and all liens, except (i) liens existing as of the Commencement Date, and (ii) liens caused by any act or omission of Landlord or any member of Landlord’s Group; (e) Tenant shall assign to Landlord, without recourse, and give Landlord copies or originals of, all assignable licenses, permits, contracts, warranties, and guarantees then in effect for the Premises (including the Stadium and the Stadium Equipment); (f) the Parties shall cooperate to achieve an orderly transition of operations from Tenant to Landlord without interruption, including delivery of such books and records (or copies thereof) as Landlord reasonably requires; (g) the Parties shall adjust for Real Estate Taxes and all other expenses and income of the Premises and any prepaid Rent and shall make such payments as shall be appropriate on account of such adjustment in the same manner as for a sale of the Premises (but any sums otherwise payable to Tenant shall first be applied to cure any Default); (h) the Parties shall terminate the Memorandum of Lease; and (i) Tenant shall assign to Landlord, and Landlord shall reimburse Tenant for, all utility and other service provider deposits for the Premises.  Notwithstanding anything to the contrary in this paragraph, Tenant may remove from the Premises any FF&E that Tenant acquired after the Delivery Date, but Tenant must do so, if at all, before or within thirty (30) days after the Expiration Date.  Tenant shall repair any damage to the Premises resulting from such removal. During such 30-day period:  (x) Tenant may enter the Premises for such purposes, without being deemed a holdover; (y) Landlord shall take reasonable measures to preserve or protect such FF&E; and (z) in entering the Premises, Tenant shall comply with Landlord’s reasonable instructions.  Tenant’s FF&E not removed within thirty (30) days after the Expiration Date shall be deemed abandoned.

	25. NOTICES.
	25.1 Notices.  All Notices shall be in writing and shall be addressed to Landlord and Tenant (and their designated copy recipients) as set forth in Exhibit C attached hereto.  Notices (including any required copies as set forth in Exhibit C) shall be delivered by Federal Express or other overnight (one-night) courier service to the addresses set forth in Exhibit C, in which case they shall be deemed delivered on the date of delivery (or when delivery has been attempted twice, as evidenced by the written report of the courier service) to such address(es).  Notwithstanding the foregoing, Notices for the regular payment of Rent under this Lease (as opposed to late payments, for example) may be sent by first class mail (with a copy via email), in which case they shall be deemed delivered three Business Days after deposit in the United States mail, provided that no postal strike (or other event likely to disrupt postal service) is then in effect.  Either Party may change its address by giving Notice in compliance with this Lease.  Notice of such a change shall be effective only upon receipt.  Any Party giving a Notice may request the recipient to acknowledge receipt of such Notice.  The recipient shall promptly comply with any such request, but failure to do so shall not limit the effectiveness of any Notice.  Any attorney for a Party may give any Notice on behalf of its client, but a Notice to a Party’s attorney alone (without Notice to the Party) shall not be sufficient Notice.

	26. BROKERS.
	26.1 Brokers.   Each Party: (a) represents and warrants that it did not engage or deal with any broker or finder in connection with this Lease or the transactions contemplated hereunder and that no person is entitled to any commission or finder’s fee on account of any agreements or arrangements made by such Party; and (b) shall Indemnify the other Party against any breach of such representation and warranty.

	27. NONRECOURSE.
	27.1 Nonrecourse.  Notwithstanding anything to the contrary in this Lease: (a) Landlord’s liability under this Lease, for monetary damages or otherwise, shall only be enforceable against Landlord’s right, title and interest in the Premises including all future rents, revenues, profits and proceeds therefrom (all of the foregoing are collectively, “Landlord’s Assets”  XE “Landlord’s Assets” �), and (b) no property or assets whatsoever, except Landlord’s Assets, shall be subject to levy, execution or any other enforcement procedure for the satisfaction of any remedies (monetary or otherwise) of Tenant arising under or in connection with this Lease; provided, however, that (i) from and after the commencement of the fiftieth (50th) Lease Year through the expiration of the seventy-fourth (74th) Lease Year hereunder, “Landlord’s Assets” shall be deemed to include Ten Million Dollars ($10,000,000) in Fixed Rents previously paid by Tenant to Landlord, and (ii) from and after the commencement of the seventy-fifth (75th) Lease Year hereunder, “Landlord’s Assets” shall be deemed to include Twenty Million Dollars ($20,000,000) in Fixed Rents previously paid by Tenant to Landlord.  The Parties further acknowledge and agree that no shareholder, officer, member, manager, director, agent, or employee of either Party shall have any personal liability under this Lease.

	28. ADDITIONAL DELIVERIES; THIRD PARTIES.
	28.1 Estoppel Certificates.  Up to twice a year, each Party to this Lease (a “Requesting Party” XE “Requesting Party” �) may require the other Party (a “Certifying Party” XE “Certifying Party” �) to execute, acknowledge, and deliver to the Requesting Party (or directly to a designated third party) up to four original counterparts of an Estoppel Certificate.  The Certifying Party shall sign, acknowledge, and return each Estoppel Certificate provided for hereunder within fifteen (15) days after request, even if the Requesting Party is in Default.  Any Estoppel Certificate shall bind the Certifying Party.
	28.2 Further Assurances.  Each Party shall execute and deliver such further documents, and perform such further acts, as may be reasonably necessary to achieve the Parties’ intent in entering into this Lease.  Upon request from Tenant or any Leasehold Mortgagee (prospective or current), Landlord shall promptly, under documentation reasonably satisfactory to the requesting Party and to Landlord, (a) agree directly with Leasehold Mortgagee that Leasehold Mortgagee may exercise against Landlord all Leasehold Mortgagee’s rights in this Lease, and (b) certify in an Estoppel Certificate (subject to any then exception or qualification reasonably specified) that this Lease is in full force and effect, that, to Landlord’s present actual knowledge, no Lease Impairment has occurred, that to Landlord’s present, actual knowledge, no Default exists, the date through which Rent has been paid, and other similar matters pertaining to this Lease as reasonably requested.
	28.3 Memorandum of Lease.   Concurrently with the execution of this Lease, the Parties shall promptly execute, acknowledge, and deliver duplicate originals of a Memorandum of Lease and other Recorded Memorandum in the form attached to this Lease.  The Recorded Memorandum, together with all other Recordable Instruments shall be recorded pursuant to Section 2.3.2 hereof.  Any taxes imposed upon such recording shall be paid by Tenant.  Tenant may at any time by Notice to Landlord elect to require any of the Recorded Memorandum to be terminated, in which case: (a) the Parties shall terminate the applicable Recorded Memorandum of record; and (b) the Parties acknowledge that Tenant shall rely on notice by possession rather than constructive notice by recordation of the Memorandum of Lease.
	28.4 Modification.  Any modification or amendment of this Lease must be (i) in writing and (ii) signed by both Parties hereto.
	28.5 Successors and Assigns.  This Lease shall bind and benefit Landlord and Tenant and their permitted successors and assigns, but this shall not limit or supersede any Transfer restrictions in Articles 16 or 18 hereof.  Nothing in this Lease confers on any Person (except Landlord, Tenant, MLS (solely with respect to the rights expressly granted to MLS in Article 30) and Leasehold Mortgagees (solely with respect to the rights expressly granted to Leasehold Mortgagee in Article 20) any right to insist upon, or to enforce against Landlord or Tenant, the performance or observance by either Party of its obligations under this Lease.

	29. SPORTS ARENA AGREEMENTS; LANDLORD REPRESENTATIONS, WARRANTIES AND COVENANTS.
	29.1 Sports Arena Agreements.
	29.1.1 General.  This Lease shall be subject to the terms and provision of the Sports Arena Agreements.  Landlord agrees to pay, perform, keep, comply with, observe and satisfy (collectively, “Perform XE "Perform" �”) all obligations and liabilities of Landlord which are to be paid, performed, kept, complied with, observed and satisfied under all of the Sports Arena Agreements, except as expressly otherwise provided in this Lease (including Section 7.3) and the Tenant NDA, and that Landlord shall not cause or permit any default or breach thereunder during the Interim Term or the Term which would, in any manner, Adversely Affect Tenant, including Tenant’s rights hereunder and the Sports Arena Rights, provided that Landlord shall not have, or be deemed to have, caused or permitted any such default or breach that arises from the act or omission of, or breach by, Tenant or any of Tenant’s People.  Without limitation, Landlord covenants and agrees timely to pay (or, with respect to any such matters payable prior to the date hereof, represents and warrants that it has paid) any and all rent and other monetary obligations payable by Landlord under Sports Arena Agreements, to the extent not payable by Tenant hereunder.  Landlord agrees that it shall use commercially reasonable efforts to cause the Commission and District to comply with all terms of the Sports Arena Agreements applicable to the Commission and the District and their respective property and interests.
	29.1.2 Tenant’s Right to Notice.  Without limiting any other provision of this Lease, including Section 7.2 hereof, Landlord agrees that it will promptly furnish to Tenant copies of any and all notices of default or termination received under the any of the Sports Arena Agreements.  In the event Landlord defaults in the performances of any term or condition of the Sports Arena Agreements (unless such default is the result of Tenant’s default under or breach of this Lease or there is a bona fide dispute between Landlord and the Commission or the District, as applicable), Tenant shall have the right (but not the obligation), upon advance Notice to Landlord (except in cases of emergency), to cure such default, provided Tenant Notifies Landlord of such curing simultaneously with the performance thereof, and in connection with any third party out-of-pocket costs and expenses paid or incurred by Tenant in connection therewith, such amounts shall be subject to the same payment and interest rights set forth in Section 23.9.2 above.
	29.1.3 Self Help.   Under any circumstance wherein the consent, approval or other authorization of the Commission or District is required under any Stadium Project Documents with respect to any action to be taken by Tenant under this Lease or with respect to the Premises, Landlord shall reasonably cooperate with Tenant in efforts to obtain any such consent, approval or authorization (so long as such consent, approval or authorization is not materially detrimental to the rights and privileges of Landlord under the Sports Arena Agreements or otherwise) so as to permit Tenant to take the action for which the consent, approval or authorization is required.
	29.1.4 Modification.   	Landlord shall not, without the prior written consent of Tenant, (i) encumber, assign, amend, terminate or otherwise Modify any of the Sports Arena Agreements to which Landlord is a party and as to which, pursuant to and in accordance with the terms and provisions of Section 1.2(b) above, Tenant timely has demonstrated to Landlord that such encumbrance, assignment, amendment, termination or other Modification Adversely Affects Tenant, or (ii) permit the USC Lease to terminate as a result of Landlord’s failure to exercise any extension option Landlord is obligated to exercise under this Lease or otherwise pursuant to a breach of the terms of Article 3 hereof related to Landlord’s extension options.  Tenant shall have no approval or consent right with respect to any proposed amendment or Modification to any Sports Arena Agreements that would not result in or cause a situation that would Adversely Affect Tenant; otherwise, with respect to any such proposed amendment or Modification that would result in or cause a situation that would Adversely Affect Tenant, Tenant’s consent may be withheld in its sole and absolute discretion.
	29.1.5 Inapplicable Provisions. Tenant acknowledges that this Lease is subject to the Sports Arena Agreements and to all of the provisions thereof other than those provisions of the Sports Arena Agreements that (i) are inapplicable to the Premises, including any terms, covenants, provisions, agreements, obligations or liabilities to the extent related in any manner to the Coliseum Site regardless of whether any such provisions, sections or articles in any of the Sports Arena Agreements are enumerated in the specific list of inapplicable provisions below, (ii) are personal to USC or may only be satisfied or performed by USC, or (iii) are provisions of any of the Sports Arena Agreements that District or Commission, as applicable, has agreed in any LAFC Lease Document (A) will not apply to Tenant or this Lease, (B) is amended by the terms of the applicable LAFC Lease Document, or (C) that in the event of any conflict between the LAFC Lease Documents and the Sports Arena Agreements, that the terms of the LAFC Lease Documents will govern and control.  Subject to and without limiting the foregoing, Landlord and Tenant agree that the following provisions of the USC Lease are inapplicable to Tenant and this Lease:

	29.2 Landlord’s Representations and Warranties.  Landlord hereby makes the following representations and warranties to Tenant as of the Execution Date, which shall be deemed remade as of the Delivery Date (and, as a Delivery Requirement hereunder, must remain true, accurate and complete as of the Delivery Date):
	29.2.3 Due Authorization and Execution. Landlord has full right, title, authority, and capacity to execute, deliver and perform this Lease and the Recorded Memorandum; the execution and delivery of this Lease and the Recorded Memorandum have been duly authorized by all requisite actions of Landlord; this Lease is the valid, binding, and enforceable obligation of Landlord; and neither the execution of this Lease and the Recorded Memorandum nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including Landlord’s organizational documents), contract, or other covenant, condition or restriction to which Landlord is a party or is bound, including the Sports Arena Agreements, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon Landlord or the Premises, or (iii) any applicable Law.
	29.2.4 No Litigation.  There is no existing or, to Landlord’s present, actual knowledge, pending or threatened litigation, suit, action, or other Dispute Resolution Proceeding before any court or administrative agency affecting Landlord or the Premises that may bind Tenant or the Premises after the Execution Date, subject Tenant to any liability, cost or expense or otherwise Adversely Affect Tenant.
	29.2.5 No Pending Condemnation; No Special Assessments. There is no existing or, to Landlord’s present, actual knowledge, pending or threatened (i) Condemnation affecting any portion of the Master Premises or the Freeway Sign Land, (ii) BID, CFD, special assessments, special tax districts or outstanding obligations (contingent or otherwise) to any Governmental Authority, in each case affecting the Premises (collectively, “Assessments XE "Assessments" �”), or (iii) public improvements in, about, outside or appurtenant to the Premises, or any impact or development fees or other similar costs related to the construction of any improvements on the Master Premises or in Exposition Park prior to the Delivery Date, in each case that may bind Tenant after the Delivery Date, subject Tenant to any tax, liability, cost or expense or otherwise Adversely Affect Tenant, except in the case of clauses (ii) and (iii) above, as may be shown on the tax bills for the Premises delivered by Landlord to Tenant (including the adjusted property tax bill for fiscal tax year 2014-2015 and two supplemental property tax bills for fiscal tax year 2013-2014).
	29.2.6 No Pending Construction or Liens.  No Construction has been performed on the Premises for the past six (6) months and Landlord is not now a party to any contract for any Construction with respect to the Premises.  No Person has the right to claim any mechanic’s, vendor’s, laborer’s, or material supplier’s statutory lien or other similar lien arising from any services, labor, materials, equipment or supplies furnished to the Premises by or on behalf of Landlord.
	29.2.7 No Leases or Contracts.  Tenant is the only sublessee of Landlord of the Premises; Landlord has granted to no other Person any right to sublease, use, or occupy the Premises at any time following the Delivery Date; the Premises is free of any right of possession or claim of right of possession in any Person claiming through Landlord other than Tenant; there exist no options to lease, rights of first offer to lease or rights of first refusal to lease the Premises or any portion thereof except as described in this Lease; there are no Existing Leases in effect and Landlord shall not enter into any Existing Leases at any time following the Execution Date; other than the Sports Arena Agreements and the Permitted Exceptions, there are no Existing Contracts of any kind in effect with respect to the Premises as of the Execution Date except for those that (i) shall expire, or (ii) be terminated by Landlord, in each case effective before or as of the Delivery Date, and Landlord shall satisfy all Existing Obligations under any such terminated Existing Contracts.
	29.2.8 No Employees.  There are no employees of the Premises who will become employees of Tenant or for which Tenant shall be responsible in any way, and there are no collective bargaining agreements, other union contracts of any nature, pension plans or other benefit plans of any nature in existence to which Landlord is a party and which affect the Premises or the operation thereof.
	29.2.9 No Mortgage.  Landlord hereby represents and warrants that there is no Mortgage or superior ground lease encumbering the Premises, except for the Sports Arena Ground Lease and the USC Lease.
	29.2.10 Bankruptcy.  Landlord has not (A) made a general assignment for the benefit of creditors, (B) filed any voluntary petition in bankruptcy or suffered the filing of any involuntary petition by Landlord’s, or such tenant’s, creditors, as the case may be, (C) suffered the appointment of a receiver to take possession of all, or substantially all, of Landlord’s, or such tenant’s, assets, as the case may be, which remains pending, (D) suffered the attachment or other judicial seizure of all, or substantially all of Landlord’s, or such tenant’s, assets, as the case may be, which remains pending, (E) admitted in writing its inability to pay its debts as they come due, or (F) made an offer of settlement, extension or composition to its creditors generally.
	29.2.11 ERISA.  Neither Landlord nor any of its Affiliates is a “disqualified person” under Section 4975(e) of the Internal Revenue Code of 1986, as amended (the “Code XE "Code" �”), or a “party in interest” within the meaning of Section 3(14) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA XE "ERISA" �”), with respect to Tenant or any investor therein, and Landlord has not entered into any contracts or other agreements with any party which is a “disqualified person” as defined in the Code or a “party in interest” within the meaning of Section 3(14) of ERISA, with respect to Tenant.  At Tenant’s request, Landlord shall furnish Tenant with any certifications of Landlord or other information which Tenant or a Leasehold Mortgagee reasonably requests in order to insure compliance with the Code and ERISA.
	29.2.12 OFAC.  Landlord and each person or entity owning an interest in Landlord is (i) (A) not currently identified on the Specially Designated Nationals and Blocked Persons List maintained by the Office of Foreign Assets Control, Department of the Treasury (“OFAC XE "OFAC" �”) and/or on any other similar list maintained by OFAC pursuant to any authorizing statute, executive order or regulation (collectively, the “List XE "List" �”), and (B) not a person or entity with whom a citizen of the United States is prohibited to engage in transactions by any trade embargo, economic sanction, or other prohibition of United States law, regulation, or Executive Order of the President of the United States, (ii) none of the funds or other assets of Landlord constitute property of, or are beneficially owned, directly or indirectly, by any Embargoed Person (as hereinafter defined), (iii) no Embargoed Person has any interest of any nature whatsoever in Landlord (whether directly or indirectly), and (iv) Landlord has implemented procedures, and will consistently apply those procedures, to ensure the foregoing representations and warranties remain true and correct at all times.  As used herein, the term “Embargoed Person XE "Embargoed Person" �” means any person, entity or government subject to trade restrictions under U.S. law, including but not limited to, the International Emergency Economic Powers Act, 50 U.S.C. §1701 et seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., and any Executive Orders or regulations promulgated thereunder with the result that the Landlord is in violation of Law.  Landlord also shall require, and shall take reasonable measures to ensure compliance with the requirement, that no person who owns any other direct interest in Landlord is or shall be listed on any of the Lists or is or shall be an Embargoed Person.
	29.2.13 Prior USC Agreement.  The Prior USC Agreement does not now and will not at any time after the Execution Date apply to Tenant.
	29.2.14 Existing Sports Arena Personalty.  As of the Delivery Date, Landlord shall be the sole owner of any Existing Sports Arena Personalty remaining at the Premises, free and clear of all liens, claims and encumbrances and there is no Person that has any right or claim of ownership or possession whose consent is required to allow Tenant to demolish, destroy and remove all such Existing Sports Arena Personalty from the Premises, following the Delivery Date, in connection with the demolition of the Existing Sports Arena Improvements pursuant to the Initial Development.  Landlord hereby waives and releases Tenant from liability for all Claims related to such Existing Sports Arena Personalty and any damage thereto and Indemnifies Tenant from and against any Claims made by any third party Person related thereto.
	29.2.15 No Violations.  (i) Landlord is not subject to any existing or pending or, to Landlord’s present, actual knowledge, threatened investigation by any Governmental Authority under any Environmental Laws related to any Hazardous Substances or Hazardous Substances Discharge on or from the Premises, and (ii) Landlord has received no notice and has no present, actual knowledge of any material violations of Laws with respect to the Premises, including Environmental Laws, that have not been cured or that may subject Tenant to any cost, liability or expense after the Execution Date.
	29.2.16 Knowledge.  The phrase “Landlord’s present, actual knowledge” and other phrases of similar import shall mean the present, actual knowledge of Dan Stimmler and Laurie Stone.

	29.3 Landlord’s Covenants and Agreements.
	29.3.1 No Adverse Effect.  Subject to Section 31.11 hereof, Landlord will not do or permit, or agree to enter into any transaction or agreement or use with respect to the Premises prior to the Delivery Date, or undertake or permit, any action or proceeding with respect to or affecting the Premises or the Stadium Project (except at the request or with the consent of Tenant) which would: (a) limit, impair, decrease, modify, waive, release, terminate, or otherwise adversely affect any of Tenant’s rights, titles, interests, options, benefits, privileges and remedies under this Lease, the LAFC Lease Documents or any other agreement entered into by Tenant with respect to the Stadium Project as to which Landlord has actual knowledge of the terms and provisions (collectively, the “Known Documents XE "Known Documents" �”), (b) subject Tenant to any new liability, obligation, cost or expense or otherwise increase Tenant’s existing obligations (economic or otherwise) or liabilities under this Lease or otherwise in connection with the Stadium Project and the development, financing, Construction, use and operation of the Premises, or (c) interfere with, delay, prevent or otherwise adversely affect Tenant, the Premises or the Stadium Project including any Approvals required in connection therewith, and the Construction, operation and uses thereof in accordance with this Lease and all applicable Approvals, provided that Landlord’s scheduling of events at the Premises that occur prior to the Delivery Date in accordance with the terms of this Lease shall not violate or be deemed to violate this covenant.  Without limiting the foregoing, as used in this Lease, the term “Adversely Affect(s) Tenant XE "Adversely Affect(s) Tenant" �” shall mean and refer to any act, omission, condition, matter, agreement taken or authorized by Landlord (in its capacity as Landlord and not as Coliseum Operator) that violates any of the matters covered under clauses (a), (b) or (c) above, subject to the proviso thereto.
	29.3.2 Off-Site Areas.  Subject to Section 31.11 hereof, Landlord (in its capacity as Landlord and not as Coliseum Operator) will not take any action to impair any of Tenant’s off-site rights under any of the LAFC Lease Documents, including any Stadium Ancillary Areas, and Landlord agrees to take any and all commercially reasonable action to maintain exclusive use and control over the Freeway Sign, including committing to a new lease for the Freeway Sign pursuant to Section 3.5 of the USC Lease in the event any of the conditions therein arises that would terminate, adversely affect or otherwise Modify Landlord’s rights with respect to the full use of the Freeway Sign and Freeway Sign Land.
	29.3.3 Coliseum Use by Tenant.  Subject to Section 31.11 hereof, Landlord will not do or permit, or agree to enter into any transaction or agreement or use of the Coliseum Site or undertake or permit any action or proceeding with respect to or affecting the Coliseum Site which would limit, impair, decrease, modify, waive, release, terminate, or otherwise adversely affect any of Tenant’s rights under Sections 6.3.1 through 6.3.3, provided that Landlord shall not be in breach or violation of this Section 29.3.3 if (x) Landlord shall have previously scheduled an event on a date that Tenant subsequently requests pursuant to any of Sections 6.3.1 through 6.3.3 or (y) Landlord takes a voluntary action that prevents Tenant from using the Coliseum Site during one or more calendar years so long as Tenant’s Carryover Rights are preserved as provided in Section 6.3.1 hereof.


	30. MLS PROVISIONS.
	30.1 Defined Terms.  As used in this Lease, the following terms shall have the meanings set forth below:
	(i) “Field of Play XE "Field of Play" �” shall mean, collectively and such term may be amended pursuant to the MLS Rules from time to time, (i) the entire playing surface in the Stadium up to and including the field board signage; (ii) all equipment on the field, including, without limitation, goals, benches, bench shields, corner flags, and hydration equipment; and (iii) the open areas, concert stages, temporary or permanent hospitality areas, plaza areas, stadium retaining/concourse walls, railings, seating bowl, and any other areas extending thirty (30) feet up and out from the field boards when set in the standard MLS field board position (provided that if any portion of the field retaining wall is further than thirty (30) feet from the standard MLS field board position, then such area shall include from the field boards up to and including the field retaining wall and further provided that the standard MLS field board position shall be no less than six (6) feet and preferably eight (8) feet from the touchlines and endlines).
	(ii) “MLS Rules XE "MLS Rules" �” shall mean, collectively and as the same may be amended, (a) the MLS Constitution, (b) the Collective Bargaining Agreement between MLS and the Major League Soccer Players Union (and any extension, replacement or other subsequent collective bargaining agreement involving MLS players), (c) the Group License Agreement between MLS and the Major League Soccer Players Union (and any extension, replacement or other subsequent group license agreement involving MLS players), (d) the Rights Agreement between MLS and SUM dated as of January 1, 2012, (e) each of the MLS Agreements, (f) each of the rules, regulations, memoranda, resolutions, policies, procedures, interpretations and directives of the MLS Board of Governors and/or the commissioner of MLS (except to the extent adopted in bad faith), including, without limitation, the MLS Club Commercial Guidelines, the MLS Broadcast Manual and the MLS Venue Design Guide, (g) each of the rules, regulations, memoranda, resolutions, policies, procedures, interpretations and directives of the SUM Board of Governors and/or the chief executive officer of SUM (except to the extent adopted in bad faith), (h) all agreements between MLS and any player, (i) any other agreements and arrangements to which MLS is or becomes subject or by which MLS or its assets are become bound, in each case (including the MLS Agreements) as they may be adopted, amended or modified from time to time and including the custom and practice thereunder, (j) each of the SUM Agreements, (k) the Rights Agreement between MLS and SUM dated as of January 1, 2012, and (l) any other agreements and arrangements to which SUM is or becomes subject or by which SUM or its assets are or become bound, in each case as they may be adopted, amended or modified from time to time (except to the extent any of the foregoing clauses conflict with the Expansion Agreement).
	(iii) “SUM XE "SUM" �” shall mean Soccer United Marketing, LLC, a Delaware limited liability company.

	30.2 MLS Rules and MLS Requirements.  The Parties acknowledge that Tenant has agreed with MLS that the Stadium Field and the use thereof shall comply with, the terms of the MLS Rules.  Tenant further represents and warrants to Landlord that MLS has confirmed that, as of the Effective Date, the terms, conditions and provisions of this Lease do not conflict with the MLS Requirements.  If, as a result of any amendment or modification to this Lease and/or to the MLS Requirements following the Effective Date, a material conflict arises between the MLS Requirements and this Lease and MLS shall have Notified Tenant and Landlord of such conflict, then as promptly as reasonably possible following MLS’s delivery of such Notice to Tenant and Landlord, MLS, Tenant and Landlord shall commence in good faith to attempt to resolve such conflict by telephonic or face-to-face negotiations that shall include representatives of each such entity with decision-making authority, and shall continue thereafter to engage in such discussions as often as they reasonably deem necessary or productive to exchange information and to attempt to resolve the conflict, including, to the extent reasonably acceptable to all three entities, modifying the Lease to remove the conflict or taking such other action to make MLS whole or waiver of the conflict by MLS.
	30.3 MLS Third-Party Beneficiary.  MLS is and shall be a direct intended third-party beneficiary of all of the terms of this Article 30 of the Lease.  As such, MLS shall have the right (but not the obligation) to (a) cure a Tenant Default under the Lease in accordance with Section 30.4 below, and (b) enforce the terms of this Article 30 of the Lease against the Landlord.  Further, Landlord acknowledges that, as between Tenant and MLS, Tenant is solely responsible for the performance of all obligations of Tenant unless such obligations have been assumed by MLS in a written assignment and assumption agreement executed by MLS.
	30.4 MLS Step-In Rights.
	30.4.1 Step-In Rights.  Landlord and Tenant agree that if (i) a Tenant Default occurs, or (ii) MLS terminates Tenant’s right to operate the Club pursuant to the MLS Documents, then, before Landlord may terminate this Lease or Tenant’s right to possession, MLS shall have the right (but not the obligation) to assume all of the benefits and obligations (including the obligations to cure any Tenant Default) of the Tenant pursuant to this Lease by providing written Notice to Landlord within one hundred thirty-five (135) days  after (i) the date Landlord Notifies Tenant that a Tenant Default has occurred, which Notice shall include a statement in reasonable detail as to the nature, extent and/or amount, as the case may be, of such Tenant Default that remains uncured as of the date of such Notice, or (ii) the date MLS terminates Tenant’s right to operate the Club pursuant to the MLS Documents, whichever occurs first (the “Step In Period XE "Step In Period" �”); provided, however, that during the Step In Period, Landlord may (1) seek a final non-appealable order that a Tenant Default has occurred and is continuing, and (2) take action to recover against Tenant for any amounts then due to Landlord from Tenant.
	30.4.2 Assumption and Cure.  If, during the Step In Period, a new Person acquires the rights to operate an MLS team in the City, then such new Person immediately shall assume this Lease and shall cure any Tenant Default (including, without limitation, all Monetary Defaults), but excluding any Tenant Specific Defaults that are not curable by such new Person.  During the Step In Period, MLS may either (i) cure any Tenant Default as it then exists on an interim basis until such new Person acquires the rights to operate a team in the City, or (ii) not cure any Tenant Default but have no rights to enforce this Lease against Landlord other than with respect to this Section 30.
	30.4.3 Notices.  Landlord shall provide MLS with any Default Notice delivered to Tenant hereunder, and MLS’s right to step-in under this Section 30.4 with respect to a Tenant Default shall commence upon MLS’s receipt of Landlord’s Notice pursuant Section 30.4.1 above.  Upon delivery to Landlord of MLS’s Notice during the Step In Period that MLS or a new Person has assumed all of the benefits and obligations of Tenant under this Lease (including a copy of the written, executed and delivered assignment and assumption agreement executed between Tenant and MLS or such new Person, as applicable), MLS or such New Person immediately shall cure all Tenant Defaults (including, without limitation, all Monetary Defaults), but excluding any Tenant Specific Defaults that are not curable by MLS or such new Person.

	30.5 Stadium Field Requirements.  Without limiting or modifying any other provision in the Lease, including this Section 30.5, the Parties acknowledge and agree as follows: (i) MLS shall control all commercial rights in the Field of Play at all times, excluding USC Advertising Rights and USC Media Rights; (ii) Landlord shall not take any action that will prevent MLS from controlling all commercial rights in the Field of Play at any times other than during a Landlord Event; (iii) the playing field in the Stadium shall meet the technical requirements and specifications required by Tenant and/or MLS from time to time; (iv) at no time shall Landlord modify the playing field in any manner that causes the playing field to violate such technical requirements and specifications as have been expressly disclosed in writing to Landlord prior to Landlord’s use of the playing field, including, without limitation, during any USC Field Event; and (v) MLS shall have the priority scheduling rights with respect to the Stadium Field set forth in Section 6.11.
	30.6 MLS Broadcasts.  Landlord and Tenant each hereby acknowledge that MLS shall own all copyright to MLS broadcasts.

	31. MISCELLANEOUS
	31.1 Costs and Expenses; Attorney’s Fees.  In the event of any litigation or dispute between the Parties, or claim made by either Party against the other, arising from this Lease or the landlord-tenant relationship under this Lease, or a Party’s enforcement of this Lease upon a Default, or to enforce or interpret this Lease or seek declaratory or injunctive relief in connection with this Lease, or to exercise any right or remedy under or arising from this Lease, or to regain or attempt to regain possession of the Premises or terminate this Lease, or in any Bankruptcy Proceeding affecting the other Party to this Lease, then the prevailing Party shall be entitled to reimbursement from the other Party of all of its reasonable out-of-pocket third party costs and expenses incurred in connection with such litigation, dispute, claim or other action described above, including reasonable, third party, out-of-pocket attorneys’, consultants’ and expert witness fees, court costs and litigation related fees and costs, including in connection with any appeal, in any Bankruptcy Proceeding, or the enforcement and collection of any judgment.  If either Party requests any amendment or Modification to this Lease, then such Party shall reimburse the other Party’s reasonable attorneys’ fees and costs incurred in considering, reviewing, and otherwise processing such request.
	31.2 No Consequential Damages.  Whenever either Party may seek or claim damages against the other Party (whether by reason of a breach of this Lease by such Party, in enforcement of any indemnity obligation, for misrepresentation or breach of warranty, or otherwise), neither Landlord nor Tenant shall seek, nor shall there be awarded or granted by any court, arbitrator, or other adjudicator, any speculative, consequential, collateral, special, punitive, or indirect damages, whether such breach shall be willful, knowing, intentional, deliberate, or otherwise.  The Parties intend that any damages awarded to either Party shall be limited to actual, direct damages sustained by the aggrieved Party.  Neither Party shall be liable for any loss of profits suffered or claimed to have been suffered by the other except that Landlord shall be entitled to pursue loss of Rents as provided in Section 23.2.6, subject to the terms of this Lease.
	31.3 No Merger.  If the Leasehold Estate and the Landlord’s Estate are ever commonly held, they shall remain separate and distinct estates (and not merge) without Leasehold Mortgagee’s and Landlord Mortgagee’s consent.
	31.4 No Waiver by Silence.  Failure of either Party to complain of any act or omission on the part of the other Party shall not be deemed a waiver by the non-complaining Party of any of its rights under this Lease.  No waiver by either Party at any time, express or implied, of any breach of this Lease shall waive such breach or any other breach.  Any waiver by a Party must be in writing and signed by the Party sought to be bound by such waiver.
	31.5 Performance Under Protest.  If a dispute arises regarding performance of any obligation under this Lease, the Party against which such obligation is asserted shall have the right to perform it under protest, which shall not be regarded as voluntary performance.  A Party that has performed under protest may institute appropriate proceedings to recover any amount paid or the reasonable cost of otherwise complying with any such obligation, with interest at the Prime Rate.
	31.6 Survival.  All rights and obligations that by their nature are to be performed after any termination of this Lease shall survive any such termination; provided, however, except as otherwise expressly provided herein or with respect to any then ongoing Dispute Resolution Proceeding or any Claims previously made in good faith by a Party with respect to any Indemnity hereunder, all obligations and liabilities of the Parties shall end one (1) year after the Expiration Date.
	31.7 Unavoidable Delay.  Each Party’s obligation to perform or observe any Non-Monetary obligation under this Lease shall be suspended during such time as such performance or observance is prevented or delayed by Unavoidable Delay.
	31.8 Confidentiality.   Landlord and its Affiliates and any other member of Landlord’s Group shall not at any time use or disclose to any Person any information, knowledge or data identified to Landlord by Tenant as being confidential or proprietary information and relating to this Lease, the Stadium Project, Club, MLS or Soccer United Marketing, LLC (including information relating to accounts, financial dealings, transactions, trade secrets, intangibles, ticketholder and sponsor lists, pricing lists, processes, plans and proposals).  Information which enters the public domain or is publicly available loses its confidential status hereunder so long as Landlord (or any Affiliate of Landlord or any other member of Landlord’s Group) did not directly or indirectly cause such information to enter the public domain.  Tenant and its Affiliates and any other member of Tenant’s People shall not at any time use or disclose to any person any information, knowledge or data identified to Tenant by Landlord as being confidential or proprietary and relating to this Lease, the Stadium Project, the Premises or Landlord (including information relating to accounts, financial dealings, transactions, trade secrets, intangibles, ticketholder and sponsor lists, pricing lists, processes, plans and proposals).  Information which enters the public domain or is publicly available loses its confidential status hereunder so long as Tenant (or any Affiliate of Tenant or any other member of Tenant’s People) did not directly or indirectly cause such information to enter the public domain. Notwithstanding the foregoing terms of this Section 31.8, each of Landlord or Tenant may disclose confidential or proprietary information (i) internally within its organization or constituent members and to its attorneys, architects, engineers, consultants, advisors, lenders, investors and other interested parties without first obtaining the other Party’s consent; provided further, that any such recipient is instructed in writing to comply with the confidentiality provisions of this Section 31.8, (ii) as reasonably required in connection with the implementation of this Lease including, any Approvals required for the Stadium Project, including in connection with the Tenant NDA, and (iii) as required by applicable Law (but not to exceed the scope of disclosure required by such Law), provided that in the case of clause (iii) above, the disclosing Party shall notify the other Party prior to making such disclosure to afford such other Party the opportunity to take such action to prevent such disclosure or to obtain an appropriate protective order or other satisfactory assurance of confidential treatment for the information required to be so disclosed.  If such other Party is unable to prevent the disclosure or to obtain a protective order or other satisfactory assurance of confidential treatment for the information required to be so disclosed, and the disclosing Party determines, in its good faith business judgment, that it is compelled to disclose such confidential or proprietary information or otherwise be liable for contempt or other censure, penalty or adverse consequence, then such disclosing Party may disclose that portion of the confidential or proprietary information which it has determined it is compelled to disclose.  Each of Landlord and Tenant will not, and will cause their respective Affiliates not to, issue or cause the publication of any press release or other public announcement with respect to this Lease or the transactions contemplated hereby without the prior written consent of the other Party hereto.
	31.9 Bankruptcy Integration.  As a result of the integrated nature of this Lease and all other Stadium Project Documents to which Landlord is a party (collectively, the “Lease Instruments XE "Instruments" �”), the Parties acknowledge that the entire agreement between Landlord and Tenant includes the Lease Instruments and the various rights and interests created therein or thereunder.  Although the Lease Instruments are separate documents, Landlord and Tenant intend for the Lease Instruments to be one integrated and indivisible contractual arrangement which shall be binding on the Parties for purposes of Bankruptcy Law.  Without in any way limiting the generality of the foregoing, Landlord agrees that Landlord cannot assume or reject one of the Lease Instruments without assuming or rejecting all of them, as the case may be, in any action or proceeding under Bankruptcy Law.  [For example, if Landlord was to file for bankruptcy, Landlord cannot reject this Lease and assume the USC Lease.]  Landlord acknowledges and agrees that it will not contest or challenge the enforceability or applicability of this bankruptcy integration provision, and that Landlord is not a party to the Tenant NDA or the OEA such that Landlord may not reject such documents in any Bankruptcy Proceeding.  In addition, and without limiting the foregoing terms of this Section 31.9, the Parties further agree that to the extent this Lease is rejected in any Bankruptcy Proceeding, then LAFC shall in any event retain its possessory rights under Section 365(h)(i)(A)(ii), if any, with respect to the Premises upon the same terms, conditions and provisions as contained in this Lease.
	31.10 Modification of Tenant Lease Documents.  Tenant shall not, without the prior written consent of Landlord, (i) encumber, assign, amend, terminate or otherwise Modify the Tenant NDA or the OEA in a manner that would cause or result in a situation that would constitute a Landlord MAE and as to which, pursuant to and in accordance with the terms and provisions of Section 1.2(c) above, Landlord timely has demonstrated to Tenant that such encumbrance, assignment, amendment, termination or other Modification would cause or result in a situation that would constitute a Landlord MAE.
	31.11 Clarification of Rights and Obligations.  The Parties acknowledge that this Lease establishes certain rights, obligations and liabilities with respect to the Premises and each party acting in its capacity as Landlord and Tenant hereunder, but that this Lease is not intended to address the rights, obligations and liabilities of the Parties as neighbors of adjacent or proximate property generally, except as otherwise expressly provided herein.  As used herein, the terms (i) “Coliseum Operator XE "Coliseum Operator" �” shall collectively mean the owner, occupant and/or operator of the Coliseum and the other properties owned, operated and/or occupied by USC (other than the Premises), including any and all successors thereto, and (ii) “Stadium Operator XE "Stadium Operator" �” shall collectively mean the owner, occupant and/or operator of the Premises, including any and all successors thereto.  Without limiting or modifying Landlord’s and Tenant’s rights, benefits, options, privileges, remedies, obligations and liabilities under this Lease in their capacity as Landlord and Tenant of and with respect to the Premises, the Parties acknowledge that, except as otherwise expressly provided in this Lease (such as, for example, Tenant’s rights to use the Coliseum hereunder, Landlord’s right to use the Stadium hereunder, or the Parties’ rights under Section 5.5.2 hereof), this Lease is not intended to address the relative rights, obligations, or liabilities as between the Coliseum Operator and Stadium Operator (each, an “Operator XE "Operator" �”) in their respective capacities as such Operator of adjacent or proximate properties, so that, except as otherwise expressly provided in this Lease:

	32. INTERPRETATION, EXECUTION, AND APPLICATION OF LEASE.
	32.1 Captions.  The captions of this Lease are for convenience and reference only.  They in no way affect this Lease.
	32.2 Counterparts.  This Lease may be executed in any number of counterparts and by different Parties to this Lease in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same Lease.  Delivery of an executed counterpart of a signature page to this Lease via facsimile transmission or .pdf email transmission shall be effective as delivery of a manually executed counterpart of this Lease.  Subject to the other provisions hereof, this Lease shall become effective when each of the Parties has received a counterpart of this Lease executed by the other Party to this Lease or a copy of such executed Lease signed in counterparts.
	32.3 Delivery of Drafts.  Neither Party shall be bound by this Lease unless and until such Party shall have executed and delivered at least one counterpart of this Lease.  The submission of draft(s) or comment(s) on drafts shall bind neither Party in any way.  Such draft(s) and comment(s) shall not be considered in interpreting this Lease.
	32.4 Entire Agreement.  This Lease, together with the Tri-Party Agreement, contains all terms, covenants, and conditions about the leasing of the Premises from Landlord to Tenant.  As of the Execution Date, the Parties have no other understandings or agreements, oral or written, about the leasing of the Premises from Landlord to Tenant or Tenant’s use or occupancy of, or any interest of Tenant in, the Premises.  Nothing herein is intended to limit or modify the terms of any of the LAFC Lease Documents.
	32.5 Governing Law.  This Lease, its interpretation and performance, the relationship between the Parties, and any disputes arising from or relating to any of the foregoing, shall be governed, construed, interpreted, and regulated under the laws of the State, without regard to principles of conflict of laws.
	32.6 Partial Invalidity.  If any term or provision of this Lease or its application to any Party or circumstance shall to any extent be invalid or unenforceable, then the remainder of this Lease, or the application of such term or provision to persons or circumstances except those as to which it is invalid or unenforceable, shall not be affected by such invalidity.  All remaining provisions of this Lease shall be valid and be enforced to the fullest extent Law allows.
	32.7 Reasonableness.  Wherever this Lease states that a Party shall not unreasonably withhold approval: (a) such approval shall not be unreasonably delayed or conditioned; (b) no withholding of approval shall be deemed reasonable unless withheld by Notice specifying reasonable grounds, in reasonable detail, for such withholding; and (c) if a Party Notifies the requesting Party that it either grants its consent to any matter, or that it has no objection to the subject matter of the consent (which shall be deemed to be a consent hereunder) to any matter, this shall not waive its rights to require such consent for any further or similar matter.



	Insert from: "REVISED Non-Disturbance Agreement (Body Only).pdf"
	1. Definitions and Interpretation.
	2. District Agreements.
	2.1. Consent.  District hereby consents to the LAFC Lease, the execution thereof by USC and all of the terms, covenants, conditions, provisions and agreements contained therein.  Without limiting the generality of the foregoing, District hereby acknowledges, agrees and/or approves, as the case may be, the following with respect to the LAFC Lease and LAFC’s rights thereunder:
	(i) all permitted uses available to LAFC under the LAFC Lease, including all uses available to LAFC under the Coliseum District Specific Plan and Soccer Stadium and Coliseum Sign District as amended for the Project as part of any Final Approvals, and all uses of the Coliseum as provided in the LAFC Lease, it being expressly understood and agreed that in no event shall (A) any such permitted uses by LAFC in accordance with the LAFC Lease be deemed a default by Commission, USC or LAFC under any of the Master Agreements, (B) the execution, delivery and performance of, and compliance with, the terms of the LAFC Lease by USC or LAFC be deemed a breach or default by Commission, USC or LAFC under any of the Master Agreements; and (C) the expiration or termination of any of the Master Leases or the termination of Commission’s or USC’s respective right, title or interest in the Master Premises in any manner limit, modify or adversely affect any such permitted uses;
	(ii) the Initial Term, Extension Options and Extension Terms available to LAFC under the LAFC Lease, subject to the terms of the Tri-Party Agreement;
	(iii) that LAFC has no obligation to pay District directly any rent, additional rent or other amounts of any kind with respect to the LAFC Lease, the LAFC Premises or the use thereof for any of the permitted uses thereunder, except as otherwise expressly set forth in this Agreement, the OEA or any separate use agreement between District and LAFC entered into after the Effective Date with respect to the use of any portion of District Property;
	(iv) that LAFC has the right to (A) pursue and obtain all Final Approvals for the Project, (B) demolish the existing Sports Arena Property building and improvements, including any and all personal property, trade fixtures, equipment or systems contained therein and not removed from the Sports Arena prior to USC’s delivery of possession thereof to LAFC under the LAFC Lease, and (C) design, permit and construct (and to enter into all necessary contracts for the design, permitting and construction of) the Project, including (1) all related on-site and off-site improvements related thereto, subject to the terms of the OEA, and (2) all on-site (interior and exterior) and off-site signage permitted under the LAFC Lease and the Soccer Stadium and Coliseum Sign Plan, in each case as the Project is finally permitted and approved by the City in connection with LAFC’s Final Approvals and in accordance with the OEA, and no further approvals are required from District under any of the Master Agreements or otherwise in connection with the foregoing related to the Project, except as otherwise expressly provided in the LAFC Lease Documents;
	(v) that all Improvements and Stadium Equipment constructed and/or installed on the LAFC Premises shall be owned by, and remain the property of, LAFC during the entire Term of the LAFC Lease as provided therein;
	(vi) subject to and except as otherwise expressly provided in the OEA and Supplemental Agreement, District shall have no right to receive any, and LAFC shall have the right to receive and retain all, Project Revenue including, without limitation, from (A) all LAFC Events (as hereinafter defined) and other business operations on or from the LAFC Premises, (B) all Stadium naming rights, signage and advertising rights, (C) all Project Contracts, (D) any permitted use of the Coliseum under the LAFC Lease; and (E) any permitted use of District Property;
	(vii) LAFC’s rights of contest under the LAFC Lease and all other rights and remedies available to LAFC under the LAFC Lease, including all applicable cure periods available to LAFC thereunder, and all MLS and Leasehold Mortgagee’s rights and options under the LAFC Lease, it being expressly understood and agreed that if any obligations of USC under any of the Master Agreements with respect to the Sports Arena Property are to be performed by LAFC under the LAFC Lease with respect to the LAFC Premises, then (A) LAFC’s performance thereof under the LAFC Lease shall be accepted by District as performance of the corresponding obligation of USC under the applicable Master Agreement, and (B) in the event any such obligation is not timely performed by LAFC under the LAFC Lease, USC will not be deemed in default under any Master Agreements (and District will not exercise any remedies available to District thereunder related to such failure of performance) unless and until such obligation remains unsatisfied after LAFC’s receipt of a Notice of Default under the LAFC Lease and the expiration of all applicable cure periods and rights under the LAFC Lease;
	(viii) LAFC’s rights to (A) repair, restore or rebuild the LAFC Premises, including all Improvements and Stadium Equipment thereon, and (B) receive, use and apply Loss Proceeds in the event of any Casualty or Condemnation in accordance with and subject to the terms, conditions and priorities set forth in the LAFC Lease, which terms shall control over any conflicting provision in any of the Master Agreements;
	(ix) the transfer by USC to LAFC of all Sports Arena Rights, including the sublease and/or irrevocable sub-license to use all trademarks and service marks associated with the Sports Arena and granted to USC by the Commission under the Current USC Lease;
	(x) the Permitted Transfer provisions of the LAFC Lease and LAFC’s right to enter into any Project Contracts, which in each case will not require further consent or approval by District;
	(xi) the provisions of the LAFC Lease or this Agreement that specify terms, covenants, agreements, conditions or provisions contained in the Master Agreements that are not applicable to LAFC, the LAFC Premises or any of LAFC’s permitted uses, such as, for example, the Prior USC Agreement or any other provisions in any of the Master Agreements that relate solely to the Coliseum or Commission’s or USC’s obligations or liabilities with respect to the Coliseum Property; and
	(xii) that nothing contained in the USC NDA Lease or the 2054 Lease shall in any manner limit, modify, diminish, waive, release, terminate or otherwise adversely affect any of the LAFC Lease Rights, including any and all provided in the LAFC Lease Documents.

	2.2. Conflicts.  District acknowledges and agrees that, to the extent there is any conflict or inconsistency between the terms, conditions and provisions of the LAFC Lease Documents  and the terms, conditions and provisions of any of the Master Agreements related to LAFC, the LAFC Premises, or the LAFC Lease Rights, the terms, conditions and provisions of the LAFC Lease Documents, as the case requires, will govern and control and no default or breach by any party under the Master Agreements shall arise or be deemed to exist as a result of LAFC’s actions and performance in compliance with the terms, conditions and provisions of the LAFC Lease Documents, even if in conflict or inconsistent with the terms, conditions and provisions of any of the Master Agreements.
	2.3. Rights Under Master Agreements.  To the extent (i) any Master Agreements grant USC any rights, benefits, privileges and remedies which relate to the LAFC Premises or which may be required by LAFC for the full use and enjoyment of the LAFC Premises and the LAFC Lease Rights, and (ii) such rights, benefits and privileges are not otherwise provided for directly in the LAFC Lease Documents, then District agrees that LAFC shall have the benefit of all such rights, benefits and privileges without (1) subjecting USC to any liability, cost or expense, (2) limiting, modifying, waiving, releasing, terminating or otherwise adversely affecting any Party’s rights or interests under any of the Master Agreements, and (3) USC or LAFC being deemed in default under any of the Master Agreements, provided that such rights, benefits and privileges are exercised or used in compliance with the LAFC Lease.  Without limiting or modifying any of the terms of the LAFC Lease Documents, the terms of this Section 2.3 will not apply to the USC NDA, USC signage rights or to USC lease options (options to lease or options to extend the term under a lease), subject to the terms of the Tri-Party Agreement.
	2.4. Additional District Agreements.  Without limiting or modifying any other terms of this Agreement, including the consent in Section 2.1 above, and in consideration of the substantial investment to be made by LAFC in connection with the redevelopment of the LAFC Premises, District hereby acknowledges and agrees as follows:
	(i) The execution, delivery, and performance of, and compliance with, the LAFC Lease by USC and/or LAFC, including LAFC’s use, exercise or performance of, or compliance with any LAFC Lease Rights under and in accordance with the terms of the LAFC Lease shall not be deemed or constitute a breach of or a default under any of the Master Agreements.  As used herein, the term “LAFC Lease Rights XE "LAFC Lease Rights" �” shall collectively mean any and all rights, interests, benefits, privileges, uses (including all of the foregoing in Section 2.1 above), options (including Extension Options), obligations, liabilities, remedies, terms, covenants, conditions, provisions and agreements contained in or provided under the LAFC Lease Documents, including (A) the right to exclusive possession of the LAFC Premises for the Term of the LAFC Lease, (B) any and all additional and/or beneficial rights available to LAFC under any of the Master Agreements as provided in any of the LAFC Lease Documents, (C) all parking and other rights to the use of District Property under the LAFC Lease Documents, and (D) all priority scheduling rights with respect to events in Exposition Park as provided in this Agreement.  As used in this Agreement, the term “LAFC Lease Documents XE "LAFC Lease Documents" �” shall collectively mean the LAFC Lease, this Agreement, the OEA and the Tri-Party Agreement.
	(ii) District agrees that it will not do, suffer or permit, or agree to enter into any transaction or agreement, modify or terminate any existing document or agreement or undertake or permit any action or proceeding with respect to or affecting the LAFC Premises or the Project or the use or operation thereof, which would in any manner (A) limit, diminish, interfere with, prevent, delay or otherwise materially and adversely affect LAFC’s Lease Rights and the exercise thereof by LAFC including, without limitation, the uses of the LAFC Premises under the LAFC Lease, the use of the Coliseum as permitted under the LAFC Lease, the use of any portions of the District Property pursuant to the this Agreement or the OEA and the operation of any permitted business operation, event or activity on the LAFC Premises as provided in the LAFC Lease Documents, (B) subject LAFC to any additional cost, liability or expense not otherwise expressly provided in or contemplated by the LAFC Lease Documents, or (C) unreasonably interfere with, prevent, delay or disrupt any construction or maintenance activities being performed by or on behalf of LAFC in accordance with the terms of the LAFC Lease Documents and any Final Approvals obtained by LAFC in connection therewith.
	(iii) District agrees to cooperate with LAFC in all reasonable respects concerning the effectuation of any matter that may require the participation of District either as the fee owner of the District Property or with respect to any matter requiring the consent of District under any of the Master Agreements, including LAFC’s efforts to obtain all Final Approvals required by LAFC (A) for the Project and LAFC’s use of the LAFC Premises as required by LAFC under and pursuant to the LAFC Lease, (B) to perform any Construction, Restoration or other maintenance or repair work, including necessary replacements permitted under the LAFC Lease, (C) with respect to its contest rights under the LAFC Lease, and (D) to accomplish any tax division contemplated under the LAFC Lease to cause the LAFC Premises to be separately assessed from the balance of the Master Premises.  Notwithstanding the foregoing, District’s obligation to cooperate will not apply to the extent that any matter requiring District’s cooperation would (A) materially and adversely affect the District or District Property, (B) subject District to any material cost, expense, obligation or liability (unless LAFC provides District with an indemnity or other assurances  related to such cooperation request and the subject matter thereof that is reasonably satisfactory to District), or (C) render District or any portion of the District Property to be in violation of any applicable Laws, and except as provided herein, District’s cooperation shall not be unreasonably withheld, conditioned or delayed.  If District reasonably determines that any matter for which LAFC requires its cooperation hereunder would result in a situation described in any of clauses (A), (B) or (C) above, then District shall promptly notify LAFC and District and LAFC shall thereafter agree to meet and confer to resolve such matter to District’s reasonable satisfaction.  Subject to the terms of this Section 2.4(iii), District agrees to (1) review any submittals furnished by LAFC, (2) execute any application or petition required to be signed by the fee owner of the District Property, including the LAFC Premises, (3) execute or consent to, acknowledge and deliver any public utility easements or agreements required to provide utility service to the LAFC Premises, including all Improvements located thereon, in such form as may be reasonably acceptable to District, and (4) execute a waiver, disclaimer or subordination, as the case may be, in favor of any Leasehold Mortgagee, holder of any Equipment Lien or other bona fide third party lender providing financing to LAFC, of any ownership and/or lien rights which District may have or claim in connection with (a) any salvage material from demolition of the Sports Arena, (b) all Improvements made to the LAFC Premises during the Term of the LAFC Lease, including the Stadium (other than District’s reversionary interest), (c) all Stadium Equipment acquired and/or installed by or on behalf of LAFC during the Term of the LAFC Lease (other than District’s reversionary interest to the extent any Stadium Equipment constitutes a real property fixture), (d) all of LAFC’s FF&E, and (e) any other tangible and intangible property of LAFC, including, without limitation, plans, specifications, Project Contracts, Project Revenues, inventory, accounts, books, records or other assets.  District’s agreements in this Section 2.4 shall be without cost or expense to District, and LAFC agrees to reimburse District for all reasonable third party out-of-pocket costs and expenses incurred by District in connection with its performance under this paragraph.
	(iv) District hereby agrees that Section 5 of the USC NDA will not apply to LAFC, the LAFC Lease, the LAFC Premises or serve to limit, modify or adversely affect LAFC’s Lease Rights, and District hereby waives all terms, notices, covenants, conditions and provisions in any of the Master Agreements related to the closure and redevelopment of the Sports Arena, including any termination rights that District may have thereunder.  The terms of the foregoing waiver shall inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be or be deemed in default or breach under any of the Master Agreements related to the closure of the Sports Arena and the Initial Development of the Stadium by LAFC under and pursuant to the LAFC Lease.
	(v) At all times during the Term of the LAFC Lease, District shall take all action within its reasonable control (including necessary communications with State, County or City law enforcement, traffic enforcement or District security personnel) during any Coliseum Priority Event (as hereinafter defined), any other Coliseum Event and any LAFC Event, including MLS Games, to afford to LAFC (for the benefit of LAFC, its agents, employees, contractors, vendors, licensees, concessionaires, subtenants, invitees, customers and guests) continuous, full and unimpeded access to the LAFC Premises (including all Premises Parking Areas) for all permitted uses of the LAFC Premises, including the Stadium and all Premises Ancillary Businesses, including for all related uses and purposes, including access, parking, deliveries, loading and receiving, provided LAFC shall pay the District’s normal and customary charges to Exposition Park entities for such action.  District and LAFC shall coordinate such actions and charges in advance of any applicable LAFC Event.
	(vi) District hereby acknowledges and agrees that it will not have the right to the use of any patents, tradenames, trademarks, trade secrets, copyrights or other intellectual property owned by LAFC or MLS in any context without the prior written consent of LAFC.
	(vii) In the event any casualty, condemnation or other event renders the number of parking spaces in District Parking Areas unusable for the normal conduct of business operations on the LAFC Premises, including LAFC Events, and all other uses and business operations conducted thereon, then without limiting any rights or remedies available to LAFC under any of the LAFC Lease Documents, at law or in equity, if District does not replace the unusable parking spaces or otherwise provide other parking areas in substitution thereof so as to permit the normal conduct of LAFC’s business operations, then provided that (A) sufficient land area owned or controlled by District is available in or near Exposition Park, (B) District and LAFC can agree on mutually acceptable terms and conditions related thereto, (C) LAFC can obtain such other agreements, assurances and approvals as may be necessary or required in connection therewith (including applicable cost allocation and/or recapture agreements), then LAFC shall have the right, but not the obligation, to elect to construct the replacement parking spaces or area, which may include a multi-story parking deck structure to replace the lost parking spaces in order to continue the LAFC use at the LAFC Premises.
	(viii) For purposes of the LAFC Lease, an event or activity will not be deemed “hazardous” or “ultra-hazardous” unless it is performed with willful and reckless disregard for the health and safety of Stadium patrons or other persons or property on the LAFC Premises (or other proximate portions of the District Property), as opposed to an otherwise dangerous activity performed in accordance with all applicable safety and legal requirements.  [For example, a fireworks display may be a hazardous or ultra-hazardous activity, but if performed by a professional pyrotechnic specialist in accordance with all industry safety and legal requirements, it can be performed safely for Stadium patrons and other persons or property on the LAFC Premises (or other proximate portions of the District Property) without being prohibited under the LAFC Lease.
	(ix) Anything to the contrary in the Master Agreements notwithstanding, after the Initial Development of the Project, District will have no further approval rights with respect to any alterations, additions or improvements on the LAFC Premises, including any Construction that is internal to any building, except in connection with any material exterior alteration, improvement or addition, or any expansion of the Stadium Building or any increase in the seating capacity of the Stadium.  The terms of the foregoing waiver of approval rights shall inure to the benefit of Commission and USC for so long as the LAFC Lease remains in effect and in no event will Commission or USC be or be deemed in default or breach under any of the Master Agreements related to any other construction, alteration, renovation, or restoration activity undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
	(x) District acknowledge and agrees to the terms of Section 3.4(viii) hereof.


	3. Commission Agreements.
	3.1. Consent.  Commission hereby consents to the LAFC Lease, the execution thereof by USC and all of the terms, covenants, conditions, provisions and agreements contained therein.  Without limiting or modifying Commission’s agreements set forth in this Agreement, the foregoing consent shall not (i) amend or modify the Current USC Lease as between Commission and USC, or (ii) impose any liability or obligation on Commission, except in each case, as expressly provided in this Agreement. Without limiting the generality of the foregoing, Commission hereby acknowledges, agrees and/or approves, as the case may be, the following:
	(i) all permitted uses available to LAFC under the LAFC Lease, including all uses available to LAFC under the Coliseum District Specific Plan and Soccer Stadium and Coliseum Sign District, as amended for the Project as part of any Final Approvals, and all uses of the Coliseum as provided in the LAFC Lease, it being expressly understood and agreed that in no event shall (A) any such permitted uses by LAFC to the extent exercised in compliance with the LAFC Lease be deemed a default by USC or LAFC under any of the Master Agreements, (B) the execution, delivery and performance of, and compliance with, the terms of the LAFC Lease by USC or LAFC be deemed a breach or default by USC under any of the Master Agreements; and (C) the expiration or termination of the Current USC Lease or the termination of USC’s rights, titles or interests in the Master Premises limit, modify or adversely affect any such permitted uses;
	(ii) the Initial Term of the LAFC Lease which is coterminous with the Sports Arena Ground Lease;
	(iii) that LAFC has no obligation to pay to Commission directly or indirectly any rent, additional rent or other amounts of any kind under (A) the Current USC Lease, (B) this Agreement, except as otherwise expressly provided herein, or (C) until such time, if any, as Commission shall succeed to the interest of the landlord under the LAFC Lease pursuant to this Agreement, under the LAFC Lease, including any amounts related to the LAFC Premises or the use thereof for any of the permitted uses thereunder;
	(iv) that LAFC has the right, pursuant to and in accordance with the LAFC Lease, to (A) pursue and obtain all Final Approvals for the Project, (B) demolish the existing Sports Arena Property building and improvements, including any and all personal property, trade fixtures, equipment or systems contained therein and not removed from the Sports Arena prior to USC’s delivery of possession thereof to LAFC under the LAFC Lease, and (C) design, permit, construct and/or install (and to enter into all necessary contracts for the design, permitting, construction and/or installation of) all Improvements related to the Project, including (1) all related on-site and off-site improvements, subject to the terms of the OEA, and (2) subject to the sign restrictions in Section 8.2(c) of the Current USC Lease, as amended in Section 3.3.2(iv) hereof, which restrictions LAFC acknowledges shall inure to the benefit of Commission and will not be waivable by USC without Commission’s approval, all on-site and off-site signage permitted under the LAFC Lease to the extent allowed under the Soccer Stadium and Coliseum Sign Plan, in each case as the Project is finally permitted and approved by the City in connection with LAFC’s Final Approvals, and Commission acknowledges that no further approvals are required from Commission under any of the Master Agreements or otherwise in connection with the foregoing related to the Project, including any approvals under Sections 12 or 13 of the Current USC Lease;
	(v) that all Improvements and Stadium Equipment constructed and/or installed on the LAFC Premises shall be owned by, and remain the property of, LAFC during the entire Term of the LAFC Lease as provided therein;
	(vi) that Commission shall have no right to receive any Project Revenue under the LAFC Lease including, without limitation, from (A) any LAFC Events or other business operations on or from the LAFC Premises, (B) all Stadium naming rights, signage and advertising rights, (C) all Project Contracts, (D) any permitted use of the Coliseum under the LAFC Lease; and (E) any permitted use of District Property; provided, however, and without limiting or modifying the terms of this clause (vi) as to LAFC, nothing in this clause (vi) will limit or modify Section 4.3 of the Current USC Lease as between Commission and USC;
	(vii) LAFC’s rights of contest under the LAFC Lease and all other rights and remedies available to LAFC under the LAFC Lease, including all applicable cure periods available to LAFC thereunder, and all MLS and Leasehold Mortgagee’s rights and options under the LAFC Lease, it being expressly understood and agreed that with respect to the LAFC Premises only, if any obligations of USC under the Current USC Lease or any other Master Agreements with respect to the Sports Arena Property are performed by LAFC under the LAFC Lease with respect to the LAFC Premises, then (A) LAFC’s performance thereof under the LAFC Lease shall be accepted by Commission as the performance of USC under the Current USC Lease or applicable Sports Arena Agreement, and (B) in the event any such obligation is not timely performed by LAFC under the LAFC Lease, USC will not be deemed in default under the Current USC Lease or any other Master Agreements (and Commission will not exercise any remedies available to Commission thereunder related to such failure of performance) unless and until such obligation remains unsatisfied after (1) LAFC’s receipt of either (x) a Notice of Default under the LAFC Lease, or (y) a notice from Commission to USC and LAFC that USC has failed to perform an obligation under the Current USC Lease that LAFC is required to but has failed to timely perform in accordance with the terms of the LAFC Lease, and (2) the expiration of all applicable cure periods and rights under the LAFC Lease;
	(viii) LAFC’s rights to (A) repair, restore or rebuild the LAFC Premises, including all Improvements and Stadium Equipment thereon, and (B) receive, use and apply Loss Proceeds in the event of any Casualty or Condemnation in accordance with and subject to the terms, conditions and priorities set forth in the LAFC Lease, which terms as to LAFC shall control over any conflicting provision in any of the Master Agreements, and with the remaining Loss Proceeds, if any, that USC is entitled to receive under the LAFC Lease, shall be allocated between Commission and USC (x) in accordance with the terms of the Current USC Lease with respect Loss Proceeds arising out of Casualty or (y) proportionately based on the relative value of their respective interests in the LAFC Premises under the Current USC Lease with respect to Loss Proceeds arising out of Condemnation;
	(ix) the transfer by USC to LAFC of all Sports Arena Rights, including the sublease and/or irrevocable sub-license to use all trademarks and service marks associated with the Sports Arena and granted to USC by the Commission under the Current USC Lease, which shall be used by LAFC (if at all) for the limited purpose of creating some type of on-site tribute, memorial or honorarium to memorialize the history, tradition and memory of the Sports Arena;
	(x) the Permitted Transfer provisions of the LAFC Lease and LAFC’s right to enter into any Project Contracts, which in each case will not require further consent or approval by Commission;
	(xi) the provisions of the LAFC Lease or this Agreement that specify terms, covenants, agreements, conditions or provisions contained in the Master Agreements that are not applicable to LAFC, the LAFC Premises or any of LAFC’s permitted uses, such as, for example, the Prior USC Agreement or any other provisions in any of the Master Agreements that relate solely to the Coliseum or Commission’s or USC’s obligations or liabilities with respect to the Coliseum Property; and
	(xii) LAFC’s right to use the Tenant Sign Area on the Freeway Sign for the Term of the LAFC Lease at no additional cost in accordance with the terms of the LAFC Lease, which right Commission agrees shall be binding upon any future owner or lessee of the Freeway Sign, and Commission shall take such action as may be necessary or required in connection with any transfer or succession of ownership or any other easement, lease, license or use related agreement to or with respect to the Freeway Sign (or any right, title or interest therein), to ensure that such transfer or succession or such easement, lease, license or use related agreement is subject to LAFC’s rights to the use of the Tenant Sign Area.  Nothing in this Section 3.1(xii) will limit or modify the terms of Section 8.2(e) of the Current USC Lease.

	3.2. Conflicts.  Commission acknowledges and agrees that, to the extent there is any conflict or inconsistency between the terms, conditions and provisions of the LAFC Lease Documents and the terms, conditions and provisions of the Master Agreements related to LAFC, the LAFC Premises or the LAFC Lease Rights, the terms, conditions and provisions of the LAFC Lease Documents, as the case requires, will govern and control, and no default or breach by any party under the Master Agreements (to which Commission is a party or is otherwise subject to or bound by) shall arise or be deemed to exist as a result of LAFC’s actions and performance in compliance with the terms, conditions and provisions of the LAFC Lease Documents, even if in conflict or inconsistent with the terms, conditions and provisions of any of the Master Agreements (to which Commission is a party or is otherwise subject to or bound by).
	3.3. Rights Under USC Lease.
	(i) Commission shall have no right to possess or use any portion of the LAFC Premises pursuant to Section 4.5 of the Current USC Lease.
	(ii) LAFC shall have no obligation to hire or retain any employees of Commission under Article 7 of the Current USC Lease.
	(iii) Commission Events under Section 6.1 of the USC Lease apply solely to the Coliseum and not to the LAFC Premises or the Stadium.
	(iv) Commission and District acknowledge and agree that the restrictions on naming rights, signage and advertising in Section 8.2(c) of the Current USC Lease related to (i) compliance with NCAA or PAC-12 rules or policies (“Collegiate Restriction XE "Collegiate Restriction" �”), and (ii) compliance with International Olympic Committee rules or policies (“Olympic Restriction XE "Olympic Restriction" �” which, together with the Collegiate Restriction is sometimes collectively referred to herein as the “Signage Restrictions XE "Signage Restrictions" �”), are hereby modified, supplemented and clarified as follows:
	(A) The Collegiate Restriction does not apply to LAFC, the LAFC Lease, the LAFC Premises, MLS Games or other LAFC Events; provided, however, LAFC acknowledges that the Collegiate Restriction may apply on a temporary basis with respect to (and only during) any permitted USC use of the Stadium Field pursuant to a USC Field Event; and
	(B) The Olympic Restriction will apply to the Stadium only if any Olympic event is permitted to be held at the Stadium and then only to the extent required under International Olympic Committee rules or policies in connection with such event.

	(v) Commission shall deliver the Landlord Reports (as defined in Section 14.2 of the Current USC Lease) to LAFC simultaneous with their delivery to USC; provided, however that no failure to do so shall subject Commission to any liability.

	3.4. Additional Agreements of Commission.  Without limiting or modifying any other terms of this Agreement, including the consent in Section 3.1 above, and in consideration of the substantial investment to be made by LAFC in connection with the redevelopment of the LAFC Premises, Commission hereby acknowledges and agrees as follows:
	(i) The execution, delivery, and performance of, and compliance with, the LAFC Lease by USC and/or LAFC, including LAFC’s use, exercise or performance of, or compliance with, any of the LAFC Lease Rights shall not be deemed or constitute a breach of or a default under any of the Master Agreements.
	(ii) Commission agrees that it will not enter into any transaction or agreement, modify or terminate any existing document or agreement, or undertake any action or proceeding with respect to or affecting the LAFC Premises or the Project or the use or operation thereof, which would in any manner (A) conflict with the terms of the LAFC Lease Documents, including anything that would limit, interfere with, delay or otherwise materially and adversely affect LAFC’s Lease Rights and the exercise thereof by LAFC including, without limitation, the uses of the LAFC Premises under the LAFC Lease, the use of any portions of the District Property pursuant to this Agreement, the OEA or any other agreement mutually approved by District and LAFC with respect to any use of the District Property and the operation of any permitted business operation, event or activity on the LAFC Premises as provided in the LAFC Lease Documents, (B) subject LAFC to any additional cost, liability or expense not otherwise expressly provided in or contemplated by the LAFC Lease Documents, or (C) unreasonably interfere with, prevent, delay or disrupt any construction or maintenance activities being performed by or on behalf of LAFC in accordance with the terms of the LAFC Lease, including any Final Approvals obtained by LAFC in connection therewith.
	(iii) Commission agrees to cooperate with LAFC in all reasonable respects concerning the effectuation of any activity permitted by the LAFC Lease Documents that may require the participation of Commission either as ground tenant under the Sports Arena Ground Lease or landlord under the Current USC Lease or with respect to any matter requiring the consent of Commission under any of the Master Agreements, including LAFC’s efforts to obtain all Final Approvals required by LAFC (A) for the Project and LAFC’s use of the LAFC Premises as required by LAFC under and pursuant to the LAFC Lease, (B) to perform any Construction, Restoration or other maintenance or repair work, including necessary replacements permitted under the LAFC Lease, (C) with respect to its contest rights under the LAFC Lease, and (D) to accomplish any tax division contemplated under the LAFC Lease to cause the LAFC Premises to be separately assessed from the balance of the Master Premises.  Notwithstanding the foregoing, Commission’s obligation to cooperate will not apply to the extent that any matter requiring Commission’s cooperation would (1) materially and adversely affect the Commission or its interest in the Master Premises, (2) subject Commission to any material cost, expense, obligation or liability, or (3) render Commission or any portion of the Master Premises to be in violation of any applicable Laws, and except as provided herein, Commission’s cooperation shall not be unreasonably withheld, conditioned or delayed. If Commission reasonably determines that any matter for which LAFC requires its cooperation hereunder would result in a situation described in any of clauses (1), (2) or (3) above, then Commission shall promptly notify LAFC and Commission and LAFC shall thereafter agree to meet and confer to resolve such matter to Commission’s reasonable satisfaction.  Subject to the terms of this Section 3.4(iii),  in connection therewith, Commission agrees to (a) review any submittals furnished by LAFC, (b) execute any application or petition required to be signed by Commission as landlord under the Current USC Lease or tenant under the Sports Arena Ground Lease, (c) execute, consent to or acknowledge any public utility easements or agreements required to provide utility service to the LAFC Premises, including all Improvements located thereon, in such form as may be reasonably acceptable to Commission, and (d) execute a waiver, disclaimer or subordination, as the case may be, in favor of any Leasehold Mortgagee, holder of any Equipment Lien or other bona fide third party lender providing financing to LAFC, of any ownership and/or lien rights which Commission may have or claim in connection with (I) any salvage material from demolition of the Sports Arena, (II) all Improvements made to the LAFC Premises during the Term of the LAFC Lease, including the Stadium (other than Commission’s reversionary interest therein), (III) all Stadium Equipment acquired and/or installed by or on behalf of LAFC (other than Commission’s reversionary interest therein to the extent that any Stadium Equipment constitutes a real property fixture), (IV) all of LAFC’s FF&E, and (V) any other tangible and intangible property of LAFC, including, without limitation, plans, specifications, Project Contracts, Project Revenues, inventory, accounts, books, records or other assets.  Commission’s agreements in this Section 3.4 shall be without cost or expense to Commission, and LAFC agrees to (x) indemnify, defend and hold Commission harmless from and against any and all claims, demands, damages, liabilities, costs and expenses (including reasonable attorneys’ fees) which Commission may pay, suffer or incur by cooperating with LAFC hereunder, and (y) reimburse Commission for all reasonable third party out-of-pocket costs and expenses incurred by Commission in connection with its performance under this paragraph.
	(iv) Commission hereby agrees that Sections 12 and 13.1 of the Current USC Lease will not apply to LAFC, the LAFC Lease, the LAFC Premises or serve to limit, modify or adversely affect LAFC’s Lease Rights, and Commission hereby waives all terms, notices, covenants, conditions and provisions in any of the Master Agreements related to the closure and redevelopment of the Sports Arena, including any termination rights that Commission may have thereunder, including any termination right under Section 12.2 of the Current USC Lease. Anything in any of the Master Agreements to the contrary notwithstanding, Commission acknowledges that the Project is an authorized redevelopment of the Sports Arena Property and that, in conjunction with USC’s delivery of the LAFC Premises to LAFC under the LAFC Lease, USC may cease operations of the Sports Arena. The terms of the foregoing waiver shall inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be or be deemed in default or breach under any of the Master Agreements related to the closure of the Sports Arena and the Initial Development of the Stadium by LAFC under and pursuant to the LAFC Lease or to any other construction, alteration, renovation or restoration activity undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
	(v) Commission hereby acknowledges and agrees that it will not have the right to the use of any patents, tradenames, trademarks, trade secrets, copyrights or other intellectual property owned by LAFC or MLS in any context without the prior written consent of LAFC.
	(vi) Commission acknowledges and agrees with the terms of Section 2.4(viii) above.
	(vii) Anything to the contrary in the Master Agreements notwithstanding, after the Initial Development of the Project, Commission will have no further approval rights with respect to any alterations, additions or improvements on the LAFC Premises, including any Construction that is internal to any building, except in connection with any material exterior building alteration, improvement or addition or any expansion of the Stadium Building.  The terms of the foregoing waiver of approval rights shall inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be or be deemed in default or breach under any of the Master Agreements related to any other construction, alteration, renovation, or restoration activity undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
	(viii)	Commission acknowledges and agrees that the thirty (30) day time period set forth in Section 13.4 of the Current USC Lease will, with respect to the LAFC Lease and LAFC Premises, be amended to ninety (90) days (but in any case within fifteen (15) days after receipt of notice of commencement of any foreclosure proceedings).
		3.5	Closing Ceremony.  LAFC agrees to cooperate with Commission with respect to the scheduling of a closing ceremony that Commission would like to host, at Commission’s expense, with respect to the Sports Arena prior to the demolition of the Sports Arena; provided, however, Commission acknowledges that such cooperation and scheduling cannot unreasonably delay LAFC’s construction schedule for the Stadium Project.


	4. Recognition, Non-Disturbance and Attornment.
	4.1. Recognition and Non-Disturbance.  As a material inducement to LAFC to enter into the Ground Lease and to make a substantial investment in the LAFC Premises in connection with the redevelopment of the Sports Arena Property (and the development, construction, operation and use of the Project and Stadium) based on a sub-subleasehold interest in the LAFC Premises, the District and Commission have agreed to provide LAFC with the following recognition and non-disturbance agreements and assurances:
	(i) If, during the Initial Term of the LAFC Lease, (A) the Sports Arena Ground Lease terminates, and/or (B) the interest of the Commission in the LAFC Premises is terminated, and if at such time the USC Lease remains in effect, then:
	(1) the USC Lease will continue as a direct lease with District;
	(2) District acknowledges and agrees that the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect with the LAFC Lease then being a sublease between USC and LAFC; and
	(3) this Agreement, including District’s recognition and non-disturbance agreements contained herein with respect to LAFC, the LAFC Lease Documents and the LAFC Lease Rights, shall remain unchanged and in full force and effect in accordance with their respective terms, except that Commission shall have no further rights under any of the LAFC Lease Documents or Master Agreements.

	(ii) If, during the Initial Term of the LAFC Lease, (A) the USC Lease expires, terminates (whether in whole or in part as to the LAFC Premises) or is nullified, and/or (B) the interest of USC in the LAFC Premises is terminated, and if at such time the Sports Arena Ground Lease remains in effect, then:
	(1) the Sports Arena Ground Lease will continue as a direct lease between District and Commission;
	(2) District acknowledges and agrees that (a) the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect with the LAFC Lease then being a sublease between Commission and LAFC, and (b) this Agreement, including District’s recognition and non-disturbance agreements contained herein with respect to LAFC, the LAFC Lease Documents and the LAFC Lease Rights, shall remain unchanged and in full force and effect in accordance with their respective terms, except that USC will have no further rights under any of the LAFC Lease Documents or Master Agreements; and
	(3) Commission agrees that (a) the LAFC Lease and LAFC Lease Rights will not be terminated or disturbed in any manner, (b) the LAFC Lease will be recognized by Commission as a direct lease between Commission and LAFC in accordance with all of the terms, conditions and provisions of the LAFC Lease, and (c) the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect, except that USC will have no further rights under any of the LAFC Lease Documents.

	(iii) If, at any time during the Term of the LAFC Lease, including any Extension Term, (A) the USC Lease expires or terminates (whether in whole or in part as to the LAFC Premises), and/or (B) the interest of USC in the LAFC Premises is terminated, and if at such time the USC Lease was a direct lease between District and USC as a result of the prior expiration or termination of the Sports Arena Ground Lease and/or Commission’s rights and interests thereunder (i.e., all Master Leases have expired or terminated), then District agrees that (1) the LAFC Lease and LAFC Lease Rights will not be terminated or disturbed in any manner, (2) the LAFC Lease will be recognized by District as a direct lease between District and LAFC in accordance with all of the terms, conditions and provisions of the LAFC Lease, and (3) the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect, except that Commission and USC will have no further rights under any of the LAFC Lease Documents or Master Agreements.  The foregoing recognition agreement is not intended to limit any remedies available to the landlord under the LAFC Lease in the event of a Default by LAFC thereunder which continues after receipt of a Notice of Default by LAFC, MLS and any Leasehold Mortgagee and the expiration of any applicable cure period or cure rights thereunder.

	4.2. Non-Disturbance.  Without limiting or modifying the terms of Section 4.1 above, the Parties acknowledge and agree that for so long as the LAFC Lease is in full force and effect and no Default remains uncured by LAFC under the LAFC Lease after receipt of Notice of Default by LAFC, MLS and any Leasehold Mortgagee and the expiration of any applicable cure period or cure rights thereunder, the LAFC Lease Documents and all LAFC Lease Rights will continue in full force and effect in accordance with their respective terms and shall not be terminated, interfered with, disturbed, impaired, diminished, or otherwise adversely affected in any manner as a result of (i) the expiration or termination of any Master Lease, (ii) the exercise of any right or remedy available to District or Commission, as the case may be, against the tenant under any of the Master Leases or otherwise in connection with any of the Master Agreements, or (iii) any other act or omission of District or Commission.  If any action or proceeding is commenced by District or Commission pursuant to any of the Master Agreements, LAFC shall not be named as a party therein unless such joinder shall be required by Law, and LAFC shall not thereby be subjected or exposed to any liability, cost or expense, and such joinder shall in no event create or cause a result which is contrary, inconsistent with or in violation of the preceding sentence in this Section 4.2, and such action or proceeding shall be made subject to the LAFC Lease Documents and all of the LAFC Lease Rights thereunder.  For clarity, the Parties further acknowledge and agree that a default by LAFC under any of the LAFC Lease Documents (other than the LAFC Lease) will in no event be deemed a default by LAFC under the LAFC Lease without in any manner limiting or modifying the remedies available to a non-defaulting Party under any of the other LAFC Lease Documents.
	4.3. Attornment.   LAFC agrees that if District or Commission or any successor to either Party succeeds to landlord’s interest under the LAFC Lease pursuant to Section 4.1 hereof (a “Successor Landlord XE "Successor Landlord" �”), LAFC will recognize and attorn to the Successor Landlord as landlord under the LAFC Lease as provided herein. Such attornment shall be self-operative without the necessity of the execution of any additional documentation. LAFC agrees, however, to execute any reasonable confirmatory instrument requested by a Successor Landlord to acknowledge such attornment. The Successor Landlord shall recognize and be bound to LAFC under all of the terms, covenants, provisions and conditions of the LAFC Lease in accordance with and subject to the terms of Sections 4.1 and 4.2 above; provided, however, notwithstanding any contrary term or provision in this Agreement, a Successor Landlord will not be: (i) liable for any act or omission of any prior landlord or any other person or entity, or obligated to cure any then-existing breach or default by any prior landlord under the LAFC Lease except to the extent that any Non-Monetary Default is continuing at the time of succession (a “Continuing Default XE "Continuing Default" �”) such that, upon the giving of notice to Successor Landlord and the expiration of any applicable cure period, such Continuing Default remains uncured, then such Continuing Default will constitute a Default by Successor Landlord under the LAFC Lease; (ii) subject to any offsets, defenses or claims which LAFC may have against any prior landlord, except that (A) to the extent a Successor Landlord pursues any claim under the LAFC Lease attributable to a period prior to the date of succession, then LAFC will not be waiving any rights hereunder with respect to any such pre-succession claim, and (B) a Successor Landlord will have no right, title or interest in any Rent Set-Off Amount held in escrow under the LAFC Lease at the time of succession and nothing herein will limit or modify LAFC’s rights with respect to such funds; (iii) liable to LAFC for any Trust Funds or other amounts paid to and/or held by any prior landlord (or any other party on behalf of any prior landlord) except to the extent such Trust Funds or other amounts have been transferred to the Successor Landlord; (iv) bound by any pre-payments made by LAFC under the LAFC Lease, other than rents and other payments for the then-current rent payment period required to be made in advance under the terms of the LAFC Lease, or any Rent Set-Off Amount deposited into escrow thereunder with respect to such period; or (v) bound by any amendment or modification that would materially and adversely affect a Successor Landlord, consisting of any such amendment or modification that (A) decreases rent obligations in any material respect, (B) decreases Tenant’s obligations or liabilities or Landlord’s rights or remedies, in any material respect, or (C) increases Landlord’s obligations or liabilities or Tenant’s rights or remedies in any material respect.
	4.4. Notice and Cure Rights.	  District agrees to provide LAFC with a copy of any and all notices (or other material correspondence, or communications) of any kind delivered or received by such Party under or related to any of the Master Agreements or any portion of the District Property that may affect LAFC, the LAFC Premises, the LAFC Lease Documents or the LAFC Lease Rights, including (A) matters related to parking or scheduling rights or issues, (B) all default notices under any of the Master Agreements, (C) any other matters related to Exposition Park, including events, meetings, hearings or other material matters, and (D) Real Estate Taxes (including any bill or statement or any reassessment notice received by such Party) affecting the LAFC Premises; provided, however, District’s failure to give LAFC notice shall not limit or modify District’s rights under any applicable Master Agreement.  Commission agrees to provide LAFC with a copy of any and all notices delivered by or to Commission that may affect the LAFC Lease Documents, including all default notices under any of the Master Agreements; provided, however, Commission’s failure to give LAFC notice shall not limit or modify Commission’s rights under any applicable Master Agreement or impose any obligations upon Commission.  Without limiting or modifying the foregoing:
	(i)	District agrees to deliver written notice to LAFC with respect to (A) any default by USC under any of the Master Agreements by USC, which notice will be delivered to LAFC concurrently with District’s delivery of any notice of default to USC and contain a description of the nature and extent of such default, (B) the commencement of any legal action by District against USC under any of the Master Agreements, (C) any proposed cancellation or termination of a Master Agreement, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such cancellation or termination, and (D) any proposed transfer of a Master Agreement or the Master Premises (or any interest in either) by any party thereto, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such transfer and shall contain a description of the interest being transferred and the transferee thereof.  District agrees that LAFC shall have the right (but not the obligation) to cure any default by USC under any Master Agreement within the same amount of time that USC may have to cure such default, with such period commencing after the expiration of USC’s applicable cure period thereunder and USC’s failure to either cure such default or to commence to cure such default and thereafter to diligently prosecute the cure thereof to completion, in which event District agrees to accept such cure as fully as if such cure had been paid or performed by USC, and USC shall reimburse LAFC for any reasonable amount paid and any reasonable expense or contractual liability so incurred in accordance with the terms of Section 23.8.2 of the LAFC Lease.
	(ii)	Commission agrees to deliver written notice to LAFC with respect to (A) any default by USC under the Current USC Lease, which notice will be delivered to LAFC concurrently with Commission’s delivery of any notice of default to USC and contain a description of the nature and extent of such default, (B) the commencement of any legal action by Commission against USC under the Current USC Lease, (C) any proposed cancellation or termination of the Current USC Lease, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such cancellation or termination, and (D) any proposed transfer of the Current USC Lease or the Master Premises (or any interest in either) by either Commission or USC, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such transfer and shall contain a description of the interest being transferred and the transferee thereof. Commission agrees that LAFC shall have the right (but not the obligation) to cure any default by USC under the Current USC Lease within the same amount of  time that USC may have to cure such breach, with such period commencing after the expiration of USC’s applicable cure period thereunder and USC’s failure to either cure such default or to commence to cure such default and thereafter to diligently prosecute the cure thereof to completion, in which event Commission agrees to accept such cure as fully as if such cure had been paid or performed by USC, and USC shall reimburse LAFC for any reasonable amount paid and any reasonable expense or contractual liability so incurred in accordance with the terms of Section 23.8.2 of the LAFC Lease.
	The Parties acknowledge and agree that nothing contained in this Section 4.4 shall in any manner be deemed to limit, modify, release, waive, terminate or otherwise adversely affect any of the other terms and provisions of this Agreement.

	4.5. Termination or Modification of Master Agreements.  District and Commission agree that any Master Agreement to which it is a party will not be terminated (by mutual and voluntary assent, as opposed to pursuant to a vested termination right contained therein as of the Effective Date of this Agreement), modified or amended during the Term of the LAFC Lease in any manner that would materially and adversely affect LAFC without the prior written consent of LAFC as hereinafter provided.  The Parties acknowledge that LAFC’s consent may be withheld in its sole and absolute discretion with respect to any termination of a Master Agreement or with respect to any amendment or modification thereof, but only to the extent that such amendment or modification would (i) terminate, decrease, limit, impair, restrict, interfere with, prevent, delay or otherwise materially and adversely affect LAFC’s Lease Rights and the exercise thereof by LAFC including, any permitted uses under the LAFC Lease Documents, the operation of any permitted business operation, event or activity on the LAFC Premises as provided in the LAFC Lease Documents and/or any remedy available to LAFC, (ii) subject LAFC to any additional cost or expense not otherwise expressly provided in or contemplated by the LAFC Lease Documents, including anything that would increase LAFC’s obligations or liabilities under the LAFC Lease Documents, or (iii) unreasonably interfere with, prevent, delay or disrupt any construction or maintenance activities being performed by or on behalf of LAFC in accordance with the terms of the LAFC Lease and any Final Approvals obtained by LAFC in connection therewith; otherwise LAFC shall have no approval or consent right with respect to any termination, modification or amendment of any Master Agreement.  District and Commission further agree that any modification of the Master Agreements made in violation or breach of this Section 4.5 shall not be binding upon, and shall be of no force or effect with respect to, LAFC, the LAFC Lease, the LAFC Premises or the LAFC Lease Rights.

	5. Representations and Warranties of LAFC.  LAFC represents, warrants and covenants to District and Commission as follows:
	5.1. Organization and Authority.  LAFC is duly organized, validly existing and in good standing under the Laws of the State of Delaware.  LAFC is authorized to transact business in the State of California. LAFC has full power and authority to enter into and perform this Agreement in accordance with its terms, and the persons executing this Agreement on behalf of LAFC have been duly authorized to do so, and neither the execution of this Agreement nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including LAFC’s organizational documents) or contract to which LAFC is a party or is bound, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon LAFC, or (iii) any applicable Law.  This Agreement constitutes the valid, legal and binding agreements and obligations of LAFC enforceable against LAFC in accordance with the terms hereof.
	5.2. LAFC Lease.  Exhibit C attached hereto is a true, correct and complete copy of the LAFC Lease, which together with the other LAFC Lease Documents and Master Agreements constitute the entire agreement of LAFC with respect to the lease and use of the LAFC Premises.  As of the Effective Date of this Agreement, the LAFC Lease has not been amended or modified in any manner or respect.

	6. Representations, Warranties and Covenants of District.  The District represents and warrants to LAFC as follows:
	6.1. Due Authorization and Execution.  District is duly organized, validly existing and in good standing under the Laws of the State of California, and authorized to transact business in, the State of California.  District has full power and authority to enter into and perform this Agreement in accordance with its terms, and the persons executing this Agreement on behalf of District have been duly authorized to do so, and neither the execution of this Agreement nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including District’s organizational documents), contract, or other covenant, condition or restriction to which District is a party or is bound, including the Master Agreements, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon District, the Master Premises or any other portion of the District Property, or (iii) any applicable Law.  This Agreement constitutes the valid, legal and binding agreements and obligations of District enforceable against District in accordance with the terms hereof.
	6.2. Master Agreements.  Exhibit N-1 (Commission Ground Leases), Exhibit N-2 (Current USC Lease), Exhibit N-3 (USC NDA), Exhibit N-4 (Sports Arena Option Agreement) and Exhibit N-5 (Joint Powers Agreement) in the forms attached to the LAFC Lease are true, correct and complete copies of the Master Agreements, and the Master Agreements constitute the entire agreement of District, Commission and USC with respect to Commission’s lease of the Master Premises from District, USC’s sublease of the Master Premises from Commission, USC’s right to directly lease the Master Premises from District following the expiration or earlier termination of the Current USC Lease, and USC’s use, parking and scheduling rights in Exposition Park.  As of the Effective Date of this Agreement: (i) the Master Agreements have not been amended or modified in any manner or respect, except as set forth on said Exhibits N-1 through N-5 of the LAFC Lease, and except as provided in the LAFC Lease Documents; (ii) no notice of default or termination has been given or received by District under any of the Master Agreements, no default or event of default exists as of the Effective Date of this Agreement, and no act, event or condition has occurred which, with the giving of notice or passage of time, or both, will give rise to a default or event of default by any party to the Master Agreements after the Effective Date hereof, and each of the Master Agreements is in full force and effect and has not been terminated; (iii) other than the Commission Ground Leases, District has not entered into any lease or other occupancy agreement regarding the Master Premises, and has not approved and has no knowledge of any other lease, sublease or occupancy agreement in effect with respect to, or any option to lease or purchase any portion of the, Master Premises, other than the Current USC Lease and the LAFC Lease; (iv) District has not made any assignment, transfer or other disposition of any of the Master Agreements or its interest therein; and (v) District is the fee owner of the Master Premises, the Master Premises is free of any mortgage or other lien, claim, or encumbrance that is or would be superior to the Master Agreements or any of the LAFC Lease Documents, and there exist no other Persons possessing any applicable right, title or interest in and to any portion of the Master Premises that is required to be a party to this Agreement in order to render any of the terms hereof effective and binding as to District or which has or may have any right to consent or approve the terms hereof which are binding upon District and the Master Premises.

	7. Representations, Warranties and Covenants of Commission.  The Commission represents and warrants to LAFC as follows:
	7.1. Due Authorization and Execution.  The Commission is duly organized, validly existing and in good standing under the Laws of the State of California pursuant to the Joint Powers Agreement and authorized to transact business with respect to Master Premises in, the State of California. Commission has full power and authority to enter into and perform this Agreement in accordance with its terms, and the persons executing this Agreement on behalf of Commission have been duly authorized to do so, and neither the execution of this Agreement nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including the Joint Powers Agreement), contract, or other covenant, condition or restriction to which Commission is a party or is bound, including the Master Agreements, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon Commission, the Master Premises or any other portion of the District Property as to which Commission has actual knowledge, or (iii) any applicable Law.  This Agreement constitutes the valid, legal and binding agreements and obligations of Commission enforceable against Commission in accordance with the terms hereof.
	7.2. Master Agreements.  Exhibit N-1 (Commission Ground Leases), Exhibit N-2 (Current USC Lease), and Exhibit N-5 (Joint Powers Agreement) in the forms attached to the LAFC Lease are true, correct and complete copies of such documents.  The Sports Arena Ground Lease and the Current USC Lease constitute the entire agreement of District and Commission with respect to Commission’s lease of the Master Premises from District, and the entire agreement between Commission and USC with respect to USC’s sublease of the Master Premises from Commission.  As of the Effective Date of this Agreement: (i) the Master Agreements have not been amended or modified in any manner or respect, except as set forth on said Exhibits N-1 through N-5 of the LAFC Lease, and except as provided in the LAFC Lease Documents; (ii) no uncured notice of default or termination has been given or received by Commission under any of the Master Agreements, to Commission’s knowledge no default or event of default exists as of the Effective Date of this Agreement, and to Commission’s knowledge no uncured act, event or condition has occurred which, with the giving of notice or passage of time, or both, will give rise to a default or event of default by any party to the Master Agreements after the Effective Date hereof, and each of the Master Agreements is in full force and effect and has not been terminated; (iii) other than the Commission Ground Leases and the Current USC Lease, Commission has not entered into any currently effective lease, sublease or other occupancy agreement regarding the Master Premises, and has not approved and has no knowledge of any other currently effective lease, sublease or occupancy agreement in effect with respect to, or any option to lease or purchase any portion of the, LAFC Premises, other than the LAFC Lease; (iv) Commission has not made any assignment, transfer or other disposition of any of the Master Agreements or its interest therein; and (v) Commission has no knowledge of any mortgage or other lien, claim, or encumbrance that is or would be superior to the Master Agreements or any of the LAFC Lease Documents, and to Commission’s knowledge there exist no other Persons possessing any applicable right, title or interest in and to any portion of the Master Premises that is required to be a party to this Agreement in order to render any of the terms hereof effective and binding as to Commission or which has or may have any right to consent or approve the terms hereof which are binding upon Commission and the LAFC Premises.

	8. Event Scheduling and Priority.  All Exposition Park entities shall be obligated to calendar and coordinate all events with the Exposition Park Manager who shall be an individual appointed by the Governor of the State of California.  If the individual appointed by the Governor as Exposition Park Manager is concurrently an employee of (or otherwise then affiliated with) an Exposition Park entity (such Exposition Park entity, solely for purposes of this Section 8, a “Related Entity XE "Related Entity" �”) and if a determination is made by the Exposition Park Manager under this Agreement in favor of the Related Entity with which determination one or more other Exposition Park entities shall disagree, the dispute shall be submitted to the Secretary of the Natural Resources Agency for determination in a timely manner.  For purposes of this Section 8, each day of a multi-day Museum Event, Special Event or Major Event shall be considered a separate Museum Event, Special Event or Major Event for purposes of scheduling.
	8.1. Priorities.  The scheduling of Special Events and Major Events in Exposition Park shall be on a “first-come, first-served” basis except as expressly set forth in this Section 8.1 and subject to Section 8.5 below.
	8.2. Timing of Requests.  By January 31st of each year, each of the Exposition Park entities shall provide the Exposition Park Manager with their scheduling requests for the following twenty-four (24) months to the extent known at that time.  The scheduling of one (1) Additional Museum Event, Special Event or Major Event shall not preclude the scheduling of concurrent Additional Museum Events, Special Events or Major Events unless the Additional Museum Events, Special Events or Major Events planned by various Exposition Park entities coincide or overlap (other than the coincidence/overlap expressly provided for in Section 8.1.4 above) such that, in the reasonable determination of the Exposition Park Manager, there is not sufficient parking within Exposition Park and, to the extent offered by USC with respect to a USC Event or otherwise available in connection with an LAFC Event pursuant to the LAFC Lease, on the USC campus to accommodate all of the Necessary Parking Spaces for the Additional Museum Events, Special Events or Major Events, in which case the priority for determining which Additional Museum Events, Special Events or Major Events are rescheduled will be based on the order in which the Additional Museum Events, Special Events or Major Events were placed on the Exposition Park calendar (subject to the priorities set forth in Section 8.1 above).  To the extent coinciding/overlapping Museum Events and Events occur, the Exposition Park entities sponsoring such events agree to use commercially reasonable efforts to ensure that any detrimental impact on the customer experience is minimized.  Subject to the rights of the parties as set forth herein, conflicting requests for scheduling Additional Museum Events and Events, if any, shall first be attempted to be resolved among the entities scheduling such events, in good faith and, if unable to be resolved between such entities shall be resolved by the Exposition Park Manager, subject to the first paragraph of this Section 8 above.
	8.3. Events by Manager.  The Exposition Park Manager independently may also place events on the Exposition Park calendar, subject to all of the priorities described in Section 8.1 above, and provided that no such event may preclude any Exposition Park entity from scheduling an event that coincides or overlaps with an event independently scheduled by the Exposition Park Manager.  If any swap meets are scheduled in Parking Lots 1- 6, load out must be completed by 4:00 p.m. and Parking Lots, 4, 5, and 6 should only be used if Parking Lots 1, 2 and 3 all are unavailable due to other events in Exposition Park.  No more than six (6) swap meets may be held in Parking Lots 1 - 6 in any given year.
	8.4. Consistent Conflicts.  Section 6.1(g) of the USC NDA as to USC shall relate solely to the Coliseum and shall be interpreted to exclude all references to the Sports Arena and any Events held at the Sports Arena.  Notwithstanding anything in Sections 8.1 through 8.4 hereof to the contrary, if, at any time after the opening of the Stadium, LAFC is able to demonstrate that it has lost Events that could have been scheduled at the Stadium and that such lost opportunities were reasonably attributable to calendaring conflicts between LAFC and the other Exposition Park entities, then at any time thereafter, at the written request of LAFC (which may be via email), LAFC and District shall meet and confer to negotiate an amendment to this Section 8 to address the scheduling of Museum Events with under 3,000 in attendance, which amendment shall be reasonably satisfactory to both LAFC and District.  If: (i) following LAFC’s request to meet and confer, LAFC and District do not reach agreement on such scheduling and/or have not executed an amendment to this Agreement memorializing such new scheduling on or before the date that is six (6) months after the date of LAFC’s written request to meet and confer; or (ii) the provisions of Section 6.1(g) of the USC NDA shall apply, then Section 8.1.3 hereof and Section 6.1(c)(i) of the USC NDA automatically shall be amended and restated to read as follows:
	8.5. Park Calendar.  The Exposition Park Manager shall be obligated to maintain a central electronic calendar of all Major Events and Special Events to be held in Exposition Park.  Such calendar shall be updated daily to reflect all Major Events and Special Events scheduled to occur in Exposition Park, as well as other events submitted by the Exposition Park entities.  All Exposition Park entities shall have access to the calendar and shall be permitted to submit requests electronically to reserve dates for Major Events and Special Events, subject to the scheduling priorities set forth in Section 8.1 hereof.  All Exposition Park entities shall use good faith, commercially reasonable efforts to release dates for Major Events and Special Events scheduled as soon as the entity knows that an event is not likely to occur on a specific reserved date.  No Exposition Park entity shall be permitted to reserve a date on the Exposition Park calendar for a Special Event or Major Event without expressly describing and identifying the nature of the event to be held on such date, including the expected attendance, the time period for the event and the expected parking needs for the event.  In this regard, it shall be expressly impermissible for an Exposition Park entity to reserve a date on the Exposition Park Calendar unless such entity has an actual event planned for such date.  All Exposition Park entities shall participate in a scheduling coordination meeting organized by the Exposition Park Manager at least monthly.

	9. Parking.
	9.1. Temporary Uses of Parking Lot 6.   District has agreed to grant to LAFC certain temporary rights to the use of District Parking Areas, in each case as more fully described in, and subject to the terms and conditions of, the OEA.  Such temporary rights will include: (i) a temporary easement for the benefit of LAFC, the LAFC Premises and LAFC’s employees, agents and contractors for the use of up to 350 parking spaces in Parking Lot 6 in the area shown on Exhibit D-1 attached hereto for daily construction parking purposes, subject to the term of the OEA, provided that (A) such easement and right of use (whether pursuant to the provisions of this clause (i) preceding this proviso or pursuant to proviso (B) of this clause (i)) may not be exercised on a day when a Coliseum Parking Event (as defined in the OEA) is scheduled (any such day a “Coliseum Parking Event Day”  XE "Coliseum Parking Event Day" �”), and will terminate upon the completion of Project construction, and (B) if at any time District determines that Parking Lot 6 will not be available for LAFC’s use pursuant to this clause (i), then upon reasonable advance notice, the District shall have the right to temporarily substitute District Parking Areas in closest proximity to the LAFC Premises, with Parking Lot 4 and/or Parking Lot 5 having priority for use by LAFC to satisfy the construction period parking requirement pursuant hereto; (ii) a temporary easement for the benefit of LAFC, the LAFC Premises and LAFC’s employees, agents and contractors for the use of a portion of Parking Lot 6 in the area shown on Exhibit D-2 attached hereto for construction staging and access purposes, provided that such easement and right of use may not be exercised on a Coliseum Parking Event Day, and will terminate upon the completion of demolition of the Sports Arena; and (iii) the right to use Parking Lot 6 for up to two (2) community festivals per year, subject to the terms of the OEA and provided that such LAFC community festivals do not occur on a Coliseum Parking Event Day.
	9.2. Daily Parking.  At all times during the Term of the LAFC Lease, District agrees that LAFC shall have the easement and right to use, on a non-exclusive basis, up to 400 parking spaces in Parking Lot 6 on a daily, as-needed basis for any and all permitted uses of the LAFC Premises that do not otherwise qualify as an Event hereunder subject to Section 9.3, provided, that such easement and right of use will (i) not include overnight parking, (ii) not be available to LAFC on a Coliseum Parking Event Day, and (iii) be subject to the terms of the OEA.
	9.3. LAFC Event Parking.  The following terms and conditions shall apply during the Term of the LAFC Lease with respect to LAFC Parking Events (as hereinafter defined) held at the Stadium (or at the Coliseum as permitted under the LAFC Lease).  As used herein, the terms: (i) “LAFC Game Event” shall mean any Special Events comprised solely of MLS Home Games; (ii) “LAFC Other Special Event” shall mean all Special Events held at the Stadium other than MLS Home Games, which Special Events may include MLS Games that are not MLS Home Games; and (iii) “LAFC Events” shall collectively mean all LAFC Game Events, LAFC Other Special Events and any other events of any kind on the LAFC Premises or otherwise sponsored or hosted in Exposition Park under the LAFC Lease Documents.
	(i) the sum of (A) the daily rate charged in Exposition Park for special events parking, and (B) a maintenance and security surcharge initially equal to Two Dollars ($2.00) (the “Security Surcharge XE "Security Surcharge" �”), which Security Surcharge shall be adjusted on every fifth (5) anniversary of the Effective Date to increase by the percentage increase, if any, in the CPI over the immediately preceding five-year period (so that, solely by way of example, if the CPI on the fifth anniversary of the Effective Date is 5% higher than the CPI on the Effective Date, then the Security Surcharge would increase to Two and 10/100 Dollars ($2.10)) (such sum for each parking space is hereinafter referred to herein as the “LAFC Parking Event Fee XE "LAFC Event Parking Space Fee" �”); and
	(ii) the initial number of parking spaces LAFC has determined to purchase under the special event parking permit, which fee shall be paid by LAFC within ten (10) days after ticket sales for the LAFC Parking Event begin.

	9.4. Permit Process.  Prior to the date of a LAFC Parking Event for which LAFC has purchased a special event parking permit, LAFC shall notify the Exposition Park Manager of the Designated Parking Rate for such LAFC Parking Event, which notification, notwithstanding anything to the contrary in Section 16 below, may be made through an electronic communication, such as via facsimile transmission or email; and the Exposition Park Manager shall promptly notify the Operator of such Designated Parking Rate and the Permit Term to which such Designated Parking Rate applies, except as otherwise provided in Section 9.3.6 above.  During the Permit Term for any special event parking permit, all parking purchased within District Parking Areas (other than museum patron parking), up to the number of parking spaces purchased under such special event parking permit, shall first be attributed to such special event parking permit (solely by way of example, (i) if the special event parking permit were for 1000 parking spaces and 800 parking spaces were actually purchased during the Permit Term for such special event parking permit, all 800 parking spaces purchased would be credited to LAFC under the special event parking permit, and (ii) if the special event parking permit were for 1000 parking spaces and 1200 parking spaces were actually purchased during the Permit Term for such special event parking permit, the first 1000 parking spaces purchased would be credited to LAFC under the special event parking permit and the remaining 200 parking spaces purchased would be credited to District).  The District shall cause the Operator to remit to LAFC, within two (2) business days after the occurrence of a LAFC Parking Event for which LAFC shall have purchased a special event parking permit, an amount equal to the product obtained by multiplying (A) the lesser of (1) the number of parking spaces purchased during the Permit Term of such special event parking permit, and (2) the number of parking spaces purchased by LAFC under such special event parking permit, and (B) the Designated Parking Rate applicable to such LAFC Parking Event.  District shall use commercially reasonable efforts to cause its current agreement with the Operator (and shall cause all subsequent or successor agreements with the then-current Operator) to provide that (a) the Operator will comply with this Agreement, including the obligation to timely make all remittances to LAFC described above, (b) the Operator will afford LAFC the opportunity, upon LAFC’s written request, within fifteen (15) days following the occurrence of a LAFC Parking Event for which LAFC shall have purchased a special event parking permit, to audit the Operator’s books and records regarding the parking spaces purchased during the Permit Term for such special event parking permit, (c) the Operator will promptly, and in no event later than five (5) business days after demand, pay to LAFC any underpayment of any remittance due to LAFC pursuant to this Section, as evidenced in LAFC’s audit of the Operator’s books and records, and (d) that LAFC shall be a third-party beneficiary of the provisions described in the preceding three clauses of this sentence, as incorporated into the agreement between District and the Operator, and shall have the right to enforce such provisions directly against the Operator with all rights and remedies at law and in equity for the Operator’s default under or breach of any of such provisions; provided that if District is not able, after using commercially reasonable efforts, to cause its current agreement with the Operator to be modified to incorporate the provisions described in the preceding clauses (a) through (d), District shall cooperate with LAFC to cause LAFC to get the benefit of such clauses (so that District causes Operator to comply with the provisions of this Section, to afford a timely audit of Operator’s books and records by LAFC or by an independent auditor reasonably satisfactory to LAFC, and to timely pay to LAFC any underpayment due to LAFC as identified by any such audit).  On or before the Effective Date and thereafter upon LAFC’s request, District shall provide evidence to LAFC reasonably satisfactory to LAFC that the provisions described in the immediately preceding sentence have been incorporated into District’s then-current agreement with the Operator.
	9.5. Events with No Permit.  If LAFC schedules a LAFC Parking Event and elects not to purchase a special event parking permit for such LAFC Parking Event, then the parking rate for the parking provided for the LAFC Parking Event at District Parking Areas shall be set by the Exposition Park Manager in its sole discretion.
	9.6. Sale of Reserved Spaces.  Notwithstanding anything contained herein to the contrary, but subject to the order of parking attribution set forth in Section 9.4, District shall be permitted, in its sole and absolute discretion, to sell Reserved Spaces to patrons of LAFC Parking Events at the Coliseum or Stadium; however, in no event shall District sell or permit the sale of Reserved Spaces to patrons of any LAFC Parking Event at the Coliseum or Stadium for a price per parking space less than the Designated Parking Rate for such LAFC Parking Event.
	9.7. Maintenance of Parking Areas.  Throughout the term of the LAFC Lease, District shall maintain District Parking Areas in good order, condition and repair and in compliance with all Laws.  District shall deliver the parking areas covered by a special event parking permit to LAFC in the condition in which District is required to maintain such areas, clean and free of all trash and other debris.  When the special event parking permit expires, if LAFC shall have elected to staff the parking operations at the MLS Game Parking in conjunction with LAFC’s oversight and supervision, as provided in section 9.3.6, LAFC shall return District Parking Areas covered by such permit to District in same condition in which they were delivered to LAFC.  In the event that District fails to maintain District Parking Areas in good order, condition and repair and in compliance with all Laws, LAFC shall provide District with notice of the breach and a reasonable time period to cure such breach, which shall in no event exceed thirty (30) days’ notice, but may be shorter in the event of emergency.  If District shall fail to cure such breach within the time period provided to cure the breach (which shall be as soon as reasonably practicable in the event of emergency), LAFC shall be entitled to all rights and remedies available to it in law and in equity, including the right to cure the breach itself and offset the commercially reasonable cost of such work against any amounts LAFC owes or may owe District in the future under any LAFC Lease Documents (“Self-Help Rights XE "Self-Help Rights" �”).  In the event that such breach constitutes an emergency or a threat of injury or death to visitors to Exposition Park, LAFC may immediately exercise Self-Help Rights without the need for notice to District.  Notwithstanding the foregoing to the contrary, LAFC and District may negotiate adjustments in the special event permit fees in exchange for LAFC undertaking certain upgrades and maintenance of Parking Lots 1 - 6, subject to all applicable state Laws including procurement and contracting Laws and rules and provided that all improvements and upgrades shall be subject to the normal state approval process.
	9.8. NHM Parking.  LAFC and District acknowledge that the Natural History Museum may make some of the NHM Reserved Spaces available for a LAFC Parking Event.  LAFC further agrees to exclude from its special event parking permit up to an additional 375 parking spaces only on Saturdays, Sundays and official County holidays during normal public hours of the Natural History Museum when LAFC Parking Events occur with attendance between 10,000 and 25,000 people.  The Natural History Museum will tell LAFC and the Exposition Park Manager how many of the additional 375 spaces the Natural History Museum needs for its museum patrons, using its commercially reasonable judgment regarding the impact to its attendance and admission and other revenue and expenses, during such LAFC Parking Event in the Coliseum or Stadium.
	9.9. Modernization of Systems.  During the term of the LAFC Lease, District may elect to modernize its methods of collecting parking revenue and managing parking operations (such as, for example, installation of automated parking pay stations, inclusion of optional parking fee within ticket purchase or other similar systems or operational efficiencies).  If District desires to make any such modernizing changes to District Parking Areas, the management thereof and/or methods of collecting parking revenues, District and LAFC agree to meet and confer about such changes, including ensuring that ingress and egress from District Parking Areas is not unreasonably delayed or hindered by the implementation of such changes, and any resulting additional changes that may need to be made with respect to the oversight and supervision rights under this Agreement and/or the collection of parking remittances pursuant to Section 9.3.3 above.
	9.10. Bus Parking.  If any LAFC Parking Events is held on any weekday, the special event parking permit for such LAFC Parking Event may require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Event is to be held) until three (3) hours prior to the commencement of the LAFC Parking Event. If any LAFC Parking Event is held on a weekend, the special event parking permit for such LAFC Parking Event may require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Parking Event is to be held) until three (3) hours prior to the commencement of the LAFC Parking Event, provided that if the LAFC Parking Event is a sports Event or other Event for which attendees are likely to arrive early and "tailgate" (such as soccer games), then the special event parking permit for such LAFC Parking Event shall require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Parking Event is to be held) until five (5) hours prior to the commencement of the LAFC Parking Event.  In addition to the foregoing, LAFC will (a) arrange for bus parking for museum patrons from the end of the applicable bus parking period stated above (either three (3) or five (5) hours prior to the LAFC Parking Event, as applicable) until one (1) hour prior to the commencement of the LAFC Parking Event, which bus parking location shall be designated by LAFC either within Parking Lots 1 - 6 or at an alternative site designated by LAFC within a reasonable distance of Exposition Park, and (b) to the extent within the control of LAFC, facilitate ingress and egress for such buses to be able to drop off and pick up museum patrons from the applicable museum facility.
	9.11. Exposition Park Master Plan.  LAFC acknowledges that the implementation of the Exposition Park Master Plan (attached as Exhibit G to the USC NDA), may result in changes to the Parking Lots 1 - 6 and the State Drive VIP area in the future. Subject to its rights under Section 14 hereof, LAFC agrees (i) not to object to the implementation of the Exposition Park Master Plan, (ii) to comply with the Master Plan, and (iii) to cooperate with the implementation of the Master Plan with regards to other areas of Exposition Park, including the Coliseum Property and the LAFC Premises, provided in each case that (A) implementation of the Master Plan does not interfere with LAFC’s Lease Rights or other violate any of the terms of Article 2 of this Agreement, (B) such implementation is performed at no cost, liability or expense to LAFC, and (C) LAFC shall not be obligated to incur any costs associated with its cooperation.  Nothing set forth herein shall constitute LAFC's approval of, or consent to, any changes, amendments, or modifications to the Exposition Park Master Plan.

	10. Limitation on Major Events.  The Parties acknowledge and agree that (i) the limitation on Major Events in the Coliseum and Stadium (in lieu of the Sports Arena) in Section 8 of the USC NDA shall apply to the LAFC Premises as fully as if set out in full herein, (ii) that any Olympic Events or Special Olympic Events held in the Coliseum or Stadium will not count towards the number of Major Events permitted to be held in the Coliseum and Stadium, (iii) MLS Games will in no event be deemed to be Major Events based on the seating capacity of the Stadium, and (iv) subject to the terms of Section 8 hereof, there is no other limit on either the number of (A) LAFC Other Special Events that LAFC may have at the LAFC Premises, or (B) other events thereon that are not Events under this Agreement.
	11. Other Use of District Property.  Concurrently with the execution of this Agreement, District has agreed to execute and deliver the OEA to, among other things, provide LAFC and the LAFC Premises with certain rights of use with respect to portions of the District Property (including easements for access, parking, utilities, signage, and construction purposes) which are necessary or required for the development, construction, use and operation of the LAFC Premises and the Project.
	12. Sports Arena Option Agreement.  The District acknowledges that (i) the Sports Arena Option Agreement did not contemplate the LAFC Lease Documents and the transactions contemplated thereunder, and (ii) that certain terms of the Sports Arena Option Agreement need to be amended, supplemented and/or clarified due to the change in circumstances related thereto.  In furtherance of District’s agreement contained in Section 2.1(a)(ii) hereof, and to provide LAFC with the assurances required to allow LAFC to fully use and enjoy the LAFC Premises for the entire Term under the LAFC Lease, including the Extension Terms, as applicable, concurrently with the execution of this Agreement, District has agreed to execute and deliver the Tri-Party Agreement to, among other things, amend, supplement and clarify the Sports Arena Option Agreement with respect to the option exercise process and to provide LAFC with certain assurances related to the further extension of the 2054 Lease.
	13. Notices.  All notices or other communications required or permitted hereunder shall be in writing, and shall be sent by a national overnight courier service to the addresses set forth below.  All such notices or other communications shall be deemed received on the date of delivery to the address of the Person to receive such notice so long as such day is not a Saturday, Sunday, or a District or Federal holiday, in which case such notice shall be effective on the following business day.
	14. Miscellaneous.
	14.1. Successors and Assigns; Third Party Beneficiaries.
	14.1.1 This Agreement shall inure to the benefit of, and be binding upon, the Parties hereto and their respective successors and assigns.  For clarity, District is also known as the California Science Center pursuant to §4101 of the California Food and Agricultural Code.
	14.1.2 Without in any manner limiting or modifying the terms of Sections 2 and 3 hereof, District and Commission hereby acknowledge and agree that (i) any transfer of this Agreement or the LAFC Lease, whether by operation of law, foreclosure or assignment, to MLS (or to any other party authorized by MLS pursuant to the terms of the LAFC Lease) or to any Leasehold Mortgagee or its assignee, shall be permitted without any consent or approval by District or Commission and that District or Commission shall recognize any such assignee as the successor to LAFC hereunder, with all of the rights accruing thereto, and (ii) MLS and any Leasehold Mortgagee shall be a direct, intended third party beneficiary of this Agreement and all of LAFC’s rights hereunder.
	14.1.3 The Parties further acknowledge and agree that USC is a direct, intended third party beneficiary of the terms of this Agreement that expressly inure to USC’s benefit and shall have the right to enforce such terms against the Parties.
	14.1.4 LAFC acknowledges that Section 12.1.1 of the LAFC Lease extends Tenant’s general indemnification of USC (as landlord under the LAFC Lease) under subsection (a) and subsections (c) - (g) thereof both inclusive (the “USC Landlord Indemnity”) to any landlord under the USC Lease (the “USC Landlord Indemnitee”), excluding (i) any Claims (as defined in the LAFC Lease) resulting from the negligence or willful misconduct of any USC Landlord Indemnitee or any party claiming by, through our under a USC Landlord Indemnitee, or (ii) any of the exclusions from such indemnification obligation provided in Section 12.1.2 of the LAFC Lease.  LAFC acknowledges and agrees that (i) District or Commission shall be a USC Landlord Indemnitee during any period that District or Commission is the landlord under the USC Lease (a “Landlord Period”), and (ii) District and Commission are direct, intended third party beneficiaries of the USC Landlord Indemnity and shall have the right to enforce the USC Landlord Indemnity against LAFC with respect to any Claims that may arise against it during or with respect to its respective Landlord Period.

	14.2. Taxes and Facilities Fees.  LAFC agrees to pay all lawful taxes, assessments, or charges which at any time may be levied upon its interest in this Agreement, if any; provided, however, District and State agree that they shall not impose any rents, levy, charge, facilities fee, tax on tickets issued or other exaction or charge not expressly set forth in the LAFC Lease Documents on or with respect to LAFC, the LAFC Premises and the exercise of the LAFC Lease Rights in connection therewith, including on the District Parking Areas, or the use thereof, other than (in the case of the District or State) parking charges that are consistent with charges imposed in other parking lots in the surrounding areas (collectively “Charges XE "Charges" �”), and unless such Charges are applicable to other similarly situated premises in the State of California and such Charges are not specific and unique to the LAFC Premises, District Parking Areas, or the Events held at the LAFC Premises.  If such Charges are imposed, the amount of such Charges shall be deducted from any and all other amounts due and owing to State or District by LAFC hereunder such that the total amount due and payable to State or District shall be as otherwise expressly set forth in this Agreement.  Commission agrees that it shall not impose rents, levy, charge, facilities fee, tax on tickets issued or other exaction or charge not expressly set forth in the LAFC Lease Documents on or with respect to LAFC, the LAFC Premises and the exercise of the LAFC Lease Rights in connection therewith, including on the District Parking Areas, or the use thereof.
	14.3. Bankruptcy Integration.  District and Commission hereby acknowledge that (i) the LAFC Lease contains a bankruptcy integration provision in Section 31.9 thereof, and (ii) as a result of the integrated nature of certain of the LAFC Lease Documents and LAFC Rights with certain of the Master Agreements, and notwithstanding that such agreements are contained in separate documents, the intention is for the applicable LAFC Lease Documents and LAFC Lease rights and the applicable Master Agreements related thereto to be one integrated and indivisible contractual arrangement for purposes of Bankruptcy Law. District and Commission acknowledge and agree that they will not contest or challenge the enforceability or applicability of the bankruptcy integration provision in the LAFC Lease or in this Section 14.3 so that LAFC has the necessary assurances required with respect to the LAFC Lease and its substantial investment in the LAFC Premises, including the assurance that in any bankruptcy proceeding (A) of LAFC’s then current landlord, if such landlord is then also a tenant under a lease with respect to the LAFC Premises, such current landlord will not have the right to accept its lease and reject the LAFC Lease, but rather may only accept both or reject both, (B) an acceptance of some but not all of the LAFC Lease Documents will not be allowed so that the current landlord under the LAFC Lease must either accept all or reject all LAFC Lease Documents to which such current landlord is then a party, and (C) this, Agreement, the OEA, the Supplemental Agreement and the Tri-Party Agreement may not be rejected by any Party hereto and thereto so that the LAFC Lease remains in effect without the benefit of this Agreement, the OEA, the Supplemental Agreement or the Tri-Party Agreement.  In addition, the Parties further agree that to the extent any bankruptcy court determines that any of the foregoing documents or rights are not integrated despite the intention of the Parties and this Section 14.3, then LAFC shall in any event retain its possessory rights under Section 365(h)(i)(A)(ii), if any, with respect to the LAFC Premises upon the same terms, conditions and provisions as contained in the LAFC Lease.
	14.4. Breach and Default.
	14.4.1 Without limiting any right or remedy expressly afforded to any Party under any other Section of this Agreement, if any Party fails to pay, observe, perform or comply with any of the terms, covenants and agreements hereunder and any such default shall continue for a period of thirty (30) days after written notice of such default is delivered to the defaulting Party (except in the case of a non-monetary default that cannot with due diligence be cured within said 30-day period, if the defaulting Party fails to duly commence such cure within such 30-day period, and/or fails to thereafter diligently prosecute such cure to completion), then the non-defaulting Party or Parties shall be entitled, at its or their election, to exercise concurrently or successively, any rights and remedies available to such non-defaulting Party under this Agreement, under any other agreement between the defaulting Party and  such non-defaulting Party (if applicable), at law or in equity, including the right to offset the amount of damages sustained or incurred by the non-defaulting Party as a result of such default against any amounts the non-defaulting Party owes or may owe the defaulting Party under this or any other Agreement.
	14.4.2 Notwithstanding the foregoing, in the event an emergency condition exists or there is any threatened or actual interruption of any LAFC Event, LAFC may (but shall not be obligated to) exercise self-help rights without further notice to District or Commission and shall have the right to offset the commercially reasonable cost of such work against any amounts LAFC owes or may owes the applicable Party in the future under any LAFC Lease Documents.
	14.4.3 The Parties acknowledge and agree that no breach of or default under this Agreement shall entitle any Party to terminate this Agreement or any other LAFC Lease Documents, but such limitation shall not affect in any manner any other rights or remedies which such Party may have hereunder or by reason of any breach of or default under this Agreement or at law or in equity.

	14.5. Attorneys’ Fees.  If any Party hereto fails to perform any of its obligations under this Agreement or if any dispute arises between the Parties hereto concerning the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the Party not prevailing in such dispute, as the case may be, shall pay any and all costs and expenses incurred by the non-defaulting or prevailing Parties on account of such default and/or in enforcing or establishing its rights hereunder, including, without limitation, court costs and reasonable attorneys’ fees and disbursements.
	14.6. Memorandum of Agreement.  Concurrently with the execution of this Agreement, the Parties shall execute and acknowledge a short form memorandum of this Agreement in the form attached hereto on Exhibit F, which memorandum LAFC shall have the right to record concurrently with the recording of any memorandum of lease under the LAFC Lease..  Such memorandum shall disclose the existence of this Agreement but shall not disclose any specific terms of the Agreement except with the consent of all parties.
	14.7. Estoppel Statements.  Each Party shall at any time and from time to time within ten (10) days after written request from any other Party execute and deliver to the requesting Party a sworn and acknowledged estoppel certificate, in form reasonably satisfactory to the parties certifying and stating as follows: (i) this Agreement and any other LAFC Lease Document or Master Agreement to which that Person is a party has not been modified or amended (or if modified or amended, setting forth such modifications or amendments); (ii) this Agreement and any other LAFC Lease Document or Master Agreement to which that Person is a Party (as so modified or amended) is in full force and effect (or if not in full force and effect, the reasons therefor); (iii) the Party has no knowledge of any default by any other Party under this Agreement or any other applicable LAFC Lease Document or Master Agreement;  and (iv) any other accurate statements reasonably requested. It is intended that any such statement delivered pursuant to this subsection may be relied upon by any prospective purchaser, assignee or lender and their respective successors and assigns.
	14.8. Not a Party to LAFC Lease.  The Parties hereby acknowledge that the LAFC Lease is a sublease between USC and LAFC and that Commission and District are not parties to the LAFC Lease and do not have any rights or obligations thereunder unless and until either of them becomes a direct landlord of LAFC under the LAFC Lease as provided in Section 4 hereof.  Until such time, Commission and District shall have no right to enforce the LAFC Lease but only have the right to enforce LAFC’s obligations set forth in this Agreement.  This Section shall not affect Commission’s rights to enforce the USC Lease with respect to the Coliseum Property or, except as otherwise expressly provided herein, with respect to the LAFC Premises.
	14.9. Applicable Law.  This Agreement shall be construed and interpreted in accordance with the Laws of the State of California.
	14.10. Entire Agreement and Amendment. This Agreement, including any Schedules and Exhibits attached hereto, constitutes the entire agreement and understanding between the Parties regarding its subject matter and supersedes all prior or contemporaneous negotiations, representations, understandings, correspondence, documentation and agreements (written or oral). This Agreement may not be amended or modified except by written amendment executed by all Parties hereto.
	14.11. Execution.  This Agreement may be executed in any number of counterparts, each of which shall constitute an original and all of which, when taken together, shall constitute but one and the same instrument.  The Parties each (i) has agreed to permit the use from time to time, where appropriate, of fax, electronic mail, or other electronic signatures in order to expedite the transaction contemplated by this Agreement, (ii) intends to be bound by its respective fax, electronic mail, or other electronic signature, (iii) is aware that the other will rely on the faxed, emailed, or other electronically transmitted signature, and (iv) acknowledges such reliance and waives any defenses to the enforcement of this Agreement and the documents affecting the transaction contemplated by this Agreement based on the fact that a signature was sent by fax, electronic mail, or electronic transmission only.



