
FIRST AMENDMENT TO NON-DISTURBANCE AGREEMENT 

THIS FIRST AMENDMENT TO NON-DISTURBANCE AGREEMENT (this 
"Amendment") is made as of the 28th day of September, 2017 (the "Effective Date"), by and among 
the SIXTH DISTRICT AGRICULTURAL ASSOCIATION ("District"), an institution of the State of 
California ("State"), 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 
STADIUMCO, LLC, a Delaware limited liability company ("LAFC"). 

RE C IT A L  S: 

A. District, Commission and LAFC Sports, LLC ("LAFC Sports") previously entered into a
certain Non-Disturbance Agreement dated as of December 1, 2015 (the "NDA"). The NDA was 
evidenced by that certain Memorandum of Agreement (Non-Disturbance Agreement) dated as of 
December 1, 2015 and recorded in the Recorder's Office for Los Angeles County on August 9, 2016 as 
Document No. 20160935905 (the "MOA/NDA"). Capitalized terms used herein and defined in the NDA 
(or, the LAFC Lease as provided in the NDA) shall have the same meanings herein as are ascribed to such 
terms in the ND� ( or LAFC Lease, as applicable) unless otherwise defined herein or the context dictates 
otherwise. 

B. LAFC Sports subsequently entered into that certain Assignment of Ground Lease dated
as of August 8, 2016 and recorded in the Recorder's Office for Los Angeles County on August 9, 2016 as 
Document No. 20160935908 whereby LAFC Sports assigned to LAFC all of LAFC Sport's right, title 
and interest in and to the LAFC Lease, the NDA, the other LAFC Lease Documents and the Recorded 
Memorandum (as defined in the Assignment of Ground Lease). 

C. The District and Lucas Museum of Narrative Art, a California nonprofit public benefit
corporation ("LMNA") intend to enter into a ground lease (the "LMNA Museum Lease") for the 
development of a new museum to be known as the Lucas Museum of Narrative Art (the "LMNA 
Museum") in Exposition Park on a portion of the District Parking Areas consisting of Parking Lot 2, 
Parking Lot 3 and a portion of Parking Lot 1 approximately as described and depicted on Exhibit A-1 
attached hereto. The construction obligations under the LMNA Museum Lease with respect to the 
completion of the LMNA Project (as hereinafter defined) including the Underground Structures (as 
hereinafter defined) have been unconditionally guaranteed by George W. Lucas, Jr., individually and in 
his capacity as trustee of the George W. Lucas, Jr. Seventh Amended and Restated Living Trust dated 
May 3, 2016, as amended ("Lucas Guarantor" which, together with LMNA is sometimes collectively 
referred to herein as the "LMNA Parties") pursuant to a certain construction completion guaranty (the 
"Completion Guaranty"), The District and LMNA also intend to enter into a certain Parking License 
Agreement (the "Parking License Agreement") related to the use, operation, maintenance and control of 
the North Underground Structure (as hereinafter defined). The LMNA Museum Lease, together with the 
Completion Guaranty and the Parking License Agreement, are collectively referred to herein as the 
"LMNA Lease Documents." 

D. The LMNA Lease Documents and the development and construction project
contemplated therein related to the LMNA Museum, including all on-site and off-site improvements 
required thereunder, including the Underground Structures and relocation of the athletic field on Parking 
Lot IA ( collectively, the "LMNA Project") contemplates a modification to the District Parking Areas 
under the NDA. Pursuant to the LMNA Museum Lease, the LMNA Project '"'.ill be constructed in three 
phases consisting of the relocation of Soboroff Field (Parking Lot IA) ("Phase 1"), the construction of 
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3. Additional District Agreements.

(a) The Additional District Agreements set forth in Section 2.4 of the NDA are hereby
amended to provide that District hereby represents, warrants and covenants to LAFC as follows in 
connection with the LMNA Project: 

(i) Except as LAFC may otherwise agree in writing separate from this Amendment
solely with respect to Parking Lot 1 to accommodate the commencement of construction with 
respect to the relocation of the athletic field, no District Parking Areas shall be withdrawn except 
in accordance with and subject to the terms and conditions set forth in Section 8 hereof, 

(ii) The Underground Structures to be built by LMNA will (A) provide sufficient
parking to accommodate all of the parking requirements imposed by the City with respect to the 
LMNA Museum, and (B) be built with at least the same number of Affected Spaces as are 
withdrawn from the District Parking Areas hereunder, including the replacement of the NHM 
Reserved Spaces. 

(iii) District will not allow changes to the LMNA Museum Lease or construction
plans for the LMNA Project that would have the effect of (A) reducing the number of parking 
spaces required to satisfy subsection (ii) above, or (B) extending the time for completion of the 
Underground Structures for reasons other than force majeure delay. 

(iv) If LMNA fails to comply with the terms of the LMNA Lease Documents with
respect to the construction of the Underground Structures, District shall promptly, at its sole cost 
and expense, diligently, continuously and vigorously enforce all of District's rights and remedies 
under the LMNA Lease Documents, including the LMNA Museum Lease and the Completion 
Guaranty against the LMNA Parties, including filing and prosecuting a lawsuit as may be 
necessary or required to either (A) cause the completion of the Underground Structures as soon as 
reasonably practicable, or (B) cause the demolition of all improvements related to the LMNA 
Project and the restoration of all Affected Spaces and Withdrawn Lots. 

(v) Except for the temporary disruption to LAFC's use of District Parking Areas
during the LMNA Parking Construction Period as contemplated under this Agreement, there is 
nothing contained in any of the LMNA Lease Documents, including the Parking License 
Agreement or, to the best of the District's knowledge, related to the LMNA Project that will limit, 
modify, waive, release, terminate, adversely affect, prevent, interfere with or delay (A) District's 
performance of all of its obligations with respect to District Parking Areas under any of the LAFC 
Lease Documents, including District's obligations under Sections 9.3.1 and 9.7 of the NDA, (B) 
any LAFC Lease Rights under the NDA, as amended by this Amendment, including under 
Sections 9.3.6 and 9.7 of the NDA, or (C) any ofLAFC's remedies under any of the LAFC Lease 
Documents including the NDA, if any of the LAFC LMNA Construction Conditions are not 
satisfied at any time prior to the LMNA Parking Completion Date. 

(vi) District shall not agree to or allow any modifications, amendments or termination
of any LMNA Lease Documents, or enter into any new documents with any Exposition Park 
entities related to the LMNA Project that will in any manner materially and adversely affect 

LAFC, LAFC's Lease Rights or the LAFC Lease Documents (as and only to the extent amended 
by this Amendment) without LAFC's consent which shall be subject to the approval standard set 
forth in Section 4.5 of the NDA. Without limiting the foregoing, District (i) represents to LAFC 
that language identical to new NDA Section 8.1.7 below (as set forth in Section 5 of this 
Amendment) related to concurrent LAFC and LMNA events has been agreed to by LMNA and 
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(c) (A) Commission's approval of any of the LAFC Agreements set forth in Section
1 hereof ( other than this Amendment) will not be required, (B) other than the USC NDA 
Amendment, no other Master Agreements, including the USC Lease have been or will be 
modified, amended, terminated, released or waived in whole or in part in connection with the 
LMNA Project, and (C) other than the LMNA Museum Lease, Completion Guaranty, the Parking 
License Agreement, the Field Lease Amendment, and the Leighton Ave Ground Lease, 
Commission has not received, and has no · actual knowledge, of any other LMNA Lease 
Documents. 

( d) Commission hereby certifies and affirms that all representations and warranties
made by Commission under the NDA remain true, correct, complete and accurate in all respects 
as of the date of this Amendment with the exception of a certain First Amendment to the 
Amended and Restated Los Angeles Memorial Coliseum Commission Management Agreement 
of 2013 in the form delivered by Commission to LAFC in connection with the negotiation of this 
Amendment, which amendment has been approved by the District and the City and County of 
Los Angeles and is currently in the process of being signed by all parties thereto. 

5. Priorities. Section 8.1 of the NDA is amended and restated hereby to read as follows:

"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 (the foregoing, collectively, "Coliseum Priority Events") above all other Special 
Events and Major Events to be held in Exposition Park, including priority over the events 
described in Sections 8.1.2, 8.1.3, 8.1.4, 8.1.5 and 8.1.6 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 ("Commission Priority Event") above all other Special Events and Major 
Events to be held in Exposition Park, other than the Coliseum Priority Events. Commission shall 
provide the Exposition Park Manager with its proposed date for the Commission Priority Event as 
soon as such date is available, and Commission acknowledges and agrees that, consistent with 
past practices, Commission will only have the use of the upper deck of the Science Center 
Structure during the Commission Priority Event. 

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") 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. Notwithstanding the foregoing, LAFC 
acknowledges and agrees that one of the three California Science Center Significant Museum 
Priority Events contemplated under Section 8.1.4 below, which Museum Event is commonly 
known as the "Discovery Balf' may have priority over a MLS Home Game Priority Event on the 
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16. Authority. Each of the parties represents and warrants that it has the full capacity, right,
power and authority to execute, deliver and perform this Amendment and that all required actions, 
consents and approvals therefor have been duly taken and obtained. 

17. Further Amendment. The NDA, as amended herein, may not be further amended or
modified except by written amendment executed by the District, Commission and LAFC. If requested by 
LAFC, District and Commission agree (i) to execute a first amendment to the MOA/NDA (the 
"Amended MOA/NDA") concurrently herewith (if requested prior to execution of this Amendment) or 
within sixty (60) days after written request from LAFC (if requested after execution of this Amendment), 
and (ii) that LAFC may record the Amended MOA/NDA at its expense against the portion of Exposition 
Park owned by the District, excluding the Coliseum Property. 

[NO FURTHER TEXT ON THIS PAGE; SIGNATURE PAGES TO FOLLOW] 
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