


ATTACHMENT A

Glossary to the Implementation Agreement:

“Affiliate” of any Person means, when used with reference to a specified person or entity,
any person or entity who directly or indirectly controls, is controiled by or is under
common control with the specified person or entity. In the case of cach one of those
entities included in the defined term “Developer”, Affiliate of such Developer entity
includes any person or entity who directly or indirectly controls, is controlled by, or is

under common control with such Develope _entlit\._,“ the controlimg owner of the NFL { Deleted: , Anschulz Entersainment,
Team, or the National Football League, acting in such league’s capacity as an entity [ne, Philip F. Anschutz
separate and apart from {he constituent owners, of the league. A person or entity shall be | Peleted:

regarded as in control of another entity if it owns or is under common ownership or \":f.’_"‘{ﬁe'ete‘t its

directly or indirectly controls at least fifty (31%) of the voling stock or other equity "{Deletedh

R D L S—

interests of the other entity, or in the absence of ownership of at least fifty percent (51%)
of the voting securities of an entity, if it possesses, directly or indirectly, the power (o
direct or cause the direction of the management and policies of such entity.
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33 Conditions for the Benefit of the City. The conditions set forth in this
Section 3.3 are in addition to the representations or certifications provided pursuant to
Article 1T and are for the benefit of the City and may be waived only by consent of the
City in its sole discretion,
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representations and warranties set forth in Section 14.1{e) of lhls IA l{:;{al ding (}wnersm;)
of Non-City Parties. Notwithstanding anything herein to the contrary. in the event that

prior to Closing, there is any transfer of interest in or change in the ownership of: (i) anv
Party to this [A who is not the Citv (i.e. ArenaLandCo. HallCo, EventCo, and ParkineCo:
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directly or indirectly controls any Non-City Party, then this condition 3.3.1 shall be
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satisfied with respect to the Non-City Parties’ representation and warranty set forth in
Section 14.1(e) below if all of the following are true; {&) the City shall have had no less
than 30 calendar days_to review and approve, and shall have approved in writing, any
such transfer of interest or change in ownership: provided, however, that the City's
approval of such transfer or change mav be withheld only on the basis of the
transferee’s/new owner’s character, financial capability, and experience, all as reasonably
determined by the City in accordance with the ¢riteria set forth in Section 12.13 of this
1AY, and (b) the transferee/new owner shall have delivered to the City a written
confirmation and agreemment statine that such transferee/new owner: {x} has received
copies of this 1A and all Other Agreements, acknowledges the obligations of the Non-
City Parties under this [A and all Other Aercements, and aerees to cause the Non-City
Parties to comply with all such obligations: (y) agrees to maintain a management team
through the completion of consiruction of the Project which is sufficiently qualified in the
transferee/new owner’s reasonable discretion (o complete construction of the Project in
accordance with this 1A and the Other Agreements, and (z) agrees that if the existing
CEO of Anschutz Entertainment Group, Inc. as of the Approval Date of this 1A s
removed firom his position prier to the completion of construction of the Project, the City
shall receive weitten notification of such removal as soon as reasonably practicable, and
shall have an opportunity to comment on the qualifications of a replacement. |

Jdmplementation Agreement: Article Xi

12.1  General.
and its principals are of particular concern to the City,

It is because of those

qualifications and identity that the City has entered into this TA with the Non-City Parties,
Therefore, no voluntary or involuntary successor, in interest of the Non-City Pa;ims shall "

acquire any rights or powers under this [A, except as expressly set forth herein.

12.2  Purpose of Restrictions on Transfer with Respect to the Projecf,  This TA

is entered into for, among other things, the purpose of development of the New Hall and *
development and operation of the Event Center and the New Parking Structures and the °

Project’s subsequent use in accordance with the terms of this IA and the Other
Agreements.  The Developer recognizes that the qualifications and identity of the
Developer are of particular concern to the City in view of

(a) The importance of the redevelopment of the Site to the general
welfare of the community and the promotion of enterfainment, sporting, and recreational
opportunities for the public;

o) The reliance by the City upon the unique qualifications and ability
of the Developer to serve as a catalyst for development of the Site and upon the
continuing interest which the Developer will have in the Arena Site and the L.A. Live
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Site to assure the quality of the use, operation and maintenance deemed critical by the
City in the development of the Site and surrounding areas;

(c) The fact that a change in ownership or control of the owner of the
leaschold estates in the Site, or a substantial part of the Site, or any other transaction
involying or resulting in a significant change in ownership or with respect to the identity
of the parties in control of the Developer or the degree thereof, other than as specified in
Section 12,3, below, is for practical purposes a transfer or disposition of the Property; and

{(d) The importance to the City and the community of the standards of
use, operation and maintenance of the site.

123 Change in Control,  During the term of the [A, a transfer of interest in or

1;,hange in the ownership of (i) any one of those entities inciuded in, the defined term -
l of this I/\) or {n) dl]y ezmty that clmc,tlv

Non Cltv Pames {ds def"ned in Sccl[on 33

(wz[ r'h
shall _be decmed the assienee of such ™

undrzistdndm;‘ that the trdnslcrw;’new owner
assienment for purposes of determining the chdrcu.te-n financial capability, and experience
of the assienee pursuant fo Section 12,13 below) if such transfer of interest or change in
ownership would cause control (as the word “control” is defined in the definition of
“Aftiliate”™) of any of the Non-City Parties to be held by an individual or entity other than
an Affiliate of such Non-City Party {with the understanding that the status of "Affiliate”
shall be determined as of prior to the proposed transfer of interest or change in
ownership: for illustrative purposes only, a proposed transfer of interest or change in
ownership shall be deemed an assignment, and shall comply with the assisnment
provisions relating to non-Atfiliate assignments, if ownership of AEG is to be sold to a
buver whe is not an Affiliate); provided, that notwithstanding anvthing to the confrary in
this FA or any of the Other Agreements, i all cases of a change in control other than a
direct assigninent by any of the Non-City Pacties of its interests in this 1A not as a result
of g chanee in control, reeardless of whether occurring before or after Completion of the
Fven't Center or New Parkim; szctures the City shall not unreasonably withhol d its

and the other owners of the NFL Team, together with their respective Affi liates,

collectively or md1v1du1§§y, owmng greater than a SO% ownersh:p mterest in such emtity

that Developer shall in each case remain bound by the terms of this 1A and the Other
Agreements. In addition, notwithstanding anvthing to the contrary in this [A or any of
the Other Aoreemenis. the Event Center Operator which is the party to the Primary
Yenue Contract (as defined in the Event Center Ground Lease) and the Developer entity
which is the tenant under the Event Center Ground Lease shall be under the common
control of the same entitv or person during the term of this 1A,
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12,4 Subleases. Notwithstanding anything to the contrary in this 14, the
Non-City Parties may enter into subleases under the Event Center Ground Lease, the
New Parking Structures Ground Leases, or Arena Ground Lease in accordance with the

provisions of theaespective ground. 18ases. ... T ""(Delﬁt@d: Developer
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12.5  General Restr;ctzons on Ass;gnmen Except as otherwise expressly .

provided in this Article XiI {including witheoul limitation the provisions of Section 12.3
above} or the Event Center Ground Leasg, the New Parking Structures Ground Leases, or
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each case referred to herein as "assign” or as asmgnment”) all or any portion of its
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12,6 Assignment to Affiliates. Subject to the provisions of Section 12.3
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applicable. Nothing in this Section 12,7 shall permit the Developer to encumber the City's
fee interest in the Event Center Site or the New Parking Structures Site,

12.8  Assignment before Completion of Event Center. Except as otherwisa set
forth in Section 12.6 (Affiliates), and sulyect to the provisions of Section 12.3 (Change in

Controly, before Completion of the Event Center, EventCo may only assign all or any .- Fermatied: Font: Times New
portion of its interest in this TA in connection with an assignment of EventCo’s interest Roman, 12 pt




under the Event Center Ground Lease, it being understood that the assienee yeceiving an

interest under this TA shall be the same entity as_(or an Affiliate of) the assignee receiving
an interest under the BEvent Center Ground Lease.,

12.9  Assignment before Completion of New Parking Structures, Except as
otherwise set forth in Section 12.6 {Affiliates), and subject (o the provisions ol Seclion

3 {Change in Control), before Completion of the New Parking Structures, ParkingCo .

may oniy assign all or any portion of its interests in this 1A in connection with an

assignmeit of ParkingCo’s interest under the New Parking Structures Ground Leases, il ..

being undersiood thal the assignee receiving an interest under this 1A shalt be the same
entity as {or an AfTiliate oD the assignee receiving an interest under the New Parking
Structures Ground Leases. |

12.10  Assignment after Completion of Event Center, Subject to the provisions
of Section 12.12, after Completion of the Event Center, EventCo may sell or assign all or

by the Clty in_confirming that such pzoposed assignee satlshes the three (3) criteria set - -

forth in Section 12.13 below,

12.11  Assignment after Completion of New Parking Structures.  Subject to the
provisions of Section 12.12, after Completion of the New Parking Structures, ParkingCo

may sell or assign all or any portion of its interests in the [A _{o a non-Affiliate, provided .-

that ParkingCo obtains the prior written approval of the City, which approval may be

withheld only on the basis of the assignes's characteg‘ financial capability,_and .-
[ Formatted: Font: Times New

experience, all as reasonably determined by the City in Lonfnmm;_ thal such pr
assignee satisfies the lhree (3) criteria set forth in Section 12.13 bb|(]\\

12,12 Assignment Documents. At least 30 days prior to any assignment
pursuant to Sections 12.8 [hrough 12,11, inclusive, the Developer shall provide to the

City (i) written notice of the assignment, (i) evidence reasonably satisfactory to the City °

that the assignee satisfies any criteria set forth in the provisions of this Article X1 which
are applicable to such assignment; and (iii} a copy of the assignment document pursuant
to which the assignee shall assume the obligations of the Developer applicable to the
interest assigned, including, without limitation, the obligations of the Developer under the
[A. Such an assignment shall not relieve the Developer of liability for the performance of
its obligations hersunder,

12.13 Factors_Affecting Assignment. Where the City is required by this
Article X1I to be reasonable in determining whether to consent to a proposed assignment

by a Non-Cily Party (including without limitation as set forth in Section 12.3 above}, the ,f’:"
City may withhold such consent salely upon the basm of {he Followmg three (3) factors ..
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(provided, that, where the factors to be considered in any such approval are expressly
limited elsewhere in this Ariicle XII, this Section 12.13 shall not be deemed to modify
such limitation):
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hO\\ ever, that this test Shdl% be clccmc& tO hava bccn met as i{m;\ as none of lhc Individuai
Owners shail have been convicied in a federal or staie felony criminal proceeding
{including a conviction ¢nlered on a plea of nolo contendere) of a crime of
moral turpitude, unless the same shall have been subseguently reversed, suspended,
vacated, annulled. or otherwise rendered of no_ effect under applicable law,  Tn

determining the character of a foreign entity or person, any criminal conduct of such
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construction of a major public facility, such as a convention center or a convention center
hotel, or {iv) operating major sporfs and entertainment venues, as_applicable to the
obligations which the assignee is assuming (bv way of example, an assignee of
EventCo’s interest shall satisfy the criteria set forth in (i) above, an assignee of
ParkingCo’s interest shall satigfy the criteria set forth in (ii) above, an assipnee of
HallCo’s  interest shall satisty the criteria in (iii) above, and an assignee of




Arenal.andCo’s interest shall satisty the criteria in (iv) above). and such experience musi
have occurred fully within the ten years preceding the proposed date of the assigniment,

12.14 Assipnment by City. The City may assign all or any portion of its
interests in this IA without obtaining the prior consent of the MNon-City
governmental unit or units (including, without limitation, a J()ll’lt powers amhorlty or
other multi-governmental organization}, or to one of the Government Entities. At the
election of a Government Entity in any such assignment, it may delegate its proprietary
rights and responsibilities 1o a private party while retaining its governmental rights under
this 1A or Other Agreements or under law. Any assignee shall expressly assume the
rights and responsibilities so assigned.

19.1.8.1  Except as set forth in Section 19.1.2 of this Lease
(Change in_Conirel), Section 19.1.6 (Affiliatey), and Section 19.1.8.2 (major
entertainment or media company), before Completion of the Event Center, Tenant may
not assign ail or any portion of its interest in this Lease or the Premises without obtaining
the prior written consent of Landlord, which consent may be withheld on the basis of the
assignee’s character, experience or financial capability, as determined in the sole but
good faith discretion of Landlord.

19.1.82 Bubject to the provisions of Section 19.1.10, prior to the
Completion of the Event Center, Tenant may assign all or any portion of its interest in
this Lease or the Premises to a major media or entertainment company which (together
(51,000 000 ODO) prowded that Tenant obtains the prior written consent of Landlord, )
Whlch conseni may be w;thheld only on the ba51s of the assxgnees cha:acter dn{l

lhat sunh m oposed assionee satisfies the two (2) applicable criteria set forih in Sectmn”
19.1.11 below.

provm;ons of Sect;on 19 1 10, after Completion of the Event Center, Tenant may assign
all or any portion of its interest in this Lease or the Premises, provided that Tenant
obtains the p;‘ior written consent of Landlord which consent may be withheld only on the
determined by Landlord in con fllmlil;., Ehdt suth1)10[)05&(1assu_nu,%‘ltlsfles£he three (3)
criteria set forth in Section 19.1.11 below,
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19.1.11 Factors Affecting Assignment. Where either Section 19.1.2 of
this Lease {Changes in Contral) or any other provision in this Section 19.1 requires
Landiord to be reasanable in.determining whether to. consent.to.a proposed assignment §3y

_(Smlufaotors {provided, that, where the facto:s to be considered in any such consent are

expressly limited elsewhere in this Section 19, this Section.19.1.11.shall.not. be deemed...

|
|
o
{
|
1
|
(
|
(

to modify such limitation)..........

191111 Character,  The “Individual Owners” (as defined in .
sons of good character
cl {o |1‘1VL been met as lonm :

Section 12.13(a) ofihe [A) of 1he assignee 1 must i)e aperson or pet
and reputation;_pr er, that this
as none of the Individual Ownerg shall have been convicted in a federal or state Telony
criminal proceeding (including a conviction entered on a plea of nolo contendere) of a
crime_of moral turpitude, unless the same shall have been subsequently reversed,
suspended, vacated, annulled, or otherwise rendeced of no effect under applicable law. In
determining the character of a foreign entily or person, any criminal condugt of such
foreign entity or person shall be evaluated based upon the standards of the laws and
regulations of the United States, the State of California, and the City of Los Angeles
regardless of whether or not such entity or person is actually subject to the jurisdiction of
such laws and regulations.

post-assienment A[hllstes) must “have  suffic
commitments to carry out the development and, op

accordance with the terms of this Lease, The determination as to financial capabﬂﬂy'

must be based upon facts W?lich Tenant shall have the right to address and rebut. If the

Billion Dollars ($1,000,000 000) or more, it shall be deemed to have met this test,

19.1.11.3 Experience.  Following the proposed
consummation of such assipnment (including the proposed consummation of a “change
in control” transaction)., the assignee (together with its post-assignment Affiliates) must
have a minimum of three (3) vears experience in constructing and operating major sporis
and enterfainment venues, and such experience must ha ceurred fully within the ten
years preceding the proposed date of the assignment,

The following provisions will be added fo the Event Center Ground Lease:

- The Premises that is the subject of this Lease is within the City of Los Angeles
Community Facilities District No, 10 (Convention Center) (the “District”) within
which a special tax has been levied on all privately owned real property, including
privately held leasehold interests in government property. Upon entry into this
Lease, you will be subject to the special tax pursuant to Government Code Section
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53340.1. The maximum special tax that may be levied annually on your
leaschold interest consistent with the formation of the District & [$2,000,000],
subject to an annual increase of {3.0%] beginning in Fiscat Year 2016-17. Failure
to timely pay the special tax can lead to fines, penalties, interest charges and
forfeiture of the leaschold interest.

- Limitations on Termination. Notwithstanding anything to the contrary herein or
in any related agreement, so long as the Landlord has outstanding its City of Los
Angeles Community Facilities District No, 10 (Convention Center) Bonds
payable from special taxes levied on the Premises (the “Disirict Bonds™), the
Tenant shall not terminate this Lease; provided, however, that if Tenant would
have otherwise had the right to terminate this Lease but for the provisions of this
Section 34.12, then in such event, the parties shall mutually negotiate in good
faith an amendment to this Lease allowing for the expansion of Tenant’s
permitted use of the Premises during the remainder of the Term of this Lease in
order to allow Tenant to realize some continued economic benefit from its
leasehold interest throughout the remainder of the Term. Notwithstanding
anything to the contrary herein or in any related agreement, so long as the District
Bonds are outstanding, the lLandlord shall not terminate this Lease unless
simuttaneously with the termination of this Lease Landlord enters into a new lease
of the Premises with a non-governmental entity capable of paying the special
taxes. Nothing in this Section 34.12 shall otherwise himit Landlord’s right of re-
entry or Landlord’s right to otherwise dispossess Tenant pursuant to the terms
hereof without termination of this Lease.

The following provision shall be added to each of the parking ground leases:

- Tenant shall comply with ParkingCo's obligations under the Implementation
Agreement, including without limitation Atrticle 1X (Campus Operation and

Cooperation Policy) of the Implementation Agreement. .| Formatted: Font: Times New
"""""""""""""""""""""""" Rorman, £2 pt




