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I t City Administrative Officer 

SECOND SUPPLEMENTAL REPORT - LOS ANGELES CONVENTION 
CENTER AND EVENT CENTER TRANSACTION DOCUMENTS AND NEW 
HALL DESIGN 

On September 24, 2012, the Ad Hoc Committee on Downtown Stadium and Convention 
Center Renovation considered and approved various Transaction Documents related to 
implementation of the New Hall and Event Center project. That action also included approval 
of recommended revisions to the Transaction Documents proposed by the City Administrative 
Officer (CAO) and Chief Legislative Analyst (CLA) that clarify terms related to assignment of 
the Project rights and responsibilities in the event of the sale of Anschutz Entertainment Group 
(AEG or Developer). Additionally, the Ad Hoc Committee directed the CAO and CLA to provide 
the Council with a final set of revisions prior to consideration of this matter in Council. 

Attachment A to this Second Supplemental Report provides the final set of revisions for your 
consideration. The revisions relate to assignment rights and ownership changes in the 
Implementation Agreement (lA) which control actions on this project leading to the close of 
escrow, as well as recommended changes to the Event Center Ground Lease and Other 
Documents. It refines the escrow closing conditions to recognize that Philip F. Anschutz may 
not be the owner at that time; that the City shall review and approve a new Party based on 
their character, financial capacity, and experience; that AEG will retain its current management 
team through construction of the Event Center; and that the City will receive notice of any 
changes that occur. 

In addition, revisions to the Event Center Ground Lease regarding limitations to the termination 
provision have been proposed. These revisions are necessary to support the Mello-Roos 
component of the Finance Plan. 

RECOMMENDATION 

That the City Council approves rev1s1ons to the Implementation Agreement and other 
Transaction Documents included in the staff report of September 11, 2012, as provided in 
Attachment A to this second supplemental report, and to make similar revisions to the other 
relevant Transaction Documents. 
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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 controlled by or is under 
common control with the specified person or entity. In the case of each one of those 
entities included in Jhc defined term "Develope(', 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 Developet:,_e_nti1:)', the c<_Jntrolling owner of the NFL 
Team, or the National Football League, acting in ,;;_u~h __ league_:_2ucapacit)' as an uentity 
separate and apart from ~_C()I1stitllef!!_{)Wflers,.of th~ l~a_giJe. _A pcrsOt!_QI entity shall be 
~arded as in control of another entity if it owns or is undet~ common ownership or 
dir~_~Jly or indirectly controls at least fifty (51%) of the voting stock oc_.Qi_her e<J.lli.!y 
int_~L"'"Sls of the other entity. or in the absence of ownership of at least fifLyp~J:S:.~Q_UjJ_}_Q} 
of the voting securities of an entity, it' it possesses, directly or indirectly, the power lo 
direct or cause the direction ofthe management and policies of such entity. 
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Implementation Agreement: Section 3.3 

3.3 Conditions for the Benefit of the City. The conditions set fm1h in this 
Section 3.3 are in addition to the representations or certifications provided pursuant to 
Article II 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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warranties of the Parties to this IA other than the City as set forth in Section 14. 1 of this 
IA remain true and correct in all material respects, __ tl!_C:[~_~_ing_,.'Xit~out limitationthe 
reQJ:l,0_entations and warranties set forth in Section l4.l(e) of th_i~l._;U:Qg;JJ.:~UI]_g ownership · 
of Non-City Parties. Notwithstanding anything_ herein to the conJrmy,_j_u the event that 
grior to Closing, there is any transfer of interest jJ:I~O __ u:ha~ in the ownership of: (i) anv 
f'arty to this lA who is not the Cityji.e_ ArenaLand(Q,___!_:laiiCo, EventCo. and ParkingCo; 
each a ''Non-City Party'', and __ _f_QJll:_~tLYS')_y__,Jhe "Non-City Parties") or (il) any entity that 
directly or indiree\_ly~contt:Qis J:lQY __ Non::City Party. then this condition 3.3. 1 shall be 
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;>_£1isfied with respect to the Non-Citv Parties' representation and warran!.L .. ~t forth in 
Section 14.1( e) below if all of the following arc true: (a) the City shall have had no less 
than 30 calendarday~~L9 review ang_u.p.Jl[OVIC"'-~md shall have aru)foved in writing, any 
~ldfD transfer of interest or change in ownershiQ;_J)rovided, .. b_qw.Qy_e_r,__that ~Citv's 
approval of such transfer or change mav be_ .. ',-vithhel~l only on th?._bQ.Qis of Jj~ 
transferee '~Ln_i,';_!:Y.j)_Wl\Qt:..'lL..d!!!!.I!9.LGL_!lnancial cm~ability, and experience, all us reasonably 
det~nrrillcd bv the City in accordance wit!tJhe ~rjteria set fmth in Section 12. 13 of this 
IA},_and (b) the transferee/new owner.shall have delivered to the City a written 
COIJ.lixmation and agreement stating thqt such transferee/new owner: (x) has received 
QQQ.ies of this lA and all Other Agreements, acknowledges the obligations of the Non­
City Pc·llties under this TA and all Other Agreements, and agrees to cause the Non-Citv 
Parties to comply with all such obligations; (y) agrees to maintain a management team 
through the comgletion of construction of the Project which is sLJfficientlv qualified in the 
transferee/new owner's reasona!:_>le .Q,L,;.cTcti~m__tQ_s;_om!2Lete constructiQJLOf_tQ_e_I'J~Q.0,ct in 
_accordance with this lA and the Other Agreements, and (z) agrees !bat if the existing 
CEO of Anschutz Entertainment Group, Inc. as of the Approval Date of this lA is 
removed ILQJJJ.hiU.D~'iili_Q!tPrior to the completion of construction of the Project, the City 
.~hillJ. receive written llQtiflQR!liop of such removal as soon as reasonably practicable, and 
.sha!! have an opportunity to_g_~i!D!!Jf.!ll2!l the qualifications of a replacement. L. 

Jmplementation Agreement: ArticleXH 
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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 concem 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 enteriainment, sporting, and recreational 
opportunities for the public; 

(b) 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 
leasehold estates in the Site, or a substantial part of the Site, or any other transaction 
involving 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. 

.I Formal:i:ed: Font: Times N~; . ] 
i_Ro_flla~, ~2 pt 

. ,{ Deleted; other _ _ J 
_/ .-T;;~;;;;~;tt;J:~Font: Ti~~sN~~ j 

12.3 Change in Control. During the term of the IA, a transfer of intc:LQ.St iJlpr / .::·· ,_~o".la~~- 1 2pt __ ____ __ ____ ; 

,change in the ownership of: J.[l_ any one of those entities included in the ,defined term /' ,. [ Deleted: Developer which would cause i 
''Non-City Pmiies'' (as defin~9 ilJ~S;~ti<-;J~ 3.3.-t-bf'thi~-Ti\) tlr(ii) any entity that_@~(Cg.ly ': ~:~~i~~"~;~;:~t~;;~~:r:~:~:~~~~(;a~~ j 
or indirectlv controls any of tJ···le Non~City Parties phalibedeerned an assi-gn_m_. en·t--QJ_-~_s_·L-Ic_·_h _· ·-.l'Fc;;;;;;d~,F~~-t~~-f;;;·;;~N;:,-~-.-- --. -.J 
Non-City Partv' s interests in this lA .for _purposes of this Article 2-:lLJwith the. . Roman, 12 pt 

understanding that the tritm;ferce/new owner shall be .s:l<;'!-ln1.S-'J:Lllig__ assiQncc of such ·: '(F~;;;;;;;··;;~~t;·T;·~·~·;·N·~-;··'"~-~J 
assignment for purposes of dqJcrmin ing the character, financiai.£.;Jlllilbi.lHy_, __ and experience < . l-~~~-~~~--12 P~----,.-,,-~-~-,.-~-~-·---~~·~·~ 
of the assignee pursuant to Section J? .13 below) if such transfer of interesL_Q!:._changc_l!! ·.'(Deleted: XHL ] 

Q.WJ1S:l:~bll2 wquld cause control (as the word "control'' is defined in the definition of ·.[ F~rmafied: Font: Tim~s N~~-- -~ 
"i\ ftlliate") of any of the Non--City Parties to be held by an individual or entitv other than Roman, 12 pt ] 

an Affiliate of such Non-Citv Partv (withJhe understanding that the status of "Affiliate" Formatted: Font: Times New 1 
shall be determined as of prior to the proroseg transfer of interest or change in : ~~~~-~~! ........ -----~~-~~~~~-----~ 
ownership; for illustrative pt!!J2Q_ses onlv, a proposed transfer of interest or change in o_[ ~!_!!(;!~~.:._!~."""'""~-~:--~~-~,~~~ 
ownership shall be deemed an _assignment, and shrill conm.ly with the assignment .·:.:.[Formatted: Font: Times New 1 

. . I . AJ'f'l' . 't' I. [' AI.'G . b l I ·: Roman, 12 pt ' provlstons re atmg to non- - -- 1 wte asstgnments. 1 owners illLQ · - '· ts to e so c to a : · =~-~-=~~-···-~---~~------- . w i 
buver who is not an A ftiliate)· •)rovided. that notwithstandino anything to the contrary in Deleted:· or liiJ "'"result of the death i 
=--='----'-'-'-'-'"----""-'-'-"'-'--"'-'-'--'--"-'-'-'--'-'-"-=-.L''-~----- ~?--.. · of Ph1ilp F. Anschutz or any other owners ' 
this lA or any of the Other Agreements, in a 11 cases_ of a change in control other than a . :: forthe NFL Team, to a family member or I 
direct assigJunent by any of the Non-City Parties of its interests in this lA not as a resuH ·::' membersafsuchdeceasedindividual, l 

.. , . . . , . . and/or one or more trusts for the benefit 
ot a change m controL reg;rr_Q.l~ss ot whether occurnng l:J~f2I~_or atter CompletiOn ot the ::: ofafamHymemberormembersofwch 
Event Center or New Parking Structures, the Citv shall not unreasonablv withhold its ... . deceasedindividual,and/orThe 

t t h · t N tw'th t d' th f · ·-·~-t- f: f h' -'i: AnschutzFoundation,and/oruptothree 
COn sen· 0 SUe -aSSign men · .._ 0 I San IJ?._g ____ ~ ___ \?!~gOJtlg, __ ally_ rans er O an 0',Vt1el'S __ lp _:i .· additional nationally-recognized 
interest in any one entity which comprises the Developer [(;:Stjlt~l_l_g_lt1_~~ilip y. Anschutz j .: organizations which qualify for 
and the other owners of the NFL Team, together with their respective Affiliates, exemption from federal income tax 

II · 1 · · · · 0 h' · . h . . pursuant to Section 501lc)(3) of the 
co ecttve y or mdJVJdually, ownmg greater than a 50 Yo owners 1p mterest m sue entity,_: Internal Revenue code !none afwhkh 
shall not be deemed an assignment for purposes of this Article XII,; rrovided, however, \ additional organizations shall individually 

. . : ----------------------------., ·. own more than a 10% awnershi interest 
that Developer shall m each case remam bound by the terms of th1s IA and the Other ·-:. \ in Developer) P 

Agreements. In additiQ!L_.notwithstanding anything to the cotJJ:S.f\rY in this lA or any of :;_.,_\[Formatted· Font· Times New l, 
the Oti_).(~L_Agr~s;m~U\1., .. the Event Center Operatm:.._.}:yj_liciL is. the party to the Primary \\ Roman, 12 ~t · 

Venue Contract (as defined in the Event Center Grmmcl Lease} and the Developer entity \'(~o~e~le~t~ed~:~~~~~~~~~~-j 
which is the tenant under the Event Center GrQund Lease shall be under the common '-( Foril'latt~d: Font: Times Ne\V 
control of the same entitv or person during the tenn_Qj'J_his lA. ------------------------------------. Roman, 12 pt 

~-~~-----~. 
· .. __ [ Formal:i:ed: Font: Times N. _ew 

Roman, 12 pt ....... J 
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under the Event Center Ground Lease.,_it being unclerstooJtDEJ!Jh(!~l~~~jgnee receiving an 
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its obligations hereunder. 

12.13 Factors Affecting Assignment. Where the City is required by this 
Article XU to be reasonable in determining whether to consent to a proposed assignment 
by jj_ N_()ll~C_ily P<lrtv (including witho~tt lin_1itation <_lS set forth in Section 12.3 above)~ the 
City may withhold such consent solely uppfl the basis of the following three (3) factors 



(provided, that, where the factors to be considered in any such approval are expressly 
limited elsewhere in this Article XII, this Section 12.13 shall not be deemed to modify 
such limitation): 
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EventCo':?......i.rJ..tcrcst __ fi.\JillL-'l.<UisfV the criteria set f01th in (i) above, an assjg!JY.L9J 
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!\J~naLandCo's interest shall satisfy the criteria in (Jy) abovel. and SU9.b_enJeriencc~J11l!S1 
have occurred fullv \Vilhin the ten years preceding t!w proposed date ofthqJJ.~1i@ti!.~D.l. 

12.14 Assignment by City. The City may assign all or any portion of its 
interests in this IA without obtaining the prior consent of the )'!on-City Parties, to a 
governmental unit or units (including, without limitation, a joint powers authority or 
other multi-governmental organization), or to one of the Govemment Entities. At the 
election of a Government Entity in any such assignment, it may delegate its proprietary 
rights and responsibilities to a private party while retaining its governmental rights under 
this IA or Other Agreements or under law. Any assignee shall expressly assume the 
rights and responsibilities so assigned. 
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good faith discretion of Landlord. 
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Landlord to be reasonable in determining whether to_ consentto a proposed assignment. by rF~;;;it~; F~~t-:Ti~~~N~'JV .. "1 
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19.1.11.3 Experience. _£QtLowing the propo;?ed 
consummation of such assignment (includinl! the proposed consummation of a "change 
in control" transaction), the assignee (together with its post-assignment Affiliates) must 
have q_min_i mum of threej3) vcar§.~?'_Q_efjglce in constructing and operatinu. major sports 
and entertainment venues, and such ex~enc_Q__!II_IJ?t...b.<J_\'~~Q_c;s;!!.IJ.!'.1. fu!I..Y_2Y)1b.i_rl_th_t;_~t:;_ll 
years preceding the proposed date of the assignment. 

The following provisions will be added to 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. !0 (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 Govemment Code Section 

Roman, 12 pt 



53340.1. The maximum special tax that may be levied annually on your 
leasehold interest consistent with the formation of the District is [$2,000,000], 
subject to an annual increase of [3.0%] beginning in Fiscal Year 2016-17. Failure 
to timely pay the special tax can lead to fines, penalties, interest charges and 
forfeiture of the leasehold 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 "District 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 Landlord shall not terminate this Lease unless 
simultaneously 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 lim it Landlord's right of re­
entry or Landlord's right to otherwise dispossess Tenant pursuant to the terms 
hereofwithout 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 
Agreement, including without limitation Article !X (Campus 
Cooperation Policy) ofthe Implementation Agreement., 

Implementation 
Operation and 
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