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FIG+PICO CONFERENCE CENTER
HOTEL DEVELOPMENT INCENTIVE AGREEMENTS
SUMMARY
On December 5, 2017, Council approved a Memorandum of Understanding (MOU) (CF# lb0073) to provide an incentive of $67.4 million net present value (NPV) to support the Fig+Pico
Conference Center hotel project (Project) at 1260 Figueroa Street. Attached for consideration are
two Hotel Development Incentive Agreements (HDIA) that document the terms for the incentive
and associated community benefits to be provided by Lightstone DTLA, LLC (Developer).
A feasibility analysis of the Project completed by the City determined that a gap of $67.4 million
existed in the Project financing. The analysis also determined that City revenues could be
generated by the Project sufficient for the City to provide financial assistance in compliance with
policies related to economic development support.
Based on the findings related to providing support for the Project, Council approved a
Memorandum of Understanding (MOU) that provided the terms for negotiation of an HDIA. City
staff and the Developer completed negotiations, and have transmitted herein for consideration
documents necessary to implement the project. In addition, this report transmits the Statemandated Government Code Section 53083 report which provides a summary analysis of the
incentives provided to support the Project and jobs anticipated to be created by the Project.
Finally, this report transmits a Purchase and Sale Agreement to effectuate the sale of City-owned
property necessary to complete this project.

RECOMMENDATIONS
That the City Council, subject to the approval of the Mayor:
1.

Find, based on the independent judgment of the decision-maker, after
consideration of the whole of the administrative record, the project was assessed
in the Fig+Pico Conference Center Hotels EIRNo. ENV-2016-2594-EIR and
Errata, SCH No. 2016121063, certified on February 9, 2018; and pursuant to
CEQA Guidelines, Sections 15162 and 15164, no subsequent EIR or addendum is
required for approval of the project.

2.

Authorize the Mayor to execute the Fig+Pico Conference Center Hotels
Development Incentive Agreements (HDIA, Attachments A and B) between the
City of Los Angeles and Lightstone DTLA, LLC to provide, as a conditional
obligation, financial support of up to $67.4 million net present value;

3.

Authorize the General Manager, Department of General Services, to execute the
Purchase and Sale Agreement and Joint Escrow Instructions by and between the
City of Los Angeles and Lightstone DTLA LLC relating to City Surplus Property
located at the northeast comer of South Figueroa Street and Pico Boulevard
(Attachment C);

4.

Approve the Government Code Section 53083 report (Attachment D) for the
Fig+Pico Conference Center Hotels HDIA and instruct the Economic and
Workforce Development Department to provide periodic reporting on this project
as required under Section 53083 of the Government Code, with assistance of the
City Administrative Officer, Chief Legislative Analyst, Office of Finance, and
other departments as necessary; and

5.

Request the City Attorney to prepare and present an ordinance to establish a
Special Fund for the purpose of receiving funds and making payments to meet the
conditional and administrative obligations associated with the Fig+Pico
Conference Center Hotels HDIA, to be known as the “Fig+Pico Conference
Center Hotels Trust Fund.”

FISCAL IMPACT STATEMENT
Approval of these HDIAs and the other associated documents will have a positive impact on the
City’s General Fund. This agreement is expected to result in the development of three hotels with
a total of 1,130 rooms that would generate $158 million NPV ($488.2 million nominal) in new
City tax revenues over 25 years upon opening and operation of the hotels. Hotel incentive
assistance of $67.4 million NPV ($103.4 million nominal) would be provided to the Developer,
while the General Fund receives $90.6 million ($384.8 million nominal).
BACKGROUND
On January 19, 2016, Motion (Huizar-Price, CF #16-0073) was introduced to authorize the Chief
Legislative Analyst (CLA) to evaluate the proposed Fig+Pico Conference Center Hotel project
and determine whether financial assistance is warranted to support development of the project.
Lightstone Group, as the development team of Lightstone DTLA LLC, has developed plans for
the Fig+Pico Conference Center Hotel project, which will consist of two towers containing 1,130
rooms immediately across the street from the Los Angeles Convention Center (LACC). The hotel
will include all facilities associated with a select service hotel, including parking, meeting rooms,
a ground-level restaurant and retail, and a pool and fitness center.
City policy requires that an independent review be conducted to evaluate the project construction
and finance plan, as well as potential City revenues that result from project completion. The CLA
selected Keyser Marston Associates (KMA) to prepare the required review. KMA received
documentation from the Developer concerning their finance plan and construction costs to
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determine the development feasibility of the project. They also estimated the amount of new
revenues that would accrue to the City as a result of project completion. The final report by KMA
determined that the project has a finance gap of $67.4 million. The review also determined that
the project will generate $158 million NPV in net new revenues to the City. Consistent with City
policy, the Developer would be eligible to receive up to $67.4 million NPV in financial
assistance, which is no more than the finance gap in the project and below 50% of net new City
revenue generated by the project. The City would receive up to $90.6 million NPV ($384.8
million nominal) in new general fund revenues.
On December 1, 2017, Council approved instructions directing the CLA to negotiate final
definitive documents to provide an incentive of $67.4 million related to construction of the
Project.

Planning Review
The following is a summary of the environmental review process and final impacts resulting
from the proposed project:
The City of Los Angeles (the City), as Lead Agency, has evaluated the environmental impacts of
implementation of the Fig+Pico Conference Center Hotels Project by preparing an environmental
impact report (EIR) (Case Number ENV-2016-2594-EIR/State Clearinghouse No. 2016121063).
The EIR was prepared in compliance with the California Environmental Quality Act of 1970,
Public Resources Code Section 21000 et seq. (CEQA) and the California Code of Regulations
Title 15, Chapter 6 (CEQA Guidelines).
The City published a Notice of Preparation (NOP), which was sent to State, regional, and local
agencies, and members of the public for a 3 3-day review period starting on December 22, 2016
and ending January 23, 2017. A Public Scoping Meeting was also held on January 10, 2017, at
the Convention Center (1201 S. Figueroa Street, Los Angeles, CA 90015). The purpose of the
NOP and Public Scoping Meeting was to formally convey that the City was preparing a Draft
EIR for the proposed Project, and to solicit input regarding the scope and content of the
environmental information to be included in the Draft EIR.
A Draft EIR was then prepared and circulated starting on September 14, 2017 and ending on
October 30, 2017 for a 47-day review period. A Notice of Completion of the Draft EIR was sent
on September 14, 2017 to the Governor’s Office of Planning and Research State Clearinghouse,
property owners within 500 feet, and interested parties, and the notice was also provided in
newspapers of general and/or regional circulation. A total of 13 comment letters were received by
the close of the public comment period, and three additional letters were received after the close
of the comment period.
The Final EIR provided a response to each of these comments, and also included revisions and
corrections to the Draft EIR. The Final EIR was distributed on January 12, 2018. An Errata was
completed on February 7, 2018 to make minor corrections to the Final EIR. The Errata addressed
the omission of two mitigation measures for cultural resources, which were identified in the
Initial Study, but were inadvertently omitted in the Final EIR’s Mitigation Monitoring Program
(MMP). The Errata clarifies that the two mitigations should be included in the MMP, and states
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that this information does not represent significant new information that would affect the analysis
or conclusions presented in the Final EIR.
On February 7, 2018, a joint hearing was held by the Hearing Officer and the Deputy Advisory
Agency. The Deputy Advisory Agency certified the EIR on February 9, 2018 in connection with
its approval of the vesting tentative tract map VTT-74239 for the project. The approval was not
appealed. The City Council shall consider the EIR under CF# 18-0269.

Hotel Development Incentive Agreement
Following approval of the MOU by Council on December 1, 2017, staff initiated negotiations on
the Hotel Development Incentive Agreement necessary to implement the project. In those
discussions, the Developer described a phased construction plan that provides for the
construction of one tower with two hotels first, followed by the construction of the third hotel in
a second tower at a later date, dependent upon market conditions and status of the Los Angeles
Convention Center expansion project. This phased approach to construction has resulted in the
preparation of two incentive agreements, one for each tower.
Attachment A provides the Hotel A/B Development Incentive Agreement and Attachment B
provides the Hotel C Development Incentive Agreement. Both agreements conform to the
approved MOU in all terms as approved by Council on December 1, 2017. The following
provides a summary of key terms in the agreements:
A term of 25 years for all Project requirements, including a covenant to ensure
that the site is operated as a hotel and that the community benefits would be
provided for the full term.
The City would form a special fund to receive and distribute funds associated with
the incentive of $67.4 million NPV.
The Developer would provide community benefits, as described in Exhibit C of
the agreements.
The Developer would comply with Americans with Disabilities Act requirements
and obtain the services of a Certified Access Specialist (CASp) during design and
construction of the Project, with associated reviews and reports to ensure
compliance.
Payments would be made on an annual basis.
A cost reconciliation would be conducted on completion of the hotel, with the
incentive payment reduced on a dollar-for-dollar basis if the actual cost of
construction is lower than projected in the KMA analysis.
No incentive payment will be made until the Project is operating and generating
new revenues to the City.
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Failure to comply with the conditions and requirements of either agreement is
grounds for terminating the agreement and ceasing incentive payments.
The MOU requires that the Developer provide a Room Block Agreement to ensure that when the
hotels are in operation they will ensure that rooms are available to support Citywide conventions
meeting at the LACC. The Room Block Agreement will also ensure that rooms are available for
the 2028 Olympic and Paralympic Games. Both the Hotel A/B Development Incentive
Agreement and the Hotel C Development Incentive Agreement acknowledge that no incentive
payment will be made until a Room Block Agreement for each hotel is executed.

Purchase and Sale Agreement
On April 17, 2018, the Municipal Facilities Committee (MFC) approved a report by the
Department of General Services and recommendations by the City Administrative Officer to
approve sale of City-owned parcel to be included in this project. As noted, the City parcel is an
essential component of the project. To effectuate transfer of the City-owned parcel, a Purchase
and Sale Agreement (PSA) has been prepared that establishes terms for the escrow and sale of
the property.
The PSA provides tor the following terms:
The Developer will purchase the property for $9.6 million, the appraised market
value;
Escrow will close within 30 days;
The City can repurchase the property if the Developer does not proceed with
construction of the project.
The MFC report has been transmitted to Council for consideration. If Council approves the
recommendations of the MFC to sell this property, this PSA would effectuate the transfer of
ownership.

Government Code Section 53083
A law passed by the State legislature in 2013 amended Government Code Section 53083 to
require that local jurisdictions report the amount of financial assistance provided in an economic
development project and the number of jobs that project will generate. The jurisdiction is also
required to report annually on the status of that assistance during the term of the agreement.
The Government Code Section 53083 report for this Project is provided as Attachment D. The
report provides a summary of the HDIA, summarizes the economic impact of the project, and
describes the economic opportunities and public purpose of the project. It also reports that the
project is estimated to create 3,190 temporary construction jobs. After opening, the project is
estimated to create 754 full-time jobs. An additional 50 full-time and part-time jobs will be
created in the leased commercial space in the project.
The Economic and Workforce Development Department (EWDD) currently provides periodic
Section 53083 reports on other economic development projects in the City. To achieve efficiency
and consistency in such reporting, the EWDD should be authorized to receive the necessary
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information from the Developer and submit the required annual reports for public review, with
assistance from the City Administrative Officer (CAO), CLA, Department of Finance, and other
departments as needed.

HDIA Administration
The CAO will be responsible for the administration of the HDIA incentive payments and related
calculations. The process of determining and making payments on an annual basis wherein the
amount is based on actual receipts, and not on a set amount, requires monitoring to ensure timely
payments required by the HDIA.
The CAO regularly engages corporate banks for trustee and paying agent services for various
bond programs and finds this method to be the most efficient and cost-effective method to handle
these transactions. The City has engaged US Bank as trustee for Community Taxing District No.
1 (Convention Center Hotel Project), which has facilitated the administration of this project. The
CAO anticipates that they will use a trustee to facilitate administration of Project funding.
The EWDD would provide oversight of all other elements of the HDIA.

Attachment A
Attachment B
Attachment C
Attachment D

Hotel A/B Tower Development Incentive Agreement
Hotel C Tower Development Incentive Agreement
Purchase and Sale Agreement
Government Code Section 53083 Report
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Attachment A
Hotel A/B Tower
Development
Incentive Agreement

HOTEL A/B DEVELOPMENT INCENTIVE AGREEMENT

FIG + PICO CONFERENCE CENTER HOTELS - HOTEL A/B TOWER
1240-1260 S. Figueroa Street

by and between

City of Los Angeles,
("City")

and

Lightstone DTLA LLC
("Developer")

SMRH:485628538.9
Lightstone A/B HDIA

HOTEL A/B DEVELOPMENT INCENTIVE AGREEMENT
This Hotel A/B Development Incentive Agreement ("Agreement"), dated, for identification
, 2018, is entered into by and between LIGHTSTONE DTLA
purposes only, as of
LLC, a Delaware limited liability company (the "Developer"), and the CITY OF LOS ANGELES,
a municipal corporation (the "City"). The City and the Developer are sometimes individually
referred to in this Agreement as a "Party" and collectively as the "Parties." This Agreement is
entered into with respect to the following facts and circumstances:

RECITALS
The Developer desires to develop a hotel complex with approximately
A.
1,130 guestrooms (the "Hotel Project") on a 1.22-acre site located at 1240-1260 S. Figueroa Street
and 601 W. Pico Boulevard, as more particularly described in Exhibit A attached hereto and
shown on the Site Map attached hereto as Exhibit B, each of which is incorporated herein by this
reference (the "Hotel Site").
The Developer has proposed the development of the Hotel Project on the
B.
Hotel Site, which is bounded in part by S. Figueroa Street, W. Pico Boulevard and S. Flower Street,
and is located adjacent to the Los Angeles Sports and Entertainment District and the Metro Blue
Line rail station. The Hotel Site is within walking distance of the Los Angeles Convention Center
(the "LACC").
The Hotel Project includes two hotel towers. The first hotel tower (the
C.
"Hotel A/B Tower") will be located at the comer of S. Figueroa Street and S. Pico Boulevard, and
will include two hotels, the first of which will include approximately 410 guestrooms ("Hotel A")
and the second of which will include approximately 410 guestrooms ("Hotel B"), together with
related retail/restaurant, guest amenity spaces and associated parking. The second hotel tower (the
"Hotel C Tower") will be located at the comer of S. Flower Street and S. Pico Boulevard, and will
include a third hotel with up to approximately 310 guestrooms, together with related
retail/restaurant and guest amenity spaces ("Hotel C").
The Hotel Site includes several private and public parcels. The Developer
D.
is in escrow to purchase the privately owned portion of the Hotel Site, which is currently developed
with a two-story commercial building and surface parking lots. The balance of the Hotel Site,
which includes a parking lot and sidewalk, is currently owned by the City.
For many years, the City has sought the development of the Hotel Site for
E.
hotel use. The City has determined that at least 8,000 hotel rooms are needed within walking
distance of the LACC to attract conventions that serve national and international visitors.
Consistent with that vision, the City made several efforts to attract a developer that could
realistically implement a dynamic hotel project on the Hotel Site. To date, the Developer has
presented the most feasible and desirable development plan that effectively utilizes the Hotel Site
to accomplish the City's vision. The Developer has expended substantial resources to create a
development plan and seek the required entitlements.
The Hotel Project is desirable to the City as part of its ongoing effort to
F.
expand the LACC, and the City has determined that new hotel rooms serving a variety of visitor
SMRH:485628538.9

-1-

needs are necessary to more fully utilize an expanded LACC, as well as to support further
economic development within the City, provide additional visitor-serving uses that are beneficial
to support the City's hosting of the 2028 Olympic and Paralympic Games, and the City’s goal of
attracting 50 million annual visitors. In addition, the City desires to create good paying jobs,
thereby benefiting the downtown community and the City. Furthermore, the City is currently
updating the Central City Community Plan and has identified the Hotel Site as an optimal site for
the development of high-density hotel uses. The development of the Hotel Project would
substantially contribute to the City's achievement of these goals.
G.
The City's Chief Legislative Analyst retained, at the Developer's expense,
an independent and experienced financial analyst (the "City Analyst") to evaluate the Hotel Project
and advise the City with regard to the financial feasibility of the Hotel Project. The City Analyst
has determined that the Hotel Project is not financially feasible without City financial assistance,
for the public purpose of providing ongoing economic development benefits to the City. The City
has further determined that the Hotel Project meets the criteria of providing a significant number
of hotel rooms that support the LACC.
H.
As reflected in the terms set forth below, the maximum total amount of the
financial assistance provided by the City with respect to the Hotel Project shall not exceed an
amount equal to the lesser of (a) the funding gap for the Hotel Project, which the independent City
Analyst has determined, based on its financial analysis, is the amount of Sixty-Seven Million Four
Hundred Thousand Dollars ($67,400,000) in net present value back to the Hotel A/B Tower
Completion Date, discounted at the rate of ten percent (10%) (the "Funding Gap"), or (b) 50% of
the net new tax revenues projected to be generated by the Hotel Project, determined as net present
value, discounted at the rate of ten percent (10%) over a 25-year period commencing with the first
year of hotel operations (the "Net New Tax Revenues"), which the City Analyst has determined,
based on its financial analysis, equals Seventy-Nine Million Ten Thousand Dollars ($79,010,000).
Therefore, the maximum amount of the financial assistance to be provided by the City with respect
to the Hotel Project shall be Sixty-Seven Million Four Hundred Thousand Dollars ($67,400,000)
in net present value back to the Hotel A/B Tower Completion Date, discounted at the rate of ten
percent (10%) (the "Maximum Hotel Incentive Amount").
The Parties have determined that the Maximum Hotel Incentive Amount
shall be allocated between the Hotel A/B Tower and the Hotel C Tower. The portion of the
Maximum Hotel Incentive amount allocated to the Hotel A/B Tower shall be Forty-Eight Million
Five Hundred Twenty-Eight Thousand Dollars ($48,528,000), net present value (the "Maximum
Hotel A/B Incentive Amount"), and the portion of the Maximum Hotel Incentive Amount allocated
to the Hotel C Tower shall be Eighteen Million Eight Hundred Seventy-Two Thousand Dollars
($ 18,872,000), net present value (the "Maximum Hotel C Incentive Amount"). This Agreement
sets forth the terms and conditions with respect to the City's funding of the Maximum Hotel A/B
Incentive Amount. The Parties have entered into a separate agreement as of even date herewith
with respect to the City's funding of the Maximum Hotel C Incentive Amount (the "Hotel C Tower
HDIA").
I.

J.
The City Council has determined that providing the City Hotel A/B
Financial Assistance (as defined below) to fund a portion of the Hotel Project is consistent with
City policy, is in the vital and best interests of the people of the City of Los Angeles, and serves
SMRH:485628538.9
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one or more public purposes by promoting economic development and alleviating physical and
economic blight within the City by creating well-paying construction and permanent jobs through
the development of the Hotel Project on underutilized parcels, thereby expanding the number of
high-quality hotel rooms available to visitors to the City and increasing tourism and conventions
within the City by providing additional hotel rooms to accommodate large conventions, which the
LACC cannot currently host, especially in light of the anticipated expansion of the LACC.
NOW, THEREFORE, in consideration of the foregoing and the covenants,
promises and agreements set forth in this Agreement, and for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Developer and the City hereby
agree as follows:

ARTICLE 1
PURPOSE OF AGREEMENT AND DEFINITIONS
Section 1.1

Purpose of Agreement.

This Agreement is entered into for the public purposes and benefits derived from
the construction of high-quality hotels serving the LACC and the economic stimulus such hotels
will provide to the City. This Agreement is not intended for land speculation or to provide an
undue benefit to the Developer. As such, the continuing provision of the City Financial Assistance
is subject to the Developer's continued substantial compliance with the terms of this Agreement,
as well as all applicable laws for the entire term of this Agreement.
Section 1.2

Definitions.

As used in this Agreement, the following terms shall have the following meanings:

"Affiliate" shall mean any person directly or indirectly, through one or more
intermediaries, controlling, controlled by or under common Control with the Developer, which, in
the case of a partnership, shall include each of the constituent general partners thereof and, in the
case of a limited liability company, shall include each of the constituent members thereof.
Agreement" shall mean this Hotel A/B Development Incentive Agreement.
"Business Day" shall mean a calendar day which is not a weekend day or a federal
or State holiday in which the City is open for business.
"Certified Access Specialist" or "CASp" shall mean any person who has been
certified as such pursuant to Section 4459.5 of the California Government Code.
"CASp Report" shall mean all reports, including preliminary or interim reports,
prepared by the CASp in accordance with the requirements of Section 55.53 of the California Civil
Code.
"City" shall mean the City of Los Angeles, California, a municipal corporation and
charter city, operating through its governing body, the City Council, and its various departments.

SMRH:485628538.9
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"City Analyst" shall have the meaning set forth in Recital G. above.
"City Council" shall mean the Los Angeles City Council.
"City Deposits" shall mean deposits by the City into the Special Fund from its
general revenues on not less than an annual basis in an amount calculated in accordance with
Article 2. below, the amounts of which, as of the Effective Date, are projected in the Schedule of
Projected Hotel Incentive Payments.
City Event of Default" shall have the meaning set forth in Section 6.3(a). below.
"City Financial Assistance" shall mean the Hotel Incentive Payments to be made
by the City to the Developer pursuant to this Agreement to fund a portion of the Hotel Project over
the City Financial Assistance Term.
"City Financial Assistance Term" shall mean the period commencing on the Hotel
A/B Tower Completion Date and ending on the earlier of (a) the twenty-fifth (25th) anniversary
of the Hotel A/B Tower Completion Date, (b) the date on which the Developer has received the
Maximum Hotel A/B Incentive Amount and (c) the date on which this Agreement is terminated
pursuant to the terms of this Agreement.
City Reconciliation Consultant" shall have the meaning set forth in
Section 2.3feint, below.
"City Representatives" shall mean and include all of the respective predecessors,
successors, assigns, agents, officials, employees, independent contractors, affiliates, principals,
officers, directors, attorneys, accountants, representatives, staff and board members of the City,
and of each of them.
Claim" shall have the meaning set forth in Section 7.18, below.
"Community Benefits Program" shall mean the community benefits described in
Exhibit C attached hereto and incorporated herein by this reference, which the Developer shall
provide during the City Financial Assistance Term.
"Contract Provisions for Contracts" shall mean those contract provisions set
forth in Exhibit D-l and Exhibit D-2 attached hereto and incorporated herein by this reference
which provisions the Developer shall insert into every "major contract" (Exhibit D-l) and "other
contract" (Exhibit D-2), as applicable, with each contractor, subcontractor or good and/or service
provider into which the Developer enters into a contract for the development of any portion of the
Hotel A/B Tower.
"Control" shall mean with respect to a corporation, the right to exercise, directly
or indirectly, fifty percent (50%) or more of the voting rights attributable to the shares of the
controlled corporation and, with respect to a Person that is not a corporation, the possession
directly or indirectly, of the power to direct or cause the direction Of the management or policies
of the controlled person, whether through the ability to exercise voting power, by contract or

SMRH:485628538.9
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otherwise, which power may be subject to approval of customary major decisions by one or more
other parties.

"Developer" shall mean Lightstone DTLA LLC, a California limited liability
company, and the Developer's permitted successors and assigns.
"Developer Event of Default" shall mean any default by the Developer set forth
in Section 6.4, below, subject to any applicable notice and cure rights set forth therein.
Developer Reconciliation Consultant" shall have the meaning set forth in
Section 2.3(e)(1), below.
Development Agreement" shall mean that certain Development Agreement dated
_, 2018, by and between the City and the Developer with respect to the Hotel
as of
in the Official
, 2018 as Instrument No.
Project, and recorded on
Records of Los Angeles County, California, as may be amended from time to time.
"Effective Date" shall mean the date on which the City Clerk date stamps this
Agreement subsequent to its approval by the City Council and its execution by the Developer and
the City.
"Funding Gap" shall have the meaning set forth in Recital H, above.
"Governmental Approvals" shall mean all governmental approvals necessary to
develop the Hotel Project, including, without limitation, all building permits and environmental
clearances.
"Government Code Disclosure Requirements" shall mean the public hearing and
disclosure requirements applicable to economic development subsidy payments set forth in
Section 53083 of the California Government Code, as may be amended from time to time and
which are applicable to the City Financial Assistance.
"Hotel A" shall have the meaning set forth in Recital C, above.
Hotel A/B Project Costs" shall have the meaning set forth in Section 2.3(b),
below.

"Hotel A/B Tower" shall have the meaning set forth in Recital C, above, and
includes meeting rooms, retail space, restaurants and bars, a swimming pool, a fitness center and
associated parking. The location of the Hotel A/B Tower is more particularly shown on Exhibit
G attached hereto and incorporated herein by this reference.
"Hotel A/B Tower Completion Date" shall mean the date on which the City issues
a temporary certificate of occupancy or certificate of occupancy (if no temporary certificate of
occupancy is issued) with respect to the Hotel A/B Tower.
Hotel A/B Tower Project Cost Reconciliation" shall have the meaning set forth
in Section 2.3(a), below.
SMRH:485628538.9
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Hotel A/B Tower Site" means the portion of the Hotel Site relating to the Hotel
A/B Tower.

Hotel B" shall have the meaning set forth in Recital C. above.
"Hotel Brands" shall mean AC Hotels by Marriott with respect to Hotel A and
MOXY with respect to Hotel B or any other pre-approved hotel brand with respect to Hotel A
and/or Hotel B listed on Exhibit F.
Hotel C" shall have the meaning set forth in Recital C, above.
"Hotel C Tower" shall have the meaning set forth in Recital C, above, and
includes meeting rooms, retail space, restaurants and bars, a swimming pool, a fitness center and
associated parking. The location of the Hotel C Tower is more particularly shown on Exhibit G.
"Hotel C Tower Completion Date" shall mean the date on which the City issues
a temporary certificate of occupancy or certificate of occupancy (if no temporary certificate of
occupancy is issued) with respect to the Hotel C Tower.
Hotel C Tower HDIA" shall have the meaning set forth in Recital I. above.
Hotel C Tower Site" means the portion of the Hotel Site relating to the Hotel C
Tower.

"Hotel Incentive Payment" shall mean each semi-annual payment to the
Developer in an amount equal to the TOT revenues received by the City with respect to Hotels A
and B during the preceding six (6)-month period; provided, however, that the first Hotel Incentive
Payment shall be an amount equal to the TOT revenues received by the City during first Hotel
Incentive Payment Period, which may be a period of more than six months.
"Hotel Incentive Payment Period" shall mean a period of twelve (12) consecutive
calendar months commencing on the first day of the calendar month following the calendar month
in which the Hotel A/B Tower Completion Date occurs; provided, however, that the first Hotel
Incentive Payment Period shall also include any partial calendar month commencing on the Hotel
A/B Tower Completion Date and ending on the first day of the First Hotel Incentive Payment
Period.
"Hotel Operator" shall mean, with respect to Hotels A and B, Marriott or any
other pre-approved hotel operator listed on Exhibit F, or otherwise approved in writing by the
City.
"Hotel Operating Covenant" shall mean, with respect to each of Hotel A and
Hotel B. a hotel operating covenant substantially in the form attached hereto as Exhibit E, which
shall be recorded against the Hotel A/B Tower Site.
"Hotel Project" shall mean the development and construction of a hotel complex
with approximately 1,130 guestrooms in the Hotel Towers, including approximately 820
guestrooms in the Hotel A/B Tower and approximately 310 guestrooms in the Hotel C Tower,
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which will include certain facilities associated with a Three Diamond Rating, including meeting
rooms, retail space, restaurants and bars, a swimming pool, a fitness center and associated parking.

Hotels" shall mean, collectively, Hotel A, Hotel B and Hotel C.
Hotel Site" shall have the meaning set forth in Recital A, above.
Hotel Towers" shall mean, collectively, the Hotel A/B Tower and the Hotel C
Tower.

"Improvements" shall mean all improvements to be constructed by the Developer
on the Hotel A/B Tower Site as part of the Hotel Project.
LACC" shall have the meaning set forth in Recital B, above.

"Losses and Liabilities" shall mean and include all claims, writs, demands, causes
of action, liabilities, losses, damages, judgments, injuries, expenses (including, without limitation,
reasonable attorneys' fees and actual costs incurred by the indemnified party with respect to legal
counsel) charges, penalties, or costs of whatsoever character, nature and kind, whether to property
or to person and whether by direct or derivative action, known or unknown, suspected or
unsuspected, latent or patent, existing or contingent.
Major Contractors and Subcontractors" shall have the meaning set forth in
Section 2,4. below.
"Maximum Hotel A/B Incentive Amount" shall have the meaning set forth in
Recital I, above, provided that in connection with the reconciliation processes set forth in
Section 2.3. below, a final Maximum Hotel A/B Incentive Amount shall be established with
respect to the Hotel A/B Tower.
"Maximum Hotel C Incentive Amount" shall have the meaning set forth in
Recital I, above, provided that in connection with the reconciliation processes set forth in the Hotel
C Tower HDIA, a final Maximum Hotel C Incentive Amount shall be established with respect to
the Hotel C Tower.
Maximum Hotel Incentive Amount" shall have the meaning set forth in
Recital H. above.
"Mortgage" shall mean any mortgage, deed of trust, pledge (including a pledge of
equity interests in the Developer), hypothecation, charge, encumbrance or other security interest
granted to a lender, made in good faith and for fair value, encumbering all or any part of the
Developer's interest in (a) this Agreement, (b) all or a portion of the Hotel A/B Tower Site, (c) all
or a portion of the Improvements or (d) any equity interest in the Developer.
"Mortgagee" shall mean any mortgagee, beneficiary under any deed of trust,
trustee of any bonds, holder of a pledge of an equity interest in the Developer or, if all or a portion
of the Hotel A/B Tower Site is the subject of sale-leaseback transaction, the Person acquiring fee
title to such portion of the Hotel A/B Tower Site.
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'Net New Tax Revenues" shall have the meaning set forth in Recital H. above.
Parties" shall have the meaning set forth in the introductory paragraph of this
Agreement.

"Person" means an individual, corporation, partnership, limited liability company,
joint venture, association, firm, joint stock company, trust, unincorporated association, or other
entity.
Permitted Transfer" shall have the meaning set forth in Section 4,4. below.
"Preapproved Hotel Brands and Operators" shall mean the preapproved hotel
brands and operators listed in Exhibit F, for which no further City approval is required.
Projected Hotel A/B Project Costs" shall have the meaning set forth in
Section 2.3(b), below.
"Reconciliation Commencement Date" shall have the meaning set forth in the
introductory paragraph of Section 2.3(eh below.
Replacement Operator" shall have the meaning set forth in Section 4.8. below.
"Room Block Agreement" shall mean a single Room Block Agreement for Hotel
A and Hotel B regarding the availability of a predetermined number of guest rooms and room
nights in order to promote the use of Hotel A and Hotel B and the LACC by groups for meetings,
tradeshows, conferences and conventions and for the 2028 Olympic and Paralympic Games.
"Schedule of Projected Hotel Incentive Payments" shall mean the schedule of
projected payments attached hereto as Exhibit I and incorporated herein by this reference, which
sets forth the amounts of projected payments from the City to the Developer during the City
Financial Assistance Term with respect to the Hotel Project. The Schedule of Projected Hotel
Incentive Payments is a projection provided for informational purposes and actual payments will
be subject to calculation and reconciliation in accordance with the procedure set forth in
Section 2,2. below.
"Special Fund" shall mean a special fund to be established by the City into which
the City will make the City Deposits and from which the City will make the Hotel Incentive
Payments to the Developer for the duration of the City Financial Assistance Term.
"Standard Contract Provisions" shall mean the Standard Terms for City
Contracts attached hereto as Exhibit J and incorporated herein by this reference.
"Tax Confidentiality Waiver" shall mean a limited confidentiality waiver, in
substantially the form attached hereto as Exhibit K. to be executed by each business located at the
Hotel A/B Tower Site and authorizing the City to review and report tax data for purposes of
compliance with the Government Code Disclosure Requirements or as otherwise may be
reasonably required by the City for its compliance with the terms of this Agreement
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Third Reconciliation Consultant" shall have the meaning set forth in Section
2.3(e)(2), below.

"Three Diamond Rating" shall mean a select service, three diamond rating
establishing that the Hotel meets the overall standards of three diamond lodging establishment, as
defined in the AAA Tour Book Guide for Southern California, or an equivalent level used by an
alternative nationally recognized hotel rating service.
"Total Hotel Project Costs" shall mean all costs incurred by the Developer in
connection with the planning, design, financing, development, entitlement, and construction of the
Hotel Project, including, without limitation, land costs, hard costs, and soft costs, direct and
indirect costs, construction financing costs (including, without limitation, fees, costs, and interest),
and equity procurement costs (including without limitation fees and costs), which Total Hotel
Project Costs have been projected to be approximately Four Hundred Fifty-Four Million One
Hundred Fifty-Three Thousand Dollars ($454,153,000); provided, however, that (a) in connection
with the reconciliation processes set forth in Section 2.3, below, the portion of the Total Hotel
Project Costs relating to the Hotel A/B Tower shall be calculated following the Hotel A/B Tower
Completion Date and (b) the portion of the Total Hotel Project Costs relating to the Hotel C Tower
shall be calculated following the Hotel C Tower Completion Date and in accordance with the terms
of the Hotel C Tower HDIA.
"Transient Occupancy Tax" or "TOT" shall mean the transient occupancy taxes
imposed pursuant to Article 1.7 of Chapter 2 of the Los Angeles Municipal Code.
"Transfer" shall have the meaning set forth in Section 4,1, below.
Section 1.3

Parties to the Agreement.

The address of the City for purposes of receiving notices is:
City of Los Angeles
Office of the City Administrative Officer
City Hall East
200 North Main Street, Suite 1500
Los Angeles, CA 90012
Attention: City Administrative Officer
City of Los Angeles
Economic and Workforce Development Department
1200 West Seventh Street, 6th Floor
Los Angeles, CA 90017
Attention: General Manager
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With a copy to:
City of Los Angeles
Office of the Chief Legislative Analyst
Los Angeles City Hall
200 North Spring Street, Suite 255
Los Angeles, CA 90012
Attention: Chief Legislative Analyst
With a copy to:
Office of the Los Angeles City Attorney
City Hall East
200 North Los Angeles Street, Suite 800
Los Angeles, CA 90012
Attention: General Counsel/Economic Development
The term "City" includes any assignee or successor to the City's rights, powers and
responsibilities under this Agreement.
Section 1.4

Developer.

The address of the Developer for purposes of receiving notice pursuant to this
Agreement is:
Lightstone DTLA LLC
c/o The Lightstone Group
460 Park Avenue
New York, NY 10022
Attention: Mitchell C. Hochberg,
President
Lightstone DTLA LLC
c/o The Lightstone Group
1985 Cedar Bridge Avenue
Lakewood, NJ 08701
Attention: Joseph E. Teichman,
Executive Vice President and General Counsel
With a copy to:
Sheppard Mullin Richter & Hampton LLP
333 South Hope Street, 43rd Floor
Los Angeles, CA 90071-1422
Attention: Jack H. Rubens, Esq.
The term "Developer" as used herein includes any authorized and approved transferee of
the Developer as permitted in accordance with Article 4, below. All of the terms, covenants and
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conditions of this Agreement shall be binding on such transferees, successors and assigns of the
Developer.
Section 1.5

Exhibits.

Exhibit A
Exhibit B
Exhibit C
Exhibit D-l
Exhibit D-2
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit I
Exhibit J
Exhibit K

Legal Description of Hotel Site
Hotel Site Map
Community Benefits Program
Contract Provisions for Major Contracts
Contract Provisions for Other Contracts
Form of Hotel Operating Covenant
Preapproved Brands and Operators
Hotel Towers Site Map
[Intentionally Deleted]
Schedule of Projected Hotel Incentive Payments
Standard Contract Provisions
Fonn of Tax Confidentiality Waiver

ARTICLE 2
CITY FINANCIAL ASSISTANCE
Section 2.1

City Financial Assistance.

Subject to the terms and conditions of this Agreement, including
(a)
Section 2,2. below, the City shall establish the Special Fund and, on not less than an annual basis,
shall make City Deposits from the City's general fund into the Special Fund. The minimum amount
of each City Deposit allocated to the Special Fund each year shall be calculated based on seventytwo percent (72%) of the applicable amounts set forth in the Schedule of Projected Hotel Incentive
Payments attached hereto as Exhibit I. If the amount of the City Deposit for any Hotel Incentive
Payment Period exceeds the aggregate amount of the Hotel Incentive Payments paid by the City
to the Developer with respect to such Hotel Incentive Payment Period, the excess amount shall
remain in the Special Fund and shall be carried over and used to make Hotel Incentive Payments
for the next Hotel Incentive Payments Period. The City shall make additional City Deposits if and
to the extent needed to ensure full and timely payment of the Hotel Incentive Payments pursuant
to Section 2.2. below.
The Developer acknowledges that the City will utilize Transient Occupancy
(b)
Tax revenues from Hotels A and B solely to determine the amount of each Hotel Incentive Payment
and that no provision of this Agreement is intended to or shall be deemed to be, a designation of
any Transient Occupancy Tax revenues for any purpose other than the deposit of such tax revenues
into the City's General Fund.
The City shall use its best efforts to disburse the required Hotel Incentive
(c)
Payments to the Developer on the dates set forth in Section 2.2(a). below. The Developer
acknowledges, however, that the Special Fund may only be funded through the annual City
budgetary process and other periodic budgetary actions, which could, despite the City's best
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efforts, potentially result in delays in funding the Special Fund and/or the payment of the Hotel
Incentive Payments to the Developer, provided that in such event the City shall use its further best
efforts to minimize any such delay. All other required actions of the City under this Agreement
must be performed in a timely fashion, as time is of the essence with respect to the City's
obligations hereunder.
The City's obligation to make any additional City Deposits pursuant to this
(d)
Agreement expires at the earlier of the full payment of the Maximum Hotel A/B Incentive Amount
or the expiration of the City Financial Assistance Term.
Section 2.2

Hotel Incentive Payments.

Subject to the terms and conditions of this Agreement, commencing on the
(a)
Hotel A/B Tower Completion Date, and thereafter for the duration of the City Financial Assistance
Term, the City shall disburse the Hotel Incentive Payments from the Special Fund to the
Developer, in arrears on a semi-annual basis (i.e., on each successive six (6)-month anniversary of
the Hotel A/B Tower Completion Date) and in the form of a confirmed wire transfer of funds, until
the earlier of such time as (i) the Maximum Hotel A/B Incentive Amount has been fully paid to
the Developer or (ii) the City Financial Assistance Term has expired or earlier terminated in
accordance with the terms hereunder. The disbursement of Hotel Incentive Payments shall not be
conditioned on completion of the Hotel A/B Tower Project Cost Reconciliation.
The City shall disburse to the Developer an amount equal to one hundred
(b)
percent (100%) of the Transient Occupancy Tax from Hotels A and B as received by the City
during the applicable semi-annual payment period. The City reserves the right to retain the
services of a trustee (which may be a trust department of a national bank with a branch in the City
of Los Angeles) to make the disbursements from the Special Fund. If the City retains a trustee to
make the disbursements, all references in this Agreement to the City making the payment or
disbursement of the Annual Hotel Incentive Payment shall be deemed to refer to the trustee making
the payment or disbursement.
The aggregate amount of Hotel Incentive Payments paid to the Developer
(c)
during the City Financial Assistance Tenn with respect to the Hotel A/B Tower shall not exceed
the Maximum Hotel A/B Incentive Amount.
Section 2.3
Adjustment.

Construction Cost Reconciliation and Maximum Hotel Incentive Amount

No later than one hundred eighty (180) days after the Hotel A/B Tower
(a)
Completion Date, the Developer and the City shall commence to establish the final Maximum
Hotel A/B Incentive Amount, which will be established by conducting a final review and audit of
the portion of the Total Hotel Project Costs relating to the Hotel A/B Tower (the "Hotel A/B Tower
Project Cost Reconciliation").
The City shall employ the City Analyst to perform the Hotel A/B Project
(b)
Cost Reconciliation. The Developer shall be responsible for the costs and payment of the City
Analyst's services, but the City shall be the City Analyst's client for purposes of the City Analyst's
services. The final Maximum Hotel A/B Incentive Amount shall be established based on the
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results of the Hotel A/B Project Cost Reconciliation. As part of the Hotel A/B Tower Project Cost
Reconciliation, the Developer shall submit to the City its determination of the portion of the Total
Hotel Project Costs relating to the Hotel A/B Tower (the "Hotel A/B Project Costs"), together with
supporting plans and documentation. The City Analyst shall review such submission and the
Developer shall promptly respond to any comments or questions provided by the City Analyst.
The Hotel A/B Tower Project Cost Reconciliation shall be based on a comparison of (i) the
Hotel A/B Project Costs with (ii) an amount equal to seventy-two percent (72%) of the projected
Total Hotel Project Costs, or Three Hundred Twenty-Six Million Nine Hundred Ninety Thousand
One Hundred Sixty Dollars ($326,990,160) (the "Projected Hotel A/B Project Costs").
(c)

Intentionally Deleted.

Upon completion of the Hotel A/B Tower Project Cost Reconciliation, the
(d)
final Maximum Hotel A/B Incentive Amount shall be established, which amount shall in no event
exceed Forty-Eight Million Five Hundred Twenty-Eight Thousand Dollars ($48,528,000) in net
present value back to the Hotel A/B Tower Completion Date, discounted at the rate of ten percent
(10%). Upon completion of the Hotel A/B Tower Project Cost Reconciliation, the Developer and
the City shall execute a certificate memorializing the Hotel A/B Project Costs, the Excess Hotel
A/B Project Costs and the final applicable Maximum Hotel A/B Incentive Amount.
If, despite each Party's good-faith efforts, the Parties cannot reasonably
(e)
agree on the Hotel A/B Project Costs and/or the final Maximum Hotel A/B Incentive Amount
within sixty (60) days after the commencement of the Hotel A/B Tower Project Cost
Reconciliation (the "Reconciliation Commencement Date"), the Hotel A/B Project Costs and the
final Maximum Hotel A/B Incentive Amount shall be determined as follows:
On or before the seventy-fifth (75th) day following the Reconciliation
Commencement Date, each Party shall select a financial consultant meeting the qualifications set
forth below (the "City Reconciliation Consultant" and the "Developer Reconciliation Consultant")
to prepare a forensic analysis and audit of the Hotel A/B Project Costs and submit to the Parties
their respective written determinations of the Hotel A/B Project Costs and the related final
Maximum Hotel A/B Incentive Amount. The Developer shall be responsible for the cost of the
Developer Reconciliation Consultant and the cost of the City Reconciliation Consultant. The City
will be the client of the City Reconciliation Consultant. Each Party shall use commercially
reasonable efforts to cause its respective consultant to complete its analysis within one hundred
twenty (120) days following the Reconciliation Commencement Date.
(1)

If the Hotel A/B Project Costs as determined by the City Reconciliation
(2)
Consultant and the Developer Reconciliation Consultant differ by no more than One Million
Dollars ($1,000,000), then the Hotel A/B Project Costs shall be the average of the Hotel A/B
Project Costs as determined by the City Reconciliation Consultant and the Developer
Reconciliation Consultant. If, however, either difference exceeds One Million Dollars
($1,000,000), the City Reconciliation Consultant and the Developer Reconciliation Consultant
shall promptly meet and attempt to agree upon the Hotel A/B Project Costs within fifteen (15) days
following the submission of the last of their written determinations. If they are unable to reach
agreement within such fifteen (15)-day period, they shall, within five (5) days thereafter, select a
third financial consultant meeting qualifications set forth below (the "Third Reconciliation
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Consultant") to perform a forensic analysis and audit of the Hotel A/B Project Costs and submit to
the Parties their respective estimates of the Hotel A/B Project Costs. If the City Reconciliation
Consultant and the Developer Reconciliation Consultant are unable to agree upon the Third
Reconciliation Consultant, the City and the Developer shall attempt to agree upon the Third
Reconciliation Consultant within five days thereafter and, if unable to do so within such period,
either Party may, on behalf of both, request that the Executive Director of the International Society
of Hospitality Consultants, acting in his private capacity, appoint the Third Reconciliation
Consultant, and any such appointment shall be binding on both Parties. However selected, Third
Reconciliation Consultant shall be a person who has not previously acted in either capacity for
either Party. The Parties shall share equally in the cost of the Third Reconciliation Consultant and
shall use their collective best efforts to cause the Third Reconciliation Consultant to complete its
analysis within forty-five (45) days following its engagement.
If the Third Reconciliation Consultant's determination of the Hotel A/B
(3)
Project Costs is less than the Hotel A/B Project Costs as determined by the City Reconciliation
Consultant and the Developer Reconciliation Consultant, then Hotel A/B Project Costs shall be
the average of the two lowest determinations. If the Third Reconciliation Consultant's
determination of the Hotel A/B Project Costs is greater than the Hotel A/B Project Costs as
determined by the City Reconciliation Consultant and the Developer Reconciliation Consultant,
then the Hotel A/B Project Costs shall be the average of the two highest determinations. If the
Third Reconciliation Consultant's determination of the Hotel A/B Project Costs falls between the
Hotel A\B Project Costs as determined by the City Reconciliation Consultant and the Developer
Reconciliation Consultant, then the Hotel A/B Project Costs shall be the Hotel A/B Project Costs
as determined by the Third Reconciliation Consultant.
Notwithstanding the foregoing, if at any time the Parties come to an
(4)
agreement with respect to the determination of the actual Hotel A/B Project Costs prior to the
determination of the Hotel A/B Project Costs, such agreement shall be binding and conclusive
between the Parties and terminate the consultant procedure hereunder, and the agreed-upon Hotel
A/B Project Costs for the Hotel A/B Tower shall be the basis for determining the corresponding
Maximum Hotel A/B Incentive Amount. If the actual Hotel A/B Project Costs are otherwise
determined based on the consultant process set forth in this Subsection (c), then Hotel A/B Project
Costs shall be binding and conclusive and shall be the basis for determining the corresponding
Maximum Hotel A/B Incentive Amount.
The City Reconciliation Consultant, the Developer Reconciliation
(5)
Consultant and the Third Reconciliation Consultant shall be independent and unaffiliated with
either Party and be either (i) a certified public accountant, (ii) a certified financial analyst or (iii) a
qualified expert in real estate development, finance or construction. The selected consultants
hereunder must have at least ten (10) years' experience conducting forensic financial and cost
analysis for commercial construction projects in southern California.
In the event that the Hotel A/B Tower Project Cost Reconciliation discloses
(f)
that the Hotel A/B Project Costs are less than the Projected Hotel A/B Project Costs, the Maximum
Hotel A/B Incentive Amount shall be automatically reduced on a dollar-for-dollar basis. The
Developer shall be fully responsible for any increases in the Funding Gap that may occur during
or after construction. The Developer shall, within ninety (90) days following the completion of
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the Hotel A/B Project Cost Reconciliation in accordance with this Section 2.3, have a one-time
right to terminate this Agreement upon written notice to the City.
Sales Tax Origin. For purposes of the State sales and use tax, the Developer
Section 2.4
shall insert a contract provision in its contract with the general contractor(s) requiring the general
contractor(s) and its major subcontractors to designate the City of Los Angeles as the place of use
of any materials purchased for the construction of the Improvements. The Developer shall further
comply with the provisions of this Section 2.4 to provide, to the extent possible under applicable
laws and regulations, that local sales and use taxes generated in connection with all eligible
purchases of materials, fixtures, machinery, equipment, and supplies for the Hotel A/B Tower
during the construction thereof are allocated directly to the City, subject to Regulation 1521 titled
"Construction Contractors" and resolution titled "Contractors No. 260.20" under the Compliance
Policy and Procedures Manual of the California State Board of Equalization. In order to
accomplish this allocation, the Developer shall comply with the following:
Meeting with the Office of Finance. Prior to issuance of the first building
(a)
permit for the Hotel A/B Tower, the Developer and its contractors and subcontractors then
providing services or materials for the construction of the Improvements in excess of Ten Million
Dollars ($10,000,000) ("Major Contractors and Subcontractors") (to the extent such contractors
and subcontractors have been identified and contracted with at such time) may, at their election,
meet with the City's Office of Finance to review the process that the Developer's contractors and
subcontractors should follow with respect to sales and use taxes. The Developer agrees to advise
any Major Contractors and Subcontractors that do not attend this initial meeting of the
requirements of this Section, and, upon reasonable request, the City agrees to meet and review
with such Major Contractors and Subcontractors the process that they should follow. The City
hereby covenants and agrees to assist the Developer in connection with obtaining a seller's permit
from the California State Board of Equalization in connection with the construction of the
Improvements and shall facilitate any meetings, discussions, and paperwork that would assist the
Developer and its Major Contractors and Subcontractors in obtaining such a seller's permit.
Contract Provisions for Major Contracts. The Developer shall include, and
(b)
shall cause its general contractor to include, the relevant Contract Provisions for "major contracts"
set forth in Exhibit D-l in all construction contracts entered into with Major Contractors and
Subcontractors.
Contract Provisions for Other Contracts. The Developer shall include, and
shall cause its general contractor to include, the relevant Contract Provisions for "other contracts"
set forth in Exhibit D-2 in all construction contracts entered into with all contractors that are not
Major Contractors and Subcontractors.
(c)

Major Contractor Information. The Developer shall, when reasonably
(d)
requested by the City, provide the City's Office of Finance with (unless such information requires
the disclosure of confidential information, trade secrets, or information that impairs the
Developer's ability to gain pricing advantages relative to materials and services):
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A list of the Developer's Major Contractors and Subcontractors who will or
(1)
have performed construction services or who will or have furnished materials for the construction
of the Improvements, which list shall include the following items:
(i)

Name of contractor

(ii)

Address and telephone number of headquarters or office

(iii)

Name and telephone number of contact person

(iv)

Estimated value of the contract

(v)

Estimated completion date

(vi)

Scope of work

A complete copy of each contract with each such contractor (wliich may
have confidential information redacted).
(2)

City's Remedies. If the City determines that any Major Contractor or
(e)
Subcontractor has not complied with the provisions set forth in its agreement with the Developer
or the Developer's general contractor, as the case may be, the City's sole remedy, subject to the
last sentence of this subsection, shall be to enforce the relevant provision(s) directly against the
applicable Major Contractor or Subcontractor. Upon the reasonable request of the City, the
Developer shall cooperate with the City in any such enforcement action, provided that the
Developer shall have no obligation to incur any costs in connection therewith. Nothing in this
subsection shall limit the City's remedies in the event that the Developer has failed to comply with
its obligations under this Section 2.4: provided, however, that the Developer shall have no liability
for the failure of a Major Contractor or Subcontractor to comply with their respective obligations
if the Developer complies with its obligations under this Section 2.4.
Subject to Applicable Law. The obligations set forth in this Section 2.4
shall in all cases be subject to applicable laws and regulations, including without limitation the
California Sales and Use Tax Law, and in no event shall the Developer (or any of its contractors
or subcontractors) be required to do anything that is in violation of or inconsistent with such laws
and regulations.
(f)

Section 2.5
P rot tress Reports. Until the Hotel A/B Tower Completion Date, the
Developer shall provide the City with periodic progress reports, as reasonably requested by the
City (but not more than once every calendar quarter), regarding the status of the construction of
the Improvements. Such reports shall consist of an executive summary of the work to date,
including, but not limited to, the causes for any delays and the work that is anticipated for the
following quarter, a reasonable number of construction photographs taken since the last report
submitted to the City, and shall be in a form reasonably acceptable to the City. The City shall be
entitled to utilize and reproduce the information and photographs contained in the progress reports
for government activities and other governmental purposes as determined by the City.
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Conditions to City Obligation. The Developer acknowledges and agrees
Section 2.6
that the City's obligation to make the City Deposits into the Special Fund, or to make Hotel
Incentive Payments to the Developer, are obligations which are conditioned upon the Developer's
compliance with the material tenns of this Agreement with respect to the Hotel A/B Tower,
including without limitation, the following, each of which is an express condition subsequent to
the City's obligations under this Agreement:
Construction, maintenance and operation of the Hotel A/B Tower in
accordance with the standards set forth in this Agreement.

(a)

(b)

The Hotel Brands obtaining and maintaining the Three Diamond Rating.

The City's review and approval of the CASp Report with respect to the Hotel
A/B Tower, which reports shall include CASp disability access inspection certificates
acknowledged by the CASp and the Hotel A/B Tower architect of the following:

(c)

That the CASp has reviewed the plans and specifications for the Hotel A/B
0)
Tower for compliance with state and federal accessibility laws, standards, codes, and regulations.
That the CASp has investigated for compliance with state and federal
(2)
accessibility laws, standards, codes, and regulations.
The CASp has conducted accessibility research, prepared accessibility
(3)
reports and/or conducted accessibility inspections, as authorized and issued inspection reports to
the City.
That the Improvements have been constructed in accordance with state and
(4)
federal accessibility laws, standards, codes, and regulations.
The Developer's continued compliance in all material respects with the
(d)
Community Benefits Program with respect to the Hotel A/B Tower.
The Hotel Brands' continued compliance in all material respects with the
(e)
Hotel Operating Covenant with respect to Hotels A and B.
Collection and remittance of all City taxes at the Hotel A/B Tower Site with
respect to the Hotel A/B Tower that are due and payable by the Developer and not delinquent.
(f)

The Developer shall execute and require the Hotel Operators for Hotels A
(g)
and B and each business at the Hotel A/B Tower Site to execute a valid Tax Confidentiality
Waiver.
The Developer and the Hotel Operators for Hotels A and B shall comply
(h)
with the Room Block Agreement.
The Developer shall cause the Hotel Operators for Hotels A and B to
(i)
comply with all material and applicable provisions of this Agreement.
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The Developer shall cooperate with the City in complying with the
(j)
Government Code Disclosure Requirements by making available to the City any information
and/or waivers which the City requires, whether from the Developer, a Hotel Operator, or any
business operating at the Hotel A/B Tower Site, which the City determines in its reasonable
discretion are necessary to comply with the Government Code Disclosure Requirements.

ARTICLE 3
OBLIGATIONS WHICH CONTINUE THROUGH AND BEYOND THE COMPLETION
OF CONSTRUCTION
Section 3.1
Use of the Hotel Project. The Developer shall ensure that Hotels A and B
will be operated, furnished, serviced, maintained, and refurbished to at least the standard of quality
of a Three Diamond Rating for the duration of the City Financial Assistance Term; provided,
however, that the Developer shall not be in default of this Section 3.1 if a Hotel is damaged or
destroyed or there occurs a force majeure event (including, without limitation a condemnation
event) that precludes the operation of such Hotel and the Developer takes commercially reasonable
steps to repair and restore such Hotel (subject to the availability of insurance proceeds for such
restoration) or to address the force majeure event, as the case may be, within a reasonable period
of time.
Section 3.2
Maintenance. The Developer hereby agrees that prior to completion of
construction of the Hotel A/B Tower, the Hotel A/B Tower Site shall be maintained in a neat and
orderly condition to the extent practicable and in accordance with applicable industry health and
safety standards, and that the Improvements shall be well maintained as to both external and
internal appearance of the buildings, the common areas, and the parking areas consistent with the
standards associated with a Three Diamond Rating. The Developer shall maintain or cause to be
maintained the Improvements in good repair and working order, including the walkways,
driveways, parking areas, and landscaping, and from time to time make all necessary and proper
repairs, renewals, and replacements. If the Developer fails to implement and continuously
maintain the standard described above, the City shall notify the Developer in writing of such
condition, giving the Developer thirty (30) days from receipt of such notice to commence and
thereafter diligently to proceed to cure such condition. In the event the Developer fails to cure or
commence to cure the condition within thirty (30) days and such other additional time as may be
required by the Developer to cure the condition, the City shall notify the Developer in writing and
thereafter the City shall have the right to perfonn all acts necessary to cure such a condition, or to
take other recourse at law or equity that the City may then have. The Developer shall reimburse
the City's reasonable costs, plus ten percent (10%) interest from the date of expenditure, in taking
such action. The Parties further mutually understand and agree that the rights conferred upon the
City expressly include the right to enforce or establish a lien or other encumbrance against any of
Ihe parcels comprising the Hotel A/B Tower Site not complying with this Agreement. The
provisions of Section 3.1 and this Section 3.2 shall be assumed by all successors to the Developer
and shall be in effect until the expiration or termination of the Hotel Operating Covenant,
enforceable by the City, its successors and assigns.
Section 3.3
Employment Opportunity. During the operation of Hotels A and B, there
shall be no discrimination by the Developer on the basis of race, color, creed, religion, sex, sexual
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orientation, marital status, national origin, ancestry, or handicap in the hiring, firing, promoting,
or demoting of any person engaged in the operation of Hotels A and B.
Community Benefits Program, The Developer shall provide the community
Section 3.4
benefits described in the Community Benefits Program for the duration of the City Financial
Assistance Term. All or a portion of the items in the Community Benefits Program may be the
public benefits included in the Hotel C Tower HDIA.
Section 3.5
Compliance with Applicable Law. The Developer shall cause all work
performed in connection with construction of the Improvements to be performed in compliance
with: (a) all applicable laws, ordinances, rules and regulations of federal, state, or local regulatory
bodies, now in force or that may be enacted hereafter; (b) all lawful directions, rules and
regulations of any fire marshal, health officer, building inspector, or other officer of the City; (c) all
applicable disabled access requirements; and (d) all applicable City policies. The work shall
proceed only after procurement of each permit, license, or other authorization that may be required
by the City or any other governmental agency having jurisdiction, and the Developer shall be
responsible for the procurement and maintenance thereof, as may be required of the Developer and
all entities engaged in work on the Hotel A/B Tower Site.
Section 3.6

Limited Tax Confidentiality Waiver.

The Developer shall insure that each Hotel Operator and each tenant and
(a)
subtenant on the Hotel A/B Tower Site executes and files a Tax Confidentiality Waiver with the
City's Office of Finance, which provides for the release of tax information to the extent reasonably
necessary to comply with the Government Code Disclosure Requirements and calculate the Hotel
Incentive Payments hereunder.
The Developer shall meet with the appropriate City departments, including
(b)
the City's Office of Finance and the City Administrative Officer (and such other office as directed
by the City's Chief Legislative Analyst) not less than three (3) months prior to the Hotel A/B Tower
Completion Date to review the Tax Confidentiality Waiver so as to ensure that the appropriate
parties responsible for executing the Tax Confidentiality Waiver are identified and notified of their
requirement to execute the Tax Confidentiality Waiver and review the administrative steps
required to implement the Government Code Disclosure Requirements.
All waivers will be executed by a corporate officer for any registered
corporate entity that is required to submit a Tax Confidentiality Waiver.

(c)

Government Code Disclosures. The Developer hereby acknowledges that
Section 3.7
Section 53083 of the California Government Code requires the City to hold periodic public
hearings and to provide certain information in written form to the public and through its internet
website for each recipient of an economic development subsidy. The Developer agrees that it shall
cause each Hotel Operator and its tenants and subtenants, if any, with respect to Hotels A and B,
to provide information or a written report to the City which shall include all information that the
City determines is reasonably necessary to comply with the Government Code Disclosure
Requirements, including, but not limited to, the following:
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The name and address of all corporations or any other business entities,
except sole proprietorships, that are the beneficiary of the economic development subsidy provided
for by this Agreement.

(a)

The number of jobs filled by each business at the Hotel A/B Tower Site,
(b)
broken down by the name of the business and the number of full-time, part-time, and temporary
positions filled for the past fiscal year.
Any other information or documents which the City determines in its
reasonable discretion is necessary to comply with the Government Code Disclosure Requirements,
including any confidentiality waivers which the City determines to be reasonably necessary to
comply with the Government Code Disclosure Requirements.

(c)

Section 3.8
Standard Contract Provisions. The terms of this Agreement are subject to
the Standard Contract Provisions, the terms of which are set forth in Exhibit .1. provided that,
notwithstanding anything to the contrary in this Agreement, (a) the Developer shall not be required
to comply with any provision of the Standard Contract Provisions that does not specifically relate
to the subject matter of this Agreement, including without limitation any such provisions relating
to providing construction or other services to the City, and (b) in the event of any conflict between
the terms of this Agreement (excluding the Standard Contract Provisions) and a non-statutory
provision of the Standard Contract Provisions, the terms of this Agreement (excluding the Standard
Contract Provisions) shall prevail. Without limiting the generality of the foregoing, the City
acknowledges that (c) it includes the Standard Contract Provisions in all City contracts, regardless
of the subject matter of any particular contract, so that many of the Standard Contract Provisions
are not applicable with respect to a particular contract, and (d) it does not have the right to terminate
this Agreement for "convenience" as set forth in PSC-9.A of the Standard Contract Provisions.
Section 3.9
Waiver. Any waiver by either Party of any obligation in this Agreement
must be in writing. No waiver will be implied from any delay or failure by a Party to take action
on any breach or default of the other Party or to pursue any remedy allowed under this Agreement
or applicable law. Any extension of time granted to a Party to perform any obligation under this
Agreement shall not operate as a waiver or release from any of such Party's obligations under this
Agreement. Consent by a Party to any act or omissions by the other Party shall not be construed
to be a consent to any other subsequent act or omission or to waive the requirement for the first
Party's written consent to future waivers.
Section 3.10 Other Agreements. Each Party represents that it has not entered into any
agreements that would restrict or compromise its ability to comply with the terms of this
Agreement. Neither Party shall enter into any agreements that is inconsistent with the terms of
this Agreement without an express waiver by the other Party in writing.
Section 3.11 No Attorney's Fees. Neither Party shall be entitled to attorneys' fees for any
action resulting from this Agreement.
Section 3.12 Room Block Agreement. Following the Effective Date, the Parties agree to
negotiate in good faith the tenns of the Room Block Agreement.
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ARTICLE 4
ASSIGNMENTS AND TRANSFERS
Section 4.1
Definitions. As used in this Article 4 and elsewhere in this Agreement, the
term "Transfer" means:
Any total or partial sale, assignment, or conveyance, or any trust or power,
or any transfer in any other mode or form, of or with respect to this Agreement or the Hotel A/B
Tower Site, or any part thereof or any interest therein, or of the Improvements, or any contract or
agreement to do any of the same;

(a)

Any total or partial sale, assignment, or conveyance, or any transfer in any
(b)
other mode or fonn, of or with respect to more than fifty percent (50%) ownership interest in the
Developer, or any contract or agreement to do any of the same, provided that such transfer results
in a change of Control; or
For the avoidance of doubt, a Transfer shall not include the creation of a
(c)
security interest that constitutes a Mortgage.
Purpose of Restrictions on Transfer. This Agreement is entered into for the
Section 4.2
purpose of the development and operation of the Improvements in accordance with the terms of
this Agreement. It is because of the qualifications and identity of the Developer, as well as the
existence of the Funding Gap, that the City is entering into this Agreement with the Developer and
that Transfers are permitted only as provided in this Agreement, in view of:
The importance of the development of the Hotel A/B Tower to the general
(a)
welfare of the community;
The financial resources, reputation, and experience of the Developer in
(b)
development of projects; and
The fact that a Transfer as defined in Section 4.1, above, is for practical
(c)
purposes a transfer or disposition of the Hotel A/B Tower Site.
Prohibited Transfers. Except as expressly permitted in this Agreement, the
Section 4.3
Developer shall not make or create or suffer to be made or created, any Transfer, other than a
Pennitted Transfer (as set forth in Section 4.4, below), either voluntarily or by operation of law,
without the prior written approval of the City, which approval shall not be unreasonably withheld,
conditioned, or delayed. In the event of a proposed Transfer that is not a Permitted Transfer, the
Developer shall submit to the City such documentation as the City reasonably determines is
sufficient to evaluate the relevant experience, financial capability, and reputation of the proposed
transferee necessary to fulfill the obligations undertaken in this Agreement hy the Developer. Any
Transfer made in contravention of this Section 4.3 shall be void and shall be deemed to be a
material default under this Agreement, subject to the Developer's right to cure such default in
accordance with this Agreement.
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Section 4.4
Permitted Transfers. Notwithstanding the provisions of Section 4,3. above,
the Developer shall have the right to effect the following Transfers without the prior approval of
the City (each a "Permitted Transfer"):
Any Transfer creating a Mortgage or other security or financing for the
(a)
Hotel A/B Tower, or any transfer that results from a Mortgagee exercising its rights under a
Mortgage and other loan documents with the Developer, including without limitation, any Transfer
resulting from the foreclosure of a Mortgage or other security financing interest or the granting of
a deed in lieu of foreclosure of a Mortgage (including, without limitation, a conveyance in lieu of
foreclosure of a pledge of equity interests) or other security financing interest and any subsequent
transfer to any buyer of successor after such foreclosure or granting of a deed or conveyance in
lieu of foreclosure.
(b)

The leasing of any space within the Hotel A/B Tower Site or the

Improvements.
The leasing of the Hotel A/B Tower Site or any portion thereof to an
approved Hotel Operator.

(c)

The conveyance or dedication of a portion of the Hotel A/B Tower Site to
(d)
any public entity, including a public utility, required to allow for the development or operation of
the Improvements.
The granting of temporary or permanent easements, licenses, rights-of-way
(e)
or pennits to facilitate development and/or operation of the Hotel Project.

(0

A Transfer which may result from any merger, consolidation or
reorganization involving the Developer so long as the same shall possess all or substantially all of
the business and assets of the Developer immediately prior thereto.
The Transfer of a non-controlling interest in the equity interests in the
(g)
Developer or the Transfer of any membership interests held by any member of the Developer.
A Transfer of the direct or indirect membership interests in the Developer
00
to its joint venture partner or from its joint venture partner to the Developer pursuant to the
provisions of their joint venture agreements or a change in the manager of the Developer.
A Transfer to a Hotel Operator or to a new entity consisting of an entity
(i)
directly or indirectly owned or Controlled by an initial Hotel Operator.

CD

A Transfer by the Developer in connection with a lease-back of a Hotel to

(k)

A Transfer to an Affiliate of the Developer.

(1)

A Transfer to a tenant at the Hotel A/B Tower Site pursuant to the tenns of

the Developer.

its lease.
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(m)
A Transfer to a Person, provided that (i) such Person or a person or entity
that Controls such Person has a net worth or assets under management (whether through a separate
account or other investment vehicle) in excess of Ninety Million Dollars ($90,000,000) and (ii)
the Developer provides satisfactory evidence of the same to the City.
(n)
A/B Tower Site.

A Transfer of non-income producing, non-material portions of the Hotel

All Transfers other than those enumerated in this Section 4,4 shall require the administrative
written approval of the City, which approval shall not be unreasonably withheld, conditioned, or
delayed. The City shall respond to such request for approval within ten (10) days after receipt of
the request.
Effectuation of Permitted Transfers. No Transfer of the Developer's interest
Section 4.5
in the Hotel A/B Tower shall be permitted unless, at the time of the Transfer, the Person to which
such Transfer is made, by an agreement reasonably satisfactory to the City, expressly agrees to
perfonn and observe, from and after the date of such transfer, all the obligations, terms, and
conditions of this Agreement, and if less than all of the Hotel A/B Tower are transferred, the
transferee shall agree to perfonn the obligations, terms, and conditions of this Agreement relating
to the portion of the Hotel A/B Tower that are transferred to the transferee; provided, however,
that no such transferee shall be liable for the failure of its predecessor! s) to perform any such
obligation. The assumption agreement shall be executed by the Developer and the assignee or
transferee, and shall name the City as an express third party beneficiary with respect to such
agreement with a copy thereof delivered to the City within thirty (30) days after the effective date
thereof. Upon transfer of this Agreement pursuant to an assumption agreement, the assignor's
liability with respect to any such obligations relating to the Hotel Project accruing from and after
the date of such assignment or transfer shall be as set forth in the assumption agreement.
Transfers of Interest in Developer. Notwithstanding the provisions of
Section 4.6
Section 4,3. above, the City shall not unreasonably withhold, condition, or delay its approval of a
Transfer of a controlling direct or indirect equity interest in the Developer if the replacement
member, partner, or shareholder has, together with its affiliates, sufficient financial resources and
liquidity to fulfill the Developer's obligations under this Agreement.
Transfers of Interests in Non-Controlling Membership Interests in
Section 4.7
Developer. The prohibition on Transfers of interests in the Developer shall not restrict transfers
of non-controlling interests in the Developer pursuant to this Article 4.
Change in a Hotel Operator. Notwithstanding the provisions of Section 4.3.
Section 4.8
above, a change in the identity of a Hotel Operator by way of transfer of the applicable hotel
operating agreement or otherwise, shall not constitute a Transfer. During the City Financial
Assistance Term, any change in a Hotel Operator (a "Replacement Operator") shall require the
prior written approval of the City, which approval shall not be unreasonably withheld, conditioned,
or delayed; provided, however, the City's approval will not be required if the Replacement
Operator is a Preapproved Hotel Operator. The City shall respond to such request for approval
within ten (10) days after receipt of the request and supporting documentation. The City's approval
of such request shall be deemed given if the City fails to respond within such ten (10)-day period.
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The list of preapproved Hotel Operators in Exhibit F shall be deemed preapproved by the City as
the initial Hotel Operators and Replacement Operators and shall not require the further approval
of the City.

ARTICLE 5
MORTGAGEE PROTECTIONS
Provided that any Mortgagee provides the City with a conformed copy of each Mortgage
that contains the name and address of such Mortgagee, the City hereby covenants and agrees to
faithfully perform and comply with the following provisions with respect to such Mortgage:
Section 5.1
No Restrictions on Mortgages. The Parties agree that this Agreement shall
not prevent or limit the Developer from executing one or more Mortgages with respect to the
financing, construction, development, use or operation of all or a portion of the Hotel A/B Tower.
The City acknowledges that a Mortgagee may require certain clarifications and modifications of
this Agreement and agrees, upon request, from time to time, to meet with the Developer and
representatives of any such Mortgagee to negotiate in good faith any such request for clarification
or modification. The City shall not unreasonably withhold, delay or condition its consent to any
such requested interpretation or modification, provided such clarification or modification is
consistent with the intent and purposes of this Agreement.
Section 5.2
No Termination. No action by the Developer or the City to cancel or
surrender this Agreement or to materially modify the terms of this Agreement, including the
provisions of this Article 5. shall be binding upon a Mortgagee without its prior written consent,
which such Mortgagee shall not unreasonably withhold, condition or delay, unless (solely with
respect to cancelling or surrendering this Agreement) such Mortgagee shall have failed to cure a
default within the time frames set forth in this Article 5, The lien of any Mortgage shall at all
times be senior and superior to any lien in favor of the City established pursuant to the terms of
this Agreement.
Section 5.3
Notices. If the City shall give any notice of default to the Developer
hereunder, the City shall simultaneously give a copy of such notice of default to any Mortgagee
that has filed or recorded a request for such notice, at the address theretofore designated by it;
provided, however, that the failure of the City to provide any such notice is not a default or breach
of the City. No notice of default given by the City to the Developer shall be binding upon or affect
said Mortgagee unless a copy of said notice of default shall be given to Mortgagee pursuant of this
Article 5. In the case of an assignment of such Mortgage or change in address of such Mortgagee,
said assignee or Mortgagee, by written notice to the City, may change the address to which such
copies of notices of default are to be sent. The City shall not be bound to recognize any assignment
of such Mortgage unless and until the City shall be given written notice thereof, a copy of the
executed assignment, and the name and address of the assignee. Thereafter, such assignee shall
be deemed to be the Mortgagee hereunder with respect to the Mortgage being assigned. If such
Mortgage is held by more than one Person, no provision of this Agreement requiring the City to
give notices of default or copies thereof to said Mortgagee shall be binding upon the City unless
and until all of such Persons shall designate in writing one such Person to receive all such notices
of default and copies thereof and shall have given to the City an original executed counterpart of
such designation.
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Section 5.4
Performance of Covenants. A Mortgagee shall have the right (but not the
obligation) to perform any term, covenant, or condition and to remedy any default by the
Developer hereunder within the time periods specified herein, and the City shall accept such
performance with the same force and effect as if furnished by the Developer; provided, however,
that said Mortgagee shall not thereby or hereby be subrogated to the rights of the City.
Notwithstanding the foregoing, nothing herein shall be deemed to pennit or authorize such
Mortgagee (or its designee) to undertake or continue the construction or completion of the
Improvements or any portion thereof without first having expressly assumed the Developer's
obligations to the City or its designee by written agreement reasonably satisfactory to the City.
Default by Developer. In the event of a Developer Event of Default, the
Section 5.5
City agrees not to terminate this Agreement (1) unless and until the Developer's notice and cure
periods have expired and the City thereafter provides written notice of such default to any
Mortgagee(s) and such Mortgagee(s) shall have failed to cure such Developer Event of Default
within thirty (30) days of delivery of such notice, and (2) as long as:
(A)
In the case of a Developer Event of Default which cannot practicably be
cured by a Mortgagee without taking possession of the Improvements, said Mortgagee shall
proceed diligently to obtain possession of the Improvements or the applicable portion
thereof as Mortgagee (including possession by receiver) and, upon obtaining such
possession, shall proceed diligently to cure such default; or
In the case of a Developer Event of Default which is not susceptible to being
(B)
cured by said Mortgagee, said Mortgagee shall institute foreclosure proceedings and
diligently prosecute the same to completion (unless in the meantime it shall acquire the
Developer's right, title and interest hereunder, either in its own name or through a nominee,
by assignment in lieu of foreclosure) and upon such completion of acquisition or
foreclosure such default shall be deemed to have been cured.
A Mortgagee shall not be required to obtain possession or to continue in possession as
Mortgagee of the Improvements or the applicable portion thereof pursuant to Subsection (A),
above, or to continue to prosecute foreclosure proceedings pursuant to Subsection (B), above, if
and when such default shall be cured. Nothing herein shall preclude the City from exercising any
of its rights or remedies with respect to any other Developer Event of Default during any period
of such forbearance, but in such event Mortgagee shall have all of its rights provided for herein.
If a Mortgagee, its nominee, or a purchaser in a foreclosure sale, shall acquire the Developer's
right, title and interest hereunder and shall cure all defaults which are susceptible of being cured
by such Mortgagee or by said purchaser, as the case may be, then prior defaults which are not
susceptible to being cured by such Mortgagee or by said purchaser shall no longer be deemed
defaults hereunder. References herein to defaults which are "not susceptible of being cured" by a
Mortgagee or purchaser (or similar language) shall not be deemed to refer to any default which
Mortgagee or purchaser is not able to cure because of the cost or difficulty of curing such default,
but rather shall be deemed to refer only to defaults specifically relating to the identity of the
Developer which by their nature can be cured only by the Developer (such as a Developer
bankruptcy or a change in control of the Developer). Any acquisition or acceptance of title or any
right or interest in or with respect to the Hotel A/B Tower or any portion thereof by a Mortgagee,
pursuant to foreclosure, trustee's sale, deed or conveyance in lieu of foreclosure, or otherwise, shall
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be subject to all of the terms and conditions of this Agreement except that any such Mortgagee,
including its Affiliate or designee, who takes title to the Hotel Site or any portion thereof shall be
entitled to the benefits arising under this Agreement.
Section 5.6
No Obligation to Cure. No Mortgagee shall have any obligation or duty
pursuant to the terms set forth in this Agreement to perform the obligations of the Developer or
other affirmative covenants of the Developer hereunder, or to guarantee such performance, and
nothing herein contained shall require any Mortgagee to cure any Developer Event of Default
referred to above. No default by the Developer or termination of this Agreement shall defeat,
render invalid, diminish, or impair the lien of any Mortgage.
Section 5.7
Separate Agreement. The City shall, upon request, execute, acknowledge
and deliver to each Mortgagee, an agreement prepared at the sole cost and expense of the
Developer, in form satisfactory to each Mortgagee, between the City, the Developer and the
Mortgagees, agreeing to all of the provisions hereof.
Section 5.8
Form of Notice. Any Mortgagee under a Mortgage shall be entitled to
receive the notices required to be delivered to it hereunder provided that such Mortgagee shall
have delivered to the City a notice substantially in the following form:
The
undersigned,
whose
address
is
_____ ____________________________ , does hereby certify that it is
the Mortgagee (as such term is defined in that certain Hotel A/B
Development Incentive Agreement ("Funding Agreement") dated as of
_______________ , 2018 between Lightstone DTLA LLC and the City of
Los Angeles) of the parcel of land described in Exhibit A attached
hereto. In the event that any notice shall be given of a default of the
Developer under the Funding Agreement, a copy thereof shall be
delivered to the undersigned who shall have the rights of a Mortgagee
to cure the same, as specified in the Funding Agreement. Failure to
deliver a copy of such notice shall in no way affect the validity of the
notice to the Developer, but no such notice shall be effective as it relates
to the rights of the undersigned under the Funding Agreement with
respect to the Mortgage (as such term is defined in the Funding
Agreement), including the commencement of any cure periods
applicable to the undersigned, until actually received by the
undersigned.
All notices to be provided by a Mortgagee to the City shall be provided in accordance with
Section 1.2, below.
Section 5.9
Further Assurances. The City and the Developer agree to cooperate in
including in this Agreement, at no cost to the City, by suitable amendment, any provision which
may be reasonably requested by any Mortgagee or any proposed Mortgagee for the purpose of (a)
more fully or particularly implementing the mortgagee protection provisions contained herein,
(b) adding mortgagee protections consistent with those contained herein and which are otherwise
commercially reasonable, (c) allowing such Mortgagee reasonable means to protect or preserve
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the security interest of such Mortgagee in the collateral, including its lien on all or any portion of
the Hotel A/B Tower Site, the Improvements and/or the equity interest of the Developer, and the
collateral assignment of this Agreement, and/or (d) clarifying terms or restructuring elements of
the transactions contemplated hereby; provided, however, in no event shall the City be obligated
to materially and adversely modify any of the Developer's obligations or the City's rights under
this Agreement in any manner not already contemplated in this Article 5.

ARTICLE 6
DEFAULT AND REMEDIES
Application of Remedies. The provisions of this Article 6 shall govern the
Section 6.1
Parties' remedies for breach of this Agreement.
Section 6.2

No Fault of Parties.

Basis for Termination. The lack of performance by either Party shall not be
deemed a default where performance is prevented due to a court order or final judgment is rendered
in a lawsuit and all applicable appeal periods have expired, successfully challenging the Final
Environmental Impact Report and/or any Governmental Approval for the Hotel Project, the
Development Agreement, this Agreement or the Developer's or the City's authority to perform
their respective obligations hereunder. The preceding events constitute a basis for any Party to
terminate this Agreement upon thirty (30) days' notice to the other Party.

(a)

No Liability. Upon the effective date of the notice of termination, no Party
(b)
shall have any rights against or liability to the other, except further that the provisions of this
Agreement that are specified to survive such termination shall remain in full force and effect and
those liabilities occurring or arising prior to the date of such termination shall remain effective.
Section 6.3

Fault of City.

Event of Default. Following the notice and cure procedures as set forth in
(a)
Subsection (b), below, a City breach of any material provision of this Agreement constitutes a
"City Event of Default" and a basis for the Developer to exercise its remedies hereunder.
Notice and Cure Procedure; Remedies. Upon the occurrence of a City Event
(b)
of Default, the Developer shall first notify the City in writing of its purported breach or failure,
giving the City thirty (30) days from receipt of such notice to cure such breach or failure. In the
event the City does not then cure the default within such thirty-day period (or, if the default is not
reasonably susceptible of cure within such thirty-day period, the City fails to commence the cure
within such period and thereafter to prosecute the cure diligently to completion), then the
Developer shall be entitled to any rights afforded to it in law or in equity by pursuing any or all of
the following remedies: (1) terminating this Agreement by written notice to the City;
(2) prosecuting an action for damages (excluding punitive, exemplary and consequential
damages); or (3) seeking any other remedy available at law or in equity (excluding punitive,
exemplary and consequential damages). In no event shall any remedy include recovery of
attorneys' fees. If the Developer elects to terminate this Agreement, the provisions of this
Agreement relating to the other portion of the Hotel Project with respect to which there is not a
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default and other provisions of this Agreement that are specified to survive such termination shall
remain in full force and effect.
Section 6.4

Fault of Developer.

Event of Default. Following the notice and cure procedures as set forth in
(a)
Subsection (b), below, each of the following events constitutes a "Developer Event of Default"
and a basis for the City to exercise its remedies hereunder:
The Developer completes a Transfer that is not a Permitted Transfer or
(i)
otherwise approved by the City in writing pursuant to Article 4.
(ii)

The Developer breaches any other material provision of this Agreement.

(iii)
The Developer's: (1) filing for bankruptcy, dissolution, or reorganization,
or failure to obtain a full dismissal of any such involuntary filing brought by another party before
the earlier of final relief or ninety (90) days after the filing; (2) making a general assignment for
the benefit of creditors; (3) applying for the appointment of a receiver, trustee, custodian, or
liquidator, or failure to obtain a full dismissal of any such involuntary application brought by
another party before the earlier of final relief or ninety (90) days after the filing; or (4) failure,
inability or admission in writing of its inability to pay its debts as they become due.
Notice and Cure Procedure: Remedies. Upon the occurrence of any of the
(b)
above-described events contained in Section 6.4(a). the City shall first notify the Developer in
writing of its purported breach or failure, giving the Developer thirty (30) days from receipt of
such notice to cure such breach or failure. If the Developer does not cure the default within such
thirty-day period (or if the default is not reasonably susceptible of being cured within such thirtyday period, the Developer fails to commence the cure within such period and thereafter to
prosecute the cure diligently to completion), then the City shall be afforded all of its rights at law
or in equity by taking any or all of the following remedies: (1) terminating this Agreement by
written notice to the Developer or (2) prosecuting an action for actual damages limited to thirdparty costs and expenses. In no event shall any remedy include recovery of attorneys' fees. If the
City elects to terminate this Agreement, the provisions of this Agreement relating to the other
portion of the Hotel Project with respect to which there is not a default and other provisions of this
Agreement that are specified to survive such termination shall remain in full force and effect.
Section 6.5
Rights and Remedies Cumulative. Except as otherwise provided, the rights
and remedies of the Parties are cumulative, and the exercise or failure to exercise any right or
remedy shall not preclude the exercise, at the same time or different times, of any right or remedy
for the same default or any other default. If the City or any designated or authorized agency,
representative or other party acting on its behalf, fails to pay any amount due hereunder or
commences (or becomes the subject of) any insolvency, liquidation, receivership or any similar
action, case or proceeding, Developer shall have the right to exercise any remedies available to it
at law or in equity.
Section 6.6
No Cross-Default. No Developer Event of Default hereunder shall
constitute a Developer Event of Default (as defined in the Hotel C Tower HDIA) under the Hotel
C Tower HDIA, and no Developer Event of Default (as defined in the Hotel C Tower HDIA) under
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the Hotel C Tower HDIA shall be deemed to be a Developer Event of Default hereunder. No City
Event of Default hereunder shall constitute a City Event of Default (as defined in the Hotel C
Tower HDIA) under the Hotel C Tower HDIA, and no City Event of Default (as defined in the
Hotel C Tower HDIA) under the Hotel C Tower HDIA shall be deemed to be a City Event of
Default hereunder.

ARTICLE 7
GENERAL PROVISIONS
Section 7.1

Representations and Warranties.

The Developer. The Developer represents and warrants to the City as of the
Effective Date, as follows:

(a)

Organization. The Developer is a limited liability company, duly formed in
(i)
the State of Delaware, validly existing and in good standing under the laws of the State of
California, with full power and authority to conduct its business as presently conducted and to
execute, deliver and perfonn its obligations under this Agreement.
Authorization. The Developer has taken all necessary action to authorize
(ii)
its execution, delivery and, subject to any conditions set forth in this Agreement, perfonnance of
this Agreement. Upon the Effective Date, this Agreement shall constitute an obligation of the
Developer.
(iii)
No Conflict. The execution, delivery and perfonnance of this Agreement
by the Developer does not and will not conflict with, or constitute a violation or breach of, or
constitute a default under (A) the charter or incorporation documents of the Developer, (B) any
applicable law, rule or regulation binding upon or applicable to the Developer, or (C) any material
agreements to which the Developer is a party.
No Litigation. Unless otherwise disclosed in writing or otherwise known
(iv)
to the City prior to the Effective Date, there is no existing or, to the Developer's actual knowledge,
pending litigation, suit, action or proceeding before any court or administrative agency affecting
the Developer or the Hotel A/B Tower Site that would, if adversely determined, materially and
adversely affect the Developer or the Hotel A/B Tower Site or the Developer's ability to perform
its obligations under this Agreement or to develop and operate the Hotel A/B Tower.
Default Under Other Agreements. There is no event, act or omission which
constitute, or but for the passage of time or the giving of notice, or both, would constitute a breach,
violation or default by the Developer under any agreement materially related to the development
or operation of the Hotel A/B Tower, including but not limited to any partnership agreement, joint
venture agreement, or loan agreement executed by the Developer that would materially and
adversely affect the Developer or the Hotel A/B Tower Site or the Developer's ability to perfonn
its obligations under this Agreement or to develop and operate the Hotel A/B Tower.

(v)

Until the expiration or earlier tennination of this Agreement, the Developer shall, upon learning
of any fact or condition which would cause any of the warranties and representations in this
Section 7.1 not to be true, promptly give written notice of such fact or condition to the City. The
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representations and warranties contained in this Section 7.1 shall be true for any transferee
assuming the obligations of this Agreement as of the date of the Transfer.
The City: The City represents and warrants to the Developer as of the
(b)
Effective Date, as follows:
Authorization. The City has taken all necessary action to authorize its
(i)
execution, delivery and, subject to any conditions set forth in this Agreement, perfonnance of this
Agreement. Upon the Effective Date, this Agreement shall constitute an obligation of the City.
No Conflict. The execution, delivery and performance of this Agreement
(ii)
by the City does not and will not conflict with, or constitute a violation or breach of, or constitute
a default under (A) the charter or incorporation documents of the City, (B) any applicable law, rule
or regulation binding upon or applicable to the City, or (C) any material agreements to which the
City is a party.
(iii)
No Litigation. Unless otherwise disclosed in writing or otherwise known
to the Developer prior to the date of this Agreement, there is no existing or, to the City's actual
knowledge, pending litigation, suit, action or proceeding before any court or administrative agency
affecting the City or the Hotel A/B Tower Site that would, if adversely determined, materially and
adversely affect the City or the Hotel A/B Tower Site or the City's ability to perform its obligations
under this Agreement.
Section 7.2
Notices Demands and Communications.
Formal notices, demands,
submittals, and communications between the City and the Developer shall be sufficiently given if,
and shall not be deemed given unless, delivered personally, or dispatched by certified mail, return
receipt requested, or by reputable overnight delivery service with a receipt showing date of
delivery, to the principal offices of the City and the Developer as set forth in Section 1.3 and
Section 1.4. above. Such written notices, demands and communications may be sent in the same
manner to such other addresses as the affected Party may from time to time designate by mail as
provided in this Section 7.2. Delivery shall be deemed to have occurred at the time indicated on
the receipt for delivery or refusal of delivery.
Section 7.3
Non-Liability of Officials. Employees and Agents. No member, official,
employee, or agent of the City shall be personally liable to the Developer, or any successor in
interest, in the event of a City Event of Default or for any amount which may become due to the
Developer or on any obligation under the terms of this Agreement. No member, official,
employee, or agent of the Developer shall be personally liable to the City, or any successor in
interest, in the event of any Developer Event of Default or for any amount which may become due
to the City or on any obligation under the terms of this Agreement.
Section 7.4
Enforced Delay. In addition to specific provisions of this Agreement,
performance by either Party shall not be deemed to be in default where delays or defaults are due
to war; insurrection; terrorist acts; strikes; lockouts; riots; floods; earthquakes; fires; casualties;
acts of God or other deities; acts of the public enemy; epidemics; quarantine restrictions; moratoria,
or other governmental restrictions; a condemnation event; freight embargoes; the filing of a lawsuit
challenging any Governmental Approvals, the Maximum Hotel A/B Incentive Amount, this
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Agreement, the Development Agreement or the Developer's or the City's authority to perform their
respective obligations hereunder (which shall be deemed to be a delay of the Parties); or court
order; an act or omission of the other Party; or any other similar causes (other than lack of funds
of the Developer or the Developer's inability to finance the Hotel Project) beyond the control or
without the fault of the Party claiming an extension of time to perform. An extension of time for
any cause will be deemed granted if notice by the Party claiming such extension is sent to the other
within thirty (30) days from the commencement of the cause. In no event shall the cumulative
delays exceed twenty-four (24) months, unless otherwise agreed to by the Parties in writing.
Estoppel Certificates. Any Party to this Agreement shall, promptly upon
Section 7.5
the written request of any other Party, execute, acknowledge, and deliver to or for the benefit of
any other party a certificate certifying: (i) that this Agreement is unmodified and in full force and
effect (or, if there have been modifications, that this Agreement is in full force and effect, as
modified, and stating the modifications), (ii) whether there are then existing any defaults on the
part of the Party requesting the certificate known to the Party delivering the certificate in the
perfonnance or observance of any agreement, covenant or condition hereof to be performed or
observed and whether any notice has been given of any default which has not been cured (and, if
so, specifying the same), and (iii) such other matters as may be reasonably requested.
Inspection of Books and Records. Not more than once per calendar year,
Section 7.6
the City has the right at all reasonable times during normal business hours and upon ten
(10) Business Days' prior written notice to inspect on a confidential basis the books, records and
all other documentation of the Developer pertaining to its obligations under this Agreement. Not
more than once per calendar year, the Developer also has the right at all reasonable times during
normal business hours and upon ten (10) Business Days' prior written notice to inspect the books,
records and all other documentation of the City pertaining to its obligations under this Agreement.
Title of Parts and Sections. Any titles of the sections or subsections of this
Section 7.7
Agreement are inserted for convenience of reference only and shall be disregarded in interpreting
any part of its provision.
Applicable Law. This Agreement shall be governed by and construed in
Section 7.8
accordance with the laws of the State of California. The Parties agree that all legal actions
(including, without limitation, proceedings at law or in equity) arising out of this Agreement, shall
be commenced and maintained only in the Los Angeles County Superior Court, in any other
appropriate court in the County, or in the United States District Court for the Central District of
California. The Parties agree to submit to the jurisdiction of any and all such courts and further
agree that venue shall be proper only in such courts.
Section 7.9
Severability. If any term, provision, covenant or condition of this
Agreement is held in a final disposition by a court of competent jurisdiction to be invalid, void or
unenforceable, the remaining provisions shall continue in full force and effect unless the rights and
obligations of the Parties have been materially altered or abridged by such invalidation, voiding or
unenforceabil ity.
Section 7.10 Binding Upon Successors; Covenants to Run With Land. This Agreement
shall be binding upon and inure to the benefit of the heirs, administrators, executors, successors in
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interest, and assigns of each of the Parties; provided, however, that there shall be no Transfer
except as permitted in Article 4. Any reference in this Agreement to a specifically named Party
shall be deemed to apply to any successor, heir, administrator, executor, successor, or assign of
such Party who has acquired an interest in compliance with the terms of this Agreement or under
law.
The terms of this Agreement shall run with the land, and shall bind all successors in title
to the Hotel A/B Tower Site until the termination of this Agreement, except that the provisions of
this Agreement that are specified to survive termination of this Agreement shall run with the land
in perpetuity and remain in full force and effect following such termination. Every contract, deed,
or other instrument hereafter executed covering or conveying the Hotel A/B Tower Site, or any
portion thereof, shall be held conclusively to have been executed, delivered and accepted subject
to such covenants and restrictions, regardless of whether such covenants or restrictions are set forth
in such contract, deed or other instrument, unless the City expressly releases the Hotel A/B Tower
Site, or the applicable portion of the Hotel Site, from the requirements of this Agreement. Upon
the termination of this Agreement, the City shall execute and deliver such documents in recordable
form as are reasonably necessary to release the Property from the requirements of this Agreement.
Section 7.11 Relationship of Parties. The relationship of the Developer and the City shall
not be construed as joint venture, equity venture, or partnership. The City neither undertakes nor
assumes any responsibility or duty to the Developer or any third party with respect to the operation
of the Hotel Project or the actions of the Developer. Except as the City may specify in writing,
the Developer shall have no authority to act as an agent of the City or to bind the City to any
obligation.
Section 7.12 Entire Understanding of the Parties. This Agreement, including the
ancillary agreements attached to this Agreement, constitutes the entire understanding and
agreements of the Parties with respect to the subject matter hereof. There are no oral or written
representations, understandings or ancillary covenants, undertakings or agreements which are not
contained or expressly referred to herein (or any such representations, understandings or ancillary
covenants, undertakings or agreements are integrated in this Agreement).
Section 7.13 Discretion Retained By City. The City's approval, as called for in various
sections of this Agreement, in no way limits the discretion of the City in the permit and approval
process in connection with the Hotel Project.
Section 7.14
multiple originals.

Counterparts.

This Agreement may be executed in counterparts and

Section 7.15 Amendments. The Parties can amend this Agreement only by means of a
writing signed by both Parties; provided, however, that any amendments, modifications, or
supplements to this Agreement required as a matter of tax law compliance for the City or the
Developer shall be made as a matter of ministerial duty by the Parties.
Section 7.16 Recordation of Hotel Operating Covenant. The Developer and the City
consent to the recordation of Hotel Operating Covenants against portions of the Hotel A/B Tower
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Site in the Office of the Los Angeles County Recorder, in the fonn of Exhibit E attached hereto
and incorporated herein by this reference.
Section 7.17 Standard of Approval. Any consents or approvals required or permitted
under this Agreement shall not be unreasonably delayed, conditioned or withheld, except where it
is specifically provided that a sole discretion standard applies.
Section 7.18 Indemnity: City. Except for the negligence, fraud, or intentional or willful
misconduct of the City or its vendors, contractors, subcontractors, or employees, the Developer
undertakes and agrees to indemnify, hold harmless and defend the City, its Councilmembers,
officers, employees, and agents, from and against all suits and causes of action, claims, losses,
demands, and expenses, including, but not limited to, reasonable attorney's fees and costs of
litigation, damage due to any challenge to any portion of this Agreement, including but not limited
to any challenge as to any ancillary agreement entered into pursuant to this Agreement. The
Developer further undertakes and agrees to indemnify, hold harmless, and defend the City, its
Councilmembers, officers, employees, and agents, from and against all suits and causes of action,
claims, losses, demands, and expenses (collectively, a "Claim"), including, but not limited to,
reasonable attorney's fees and costs of litigation, damage due to the death or personal injury of any
person, or physical damage to any person's real or personal property, occurring during the course
of construction of the Hotel A/B Tower by the Developer, including any construction related
activities of the Developer on the Hotel A/B Tower Site, provided that the cause of such Claim
arises solely and directly from any act or omission by the Developer. The Developer's
indemnification obligation under this Section 7.18 shall include, but not be limited to, any litigation
related to any challenges made to the City's action regarding the approval of this Agreement or the
funding thereunder. In the event of an occurrence requiring indemnification, the Developer shall
select qualified legal counsel to represent itself and any person to be indemnified in this Section
7.18.
Section 7.19 Effectiveness of this Agreement. This Agreement is dated for convenience
only and shall only become effective on the Effective Date.
Section 7.20 Further Assurances. Each Party hereto shall execute and deliver such
further documents, papers and instruments and take such further action as is necessary, appropriate
or helpful as the other Party may reasonably request in order to carry out the purposes, effect and
intent of this Agreement.
Section 7.21 Time of the Essence. Time is of the essence for each provision of this
Agreement of which time is an element.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
duly authorized representatives as of the date first above written.
APPROVED AS TO FORM AND LEGALITY:

CITY:
Executed this

Michael N. Feuer, City Attorney

day of

,2018

By:

For: THE CITY OF LOS ANGELES
Deputy/Assistant City Attorney

Date

Eric Garcetti, Mayor
By:

ATTEST:

DEVELOPER:

HOLLY WOLCOTT, City Clerk

Executed this

By:

For: LIGHTSTONE DTLA LLC, a
Delaware limited liability company

Deputy City Clerk
Date

By.

City Business License Number:
Internal Revenue Service ID Number:
Said Contract is Number
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day of
, 2018

EXHIBIT A
LEGAL DESCRIPTION OF HOTEL SITE
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

HOTEL A/B TOWER SITE LEGAL DESCRIPT ION:
PARCEL 1:
THOSE PORTIONS OF LOTS 9, 10 AND 11 OF CARSON AND CURRIER'S SUBDIVISION
OF BLOCK 89 OF ORD'S SURVEY, IN THE CITY OF LOS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA. AS PER MAP RECORDED IN BOOK 55 PAGE 3 OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT IN THE NORTHWESTERLY LINE OF SAID LOT 9, DISTANT
SOUTHWESTERLY THEREON 29 FEET FROM THE NORTHWEST CORNER OF SAID
LOT; THENCE SOUTH 37 DEGREES 45 MINUTES 30 SECONDS WEST ALONG THE
NORTHWESTERLY LINES OF LOTS 9, 10 AND 11, 100.98 FEET, MORE OR LESS, TO
THE MOST NORTHERLY CORNER OF THE LAND DESCRIBED AS PAR CEL 1 IN THE
DEED TO MAURICE E. UPSON, ET AL., RECORDED DECEMBER 18, 1943 IN BOOK
20508 PAGE 259, OFFICIAL RECORDS OF SAID COUNTY; THENCE SOUTHEASTERLY
ALONG THE NORTHEASTERLY LINE OF SAID LAND OF L1PSON AND ALONG THE
NORTHEASTERLY LINE OF THE LAND DESCRIBED AS PARCEL 1 IN THE DEED TO
HORTON AND CONVERSE, RECORDED SEPTEMBER 23, 1941 IN BOOK 1 8780 PAGE
93, OFFICIAL RECORDS OF SAID COUNTY, TO THE SOUTHEASTERLY LINE OF SAID
LOT 11; THENCE NORTHEASTERLY ALONG THE SOUTHEASTERLY LINES OF SAID
LOTS 11,10 AND 9, 100,90 FEET, MORE OR LESS, TO A POINT IN THE
SOUTHEASTERLY LINE OF SAID LOT 9, DISTANT SOUTHWESTERLY THEREON 29
FEET FROM THE NORTHEAST CORNER OF SAID LOT 9; THENCE NORTHWESTERLY
IN A DIRECT LINE TO THE POINT OF BEGINNING.
PARCEL 2;
THE NORTHEASTERLY 29 FEET OF LOT 9 OF CARSON AND CURRIER'S
SUBDIVISION OF BLOCK 89 OF ORD'S SURVEY, IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 55 PAGE 3 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.
PARCEL 3:
THOSE PORTIONS OF LOTS 11,12 AND 13 OF CARSON AND CURRIER'S
SUBDIVISION OF BLOCK 89 OF ORD’S SURVEY, IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
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BOOK 55, PAGE 3, MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, BOUNDED AND DESCRIBED AS FOLLOWS:
BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID LOT 13; THENCE NORTH
37 DEGREES 46 MINUTES 20 SECONDS EAST ALONG THE SOUTHEASTERLY LINE
OF SAID LOTS A DISTANCE OF 123.23 FEET TO THE SOUTHEASTERLY
PROLONGATION OF THE SOUTHERLY FACE OF THE SOUTH WALL OF A TWOSTORY BUILDING ON PROPERTY ADJOINING ON THE NORTH; THENCE NORTH 52
DEGREES 13 MINUTES 10 SECONDS WEST ALONG SAID SOUTHEASTERLY
PROLONGATION AND ALONG SAID SOUTHERLY FACE AND ITS NORTHWESTERLY
PROLONGATION TO THE NORTHWESTERLY LINE OF SAID LOT 11; THENCE SOUTH
37 DEGREES 45 MINUTES 10 SECONDS WEST ALONG THE NORTHWESTERLY LINES
OF SAID LOTS A DISTANCE OF 148.30 FEET TO THE MOST WESTERLY CORNER Of
SAID LOT 13; THENCE SOUTHEASTERLY ALONG THE SOUTHWESTERLY LINE OF
SAID LOT 13 TO THE POINT OF BEGINNING.
EXCEPTING THEREFROM, THAT PORTION OF SAID LOT 13 CONDEMNED FOR
PUBLIC STREET PURPOSES, AND DESCRIBED AS PARCEL NO. 126AA (PUBLIC
STREET IN FEE SIMPLE) IN THAT CERTAIN JUDGMENT AND FINAL ORDER OF
CONDEMNATION, A CERTIFIED COPY OF WHICH WAS RECORDED MAY 29, 1969 AS
INSTRUMENT NO. 3936.
ALSO EXCEPTING AND RESERVING THEREFROM ALL CRUDE OIL, PETROLEUM,
GAS, ASPHALTUM AND ALL KINDRED SUBSTANCES AND OTHER MINERALS OF
WHATEVER NATURE IN, UNDER AND RECOVERABLE FROM SAID LAND, WITHOUT
THE RIGHT TO ENTER, DRILL OR PENETRATE IN OR UPON THE SURFACE OF SAID
LAND OR WITHIN 500 FEET THEREOF, AS SET FORTH IN THAT CERTAIN
JUDGMENT AND FINAL ORDER OF CONDEMNATION, A CERTIFIED COPY OF
WHICH WAS RECORDED MAY 29, 1969 AS INSTRUMENT NO. 3936.

HOTEL C TOWER SITE LEGAL DESCRIPTION:
PARCEL 4:
LOT 14 AND THE SOUTHERLY 25 FEET OF LOT 15 OF CARSON AND CURRIER'S
SUBDIVISION OF BLOCK 89, ORD'S SURVEY, IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, IN BOOK 55 PAGE 3 OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.
EXCEPT FROM SAID LOT 14 THE SOUTHWESTERLY 14 FEET, EXCEPTING
THEREFROM THAT PORTION INCLUDED WITHIN THE SOUTHEASTERLY 5 FEET OF
SAID LOT.
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ALSO EXCEPT THAT PORTION OF SAID LOT 14, BOUNDED AND DESCRIBED AS
FOLLOWS:
BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY LINE OF SAID
SOUTHWESTERLY 14 FEET OF SAID LOT WITH THE NORTHWESTERLY LINE OF
THE SOUTHEASTERLY 5 FEET OF SAID LOT; THENCE NORTHEASTERLY ALONG
SAID NORTHWESTERLY LINE 15 FEET; THENCE WESTERLY IN A DIRECT LINE TO
A POINT IN SAID NORTHEASTERLY LINE DISTANT 15 FEET NORTHWESTERLY,
MEASURED ALONG SAID NORTHEASTERLY LINE, FROM THE POINT OF
BEGINNING; THENCE SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE 15
FEET TO THE POINT OF BEGINNING, AS GRANTED TO THE CITY OF LOS ANGELES
IN DEED RECORDED NOVEMBER 15, 1968 AS INSTRUMENT NO. 527.
ALSO EXCEPTING THOSE PORTIONS LYING WITHIN PUBLIC STREETS.
ALSO EXCEPTING THEREFROM THAT PORTION OF SAID LOT 14 BOUNDED AND
DESCRIBED AS FOLLOWS:
BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF THE
SOUTHEASTERLY 5 FEET OF SAID LOT WITH THE NORTHEASTERLY 20 FEET OF
THE SOUTHWESTERLY 34 FEET OF SAID LOT; THENCE NORTH 61 ° 23' 30” WEST
ALONG SAID NORTHEASTERLY LINE A DISTANCE OF 20.26 FEET TO THE
BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE SOUTH AND HAVING
A RADIUS OF 35 FEET, A RADIAL LINE TO SAID BEGINNING OF CURVE BEARS
NORTH 16° 03’ 26” WEST; THENCE EASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 40° 12’ 24” AN ARC DISTANCE OF 24.56 FEET TO A POINT IN
SAID NORTHWESTERLY LINE DISTANT 10.13 FEET NORTHEASTERLY MEASURED
ALONG SAID NORTHWESTERLY LINE FROM THE POINT OF BEGINNING; THENCE
SOUTHWESTERLY ALONG SAID NORTHWESTERLY LINE TO THE POINT OF
BEGINNING.
ALSO EXCEPT ALL MINERALS, GAS, OIL AND HYDROCARBON SUBSTANCES
LYING IN AND UNDER SAID LAND AND THAT MAY BE PRODUCED FROM SAID
LAND, AS TO ALL OF THAT PORTION OF SAID LAND LYING BELOW A DEPTH OF
500 FEET FROM THE SURFACE OF SAID LAND WITHOUT THE RIGHT OF SURFACE
ENTRY AS RESERVED IN DEED RECORDED MAY 18, 1990 AS INSTRUMENT NO. 90
910940.
PARCEL 5:
THE NORTHEASTERLY 20 FEET OF THE SOUTHWESTERLY 34 FEET OF LOT 14,
CARSON AND CURRIER'S SUBDIVISION OF BLOCK 89 OF ORD'S SURVEY, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 55, PAGE 3, MISCELLANEOUS RECORDS, IN THE
OFFICE OF THE COUNTY RECORDER OF LOS ANGELES COUNTY.
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EXHIBIT B
HOTEL SITE MAP
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EXHIBIT C
COMMUNITY BENEFITS PROGRAM
The Hotel Project will provide public benefits to the City, consisting of the elements described
below. The Developer's obligation to provide these benefits is hereby incorporated into the Hotel
Development Incentive Agreement (the "Agreement") as if set forth therein. All or a portion of the
items set forth below may be the same public benefits included in the Hotel C Tower HDIA.
The Developer will designate the City of Los Angeles as the "point of sale" for
1.
construction related purchases to maximize tax benefits.
2.
Agreement.

Each Hotel will have at least a Three Diamond Rating as described in the

The Developer shall implement a local hire program, as more particularly described
3.
in the Development Agreement, the provisions of which are incorporated into the Agreement.
The Developer shall provide a single Room Block Agreement for Hotel A and Hotel
4.
B to maintain the availability of a predetermined number of guest rooms and room nights in order
to promote the use of Hotel A and Hotel B and the LACC by groups for meetings, tradeshows,
conferences, and conventions and for the 2028 Olympic and Paralympic Games.
5.
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The Developer will enter into a neutrality agreement with UNITE HERE Local 11.
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EXHIBIT D-l
CONTRACT PROVISIONS FOR MAJOR CONTRACTS

Construction Sales and Use Tax Insert for
Major Contractors and Subcontractors
Contractor shall comply with the provisions of this Section
to provide that
focal sales and use taxes generated in connection with all eligible purchases of
materials, fixtures, furniture, machinery, equipment and supplies for the work to bo
performed hereunder are allocated directly to the City of Los Angeles (the “Citv">. In
particular, Contractor shall;

(a)

Apply for a jobsite sub-permit with the California State Board of Equalization
fCBQEi prior to the purchase of any materials, fixtures, furniture, machinery,
equipment and supplies tor the work to be performed hereunder (a "Jobsite Sub
Permit"'!. Upon the requos; of Owner, Contractor shall furnish a copy of its
application for Jobsite Sub-Permit. Promptly following Contractor's receipt of a
Jobsite Sub-Permit from the CBOE, Contractor shall provide Owner and the City
with a copy of such Jobsite Sub-Permit.

(b)

If Contractor is a setter and,tor reteller of tangible items , apply for a seller's permit
from toe CBOE and provide the City with a copy of such seller's permit when it is
received by Contractor from the CBOE,

(c)

(i) Incorporate a "transfer of title clause' in contracts for the purchase of materials
and fixtures to be used in connection with the woric to be performed hereunder
and (ii) issue resale certificates to Contractor's suppliers, whether based in state
or out of state, when purclas.ng matenais and fixtures. 1 he transfer of title
clauses' in such purchase contracts shall (A) explicitly provide for the transfer of
title to the materials prior to the time materials are installed, and {8) separately
state the price of materials, exclusive of the charge for installation.

(d)

Provide the Owner and the City, upon the reasonable request of either, with;
(A)

a list Major Contractors and Subcontractors in connection with the work to
be performed hereunder, winch list shall include {unless such information
requires the disclosure of confidential information, trade secrets, or
information that impairs the Developer's ability to gain pricing advantages
relative to materials and services);
i.
ii,
ill.
IV.

v.
vi.
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Name of subcontractor
Address and telephone number of headquarters or office
Name and telephone number of contact person
Estimated value of the contract
Estimated completion date
Scope of Work

D-l-1

(B)
<C)

A copy of the first page and signature page of the subcontract
Such additional information as may be reasonably requested in writing by
the City to ensure compliance with the foregoing provisions, including
without limitation copies of the Contractor's sales and use tax: returns and
schedules of purchases of materials, fixtures, equipment, and machinery,

CONTRACTOR ACKNOWLEDGES AND AGREES THAT THE CITY IS A THIRD
PARTY BENEFICIARY OF THE FOREGOING PROVISIONS AND THAT
CONTRACTOR'S AGREEMENT TO COMPLY WITH SUCH PROVISIONS FOR I HE
BENEFIT OF THE CITY IS A MATERIAL INDUCEMENT TO OWNER IN ENTERING
INTO THIS CONTRACT CONTRACTOR FURTHER AGREES THAT ANY FAILURE
BY CONTRACTOR TO COMPLY WITH THE FOREGOING PROVISIONS MAY BE
DIRECTLY ENFORCED BY THE CITY WITHOUT LIMITING THE REMEDIES OR
OWNER OR THE CITY, THE CITY SHALL HAVE THE RIGHT TO SEEK, AS
DAMAGES, THE FULL AMOUNT OF ANY SALES AND USE TAXES NOT
ALLOCATED TO THE CITY AS A RESULT OF CONTRACTOR'S FAILURE TO
COMPLY WITH THE FOREGOING PROVISIONS WITHOUT REGARD TO
WHETHER CONTRACTOR OR ITS SUBCONTRACTORS PAID SUCH SALES AND
USE TAX, TOGETHER WITH INTEREST AT THE LOWER OF 10% OR THE HIGHEST
INTEREST RATE ALLOWED BY LAW

SMRH:485628538.9
Lightstone A/B HDIA

D-1-2

EXHIBIT D-2
CONTRACT PROVISIONS FOR OTHER CONTRACTS
Contractor Shalt comply with the provisions of Section 3.4(c) to provide that local sales
and use taxes generated in connection with all eligible purchases of materials, fixtures,
furniture, machinery, equipment and supplies for the work to be performed hereunder
are allocated directly to the City of Los Angeles (the *CltvA in particular, Contractor
shall

(a)

if Contactor makes any purchases of materials and fixtures amounting to
$500,000 or mom (but less than $5,000,000) from an out-of-state retailer in
connection with the work performed hereunder and such materials or fixtures are
shipped directly to Contractor from a point outside of California, Contractor shall
state the jobsite address (i.e, in the City of Los Angeles) in Schedule C of its
sales tax return, and

(b)

If Contractor makes any purchases of furniture totaling $500,000 or more (but
less than $5,000,000) from a retailer at an out-of-state tocation and has that
property shipped directly to them from a point outside of California. Contractor
shall state the jobsite address (i.e. in the City of Los Angeles) in Schedule C of its
sales tax return.

Contractor acknowledges and agrees that the City is a third party beneficiary of the
foregoing provisions and that Contractor’s agreement to comply with such provisions for
the benefit of the City is a material inducement to Owner m entering into this contract.
Contractor further agrees that any failure by Contractor tc comply with tho foregoing
provisions may be directly enforced by the City
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EXHIBIT E
FORM OF HOTEL OPERATING COVENANT
HOTEL OPERATING COVENANT

NO FEE DOCUMENT
RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

)

THE CITY OF LOS ANGELES

)

)
)

)
)

)
)

Los Angeles, CA 90012
Attn:

)

Assessor's Parcel Numbers:

HOTEL OPERATING COVENANTS AFFECTING REAL PROPERTY
These HOTEL OPERATING COVENANTS AFFECTING REAL PROPERTY
("Covenant Agreement") are made as of this
day of
, 2018, by and
between The City of Los Angeles (the "City"), and Lightstone DTLA LLC, a Delaware limited
liability company ("Owner").

RECITALS
A.
The City wishes to promote the economic development of the Los Angeles Sports
Entertainment District and surrounding areas, including the development of new high quality
hotels to serve the planned expansion of the Los Angeles Convention Center.
B.

Owner is the owner of an approximately
-square-foot site located at
__________ | INSERT HOTEL ADDRESS] (the "Property" or "Hotel Site"),
which is depicted on the Site Map attached as Exhibit A and legally described in Exhibit B.
Owner desires to develop a hotel on the Property consisting of approximately
C.
guestrooms (the "Hotel"). The Hotel would also include retail establishments and
restaurants.
D.
The City and Owner have entered into that certain Hotel A/B Development
Incentive Agreement (the "HDIA"), City Contract No.
which provides in part
that the City will provide
)
in
net
present
value
back to the Hotel A/B
($.
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Tower Completion Date (as defined in the HDIA), discounted at a rate of ten percent (10%) over
the duration of the City Financial Assistance Term (as defined in the HDIA) in financial assistance
for the development of the Hotel and two other hotels.
F.
As a condition of the City's incentives described above, Owner shall execute,
among other things, the HDIA for the Hotel, and this Covenant Agreement, which shall be
recorded against the Property. This instrument is intended to secure the City's continuing interest
in the development of the Hotel in accordance with the HDIA.
G.
The purpose of this Covenant Agreement is to regulate and restrict the
development, construction, operation, ownership, and management of the Property. The covenants
in this Covenant Agreement are intended to run with the land and be binding on Owner and
Owner's successors for the full tenn of this Covenant Agreement.
NOW THEREFORE, fN CONSIDERATION of the aforesaid Recitals and for other good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, Owner
and City hereby agree as follows:

I. DEFINITIONS
1.1
CITY" is the City of Los Angeles, a municipal corporation, and its officers,
officials, directors, employees, agents and authorized representatives.

1.2

HDIA" shall have the meaning set forth in Recital D.

1.3

HOTEL" shall have the meaning set forth in Recital C.

1.4
IMPROVEMENTS" shall mean all improvements to be constructed by Owner
on the Hotel Site as part of the Hotel.
1.5
OWNER" is Lightstone DTLA LLC, a Delaware limited liability company, and
its authorized representatives, assigns, transferees, or successors-in-interest thereto.
1.6
PROPERTY" or "HOTEL SITE" is defined in Recital B. depicted on Exhibit A
and legally described on Exhibit B.
1.7
ROOM BLOCK AGREEMENT" means that certain Room Block Agreement
, 20__, by and between Owner and
dated as of
, which provides that
Owner and/or the Hotel Operator (as defined in the HDIA) shall set aside and make available a
certain number of hotel rooms for use by the LACC and for the 2028 Olympic and Paralympic
Games in accordance with the procedures set forth in the Room Block Agreement.

II.

OWNER'S OBLIGATIONS

2.1
COMPLIANCE WITH HDIA. Owner shall at all times comply with all
of the terms, conditions, covenants, and provisions of the HDIA, including the Room Block
Agreement, with respect to the construction, development, redevelopment, leasing, operation, and
maintenance of the Hotel in good repair and working order and in a neat, clean, orderly, sanitary,
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and safe condition, making all repairs and replacements necessary to comply herewith so as to
achieve and maintain no less than a three diamond rating in the AAA Tour Book Guide for
Southern California or an equivalent hotel rating from a nationally recognized hotel rating service.

TERM OF AGREEMENT. This Covenant Agreement shall commence
2.2
upon execution and delivery hereof by both parties and shall remain in full force and effect until
the date which is the earlier of (a) twenty-five (25) years, commencing on the date on which the
City issues a temporary certificate of occupancy or certificate of occupancy (if no temporary
certificate of occupancy is issued) with respect to the Hotel or (b) a termination by the City of the
HDIA pursuant to Section 6.4 of the HDIA; provided, however, that Owner shall not be in default
under this Covenant Agreement if the Hotel is damaged or destroyed or another force majeure
event described in Section 7.4 of the HDIA occurs that precludes the operation of the Hotel and
Owner takes commercially reasonable steps to repair and restore the Hotel or to otherwise address
the force majeure event within a reasonable period of time. Failure to record this Covenant
Agreement shall not relieve Owner of any of the obligations specified herein.
NONDISCRIMINATION. Owner covenants and agrees for itself, its
2.4
successors and its assigns in interest to the Property or any part thereof, that there shall be no
discrimination against or segregation of any person or persons on any basis listed in subdivision (a)
or (d) of Section 12955 of the Government Code, as those bases are defined in Sections 12926,
12926.1, subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section
12955.2 of the Government Code.
COMPLIANCE WITH LAW. Owner shall at all times comply with all
2.5
applicable local, state and federal laws and regulations relating to the Hotel. Without limiting the
generality of the foregoing, the Hotel shall be developed and the Improvements shall be
maintained, for the duration of this Covenant Agreement, to comply with all applicable federal,
state and local disabled and handicapped access requirements, including, without limitation the
Americans with Disabilities Act, 42 U.S.C. Section 12101, et seq., Government Code Section,
4450, et seq., Government Code Section, 11135, et seq., and the Unruh Civil Rights Act, Civil
Code Section 51, et seq.
III.

GENERAL PROVISIONS

TRANSFER AND ENCUMBRANCE OF PROPERTY. Except for
3.1
Permitted Transfers (as defined in the HDIA), during the term of this Covenant Agreement, Owner
shall not make or permit any Transfer (as defined in the HDIA) of the Property or any part thereof,
without the prior written consent of the City, which consent shall be not be unreasonably withheld,
conditioned or delayed, and any such Transfer shall comply with the HDIA.
GOVERNING LAW. This Covenant Agreement shall be interpreted
3.2
under and be governed by the laws if the State of California, except for those provisions relating
to choice of law and those provisions preempted by federal law.
3.3

TIME. Time is of the essence in this Covenant Agreement.

BINDING UPON SUCCESSORS. All provisions of this Covenant
3.4
Agreement shall be binding upon and inure to the benefit of the heirs, administrators, executors,
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successors-in-interest, transferees, and assigns of Owner and the City, and shall run with the land
for the term of this Covenant Agreement. Any successor-in-interest to Owner and any purchaser
or transferee of the Property shall be subject to all of the duties and obligations imposed on Owner
under this Covenant Agreement for the full term of this Covenant Agreement. The term "Owner"
as used in this Covenant Agreement shall include all such assigns, successors-in-interest, and
transferees.
3.5
OTHER AGREEMENTS. Owner represents that it has not entered into
any agreements that would restrict or compromise its ability to comply with the terms of this
Covenant Agreement. Owner shall not enter into any agreements that are inconsistent with the
terms of this Covenant Agreement without an express waiver by the City in writing.
3.6
AMENDMENTS AND MODIFICATIONS.
Any amendments or
modifications to this Covenant Agreement must be in writing, and shall be made only if executed
by both Owner and the City.
3.7
COUNTERPARTS. This Covenant Agreement may be executed in
counterparts and multiple originals.
3.8
SEVERABILITY. If any term, provision, covenant or condition of this
Covenant Agreement is held in a final disposition by a court of competent jurisdiction to be invalid,
void or unenforceable, the remaining provisions shall continue in full force and effect unless the
rights and obligations of the Parties have been materially altered or abridged by such invalidation,
voiding or unenforceability.
(signature page follows)
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IN WITNESS WHEREOF, the City and the Owner have caused this Covenant Agreement
to be executed by their duly authorized representatives.
CITY:
Executed this

day of

2018

For: THE CITY OF LOS ANGELES

By:
Name:
Its:

APPROVED AS TO FORM:
MICHAEL N. FEUER, City Attorney
By:
Date:
OWNER:
LIGHTSTONE DTLA LLC, a Delaware
limited liability company
Executed this

By:
Name:
Its:
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day of

, 2018

EXHIBIT F
PREAPPROVED BRANDS AND OPERATORS
Accor Hotels
AceHotel
Affinia
Autograph Collection
Curio Collection
Delta
Dolce
Embassy Suites
Fairmont Hotels and
Resorts
Four Seasons
Gaylord
Hard Rock
Hilton
Hyatt
Hyatt Centric
Hyatt Regency
InterContinental Hotels
Group
Joie De Vivre
Kimpton
Langham Hotels
International
Le Meridien
Loews Hotels
Mandarin Oriental
Marriott
Marriott Conference Center
MGM Mirage Hospitality
Millennium
Omni
Outrigger
Pacifica Hotels
Peninsula Hotels
Sheraton
Starhotels
Starwood Hotels
Swissotel
Tribute Portfolio
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AC Hotels by Marriott
aloft Hotel
Ascend Collection
Aston Hotel
Cambria Suites
CitizenM Hotels
Courtyard
Crowne Plaza
Disney Hotels

Best Western Plus
Centerstone Hotels
Clarion
Doubletree Club
Fairfield Inn
Hampton Inn________
Hampton Inn & Suites
Holiday Inn
Holiday Inn Express

Double Tree
element
EVEN Hotels
Four Points
Graduate Hotels
Hilton Garden Inn
Homewood Suites
Hotel Indigo

Home2 Suites by Hilton
MOXY
Oxford Suites
Sonesta ES Suites
St. Regis
Tryp by Wyndham
TownePlace Suites
Virgin Hotels

Hyatt House
Hyatt Place
Melia

Wyndham Garden Hotel
21C Museum Hotels
James

Miyako Hotels
Novotel
NYLO Hotel
Radisson
Residence Inn
Ritz Carlton
Sonesta Hotel
Springhill Suites
Staybridge Suites
Ritz Carlton
St. Regis
W Hotels
Warwick Hotels
Westin
Wyndham

Dream (Hampshire)
Thompson
SBE (Morgans)
Archer
Belmond
Mandaring Oriental
Sydell Group
Nobu
Yotel
1 Hotels
BD Hotels
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EXHIBIT G
HOTEL TOWERS SITE MAP
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EXHIBIT H
[INTENTIONALLY DELETED]
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EXHIBIT I
SCHEDULE OF PROJECTED HOTEL INCENTIVE PAYMENTS

2020-21
2021-22
2022- 23
2023- 24
2024- 25
2025- 26
2026- 27
2027- 28

$

$
$

$
$

10.401.000
11.600.000
12.558.000
12.919.000
13.307.000

$

$
$

$
$

$

$
$
$

$

2,912,280
3,248,000
3,516,240
3,617,320
3,725,960

$

$

$

10,755,737

$

3,819,200
3,914,400
4,182,787

$

74,407,337

$

28,936,187

$

$

$

103,343,524

$

7,488,720
8,352,000
9,041,760
9,301,680
9,581,040
9,820,800
10,065,600

13.640.000
13.980.000
14,938,524

$

Tower C

Tower A/B

Project Total

$

Data is drawn from “Pico & Figueroa Hotels - Financial Feasibility, Public Revenue &
Employment Analysis ” by Keyser Marston Associates, dated November 17, 2017, and attached
to the Chief Legislative Analyst Report of November 21, 2017 on Council File 16-0073.
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EXHIBIT J

STANDARD TERMS FOR CITY CONTRACTS
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STANDARD PROVISIONS FOR CITY CONTRACTS
PSC-1.

Construction of Provisions and Titles Herein

All titles, subtitles, or headings in this Contract have been inserted for convenience, and
shall not be deemed to affect the meaning or construction of any of the terms or provisions
of this Contract. The language of this Contract shall be construed according to its fair
meaning and not strictly for or against CITY or CONTRACTOR.
The word
"CONTRACTOR" includes the party or parties identified in this Contract. The singular
shall include the plural and if there is more than one CONTRACTOR, unless expressly
stated otherwise, their obligations and liabilities shall be joint and several. Use of the
feminine, masculine, or neuter genders shall be deemed to include the genders not used.
PSC-2.

Applicable Law, Interpretation and Enforcement

Each party's performance shall comply with all applicable laws of the United States of
America, the State of California, and CITY, including but not limited to, laws regarding
health and safety, labor and employment, wage and hours and licensing. This Contract
shall be enforced and interpreted under the laws of the State of California without regard
to conflict of law principles. CONTRACTOR shall comply with new, amended, or revised
laws, regulations, or procedures that apply to the performance of this Contract with no
additional compensation paid to CONTRACTOR.
In any action arising out of this Contract, CONTRACTOR consents to personal
jurisdiction, and agrees to bring all such actions, exclusively in state or federal courts
located in Los Angeles County, California.
If any part, term or provision of this Contract is held void, illegal, unenforceable, or in
conflict with any federal, state or local law or regulation, the validity of the remaining parts,
terms or provisions of this Contract shall not be affected.
PSC-3.

Time of Effectiveness

Unless otherwise provided, this Contract shall take effect when all of the following events
have occurred:
A.

This Contract has been signed on behalf of CONTRACTOR by the person
or persons authorized to bind CONTRACTOR;

B.

This Contract has been approved by the City Council or by the board, officer
or employee authorized to give such approval;

C.

The Office of the City Attorney has indicated in writing its approval of this
Contract as to form; and
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D.

PSC-4.

This Contract has been signed on behalf of CITY by the person designated
by the City Council, or by the board, officer or employee authorized to enter
into this Contract.
Integrated Contract

This Contract sets forth all of the rights and duties of the parties with respect to the subject
matter of this Contract, and replaces any and all previous Contracts or understandings,
whether written or oral, relating thereto. This Contract may be amended only as provided
for in the provisions of PSC-5 hereof.
PSC-5.

Amendment

All amendments to this Contract shall be in writing and signed and approved pursuant to
the provisions of PSC-3.
PSC-6.

Excusable Delays

Neither party shall be liable for its delay or failure to perform any obligation under and in
accordance with this Contract, if the delay or failure arises out of fires, floods,
earthquakes, epidemics, quarantine restrictions, other natural occurrences, strikes,
lockouts (other than a lockout by the party or any of the party's Subcontractors), freight
embargoes, terrorist acts, insurrections or other civil disturbances, or other similar events
to those described above, but in each case the delay or failure to perform must be beyond
the control and without any fault or negligence of the party delayed or failing to perform
(these events are referred to in this provision as "Force Majeure Events").
Notwithstanding the foregoing, a delay or failure to perform by a Subcontractor of
CONTRACTOR shall not constitute a Force Majeure Event, unless the delay or failure
arises out of causes beyond the control of both CONTRACTOR and Subcontractor, and
without any fault or negligence of either of them. In such case, CONTRACTOR shall not
be liable for the delay or failure to perform, unless the goods or services to be furnished
by the Subcontractor were obtainable from other sources in sufficient time to permit
CONTRACTOR to perform timely. As used in this Contract, the term "Subcontractor"
means a subcontractor at any tier.
In the event CONTRACTOR’S delay or failure to perform arises out of a Force Majeure
Event, CONTRACTOR agrees to use commercially reasonable best efforts to obtain the
goods or services from other sources, and to otherwise mitigate the damages and reduce
the delay caused by the Force Majeure Event.
PSC-7.

Waiver

A waiver of a default of any part, term or provision of this Contract shall not be construed
as a waiver of any succeeding default or as a waiver of the part, term or provision itself.
A party’s performance after the other party’s default shall not be construed as a waiver of
that default.
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PSC-8.

Suspension

At CITY’S sole discretion, CITY may suspend any or all services provided under this
Contract by providing CONTRACTOR with written notice of suspension. Upon receipt of
the notice of suspension, CONTRACTOR shall immediately cease the services
suspended and shall not incur any additional obligations, costs or expenses to CITY until
CITY gives written notice to recommence the services.
PSC-9.
A.

Termination
Termination for Convenience

CITY may terminate this Contract for CITY’S convenience at any time by providing
CONTRACTOR thirty days written notice. Upon receipt of the notice of
termination, CONTRACTOR shall immediately take action not to incur any
additional obligations, costs or expenses, except as may be necessary to terminate
its activities CITY shall pay CONTRACTOR its reasonable and allowable costs
through the effective date of termination and those reasonable and necessary
costs incurred by CONTRACTOR to effect the termination.
Thereafter,
CONTRACTOR shall have no further claims against CITY under this Contract. All
finished and unfinished documents and materials procured for or produced under
this Contract, including all intellectual property rights CITY is entitled to, shall
become CITY property upon the date of the termination. CONTRACTOR agrees
to execute any documents necessary for CITY to perfect, memorialize, or record
CITY’S ownership of rights provided herein.
B.

Termination for Breach of Contract
1.

Except as provided in PSC-6, if CONTRACTOR fails to perform any
of the pi ©visions of this Contract or so fails to make progress as to
endanger timely performance of this Contract, CITY may give
CONTRACTOR written notice of the default. CITY’S default notice
will indicate whether the default may be cured and the time period to
cure the default to the sole satisfaction of CITY. Additionally, CITY’S
default notice may offer CONTRACTOR an opportunity to provide
CITY with a plan to cure the default, which shall be submitted to CITY
within the time period allowed by CITY. At CITY’S sole discretion,
CITY may accept or reject CONTRACTOR’S plan. If the default
cannot be cured or if CONTRACTOR fails to cure within the period
allowed by CITY', then CITY may terminate this Contract due to
CONTRACTOR’S breach of this Contract.

2.

If the default under this Contract is due to CONTRACTOR’S failure
to maintain the insurance required under this Contract,
CONTRACTOR shall immediately: (1) suspend performance of any
services under this Contract for which insurance was required; and
(2) notify its employees arid Subcontractors of the loss of insurance
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coverage and Contractor’s obligation to suspend performance of
services. CONTRACTOR shall not recommence performance until
CONTRACTOR is fully insured and in compliance with CITY’S
requirements.
3.

If a federal or state proceeding for relief of debtors is undertaken by
or against CONTRACTOR, or if CONTRACTOR makes an
assignment for the benefit of creditors, then CITY may immediately
terminate this Contract.

4.

If CONTRACTOR engages in any dishonest conduct related to the
performance or administration of this Contract or violates CITY’S
laws, regulations or policies relating to lobbying, then CITY may
immediately terminate this Contract.

5.

Acts of Moral Turpitude
a.

CONTRACTOR shall immediately notify CITY if
CONTRACTOR or any Key Person, as defined below, is
charged with, indicted for, convicted of, pleads nolo
contendere to, or forfeits bail or fails to appear in court for a
hearing related to, any act which constitutes an offense
involving moral turpitude under federal, state, or local laws
(“Act of Moral Turpitude”).

b.

If CONTRACTOR or a Key Person is convicted of, pleads nolo
contendere to, or forfeits bail or fails to appear in court for a
hearing related to, an Act of Moral Turpitude, CITY may
immediately terminate this Contract.

c.

If CONTRACTOR or a Key Person is charged with or indicted
for an Act of Moral Turpitude, CITY may terminate this
Contract after providing CONTRACTOR an opportunity to
present evidence of CONTRACTOR’S ability to perform
under the terms of this Contract.

d.

Acts of Moral Turpitude include, but are not limited to: violent
felonies as defined by Penal Code Section 667.5, crimes
involving weapons, crimes resulting in serious bodily injury or
death, serious felonies as defined by Penal Code Section
1192.7, and those crimes referenced in the Penal Code and
articulated in California Public Resources Code Section
5164(a)(2); in addition to and including acts of murder, rape,
sexual assault, robbery, kidnapping, human trafficking,
pimping, voluntary manslaughter, aggravated assault, assault
on a peace officer, mayhem, fraud, domestic abuse, elderly
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abuse, and child abuse, regardless of whether such acts are
punishable by felony or misdemeanor conviction.
e.

C.

PSC-10.

For the purposes of this provision, a Key Person is a principal,
officer, or employee assigned to this Contract, or owner
(directly or indirectly, through one or more intermediaries) of
ten percent or more of the voting power or equity interests of
CONTRACTOR.

6.

In the event CITY terminates this Contract as provided in this section,
CITY may procure, upon such terms and in the manner as CITY may
deem appropriate, services similar in scope and level of effort to
those so terminated, and CONTRACTOR shall be liable to CITY for
all of its costs and damages, including, but not limited to, any excess
costs for such services.

7.

If, after notice of termination of this Contract under the provisions of
this section, it is determined for any reason that CONTRACTOR was
not in default under the provisions of this section, or that the default
was excusable under the terms of this Contract, the rights and
obligations of the parties shall be the same as if the notice of
termination had been issued pursuant to PSC-9(A) Termination for
Convenience.

8.

The rights and remedies of CITY provided in this section shall not be
exclusive and are in addition to any other rights and remedies
provided by law or under this Contract.

In the event that this Contract is terminated, CONTRACTOR shall
immediately notify all employees and Subcontractors, and shall notify in
writing all other parties contracted with under the terms of this Contract
within five working days of the termination.
Independent Contractor

CONTRACTOR is an independent contractor and not an agent or employee of CITY.
CONTRACTOR shall not represent or otherwise hold out itself or any of its directors,
officers, partners, employees, or agents to be an agent or employee of CITY.
PSC-11.

Contractor’s Personnel

Unless otherwise approved by CITY, CONTRACTOR shall use its own employees to
perform the services described in this Contract. CITY has the right to review and approve
any personnel who are assigned to work under this Contract, CONTRACTOR shall
remove personnel from performing work under this Contract if requested to do so by CITY.
CONTRACTOR shall not use Subcontractors to assist in performance of this Contract
without the prior written approval of CITY. If CITY permits the use of Subcontractors,
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CONTRACTOR shall remain responsible for performing all aspects of this Contract and
paying all Subcontractors.
CITY has the right to approve CONTRACTOR’S
Subcontractors, and CITY reserves the right to request replacement of any
Subcontractor. CITY does not have any obligation to pay CONTRACTOR’S
Subcontractors, and nothing herein creates any privity of contract between CITY and any
Subcontractor.
PSC-12. Assignment and Delegation
CONTRACTOR may not, unless it has first obtained the written permission of CITY:
A.

Assign or otherwise alienate any of its rights under this Contract, including
the right to payment; or

B.

Delegate, subcontract, or otherwise transfer any of its duties under this
Contract.

PSC-13.

Permits

CONTRACTOR and its directors, officers, partners, agents, employees, and
Subcontractors, shall obtain and maintain all licenses, permits, certifications and other
documents necessary for CONTRACTOR'S performance of this Contract.
CONTRACTOR shall immediately notify CITY of any suspension, termination, lapses,
non-renewals, or restrictions of licenses, permits, certificates, or other documents that
relate to CONTRACTOR’S performance of this Contract.
PSC-14.

Claims for Labor and Materials

CONTRACTOR shall promptly pay when due all amounts owed for labor and materials
furnished in the performance of this Contract so as to prevent any lien or other claim
under any provision of law from arising against any CITY property (including reports,
documents, and other tangible or intangible matter produced by CONTRACTOR
hereunder), and shall pay all amounts due under the Unemployment Insurance Act or any
other applicable law with respect to labor used to perform under this Contract.
PSC-15.

Current Los Angeles City Business Tax Registration Certificate Reguired

For the duration of this Contract, CONTRACTOR shall maintain valid Business Tax
Registration Certificate(s) as required by CITY'S Business Tax Ordinance, Section 21.00
et seq. of the Los Angeles Municipal Code (“LAMC”), and shall not allow the Certificate
to lapse or be revoked or suspended.
PSC-16.

Retention of Records. Audit and Reports

CONTRACTOR shall maintain all records, including records of financial transactions,
pertaining to the performance of this Contract, in their original form or as otherwise
approved by CITY. These records shall be retained for a period of no less than three
years from the later of the following; (1) final payment made by CITY, (2) the expiration
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of this Contract or (3) termination of this Contract. The records will be subject to
examination and audit by authorized CITY personnel or CITY’S representatives at any
time.
CONTRACTOR shall provide any reports requested by CITY regarding
performance of this Contract. Any subcontract entered into by CONTRACTOR for work
to be performed under this Contract must include an identical provision.
In lieu of retaining the records for the term as prescribed in this provision, CONTRACTOR
may, upon CITY’S written approval, submit the required information to CITY in an
electronic format, e.g. USB flash drive, at the expiration or termination of this Contract.
PSC-17.

Bonds

All bonds required by CITY shall be filed with the Office of the City Administrative Officer,
Risk Management for its review and acceptance in accordance with Los Angeles
Administrative Code (“LAAC”) Sections 11.47 et seq., as amended from to time.
PSC-18.

Indemnification

Except for the gross negligence or willful misconduct of CITY, or any of its boards, officers,
agents, employees, assigns and successors in interest, CONTRACTOR shall defend,
indemnify and hold harmless CITY and any of its boards, officers, agents, employees,
assigns, and successors in interest from and against all lawsuits and causes of action,
claims, losses, demands and expenses, including, but not limited to, attorney's fees (both
in house and outside counsel) and cost of litigation (including all actual litigation costs
incurred by CITY, including but not limited to, costs of experts and consultants), damages
or liability of any nature whatsoever, for death or injury to any person, including
CONTRACTOR'S employees and agents, or damage or destruction of any property of
either party hereto or of third parties, arising in any manner by reason of an act, error, or
omission by CONTRACTOR, Subcontractors, or their boards, officers, agents,
employees, assigns, and successors in interest. The rights and remedies of CITY
provided in this section shall not be exclusive and are in addition to any other rights and
remedies provided by law or under this Contract. This provision will survive expiration or
termination of this Contract.
PSC-19.

Intellectual Property Indemnification

CONTRACTOR, at its own expense, shall defend, indemnify, and hold harmless the
CITY, and any of its boards, officers, agents, employees, assigns, and successors in
interest from and against all lawsuits and causes of action, claims, losses, demands and
expenses, including, but not limited to, attorney's fees (both in house and outside counsel)
and cost of litigation (including all actual litigation costs incurred by CITY, including but
not limited to, costs of experts and consultants), damages or liability of any nature arising
out of the infringement, actual or alleged, direct or contributory, of any intellectual property
rights, including, without limitation, patent, copyright, trademark, trade secret, right of
publicity, and proprietary information: (1) on or in any design, medium, matter, article,
process, method, application, equipment, device, instrumentation, software, hardware, or
firmware used by CONTRACTOR, or its Subcontractors, in performing the work under
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this Contract; or (2) as a result of CITY’S actual or intended use of any Work Product (as
defined in PSC-21) furnished by CONTRACTOR, or its Subcontractors, under this
Contract. The rights and remedies of CITY provided in this section shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this
Contract. This provision will survive expiration or termination of this Contract.
PSC-20.

Intellectual Property Warranty

CONTRACTOR represents and warrants that its performance of all obligations under this
Contract does not infringe in any way, directly or contributorily, upon any third party’s
intellectual property rights, including, without limitation, patent, copyright, trademark,
trade secret, right of publicity and proprietary information.
PSC-21.

Ownership and License

Unless otherwise provided for herein, all finished and unfinished works, tangible or not,
created under this Contract including, without limitation, documents, materials, data,
reports, manuals, specifications, artwork, drawings, sketches, blueprints, studies,
memoranda, computation sheets, computer programs and databases, schematics,
photographs, video and audiovisual recordings, sound recordings, marks, logos, graphic
designs, notes, websites, domain names, inventions, processes, formulas, matters and
combinations thereof, and all forms of intellectual property originated and prepared by
CONTRACTOR or its Subcontractors under this Contract (each a “Work Product”;
collectively “Work Products”) shall be and remain the exclusive property of CITY for its
use in any manner CITY deems appropriate. CONTRACTOR hereby assigns to CITY all
goodwill, copyright, trademark, patent, trade secret and all other intellectual property
rights worldwide in any Work Products originated and prepared under this Contract.
CONTRACTOR further agrees to execute any documents necessary for CITY to perfect,
memorialize, or record CITY’S ownership of rights provided herein.
CONTRACTOR agrees that a monetary remedy for breach of this Contract may be
inadequate, impracticable, or difficult to prove and that a breach may cause CITY
irreparable harm. CITY may therefore enforce this requirement by seeking injunctive relief
and specific performance, without any necessity of showing actual damage or irreparable
harm. Seeking injunctive relief or specific performance does not preclude CITY from
seeking or obtaining any other relief to which CITY may be entitled.
For all Work Products delivered to CITY that are not originated or prepared by
CONTRACTOR or its Subcontractors under this Contract, CONTRACTOR shall secure
a grant, at no cost to CITY, for a non-exclusive perpetual license to use such Work
Products for any CITY purposes.
CONTRACTOR shall not provide or disclose any Work Product to any third party without
prior written consent of CITY.
Any subcontract entered into by CONTRACTOR relating to this Contract shall include this
provision to contractually bind its Subcontractors performing work under this Contract
STANDARD PROVISIONS
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such that CITY’S ownership and license rights of all Work Products are preserved and
protected as intended herein.
PSC-22.

Data Protection

A.

CONTRACTOR shall protect, using the most secure means and technology
that is commercially available, CITY-provided data or consumer-provided
data acquired in the course and scope of this Contract, including but not
limited to customer lists and customer credit card or consumer data,
(collectively, the “City Data”). CONTRACTOR shall notify CITY in writing
as soon as reasonably feasible, and in any event within twenty-four hours,
of CONTRACTOR’S discovery or reasonable belief of any unauthorized
access of City Data (a “Data Breach”), or of any incident affecting, or
potentially affecting City Data related to cyber security (a “Security
Incident”), including, but not limited to, denial of service attack, and system
outage, instability or degradation due to computer malware or virus.
CONTRACTOR shall begin remediation immediately. CONTRACTOR
shall provide daily updates, or more frequently if required by CITY,
regarding findings and actions performed by CONTRACTOR until the Data
Breach or Security Incident has been effectively resolved to CITY’S
satisfaction. CONTRACTOR shall conduct an investigation of the Data
Breach or Security Incident and shall share the report of the investigation
with CITY. At CITY’S sole discretion, CITY and its authorized agents shall
have the right to lead or participate in the investigation. CONTRACTOR
shall cooperate fully with CITY, its agents and law enforcement.

B.

If CITY is subject to liability for any Data Breach or Security Incident, then
CONTRACTOR shall fully indemnify and hold harmless CITY and defend
against any resulting actions.

PSC-23.

Insurance

During the term of this Contract and without limiting CONTRACTOR'S obligation to
indemnify, hold harmless and defend CITY, CONTRACTOR shall provide and maintain
at its own expense a program of insurance having the coverages and limits not less than
the required amounts and types as determined by the Office of the City Administrative
Officer of Los Angeles, Risk Management (template Form General 146 in Exhibit 1
hereto). The insurance must: (1) conform to CITY’S requirements; (2) comply with the
Insurance Contractual Requirements (Form General 133 in Exhibit 1 hereto); and (3)
otherwise be in a form acceptable to the Office of the City Administrative Officer, Risk
Management. CONTRACTOR shall comply with all Insurance Contractual Requirements
shown on Exhibit 1 hereto. Exhibit 1 is hereby incorporated by reference and made a part
of this Contract.
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PSC-24.

Best Terms

Throughout the term of this Contract, CONTRACTOR, shall offer CITY the best terms,
prices, and discounts that are offered to any of CONTRACTOR’S customers for similar
goods and services provided under this Contract.
PSC-25.

Warranty and Responsibility of Contractor

CONTRACTOR warrants that the work performed hereunder shall be completed in a
manner consistent with professional standards practiced among those firms within
CONTRACTOR’S profession, doing the same or similar work under the same or similar
circumstances.
PSC-26.

Mandatory Provisions Pertaining to Non-Discrimination in Employment

Unless otherwise exempt, this Contract is subject to the applicable non-discrimination,
equal benefits, equal employment practices, and affirmative action program provisions in
LAAC Section 10.8 et seq., as amended from time to time.
A.

CONTRACTOR shall comply with the applicable non-discrimination and
affirmative action provisions of the laws of the United States of America, the
State of California, and CITY. In performing this Contract, CONTRACTOR
shall not discriminate in any of its hiring or employment practices against
any employee or applicant for employment because of such person’s race,
color, religion, national origin, ancestry, sex, sexual orientation, gender,
gender identity, age, disability, domestic partner status, marital status or
medical condition.

B.

The requirements of Section 10.8.2.1 of the LAAC, the Equal Benefits
Ordinance, and the provisions of Section 10.8.2.1(f) are incorporated and
made a part of this Contract by reference.

C.

The provisions of Section 10.8.3 of the LAAC are incorporated and made a
part of this Contract by reference and will be known as the “Equal
Employment Practices” provisions of this Contract.

D.

The provisions of Section 10.8.4 of the LAAC are incorporated and made a
part of this Contract by reference and will be known as the “Affirmative
Action Program” provisions of this Contract.

Any subcontract entered into by CONTRACTOR for work to be performed under this
Contract must include an identical provision.
PSC-27.

Child Support Assignment Orders

CONTRACTOR shall comply with the Child Support Assignment Orders Ordinance,
Section 10.10 of the LAAC, as amended from time to time. Pursuant to Section 10.10(b)
of the LAAC, CONTRACTOR shall fully comply with all applicable State and Federal
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employment reporting requirements. Failure of CONTRACTOR to comply with all
applicable reporting requirements or to implement lawfully served Wage and Earnings
Assignment or Notices of Assignment, or the failure of any principal owner(s) of
CONTRACTOR to comply with any Wage and Earnings Assignment or Notices of
Assignment applicable to them personally, shall constitute a default by the
CONTRACTOR under this Contract. Failure of CONTRACTOR or principal owner to cure
the default within 90 days of the notice of default will subject this Contract to termination
for breach. Any subcontract entered into by CONTRACTOR for work to be performed
under this Contract must include an identical provision.
PSC-28.

Living Wage Ordinance

CONTRACTOR shall comply with the Living Wage Ordinance, LAAC Section 10.37 et
seq., as amended from time to time. CONTRACTOR further agrees that it shall comply
with federal law proscribing retaliation for union organizing. Any subcontract entered into
by CONTRACTOR for work to be performed under this Contract must include an identical
provision.
PSC-29.

Service Contractor Worker Retention Ordinance

CONTRACTOR shall comply with the Service Contractor Worker Retention Ordinance,
LAAC Section 10.36 et seq., as amended from time to time. Any subcontract entered into
by CONTRACTOR for work to be performed under this Contract must include an identical
provision.
PSC-30.

Americans with Disabilities Act

CONTRACTOR shall comply with the Americans with Disabilities Act, 42 U.S.C. Section
12101 et seq., and its implementing regulations.
PSC-31.

Contractor Responsibility Ordinance

CONTRACTOR shall comply with the Contractor Responsibility Ordinance, LAAC
Section 10.40 et seq., as amended from time to time.
PSC-32.

Business Inclusion Program

Unless otherwise exempted prior to bid submission, CONTRACTOR shall comply with all
aspects of the Business Inclusion Program as described in the Request for
Proposal/Qualification process, throughout the duration of this Contract. CONTRACTOR
shall utilize the Business Assistance Virtual Network (“BAVN”) at https://www.labavn.org/,
to perform and document outreach to Minority, Women, and Other Business Enterprises.
CONTRACTOR shall perform subcontractor outreach activities through BAVN.
CONTRACTOR shall not change any of its designated Subcontractors or pledged specific
items of work to be performed by these Subcontractors, nor shall CONTRACTOR reduce
their level of effort, without prior written approval of CITY.
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PSC-33.

Slavery Disclosure Ordinance

CONTRACTOR shall comply with the Slavery Disclosure Ordinance, LAAC Section 10.41
et seq., as amended from time to time. Any subcontract entered into by CONTRACTOR
for work to be performed under this Contract must include an identical provision.
PSC-34.

First Source Hiring Ordinance

CONTRACTOR shall comply with the First Source Hiring Ordinance, LAAC Section 10.44
et seq., as amended from time to time. Any subcontract entered into by CONTRACTOR
for work to be performed under this Contract must include an identical provision.
PSC-35.

Local Business Preference Ordinance

CONTRACTOR shall comply with the Local Business Preference Ordinance, LAAC
Section 10.47 et seq., as amended from time to time. Any subcontract entered into by
CONTRACTOR for work to be performed under this Contract must include an identical
provision.
PSC-36.

Iran Contracting Act

In accordance with California Public Contract Code Sections 2200-2208, all contractors
entering into, or renewing contracts with CITY for goods and services estimated at
$1,000,000 or more are required to complete, sign, and submit the "Iran Contacting Act
of 2010 Compliance Affidavit."
PSC-37.

Restrictions on Campaign Contributions and Fundraising in City Elections

Unless otherwise exempt, if this Contract is valued at $100,000 or more and requires
approval by an elected CITY office, CONTRACTOR, CONTRACTOR’S principals, and
CONTRACTOR’S Subcontractors expected to receive at least $100,000 for performance
under the Contract, and the principals of those Subcontractors (the “Restricted Persons”)
shall comply with Charter Section 470(c)(12) and LAMC Section 49.7.35. Failure to
comply entitles CITY to terminate this Contract and to pursue all available legal remedies.
Charter Section 470(c)(12) and LAMC Section 49.7.35 limit the ability of the Restricted
Persons to make campaign contributions to and engage in fundraising for certain elected
CITY officials or candidates for elected CITY office for twelve months after this Contract
is signed. Additionally, a CONTRACTOR subject to Charter Section 470(c)(12) is required
to comply with disclosure requirements by submitting a completed and signed Ethics
Commission Form 55 and to amend the information in that form as specified by law. Any
CONTRACTOR subject to Charter Section 470(c)(12) shall include the following notice
in any contract with any Subcontractor expected to receive at least $100,000 for
performance under this Contract:
“Notice Regarding Restrictions on Campaign Contributions and Fundraising
in City Elections
You

are

a

subcontractor
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of

Los

Angeles

Contract

. Pursuant to the City of Los Angeles Charter Section
470(c)(12) and related ordinances, you and your principals are prohibited from
making campaign contributions to and fundraising for certain elected City of
Los Angeles (“CITY”) officials and candidates for elected CITY office for twelve
months after the CITY contract is signed. You are required to provide the
names and contact information of your principals to the CONTRACTOR and
to amend that information within ten business days if it changes during the
twelve month time period. Failure to comply may result in termination of this
Contract and any other available legal remedies. Information about the
restrictions may be found online at ethics.lacity.org or by calling the Los
Angeles City Ethics Commission at (213) 978-1960.”
#

PSC-38.

Contractors’ Use of Criminal History for Consideration of Employment
Applications

CONTRACTOR shall comply with the City Contractors’ Use of Criminal History for
Consideration of Employment Applications Ordinance, LAAC Section 10.48 et seq., as
amended from time to time. Any subcontract entered into by CONTRACTOR for work to
be performed under this Contract must include an identical provision.
PSC-39.

Limitation of City’s Obligation to Make Payment to Contractor

Notwithstanding any other provision of this Contract, including any exhibits or
attachments incorporated therein, and in order for CITY to comply with its governing legal
requirements, CITY shall have no obligation to make any payments to CONTRACTOR
unless CITY shall have first made an appropriation of funds equal to or in excess of its
obligation to make any payments as provided in this Contract. CONTRACTOR agrees
that any services provided by CONTRACTOR, purchases made by CONTRACTOR or
expenses incurred by CONTRACTOR in excess of the appropriation(s) shall be free and
without charge to CITY and CITY shall have no obligation to pay for the services,
purchases or expenses. CONTRACTOR shall have no obligation to provide any services,
provide any equipment or incur any expenses in excess of the appropriated amount(s)
until CITY appropriates additional funds for this Contract.
PSC-40

Compliance with Identity Theft Laws and Payment Card Data Security
Standards

CONTRACTOR shall comply with all identity theft laws including without limitation, laws
related to: (1) payment devices; (2) credit and debit card fraud; and (3) the Fair and
Accurate Credit Transactions Act (“FACTA”), including its requirement relating to the
content of transaction receipts provided to Customers. CONTRACTOR also shall comply
with all requirements related to maintaining compliance with Payment Card Industry Data
Security Standards (“PCI DSS”). During the performance of any service to install,
program or update payment devices equipped to conduct credit or debit card transactions,
including PCI DSS services, CONTRACTOR shall verify proper truncation of receipts in
compliance with FACTA.
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PSC-41.

Compliance with California Public Resources Code Section 5164

California Public Resources Code Section 5164 prohibits a public agency from hiring a
person for employment or as a volunteer to perform services at any park, playground, or
community center used for recreational purposes in a position that has supervisory or
disciplinary authority over any minor, if the person has been convicted of certain crimes
as referenced in the Penal Code, and articulated in California Public Resources Code
Section 5164(a)(2).
If applicable, CONTRACTOR shall comply with California Public Resources Code Section
5164, arid shall additionally adhere to all rules and regulations that have been adopted or
that may be adopted by CITY. CONTRACTOR is required to have all employees,
volunteers and Subcontractors (including all employees and volunteers of any
Subcontractor) of CONTRACTOR working on premises to pass a fingerprint and
background check through the California Department of Justice at CONTRACTOR'S sole
expense, indicating that such individuals have never been convicted of certain crimes as
referenced in the Penal Code and articulated in California Public Resources Code Section
5164(a)(2), if the individual wiil have supervisory or disciplinary authority over any minor
PSG-42.

Possessory Interests Tax

Rights granted to CONTRACTOR by CITY may create a possessory interest.
CONTRACTOR agrees that any possessory interest created may be subject to California
Revenue and T axation Code Section 107.6 and a property tax may be levied on that
possessory interest.
If applicable, CONTRACTOR shall pay the property tax
CONTRACTOR acknowledges that the notice required under California Revenue and
Taxation Code Section 107.6 has been provided.
PSC-43.

Confidentiality

All documents, information and materials provided to CONTRACTOR by CITY or
developed by CONTRACTOR pursuant to this Contract (collectively “Confidential
Information”) are confidential. CONTRACTOR shall not provide or disclose any
Confidential Information or their contents or any information therein, either orally or in
writing, to any person or entity, except as authorized by CITY or as required by law
CONTRACTOR shall immediately notify CITY of any attempt by a third party to obtain
access to any Confidential Information. This provision will survive expiration or
termination of this Contract.

STANDARD PROVISIONS
FOR CITY CONTRACTS (Rev. 10/17)

14

Form Gen. 133 (Rev. 05/12)

FXHIBIT 1
INSTRUCTIONS AND INFORMATION
ON COMPLYING WITH CITY INSURANCE REQUIREMENTS
(Share this information with your insurance agent or broker)
1. Agreernent/Reference All evidence of insurance should identify the nature of your business with the CITY.
Clearly show any assigned number of a bid, contract, lease, permit, etc. or give the project name and the job site
or street address to ensure that your submission will be pioperly credited. Provide the types of coverage and
minimum dollar amounts specified on the Required insurance and Minimum Limits sheet (Form Gen. 146) as
determined in writiny by the CAO-RM.
2. When to submit Normally, no work may begin until a CITY insurance certificate approval number (“CA
number”) has been obtained, so insurance documents should be submitted as early as practicable. For Asneeded Contracts, insurance need not be submitted until a specific job has been awarded. Design
Professionals coverage for new construction work may be submitted simultaneously with final plans and
drawings, but before construction commences
Submitting your documents. Track4LA® is the CITY’S online insurance compliance system and is designed to
make the experience of submitting and retrieving insurance information quick and easy. The system is designed
to be used by insurance brokers and agents as they submit client insurance certificates directly to the CITY. It
uses the standard insurance industry form known as the ACORD 25 Certificate of Liability Insurance in
electronic format. Track4LA® advantages include standardized, universally accepted forms paperless approval
transactions (24 hours, 7 days per week), and security checks and ba.arces. The easiest and quickest way to
obtain approval of your insurance is to have your insurance broker or agent access Track4LA® at
http://track4la.iacitv.oro and follow the instructions to register and submit the appropriate proof of insurance on
your behalf
Insurance industry certificates other than the ACORD 25 may be accepted, however submissions other than
through Track4LA* will significantly delay the insurance approval process as documents will
have to be manually processed CONTRACTOR must provide CITY a thirty day notice ot cancellation (ten
days for non-payment of premium) AND an Additional insured Endorsement naming the CITY an additional
insured completed by your insurance company or its designee. If the policy includes an automatic or blanket
additional insured endorsement, the Certificate must state the CITY is an automatic or blanket additional insured.
An endorsement naming the CITY an Additional Named Insured and l.oss Payee as Its interests May Appear is
reouired on property policies. All evidence of insurance must be authorized by a person with authority to bind
coverage, whether that is the authorized agent/broker or insurance underwriter. Completed Insurance Industry
Certificates other than ACORD 25 Certificates are sent electronically to CAP,insurance.bonds(a>lacitv.orq.
Additional Insured Endorsements DO NOT apply to the following:
Indication of compliance with statute, such as Workers’ Compensation Law
Professional Liability insurance.
Verification of approved insurance and bonds may be obtained by checking Traek4LA®, the CITY’S online
insurance compliance system, at http.//track4la lacitv.org.
4. Renewal When an existing policy is renewed, have your insurance broker or agent submit a new Acord 25
Certificate or edit the existing Acord 25 Certificate through Track4LA® at http://track4la.lacitv.org.
5. Alternative Programs/Self-lnsurance Risk financing mechanisms such as Risk Retention Groups, Risk
Purchasing Groups, off-shore carriers, captive insurance programs and self-insurance programs are subject to
separate approval after the CITY has reviewed the relevant audited financial statements. To initiate a review of
your
program,
you
should
complete
the
Applicant’s
Declaration
of
Self
Insurance
form
(httD://cao.lacitv.orq/risk/insursnceForms.htm) to the CAO-RM for consideration.
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6. General Liability insurance covering your operations (and products, where applicable) is required whenever
the CITY is at risk of third-party claims which rnay arise out of your work or your presence or special event on City
premises. Sexual Misconduct coverage is a required coverage when the work performed involves minors. Fire
Legal Liability is required for persons occupying a portion of CITY premises. Information on two CITY insurance
programs, the SPARTA program, an optional source of low-cost insurance which meets the most minimum
requirements, and the Special Events Liability Insurance Program, which provides liability coverage for short-term
special events on CITY premises or streets, is available at (www.2sparta.com), or by calling (800) 420-0555.
7. Automobile Liability insurance is required only when vehicles are used in performing the work of your
Contract or when they are driven off-road on CITY premises; it is not required for simple commuting unless CITY
is paying mileage. However, compliance with California law requiring auto liability insurance is a contractual
requirement.
8. Errors and Omissions coverage will be specified on a project-by-project basis if you are working as a licensed
or other professional. The length of the claims discovery period required will vary with the circumstances of the
individual job.
9. Workers' Compensation and Employer's Liability insurance are not required for single-person contractors.
However, under state law these coverages (or a copy of the state's Consent To Self Insure) must be provided if
you have any employees at any time during the period of this contract. Contractors with no employees must
Request
for
Waiver
of
Workers’
Compensation
Insurance
Requirement
complete
a
(http://cao.lacitv.org/risk/insuranceForms.htm). A Waiver of Subrogation on the coverage is required only for
jobs where youi employees are working on CITY premises under hazardous conditions, e.g., uneven terrain,
scaffolding, caustic chemicals, toxic materials, power tools, etc. The Waiver of Subrogation waives the insurer’s
right to recover- (from the CITY) any workers’ compensation paid to an injured employee of the contractor.
10. Property insurance is required for persons having exclusive use of premises or equipment owned or
controlled by the CITY. Builder’s Risk/Course of Construction is required during construction projects and
should include building materials in transit and stored at the project site.
11. Surety coverage may be required to guarantee performance of work and payment to vendors and suppliers.
A Crime Policy may be required to handle CITY funds or securities, and under certain other conditions. Specialty
coverages may be needed for certain operations For assistance in obtaining the CITY required bid, performance
and payment surety bonds, please see the City of Los Angeles Bond Assistance Program website address at
http://cao.lacitv.Org/risk/BondAss:stanceProqram.pdf gr call (213) 258-3000 for more information.
12 Cyber Liability & Privacy coverage may be required to cover technology services or products for both
liability and property losses that may result when a CITY contractor engages in various electronic activities, such
as selling on the Internet or collecting data within its internal electronic network. CONTRACTOR'S policies shall
cover liability for a data breach in which the CITY employees’ and/or CITY customers' confidential or personal
information, such as but not lirrvted to, Social Security or credit card information are exposed or stolon by a hacker
oi other criminal who has gained access to the CITY’S or CONTRACTOR’S electronic network. The policies shall
cove- a variety of expenses associated with data breaches, including: notification costs, credit monitoring, costs
to defend claims by state regulators, fines and penalties, and loss resulting from identity theft. The policies are
required to cover liability arising from website media content, as well as property exposures from: (a) business
interruption, (b) data loss/destruction, (c) computer fraud, (d) funds transfer loss, and (e) cyber extortion.
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Required Insurance and Minimum Limits
Date:

Name:
Agreement/Reference:

Evidence of coverages checked below, with the specified minimum limits, must be submitted and approved prior to
occupancy/start of operations. Amounts shown are Combined Single Limits ("CSLs"). For Automobile Liability, split limits may
be substituted for a CSL if the total per occurrence equals or exceeds the CSL amount.

Limits
Workers' Compensation (WC) and Employer's Liability (EL)
WC
EL
□Waiver of Subrogation in favor of City

□Longshore & Harbor Workers
□Jones Act

General Liability
□Products/Completed Operations
□Fire Legal Liability

□ Sexual Misconduct

□

Automobile Liability (for any and all vehicles used for this contract, other than commuting to/from work)

Professional Liability (Errors and Omissions)
Discovery Period

Property Insurance (to cover replacement cost of building - as determined by insurance company)
□ Boiler and Machinery
□ Builder's Risk

□ All Risk Coverage
□ Flood_________
I I Earthquake_____

□

Pollution Liability

□
Surety Bonds - Performance and Payment (Labor and Materials) Bonds
Crime Insurance
Other:
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Statutory

EXHIBIT K

FORM OF TAX CONFIDENTIALITY WAIVER
ANTOINETTE CHRISTOVALE
DIRECTOR ofFINANCE

OFFICE OF FINANCE

CITY OF LOS ANGELES

210 N. SPRING ST.
1 OS ANGELES, CA 90012

CALIFORNIA

(213)978-1774

A

ERIC GARCETTI
MAYOR
Date
WAIVER OF CONFIDENTIALITY
FIG + PICO CONFERENCE CENTER HOTELS - HOTEL A/B TOWER

I understand that any and all individual taxpayer information and records, documents, and data
from which taxpayer data may be deduced, provided to me by the Office ofFinance, or accessed
or reviewed by me during performance ofthis project, are confidential under Chapter II, Section
21.17 ofthe Los Angeles Municipal Code (copy provided on reverse side ofthis page) and other
statutes. I hereby authorize the disclosure ofthe confidential information described below to the
persons or entities listed below. The City of Los Angeles shall be authorized to disclose this
confidential information until expiration or earlier termination of that certain Hotel A/B
Development Incentive Agreement dated as of
, 2018 (the "Agreement") for the
purposes identified therein (C.F. xx-xxxx), I hereby absolve the City of Los Angeles from all
claims for damages, liability, or injunctive reliefand waive any such claims based on the disclosure
of confidential information under this Waiver of Confidentiality.
INFORMA TION TO BE DISCLOSED

Tax Year
20

SMRH:485628538.9
Lightstone A/B HDIA

Taxpayer Account Number

Description oflnformation
Transient Occupancy Taxes

20

K-l

RECIPIENTS OF CONFIDENTIAL INFORMATION
Name

Address

Telephone Number/Email

Natalie R. Brill or successor,
Chief of Debt Management

Office ofthe City
Administrative Officer
200 N. Main St., Room 1500
Los Angeles, CA 90012

(213)473-7526
Natatie.Brill@lacity.org

Sarai Bhaga or successor,
Debt Management Group

Office ofthe City
Administrative Officer
200 N. Main St., Room 1500
Los Angeles, CA 90012

(213)978-0604
S arai. Bhaga@laeity. org

Derik Pearson or successor,
Debt Management Group

Office of the City
Administrative Officer
200 N. Main St., Room 1500
Los Angeles, CA 90012

(213)473-7554
Derik. P earson @1 acity. org

If I am executing this document as a corporate officer, partner, guardian, tax matters partner,
executor, receiver, administrator, or trustee on behalf of the taxpayer, I certify that I have the
authority to execute this form on behalf of the taxpayer. [NOTE: This must be executed by an
authorized representative of the same entity who obtains a Business Tax Registration Certificate
and pays TOT.]

Name of Taxpayer

Signature

Printed Name

Title
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SECTION 21.17, LOS ANGELES MUNICIPAL CODE. (Amended by Ord. No, 180,380,
Eff. 1/5/09.)
CONFIDENTIAL CHARACTER OF INFORMATION OBTAINED — DISCLOSURE
UNLAWFUL.
It sliall be unlawful for the Director of Finance or any person having an
(a)
administrative duty under the provisions of this Article or Article 1.6 to make known in any manner
whatever the business affairs and operations of, oi the nature, amount or source of income, profits,
losses, expenditures, net worth, or any particular thereof, or any other information set forth in any
statement or return or obtained by an investigation of records and equipment of, any person
required to obtain a business tax registration certificate or sales or use tax permit, or pay business,
sales or use tax or any other person visited or examined in the discharge of official duty, or to
permit any statement or return, or copy of either, or any book containing any abstract or particulars
thereof to be seen or examined by any person.
(b)

Nothing in this section shall be construed to prevent :

the disclosure of information to, or the examination of records and equipment by,
another City official or employee or a member of the Board of Review for the sole purpose of
administering or enforcing any provision of this article or Article 1.6;
1.

2.
the disclosure of information to, or the examination of records by federal or stale
officials, or the tax officials of another city or county, or city and county, if a reciprocal
arrangement exists; or to a grand jury;
3.
the disclosure of information and results of examination of records of a particular
taxpayer, or relating to a particular taxpayer, with respect to any proceeding in a court of law or
before an administrative body in which the existence or amount of any business, sales or use tax
liability of the particular taxpayer to the City of Los Angeles is relevant and material and the
particular taxpayer is a party to the proceeding, including but not limited to proceedings before
any Board or Commission as set forth in Municipal Code section 22.02;
4.
the disclosure after the filing of a written request to that effect, to the taxpayer
himself, or to his successors, receivers, trustees, executors, administrators, assignees and
guarantors, if directly interested, of information as to the items included in the measure of any paid
tax, any unpaid tax or amounts of tax required to be collected, interest and penalties; farther
provided, however, that the City Attorney approves each such disclosure and that the Director of
Finance may refuse to make any disclosure referred to in this paragraph when in his opinion the
public interest would suffer thereby;

5.
the disclosure of the names and addresses of persons to whom registration
certificates or sales tax and use tax permits have been issued;

6.
the disclosure of such information as may be necessary to the City Council in order
to permit it to be fully advised as to the facts when a taxpayer files a claim for refund of business;
sales or use taxes, or submits an offer of compromise with regard to a claim for refund of business,
sales or use taxes, or submits an offer of compromise with regard to a claim asserted against him
SMRH:485628538.9
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by the City for business, sales or use taxes, or where the existence or amount of business, sales, or
use taxes are otherwise relevant to the determination of a matter required to be submitted to the
City Council under the City of Los Angeles Charter, the Los Angeles Municipal Code, or the Los
Angeles Administrative Code;
the disclosure of information to, or the examination of records by, contractors or
7.
employees of contractors with, whom the City of Los Angeles has contracted to assist the City of
Los Angeles for the sole purpose of administering or enforcing any provision of this Article or
Article 1.6, if the contract requires the persons granted access to such information or records to
abide by the confidentiality requirements of this Section, and if the City Council has approved the
award and execution of such contract;

8.

the disclosure of information to, or the examination of records by, purchasers of
accounts receivable pursuant to Los Angeles Administrative Code section 5.186, or the disclosure
to any employees of such purchasers of accounts receivable, if the purchase agreement requires
the persons granted access to such information or records to abide by the confidentiality
requirements of this Section;
the disclosure of the identity of any particular taxpayer with delinquent business,
9.
sales, or use taxes and the type and amount of the delinquent business, sales, or use tax liability of
that taxpayer, and the publication of such information at the discretion of the Office of Finance
pursuant to Los Angeles Municipal Code section 21.15 (m);
10.
process; and

the disclosure of information when compelled by an order of court or other judicial

the disclosure of statistical or cumulative information when the disclosure does not
11.
identify any particular taxpayer or reveal information in a manner that could identify a particular
taxpayer.
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Attachment B
Hotel C Tower
Development
Incentive Agreement

HOTEL C DEVELOPMENT INCENTIVE AGREEMENT

FIG 4 PICO CONFERENCE CENTER HOTELS - HOTEL C TOWER
601 W. Pico Boulevard

by and between

City of Los Angeles,
("City")

and

Lightstone DTLA LLC
("Developer")

SMRH:485666549.7
Hotel C Tower HD1A

HOTEL C DEVELOPMENT INCENTIVE AGREEMENT
This Hotel C Development Incentive Agreement ("Agreement"), dated, for identification
, 2018, is entered into by and between LIGHTSTONE DTLA
purposes only, as of
LLC, a Delaware limited liability company (the "Developer"), and the CITY OF LOS ANGELES,
a municipal corporation (the "City"). The City and the Developer are sometimes individually
referred to in this Agreement as a "Party" and collectively as the "Parties." This Agreement is
entered into with respect to the following facts and circumstances:

RECITALS
The Developer desires to develop a hotel complex with approximately
A.
1,130 guestrooms (the "Hotel Project") on a 1.22-acre site located at 1240-1260 S. Figueroa Street
and 601 W. Pico Boulevard, as more particularly described in Exhibit A attached hereto and
shown on the Site Map attached hereto as Exhibit B. each of which is incorporated herein by this
reference (the "Hotel Site")
The Developer has proposed the development of the Hotel Project on the
B
Hotel Site, which is bounded in part by S. Figueroa Street, W. Pico Boulevard and S. Flower Street,
and is located adjacent to the Los Angeles Sports and Entertainment District and the Metro Blue
Line rail station. The Hotel Site is within walking distance of the Los Angeles Convention Center
(the "LACC").
The Flotel Project includes two hotel towers. The first hotel tower (the
C.
"Hotel A/B Tower") will be located at the comer of S. Figueroa Street and S. Pico Boulevard, and
will include two hotels, the first of which will include approximately 410 guestrooms ("Hotel A")
and the second of which will include approximately 410 guestrooms ("Hotel B"), together with
related retail/restaurant, guest amenity spaces and associated parking. The second hotel tower (the
"Hotel C Tower") will be located at the comer of S. Flower Street and S. Pico Boulevard, and will
include a third hotel with up to approximately 310 guestrooms, together with related
retail/restaurant and guest amenity spaces ("Hotel C").
The Hotel Site includes several private and public parcels. The Developer
D.
is in escrow to purchase the privately owned portion of the Hotel Site, which is currently developed
with a two-story commercial building and surface parking lots. The balance of the Hotel Site,
which includes a parking lot and sidewalk, is currently owned by the City.
For many years, the City has sought, the development of the Hotel Site for
E.
hotel use. The City has determined that at least 8,000 hotel rooms are needed within walking
distance of the LACC to attract conventions that serve national and international visitors.
Consistent with that vision, the City made several efforts to attract a developer that could
realistically implement a dynamic hotel project on the Hotel Site. To date, the Developer has
presented the most feasible and desirable development plan that effectively utilizes the Hotel Site
to accomplish the City's vision. The Developer has expended substantial resources to create a
development plan and seek the required entitlements.
The Hotel Project is desirable to the City as part of its ongoing effort to
F.
expand the LACC, and the City has determined that new hotel rooms serving a variety of visitor
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needs are necessary to more fully utilize an expanded LACC, as well as to support further
economic development within the City, provide additional visitor-serving uses that are beneficial
to support the City's hosting of the 2028 Olympic and Paralympic Games, and the City's goal of
attracting 50 million annual visitors. In addition, the City desires to create good paying jobs,
thereby benefiting the downtown community and the City. Furthermore, the City is currently
updating the Central City Community Plan and has identified the Hotel Site as an optimal site for
the development of high-density hotel uses. The development of the Hotel Project would
substantially contribute to the City's achievement of these goals.
The City's Chief Legislative Analyst retained, at the Developer's expense,
G.
an independent and experienced financial analyst (the "City Analyst") to evaluate the Hotel Project
and advise the City with regard to the financial feasibility of the Hotel Project. The City Analyst
has determined that the Hotel Project is not financially feasible without City financial assistance,
for the public purpose of providing ongoing economic development benefits to the City. The City
has further determined that the Hotel Project meets the criteria of providing a significant number
of hotel rooms that support the LACC.
H.
As reflected in the terms set forth below, the maximum total amount ofthe
financial assistance provided by the City with respect to the Hotel Project shall not exceed an
amount equal to the lesser of (a) the funding gap for the Hotel Project, which the independent City
Analyst has determined, based on its financial analysis, is the amount of Sixty-Seven Million Four
Hundred Thousand Dollars ($67,400,000) in net present value back to the Hotel A/B Tower
Completion Date, discounted at the rate of ten percent (10%) (the "Funding Gap"), or (b) 50% of
the net new tax revenues projected to be generated by the Hotel Project, determined as net present
value, discounted at the rate of ten percent (10%) over a 25-year period commencing with the first
year of hotel operations (the "Net New Tax Revenues"), which the City Analyst has determined,
based on its financial analysis, equals Seventy-Nine Million Ten Thousand Dollars ($79,010,000).
Therefore, the maximum amount of the financial assistance to be provided by the City with respect
to the Hotel Project shall be Sixty-Seven Million Four Hundred Thousand Dollars ($67,400,000)
in net present value back to the Hotel A/B Tower Completion Date, discounted at the rate of ten
percent (10%) (the "Maximum Hotel Incentive Amount").
The Parties have determined that the Maximum Hotel Incentive Amount
shall be allocated between the Hotel A/B Tower and the Hotel C Tower. The portion of the
Maximum Hotel Incentive amount allocated to the Hotel A/B Tower shall be Forty-Eight Million
Five Hundred Twenty-Eight Thousand Dollars ($48,528,000), net present value (the "Maximum
Hotel A/B Incentive Amount"), and the portion of the Maximum Hotel Incentive Amount allocated
to the Hotel C Tower shall be Eighteen Million Eight Hundred Seventy-Two Thousand Dollars
($18,872,000), net present value (the "Maximum Hotel C Incentive Amount"). This Agreement
sets forth the terms and conditions with respect to the City's funding of the Maximum Hotel C
Incentive Amount. The Parties have entered into a separate agreement as of even date herewith
with respect to the City's funding of the Maximum Hotel A/B Incentive Amount (the "Hotel A/B
Tower HDIA").
I.

The City Council has determined that providing the City Hotel A/B
J.
Financial Assistance (as defined below) to fund a portion of the Hotel Project is consistent with
City policy, is in the vital and best interests of the people of the City of Los Angeles, and serves
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one or more public purposes by promoting economic development and alleviating physical and
economic blight within the City by creating well-paying construction and permanent jobs through
the development ofthe Hotel Project on underutilized parcels, thereby expanding the number of
high-quality hotel rooms available to visitors to the City and increasing tourism and conventions
within the City by providing additional hotel rooms to accommodate large conventions, which the
LACC cannot currently host, especially in light of the anticipated expansion of the LACC.
NOW, THEREFORE, in consideration of the foregoing and the covenants,
promises and agreements set forth in this Agreement, and for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Developer and the City hereby
agree as follows:

ARTICLE 1
PURPOSE OF AGREEMENT AND DEFINITIONS
Section 1.1

Purpose of Agreement.

This Agreement is entered into for the public purposes and benefits derived from
the construction of high-quality hotels serving the LACC and the economic stimulus such hotels
will provide to the City. This Agreement is not intended for land speculation or to provide an
undue benefit to the Developer. As such, the continuing provision of the City Financial Assistance
is subject to the Developer's continued substantial compliance with the terms of this Agreement,
as weli as all applicable laws for the entire term of this Agreement.
Section 1.2

Definitions.

As used in this Agreement, the following terms shall have the following meanings:

"Affiliate" shall mean any person directly or indirectly, through one or more
intermediaries, controlling, controlled by or under common Control with the Developer, which, in
the case of a partnership, shall include each of the constituent general partners thereof and, in the
case of a limited liability company, shall include each of the constituent members thereof.
Agreement" shall mean this Hotel C Development Incentive Agreement.
"Business Day" shall mean a calendar day which is not a weekend day or a federal
or State holiday in which the City is open for business.
"Certified Access Specialist" or "CASp" shall mean any person who has been
certified as such pursuant to Section 4459.5 of the California Government Code.
"CASp Report" shall mean all reports, including preliminary or interim reports,
prepared by the CASp in accordance with the requirements of Section 55.53 of the California Civil
Code.
"City" shall mean the City of Los Angeles, California, a municipal corporation and
charter city, operating through its governing body, the City Council, and Its various departments.
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'City Analyst" shall have the meaning set forth in Recital G, above.
City Council" shall mean the Los Angeles City Council.
"City Deposits" shall mean deposits by the City into the Special Fund from its
general revenues on not less than an annual basis in an amount calculated in accordance with
Article 2, below, the amounts of which, as of the Effective Date, are projected in the Schedule of
Projected Hotel Incentive Payments.
City Event of Default" shall have the meaning set forth in Section 6.3(a), below.
"City Financial Assistance" shall mean the Hotel Incentive Payments to be made
by the City to the Developer pursuant to this Agreement to fund a portion of the Hotel Project over
the City Financial Assistance Term.
"City Financial Assistance Term" shall mean the period commencing on the Hotel
C Tower Completion Date and ending on the earlier of (a) the twenty-fifth (25th) anniversary of
the Hotel A/B Tower Completion Date, (b) the date on which the Developer has received the
Maximum Hotel C Incentive Amount and (c) the date on which this Agreement is terminated
pursuant to the terms of this Agreement.
City Reconciliation Consultant" shall have the meaning set forth in
Section 2.3(e)(1), below.
"City Representatives" shall mean and include all of the respective predecessors,
successors, assigns, agents, officials, employees, independent contractors, affiliates, principals,
officers, directors, attorneys, accountants, representatives, staff and board members of the City,
and of each of them.
Claim" shall have the meaning set forth in Section 7.18, below.
"Community Benefits Program" shall mean the community benefits described in
Exhibit C attached hereto and incorporated herein by this reference, which the Developer shall
provide during the City Financial Assistance Tenn.
"Contract Provisions for Contracts" shall mean those contract provisions set
forth in Exhibit D-l and Exhibit D-2 attached hereto and incorporated herein by this reference
which provisions the Developer shall insert into every "major contract" (Exhibit D-l) and "other
contract " (Exhibit D-2), as applicable, with each contractor, subcontractor or good and/or service
provider into which the Developer enters into a contract for the development of any portion of the
Hotel C Tower.
"Control" shall mean with respect to a corporation, the right to exercise, directly
or indirectly, fifty percent (50%) or more of the voting rights attributable to the shares of the
controlled corporation and, with respect to a Person that is not a corporation, the possession
directly or indirectly, of the power to direct or cause the direction of the management or policies
of the controlled person, whether through the ability to exercise voting power, by contract or
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otherwise, which power may be subject to approval of customary major decisions by one or more
other parties.

"Developer" shall mean Lightstone DTLA LLC, a California limited liability
company, and the Developer's permitted successors and assigns.
"Developer Event of Default" shall mean any default by the Developer set forth
in Section 6.4, below, subject to any applicable notice and cure rights set forth therein.
Developer Reconciliation Consultant" shall have the meaning set forth in
Section 2.3(e)(1), below.
Development Agreement" shall mean that certain Development Agreement dated
_ , 2018, by and between the City and the Developer with respect to the Hotel
as of
in the Official
, 2018 as Instrument No.
Project, and recorded on
Records of Los Angeles County, California, as may be amended from time to time.
"Effective Date" shall mean the date on which the City Clerk date stamps this
Agreement subsequent to its approval by the City Council and its execution by the Developer and
the City.
"Funding Gap" shall have the meaning set forth in Recital H. above.
"Governmental Approvals" shall mean all governmental approvals necessary to
develop the Hotel Project, including, without limitation, all building permits and environmental
clearances.
"Government Code Disclosure Requirements" shall mean the public hearing and
disclosure requirements applicable to economic development subsidy payments set forth in
Section 53083 of the California Government Code, as may be amended from time to time and
which are applicable to the City Financial Assistance.
Hotel A" shall have the meaning set forth in Recital C, above.
"Hotel A/B Tower" shall have the meaning set forth in Recital C. above, and
includes meeting rooms, retail space, restaurants and bars, a swimming pool, a fitness center and
associated parking. The location of the Hotel A/B Tower is more particularly shown on Exhibit G
attached hereto and incorporated herein by this reference.
"Hotel A/B Tower Completion Date" shall mean the date on which the City issues
a temporary certificate of occupancy or certificate of occupancy (if no temporary certificate of
occupancy is issued) with respect to the Hotel A/B Tower.
Hotel A/B Tower HDIA" shall have the meaning set forth in Recital I, above.
Hotel A/B Tower Site" means the portion of the Hotel Site relating to the Hotel
A/B Tower.

SMRH:485666549.7
Hotel C Tower HDIA

-5-

Hotel B" shall have the meaning set forth in Recital C, above.
"Hotel Brand" shall mean any pre-approved hotel brand listed on Exhibit F. or
otherwise approved in writing by the City, with respect to Hotel C.
Hotel C" shall have the meaning set forth in Recital C. above.
"Hotel C Tower" shall have the meaning set forth in Recital C. above, and
includes meeting rooms, retail space, restaurants and bars, a swimming pool, a fitness center and
associated parking. The location of the Hotel C Tower is more particularly shown on Exhibit G.
"Hotel C Tower Completion Date" shall mean the date on which the City issues
a temporary certificate of occupancy or certificate of occupancy (if no temporary certificate of
occupancy is issued) with respect to the Hotel C Tower.
Hotel C Project Costs" shall have the meaning set forth in Section 2.3(b). below.
Hotel C Tower Project Cost Reconciliation" shall have the meaning set forth
in Section 2.3(a). below.
Hotel C Tower Site" means the portion of the Hotel Site relating to the Hotel C
Tower.

"Hotel Incentive Payment" shall mean each semi-annual payment to the
Developer in an amount equal to the TOT revenues received by the City with respect to Hotel C
during the preceding six (6)-month period; provided, however, that the first Hotel Incentive
Payment shall be an amount equal to the TOT revenues received by the City during the first Hotel
Incentive Payment Period, which may be a period of more than six months.
"Hotel Incentive Payment Period" shall mean a period of twelve (12) consecutive
calendar months commencing on the first day of the calendar month following the calendar month
in which the Hotel C Tower Completion Date occurs; provided, however, that the first Hotel
Incentive Payment Period shall also include any partial calendar month commencing on the Hotel
C Tower Completion Date and ending on the first day of the First Hotel Incentive Payment Period.
"Hotel Operator" shall mean any pre-approved hotel operator listed on Exhibit F.
or otherwise approved in writing by the City, with respect to Hotel C.
"Hotel Operating Covenant" shall mean a hotel operating covenant substantially
in the form attached hereto as Exhibit E, which shall be recorded against the Hotel C Tower Site.
"Hotel Project" shall mean the development and construction of a hotel complex
with approximately 1,130 guestrooms in the Hotel Towers, including approximately 820
guestrooms in the Hotel A/B Tower and approximately 310 guestrooms in the Hotel C Tower,
which will include certain facilities associated with a Three Diamond Rating, including meeting
rooms, retail space, restaurants and bars, a swimming pool, a fitness center and associated parking.
Hotels" shall mean, collectively, Hotel A, Hotel B and Hotel C.
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Hotel Site" shall have the meaning set forth in Recital A, above.
Hotel Towers" shall mean, collectively, the Hotel A/B Tower and the Hotel C
Tower.

"Improvements" shall mean all improvements to be constructed by the Developer
on the Hotel C Tower Site as part of the Hotel Project.
LACC" shall have the meaning set forth in Recital B. above.

"Losses and Liabilities" shall mean and include all claims, writs, demands, causes
of action, liabilities, losses, damages, judgments, injuries, expenses (including, without limitation,
reasonable attorneys' fees and actual costs incurred by the indemnified party with respect to legal
counsel) charges, penalties, or costs of whatsoever character, nature and kind, whether to property
or to person and whether by direct or derivative action, known or unknown, suspected or
unsuspected, latent or patent, existing or contingent.
'Major Contractors and Subcontractors" shall have the meaning set forth in
Section 2.4, below.
"Maximum Hotel A/B Incentive Amount" shall have the meaning set forth in
Recital I. above, provided that in connection with the reconciliation processes set forth in the Hotel
A/B Tower HDIA, a final Maximum Hotel A/B Incentive Amount shall be established with respect
to the Hotel A/B Tower.
"Maximum Hotel C Incentive Amount" shall have the meaning set forth in
Recital I, above, provided that in connection with the reconciliation processes set forth in
Section 2.3, below, a final Maximum Hotel C Incentive Amount shall be established with respect
to the Hotel C Tower.
Maximum Hotel Incentive Amount" shall have the meaning set forth in
Recital H. above.
"Mortgage" shall mean any mortgage, deed of trust, pledge (including a pledge of
equity interests in the Developer), hypothecation, charge, encumbrance or other security interest
granted to a lender, made in good faith and for fair value, encumbering all or any part of the
Developer's interest in (a) this Agreement, (b) all or a portion of the Hotel C Tower Site, (c) all or
a portion of the Improvements or (d) any equity interest in the Developer.
"Mortgagee" shall mean any mortgagee, beneficiary under any deed of trust,
trustee of any bonds, holder of a pledge of an equity interest in the Developer or, if all or a portion
of the Hotel C Tower Site is the subject of sale-leaseback transaction, the Person acquiring fee title
to such portion of the Hotel C Tower Site.
Net New Tax Revenues" shall have the meaning set forth in Recital H. above.
Parties" shall have the meaning set forth in the introductory paragraph of this
Agreement.
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"Person" means an individual, corporation, partnership, limited liability company,
joint venture, association, firm, joint stock company, trust, unincorporated association, or other
entity.
Permitted Transfer" shall have the meaning set forth in Section 4,4 below.
"Preapproved Hotel Brands and Operators" shall mean the preapproved hotel
brands and operators listed in Exhibit F, for which no further City approval is required.
Projected Hotel C Project Costs
Section 2.3(b). below.

shall have the meaning set forth in

"Reconciliation Commencement Date" shall have the meaning set forth in the
introductory paragraph of Section 2.3(e), below.
Replacement Operator" shall have the meaning set forth in Section 4.8, below.
"Room Block Agreement" shall mean a room block agreement for Hotel C
regarding the availability of a predetermined number of guest rooms and room nights in order to
promote the use of Hotel C and the LACC by groups for meetings, tradeshows, conferences and
conventions and for the 2028 Olympic and Paralympic Games.
"Schedule of Projected Hotel Incentive Payments" shall mean the schedule of
projected payments attached hereto as Exhibit 1 and incorporated herein by this reference, which
sets forth the amounts of projected payments from the City to the Developer during the City
Financial Assistance Term with respect to the Hotel Project. The Schedule of Projected Hotel
Incentive Payments is a projection provided for informational purposes and actual payments will
be subject to calculation and reconciliation in accordance with the procedure set forth in
Section 2.2. below.
"Special Fund" shall mean a special fund to be established by the City mto which
the City will make the City Deposits and from which the City will make the Hotel Incentive
Payments to the Developer for the duration of the City Financial Assistance Term.
"Standard Contract Provisions" shall mean the Standard Terms for City
Contracts attached hereto as Exhibit J and incorporated herein by this reference.
"Tax Confidentiality Waiver" shall mean a limited confidentiality waiver, in
substantially the fonn attached hereto as Exhibit K, to be executed by each business located at the
Hotel C Tower Site and authorizing the City to review and report tax data for purposes of
compliance with the Government Code Disclosure Requirements or as otherwise may be
reasonably required by the City for its compliance with the tenns of this Agreement
Third Reconciliation Consultant" shall have the meaning set forth in Section
2.3(e)(2), below.
"Three Diamond Rating" shall mean a select service, three diamond rating
establishing that the Hotel meets the overall standards of three diamond lodging establishment, as
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defined in the AAA Tour Book Guide for Southern California, or an equivalent level used by an
alternative nationally recognized hotel rating service.

"Total Hotel Project Costs" shall mean all costs incurred by the Developer in
connection with the planning, design, financing, development, entitlement, and construction of the
Hotel Project, including, without limitation, land costs, hard costs, and soft costs, direct and
indirect costs, construction financing costs (including, wbhout limitation, fees, costs, and interest),
and equity procurement costs (including without limitation fees and costs), which Total Hotel
Project Costs have been projected to be approximately Four Hundred Fifty-Four Million One
Hundred Fifty-Three Thousand Dollars ($454,153,000); provided, however, that (a) in connection
with the reconciliation processes set forth in Section 2.3. below, the portion of the Total Hotel
Project Costs relating to the Hotel A/B Tower shall be calculated following the Hotel A/B Tower
Completion Date in accordance with the terms ofthe Hotel A/B Tower HDIA and (b) the portion
of the Total Hotel Project Costs relating to the Hotel C lower shall be calculated following the
Hotel C Tower Completion Date.
"Transient Occupancy Tax" or "TOT" shall mean the transient occupancy taxes
imposed pursuant to Article 1.7 of Chapter 2 of the Los Angeles Municipal Code.
Transfer" shall have the meaning set forth in Section 4.1, below
Section 1.3

Parties to the Agreement.

The address of the City for purposes of receiving notices is:
City of Los Angeles
Office of the City Administrative Officer
City Hail East
200 North Main Street, Suite 1500
Los Angeles, CA 90012
Attention: City Administrative Officer
City of Los Angeles
Economic and Workforce Development Department
1200 West Seventh Street, 6th Floor
Los Angeles, CA 90017
Attention: General Manager
With a copy to:
City of Los Angeles
Office of the Chief Legislative Analyst
Los Angeles City Hall
200 North Spring Street, Suite 255
Los Angeles, CA 90012
Attention: Chief Legislative Analyst
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With a copy to:
Office of the Los Angeles City Attorney
City Hall East
200 North Los Angeles Street, Suite 800
Los Angeles, CA 90012
Attention: General Counsel/Economic Development
The term "City" includes any assignee or successor to the City's rights, powers and
responsibilities under this Agreement.
Section 1.4

Developer.

The address of the Developer for purposes of receiving notice pursuant to this
Agreement is:
Lightstone DTLA LLC
c/o The Lightstone Group
460 Park Avenue
New York, NY 10022
Attention: Mitchell C. Hochberg,
President
Lightstone DTLA LLC
c/o The Lightstone Group
1985 Cedar Bridge Avenue
Lakewood, NJ 08701
Attention: Joseph E. Teichman,
Executive Vice President and General Counsel
With a copy to:
Sheppard Mullin Richter & Hampton LLP
333 South Hope Street, 43rd Floor
Los Angeles, CA 90071-1422
Attention: Jack H. Rubens, Esq.
The term "Developer" as used herein includes any authorized and approved transferee of
the Developer as permitted in accordance with Article 4. below. All of the terms, covenants and
conditions of this Agreement shall be binding on such transferees, successors and assigns of the
Developer.
Section 1.5

Exhibits.

Exhibit A
Exhibit B
Exhibit C
Exhibit D-l
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Hotel Site Map
Community Benefits Program
Contract Provisions for Major Contracts
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Exhibit D-2
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit I
Exhibit J
Exhibit K

Contract Provisions for Other Contracts
Form of Hotel Operating Covenant
Preapproved Brands and Operators
Hotel Towers Site Map
[Intentionally Deleted]
Schedule of Projected Hotel Incentive Payments
Standard Contract Provisions
Form of Tax Confidentiality Waiver

ARTICLE 2
CITY FINANCIAL ASSISTANCE
Section 2.1

City Financial Assistance.

Subject to the terms and conditions of this Agreement, including
(a)
Section 2.2. below, the City shall establish the Special Fund and, on not less than an annual basis,
shall make City Deposits from the City's general fund into the Special Fund. The minimum amount
of each City Deposit allocated to the Special Fund each year shall be calculated based on twentyeight percent (28%) of the applicable amounts set forth in the Schedule of Projected Hotel
Incentive Payments attached hereto as Exhibit I. If the amount of the City Deposit for any Hotel
Incentive Payment Period exceeds the aggregate amount of the Hotel Incentive Payments paid by
the City to the Developer with respect to such Hotel Incentive Payment Period, the excess amount
shall remain in the Special Fund and shall be carried over and used to make Hotel incentive
Payments for the next Hotel Incentive Payments Period. The City shall make additional City
Deposits if and to the extent needed to ensure full and timely payment of the Hotel Incentive
Payments pursuant to Section 2.2, below.
The Developer acknowledges that the City will utilize Transient Occupancy
(b)
Tax revenues from the Hotel Project solely to determine the amount of each Hotel Incentive
Payment and that no provision of this Agreement is intended to or shall be deemed to be, a
designation of any Transient Occupancy Tax revenues for any puipose other than the deposit of
such tax revenues into the City's General Fund.
The City shall use its best efforts to disburse the required Hotel Incentive
Payments to the Developer on the dates set forth in Section 2.2(a), below. The Developer
acknowledges, however, that the Special Fund may only be funded through the annual City
budgetary process and other periodic budgetary actions, which could, despite the City's best
efforts, potentially result in delays in funding the Special Fund and/or the payment of the Hotel
Incentive Payments to the Developer, provided that in such event the City shall use its further best
efforts to minimize any such delay. All other required actions of the City under this Agreement
must be performed in a timely fashion, as time is of the essence with respect to the City's
obligations hereunder.
(c)

The City's obligation to make any additional City Deposits pursuant to this
Agreement expires at the earlier of the full payment of the Maximum Hotel C Incentive Amount
or the expiration of the City Financial Assistance Term.
(d)
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Section 2.2

Hotel Incentive Payments.

Subject to the terms and conditions of this Agreement, commencing on the
Hotel C Tower Completion Date, and thereafter for the duration of the City Financial Assistance
Term, the City shall disburse the Hotel Incentive Payments from the Special Fund to the
Developer, in arrears on a semi-annual basis (i.e., on each successive six (6)-month anniversary of
the Hotel C Tower Completion Date) and in the form of a confirmed wire transfer of funds, until
the earlier of such time as (i) the Maximum Hotel C Incentive Amount has been fully paid to the
Developer or (ii) the City Financial Assistance Term has expired or earlier terminated in
accordance with the terms hereunder. The disbursement of Hotel Incentive Payments shall not be
conditioned on completion of the Hotel C Tower Project Cost Reconciliation.

(a)

The City shall disburse to the Developer an amount equal to one hundred
(b)
percent (100%) of the Transient Occupancy Tax from Hotel C as received by the City during the
applicable semi-annual payment period; provided, however, that following the payment from the
City to the Developer (as defined in the Hotel A/B Tower HDIA) of the Maximum Hotel A/B
Incentive Amount pursuant to the Hotel A/B HDIA, the City shall thereafter disburse to the
Developer an amount equal to the greater of (i) one hundred percent (100%) of the Transient
Occupancy Tax with respect to Hotel C or (ii) twenty-eight percent (28%) of the Transient
Occupancy Tax from all of the Hotels, in each case as received by the City during the applicable
semi-annual payment period. The City reserves the right to retain the services of a trustee (which
may be a trust department of a national bank with a branch in the City of Los Angeles) to make
the disbursements from the Special Fund. If the City retains a trustee to make the disbursements,
all references in this Agreement to the City making the payment or disbursement of the Annual
Hotel Incentive Payment shall be deemed to refer to the trustee making the payment or
disbursement.
The aggregate amount of Hotel Incentive Payments paid to the Developer
(c)
during the City Financial Assistance Term with respect to the Hotel C Tower shall not exceed the
Maximum Hotel C Incentive Amount.
Section 2.3
Adjustment.

Construction Cost Reconciliation and Maximum Hotel Incentive Amount

No later than one hundred eighty (180) days after the Hotel C Tower
Completion Date, the Developer and the City shall commence to establish the final Maximum
Hotel C Incentive Amount, which will be established by conducting a final review and audit of the
portion of the Total Hotel Project Costs relating to the Hotel C Tower (the "Hotel C Tower Project
Cost Reconciliation").

(a)

The City shall employ the City Analyst to perform the Hotel C Tower
(b)
Project Cost Reconciliation. The Developer shall be responsible for the costs and payment of the
City Analyst's services, but the City shall be the City Analyst's client for purposes of the City
Analyst's services The final Maximum Hotel C Incentive Amount shall be established based on
the results ofthe Hotel C Tower Project Cost Reconciliation. As part of the Hotel C Tower Project
Cost Reconciliation, the Developer shall submit to the City its determination of the portion of the
Total Hotel Project Costs relating to the Hotel C Tower (the "Hotel C Project Costs"), together
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with supporting plans and documentation. The City Analyst shall review such submission and the
Developer shall promptly respond to any comments or questions provided by the City Analyst.
The Hotel C Tower Project Cost Reconciliation shall be based on a comparison of (i) the total of
the Hotel C Project Costs with (ii) an amount equal to twenty-eight percent (28%) ofthe projected
Total Hotel Project Costs, or One Hundred Twenty-Seven Million One Hundred Sixty-Two
Thousand Eight Hundred Forty Dollars ($127,162,840) (the "Projected Hotel C Project Costs").
Upon completion of the Hotel C Tower Project Cost Reconciliation, the
(c)
final Maximum Hotel C Incentive Amount shall be established, which amount shall in no event
exceed Eighteen Million Eight Hundred Seventy-Two Thousand Dollars ($18,872,000) in net
present value back to the Hotel A/B Tower Completion Date, discounted at the rate of ten percent
(10%). Upon completion of the Hotel C Tower Project Cost Reconciliation, the Developer and
the City shall execute a certificate memorializing the Hotel C Project Costs and the final applicable
Maximum Hotel C Incentive Amount.
If, despite each Party's good-faith efforts, the Parties cannot reasonably
(d)
agree on the Hotel C Project Costs and/or the final Maximum Hotel C Incentive Amount within
sixty (60) days after the commencement of the Hotel C Tower Project Cost Reconciliation (the
"Reconciliation Commencement Date"), the Hotel C Project Costs and the final Maximum Hotel
C Incentive Amount shall be determined as follows:
On or before the seventy-fifth (75th) day following the Reconciliation
(1)
Commencement Date, each Party shall select a financial consultant meeting the qualifications set
forth below (the "City Reeonciliation Consultant" and the "Developer Reconciliation Consultant")
to prepare a forensic analysis and audit of the Hotel C Project Costs and submit to the Parties their
respective written determinations of the Hotel C Project Costs and the related final Maximum
Hotel C Incentive Amount. The Developer shall be responsible for the cost of the Developer
Reconciliation Consultant and the cost ofthe City Reconciliation Consultant. The City will be the
client of the City Reconciliation Consultant. Each Party shall use commercially reasonable efforts
to cause its respective consultant to complete its analysis within one hundred twenty (120) days
following the Reconciliation Commencement Date.
If the Hotel C Project Costs as determined by the City Reconciliation
Consultant and the Developer Reconciliation Consultant differ by no more than One Million
Dollars ($1,000,000), then the Hotel C Project Costs shall be the average of the Hotel C Project
Costs as determined by the City Reconciliation Consultant and the Developer Reconciliation
Consultant. If, however, either difference exceeds One Million Dollars ($1,000,000), the City
Reconciliation Consultant and the Developer Reconciliation Consultant shall piomptly meet and
attempt to agree upon the Hotel C Project Costs within fifteen (15) days following the submission
of the last of their written determinations. If they are unable to reach agreement within such fifteen
(15)-day period, they shall, within five (5) days thereafter, select a third financial consultant
meeting qualifications set forth below (the "Third Reconciliation Consultant") to perform a
forensic analysis and audit of the Hotel C Project Costs and submit to the Parties their respective
estimates ofthe Hotel C Project Costs. If the City Reconciliation Consultant and the Developer
Reconciliation Consultant are unable to agree upon the Third Reconciliation Consultant, the City
and the Developer shall attempt to agree upon the Third Reconciliation Consultant v/ithin five days
thereafter and, if unable to do so within such period, either Party may, on behalf of both, request
(2)
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that the Executive Director of the International Society of Hospitality Consultants, acting in his
private capacity, appoint the Third Reconciliation Consultant, and any such appointment shall be
binding on both Parties. However selected, Third Reconciliation Consultant shall be a person who
has not previously acted in either capacity for either Party. The Parties shall share equally in the
cost of the Third Reconciliation Consultant and shall use their collective best efforts to cause the
Third Reconciliation Consultant to complete its analysis within forty-five (45) days following its
engagement.
If the Third Reconciliation Consultant's determination of the Hotel C
(3)
Project Costs is less than the Hotel C Project Costs as determined by the City Reconciliation
Consultant and the Developer Reconciliation Consultant, then Hotel C Project Costs shall be the
average of the two lowest determinations. If the Third Reconciliation Consultant's determination
of the Hotel C Project Costs is greater than the Hotel C Project Costs as determined by the City
Reconciliation Consultant and the Developer Reconciliation Consultant, then the Hotel C Project
Costs shall be the average of the two highest determinations.
If the Third Reconciliation
Consultant's determination of the Hotel C Project Costs falls between the Hotel C Project Costs
as determined by the City Reconciliation Consultant and the Developer Reconciliation Consultant,
then the Hotel C Project Costs shall be the Hotel C Project Costs as determined by the Third
Reconciliation Consultant.
Notwithstanding the foregoing, if at any time the Parties come to an
(4)
agreement with respect to the determination of the actual Hotel C Project Costs prior to the
determination of the Hotel C Project Costs, such agreement shall be binding and conclusive
between the Parties and terminate the consultant procedure hereunder, and the agreed-upon Hotel
C Project Costs for the Hotel C Tower shall be the basis for determining the corresponding
Maximum Hotel C Incentive Amount. If the actual Hotel C Project Costs are otherwise determined
based on the consultant process set forth in this Subsection (e), then Hotel C Project Costs shall be
binding and conclusive and shall be the basis for determining the corresponding Maximum Hotel
C Incentive Amount.
The City Reconciliation Consultant, the Developer Reconciliation
(5)
Consultant and the Third Reconciliation Consultant shall be independent and unaffiliated with
either Party and be either (i) a certified public accountant, (ii) a certified financial analyst or (iii) a
qualified expert in real estate development, finance or construction. The selected consultants
hereunder must have at least ten (10) years' experience conducting forensic financial and cost
analysis for commercial construction projects in southern California.
In the event that the Hotel C Tower Project Cost Reconciliation discloses
(e)
that the Hotel C Project Costs are less than the Projected Hotel C Project Costs, the Maximum
Hotel C Incentive Amount shall be automatically reduced on a dollar-for-dollar basis. The
Developer shall be fully responsible for any increases in the Funding Gap that may occur during
or after construction. The Developer shall, within ninety (90) days following the completion of
the Hotel C Project Cost Reconciliation in accordance with this Section 23, have a one-time right
to terminate this Agreement upon written notice to the City.
Section 2.4
Sales Tax Origin. For purposes of the State sales and use tax, the Developer
shall insert a contract provision in its contract with the general contractor(s) requiring the general
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contractor(s) and its major subcontractors to designate the City of Los Angeles as the place of use
of any materials purchased for the construction of the Improvements. The Developer shall further
comply with the provisions of this Section 2.4 to provide, to the extent possible under applicable
laws and regulations, that local sales and use taxes generated in connection with all eligible
purchases of materials, fixtures, machinery, equipment, and supplies for the Hotel C Tower during
the construction thereof are allocated directly to the City, subject to Regulation 1521 titled
"Construction Contractors" and resolution titled "Contractors No. 260.20" under the Compliance
Policy and Procedures Manual of the California State Board of Equalization. In order to
accomplish this allocation, the Developer shall comply with the following:
Meeting with the Office of Finance. Prior to issuance of the first building
(a)
permit for the Hotel C Tower, the Developer and its contractors and subcontractors then providing
services or materials for the construction of the Improvements in excess of Ten Million
Dollars ($10,000,000) ("Major Contractors and Subcontractors") (to the extent such contractors
and subcontractors have been identified and contracted with at such time) may, at their election,
meet with the City's Office of Finance to review the process that the Developer's contractors and
subcontractors should follow with respect to sales and use taxes. The Developer agrees to advise
any Major Contractors and Subcontractors that do not attend this initial meeting of the
requirements of this Section, and, upon reasonable request, the City agrees to meet and review
with such Major Contractors and Subcontractors the process that they should follow. The City
hereby covenants and agrees to assist the Developer in connection with obtaining a seller's permit
from the California State Board of Equalization in connection with the construction of the
Improvements and shall facilitate any meetings, discussions, and paperwork that would assist the
Developer and its Major Contractors and Subcontractors in obtaining such a seller's permit.
Contract Provisions for Major Contracts. The Developer shall include, and
(b)
shall cause its general contractor to include, the relevant Contract Provisions for "major contracts"
set forth in Exhibit D-l in all construction contracts entered into with Major Contractors and
Subcontractors.
Contract Provisions for Other Contracts. The Developer shall include, and
(c)
shall cause its general contractor to include, the relevant Contract Provisions for "other contracts"
set forth in Exhibit D-2 in all construction contracts entered into with all contractors that are not
Major Contractors and Subcontractors.
Major Contractor Information. The Developer shall, when reasonably
requested by the City, provide the City's Office of Finance with (unless such information requires
the disclosure of confidential information, trade secrets, or information that impairs the
Developer's ability to gain pricing advantages relative to materials and services):
(d)

A list of the Developer's Major Contractors and Subcontractors who will or
have performed construction services or who will or have furnished materials for the construction
of the Improvements, which list shall include the following items:
(1)
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Name of contractor

(ii)

Address and telephone number of headquarters or office
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(iii)

Name and telephone number of contact person

(iv)

Estimated value of the contract

(v)

Estimated completion date

(vi)

Scope of work

A complete copy of each contract with each such contractor (which may
(2)
have confidential information redacted).
City's Remedies. If the City determines that any Major Contractor or
(e)
Subcontractor has not complied with the provisions set forth in its agreement with the Developer
or the Developer's general contractor, as the case may be, the City's sole remedy, subject to the
last sentence of this subsection, shall be to enforce the relevant provision(s) directly against the
applicable Major Contractor or Subcontractor. Upon the reasonable request of the City, the
Developer shall cooperate with the City in any such enforcement action, provided that the
Developer shall have no obligation to incur any costs in connection therewith. Nothing in this
subsection shall limit the City's remedies in the event that the Developer has failed to comply with
its obligations under this Section 2.4; provided, however, that the Developer shall have no liability
for the failure of a Major Contractor or Subcontractor to comply with their respective obligations
if the Developer complies with its obligations under this Section 2.4.
Subject to Applicable Law. The obligations set forth in this Section 2.4
(f)
shall in all cases be subject to applicable laws and regulations, including without limitation the
California Sales and Use Tax Law, and in no event shall the Developer (or any of its contractors
or subcontractors) be required to do anything that is in violation of or inconsistent with such laws
and regulations.
Section 2.5
Progress Reports. Until the Hotel C Tower Completion Date, the Developer
shall provide the City with periodic progress reports, as reasonably requested by the City (but not
more than once every calendar quarter), regarding the status of the construction of the
Improvements. Such reports shall consist of an executive summary of the work to date, including,
but not limited to, the causes for any delays and the work that is anticipated for the following
quarter, a reasonable number of construction photographs taken since the last report submitted to
the City, and shall be in a form reasonably acceptable to the City. The City shall be entitled to
utilize and reproduce the information and photographs contained in the progress reports for
government activities and other governmental purposes as determined by the City.
Conditions to City Obligation. The Developer acknowledges and agrees
Section 2.6
that the City's obligation to make the City Deposits into the Special Fund, or to make Hotel
Incentive Payments to the Developer, are obligations which are conditioned upon the Developer's
compliance with the material terms of tills Agreement with respect to the Hotel C Tower, including
without limitation, the following, each of which is an express condition subsequent to the City's
obligations under this Agreement:
Construction, maintenance and operation of the Hotel C Tower in
(a)
accordance with the standards set forth in this Agreement.
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(b)

The Hotel Brand obtaining and maintaining the Three Diamond Rating.

The City's review and approval of the CASp Report with respect to the
Hotel C Tower, which reports shall include CASp disability access inspection certificates
acknowledged by the CASp and the Hotel C Tower architect of the following:

(c)

That the CASp has reviewed the plans and specifications for the Hotel C(1)
Tower for compliance with state and federal accessibility laws, standards, codes, and regulations.
That the CASp has investigated for compliance with state and federal
(2)
accessibility laws, standards, codes, and regulations.
The CASp has conducted accessibility research, prepared accessibility
(3)
reports and/or conducted accessibility inspections, as authorized and issued inspection reports to
the City.
(4)
That the improvements have been constructed in accordance with state and
federal accessibility laws, standards, codes, and regulations.
The Developer's continued compliance in all material respects with the
(d)
Community Benefits Program with respect to the Hotel C Tower.
The Hotel Brands' continued compliance in all material respects with the
(e)
Hotel Operating Covenant with respect to Hotel C.
Collection and remittance of all City taxes at the Hotel C Tower Site with
respect to the Hotel C Tower that are due and payable by the Developer and not delinquent.
(f)

The Developer shall execute and require the Hotel Operator for Hotel C and
(g)
each business at the Hotel C Tower Site to execute a valid Tax Confidentiality Waiver.
(h)
The Developer and the Hotel Operator for Hotel C shall comply with the
Room Block Agreement.
The Developer shall cause the Hotel Operator for Hotel C to comply with
(i)
all material and applicable provisions of this Agreement.
The Developer shall cooperate with the City in complying with the
(j)
Government Code Disclosure Requirements by making available to the City any information
and/or waivers which the City requires, whether from the Developer, a Hotel Operator, or any
business operating at the Hotel C Tower Site, which the City determines in its reasonable discretion
are necessary to comply with the Government Code Disclosure Requirements.
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ARTICLE 3
OBLIGATIONS WHICH CONTINUE THROUGH AND BEYOND THE COMPLETION
OF CONSTRUCTION
Section 3.1
Use of the Hotel Project. The Developer shall ensure that Hotel C will be
operated, furnished, serviced, maintained, and refurbished to at least the standard of quality of a
Three Diamond Rating tor the duration of the City Financial Assistance Tenn; provided, however,
that the Developer shall not be in default of this Section 3.1 if Hotel C is damaged or destroyed or
there occurs a force majeure event (including, without limitation a condemnation event) that
precludes the operation of Hotel C and the Developer takes commercially reasonable steps to repair
and restore Hotel C (subject to the availability of insurance proceeds for such restoration) or to
address the force majeure event, as the case may be, within a reasonable period of time.
Section 3.2
Maintenance, The Developer hereby agrees that prior to completion of
construction of the Hotel C To wer, the Hotel C Tower Site shall be maintained in a neat and orderly
condition to the extent practicable and in accordance with applicable industry health and safety
standards, and that the improvements shall be well maintained as to both external and internal
appearance of the buildings, the common areas,, and the parking areas consistent with the standards
associated with a Three Diamond Rating. The Developer shall maintain or cause to be maintained
the Improvements in good repair and working order, including the walkways, driveways, parking
areas, and landscaping, and from time to time make all necessary and proper repairs, renewals, and
replacements. If the Developer fails to implement and continuously maintain the standard
described above, the City shall notify the Developer in writing of such condition, giving the
Developer thirty (301 days from receipt of such notice to commence and thereafter diligently to
proceed to cure such condition. In the event the Developer fails to cure or commence to cure the
condition within thirty (30) days and such other additional time as may be required by the
Developer to cure the condition, the City shall notify the Developer in writing and thereafter the
City shall have the right to perform all acts necessary to cure such a condition, or to take other
recourse at law or equity that the City may then have. The Developer shall reimburse the City's
reasonable costs, plus ten percent (10%) interest from the date of expenditure, in taking such
action. The Parties further mutually understand and agree that the rights conferred upon the City
expressly include the right to enforce or establish a lien or other encumbrance against any of the
parcels comprising the Hotel C Tower Site not complying with this Agreement. The provisions
of Section 3.1 and this Section 32 shall be assumed by all successors to the Developer and shall
be in effect until the expiration or termination of the Hotel Operating Covenant, enforceable by
the City, its successors and assigns.
Section 3.3
Employment Opportunity. During the operation of Hotel C, there shall be
no discrimination by the Developer on the basis of race, color, creed, religion, sex, sexual
orientation, marital status, national origin, ancestry, or handicap in the hiring, firing, promoting,
or demoting of any person engaged in the operation of Hotel C.
Section 3.4
Community Benefits Program. The Developer shall provide the community
benefits described in the Community Benefits Program for the duration of the City Financial
Assistance Term. All or a portion of the items in the Community Benefits Program may be the
public benefits included in the Hotel A/B lower I1DLA
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Section 3.5
Compliance with Applicable Law. The Developer shall cause all work
performed in connection with construction of the Improvements to be performed in compliance
with: (a) all applicable laws, ordinances, rules and regulations of federal, state, or local regulatory
bodies, now in force or that may be enacted hereafter; (b) all lawful directions, rules and
regulations of any fire marshal, health officer, building inspector, or other officer of the City; (c) all
applicable disabled access requirements; and (d) all applicable City policies. The work shall
proceed only after procurement of each pennit, license, or other authorization that may be required
by the City or any other governmental agency having jurisdiction, and the Developer shall be
responsible for the procurement and maintenance thereof, as maybe required of the Developer and
all entities engaged in work on the Hotel C Tower Site.
Section 3.6

Limited Tax Confidentiality Waiver.

The Developer shall insure that the Hotel Operator and each tenant and
subtenant on the Hotel C Tower Site executes and files a Tax Confidentiality Waiver with the
City's Office of Finance, which provides for the release of tax information to the extent reasonably
necessary to comply with the Government Code Disclosure Requirements and to calculate the
Hotel Incentive Payments hereunder.

(a)

The Developer shall meet with the appropriate City departments, including
(b)
the City's Office of Finance and the City Administrative Officer (and such other office as directed
by the City's Chief Legislative Analyst) not less than three (3) months prior to the Hotel C Tower
Completion Date to review the Tax Confidentiality Waiver so as to ensure that the appropriate
parties responsible for executing the Tax Confidentiality Waiver are identified and notified of their
requirement to execute the Tax Confidentiality Waiver and review the administrative steps
required to implement the Government Code Disclosure Requirements.
All waivers will be executed by a corporate officer for any registered
corporate entity that is required to submit a Tax Confidentiality Waiver.

(c)

Section 3.7
Government Code Disclosures. The Developer hereby acknowledges that
Section 53083 of the California Government Code requires the City to hold periodic public
hearings and to provide certain information in written form to the public and through its internet
website for each recipient of an economic development subsidy. The Developer agrees that it shall
cause the Hotel Operator and its tenants and subtenants, if any, with respect to Hotel C, to provide
information or a written report to the City which shall include all information that the City
determines is reasonably necessary to comply with the Government Code Disclosure
Requirements, including, but not limited to, the following:
The name and address of all corporations or any other business entities,
(a)
except sole proprietorships, that are the beneficiary of the economic development subsidy provided
for by this Agreement.
The number of jobs filled by each business at the Hotel C Tower Site,
(b)
broken down by the name of the business and the number of full-time, part-time, and temporary
positions filled for the past fiscal year.
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Any other information or documents which the City determines in its
(c)
reasonable discretion is necessary to comply with the Government Code Disclosure Requirements,
including any confidentiality waivers which the City determines to be reasonably necessary to
comply with the Government Code Disclosure Requirements.
Standard Contract Provisions. The terms of this Agreement are subject to
Section 3.8
the Standard Contract Provisions, the terms of which are set forth in Exhibit J. provided that,
notwithstanding anything to the contrary in this Agreement, (a) the Developer shall not be required
to comply with any provision of the Standard Contract Provisions that does not specifically relate
to the subject matter of this Agreement, including without limitation any such provisions relating
to providing construction or other services to the City, and (h) in the event of any conflict between
the terms of this Agreement (excluding the Standard Contract Provisions) and a non-statutory
provision of the Standard Contract Provisions, the terms of this Agreement (excluding the Standard
Contract Provisions) shall prevail. Without limiting the generality of the foregoing, the City
acknowledges that (c) it includes the Standard Contract Provisions in all City contracts, regardless
of the subject matter of any particular contract, so that many of the Standard Contract Provisions
are not applicable with respect to a particular contract, and (d) it does not have the right to terminate
this Agreement for "convenience" as set forth in PSC-9.A of the Standard Contract Provisions.
Waiver. Any waiver by either Party of any obligation in this Agreement
Section 3.9
must be in writing. No waiver will be implied from any delay or failure by a Party to take action
on any breach or default of the other Party or to pursue any remedy allowed under this Agreement
or applicable law. Any extension of time granted to a Party to perform any obligation under this
Agreement shall not operate as a waiver or release from any of such Party's obligations under this
Agreement. Consent by a Party to any act or omissions by the other Party shall not be construed
to be a consent to any other subsequent act or omission or to waive the requirement for the first
Party's written consent to future waivers.
Section 3.10 Other Agreements. Each Party represents that it has not entered into any
agreements that would restrict or compromise its ability to comply with the terms of this
Agreement. Neither Party shall enter into any agreements that is inconsistent with the terms of
this Agreement without an express waiver by the other Party in writing.
Section 3.11 No Attorney's Fees. Neither Party shall be entitled to attorneys' fees for any
action resulting from this Agreement.
Section 3.12 Room Block Agreement. Following the Effective Date, the Parties agree to
negotiate in good faith the terms of the Room Block Agreement.

ARTICLE 4
ASSIGNMENTS AND TRANSFERS
Definitions. As used in this Article 4 and elsewhere in this Agreement, the
Section 4.1
term "Transfer" means:
Any total or partial sale, assignment, or conveyance, or any trust or power,
(a)
or any transfer in any other mode or form, of or with respect to this Agreement or the Hotel C
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Tower Site, or any part thereof or any interest therein, or of the Improvements, or any contract or
agreement to do any of the same;
Any total or partial sale, assignment, or conveyance, or any transfer in any
(b)
other mode or form, of or with respect to more than fi fty percent (50%) ownership interest in the
Developer, or any contract or agreement to do any of the same, provided that such transfer results
in a change of Control; or
For the avoidance of doubt, a Transfer shall not include the creation of a
(c)
security interest that constitutes a Mortgage.
Section 4.2
Purpose of Restrictions on Transfer. This Agreement is entered into for the
purpose of the development and operation of the Improvements in accordance with the terms of
this Agreement. It is because of the qualifications and identity of the Developer, as well as the
existence of the Funding Gap, that the City is entering into this Agreement with the Developer and
that Transfers are permitted only as provided in this Agreement, in view of:
The importance of the development of the Hotel C Tower to the general
(a)
welfare of the community;
The financial resources, reputation, and experience of the Developer in
(b)
development of projects; and
The fact that a Transfer as defined in Section 4.1, above, is for practical
purposes a transfer or disposition of the Hotel C Tower Site
(c)

Section 4.3
Prohibited Transfers. Except as expressly pennitted in this Agreement, the
Developer shall not make or create or suffer to be made or created, any Transfer, other than a
Pennitted Transfer (as set forth in Section 4.4. below), either voluntarily or by operation of law,
without the prior written approval of the City, which approval shall not be unreasonably withheld,
conditioned, or delayed. In the event of a proposed Transfer that is not a Permitted Transfer, the
Developer shall submit to the City such documentation as the City reasonably determines is
sufficient to evaluate the relevant experience, financial capability, and reputation of the proposed
transferee necessary to fulfill the obligations undertaken in this Agreement by the Developer. Any
Transfer made in contravention of this Section 4.3 shall be void and shall be deemed to be a
material default under this Agreement, subject to the Developer's right to cure such default in
accordance with this Agreement.
Section 4.4
Permitted Transfers. Notwithstanding the provisions of Sectfoa 4.3. above,
the Developer shall have the right to effect the following Transfers without the prior approval of
the City (each a "Pennitted Transfer"):
Any Transfer creating a Mortgage or other security or financing for the
(a)
Hotel C Tower, or any transfer that results from a Mortgagee exercising its rights under a Mortgage
and other loan documents with the Developer, including without limitation, any Transfer resulting
from the foreclosure of a Mortgage or other security financing interest or the granting of a deed in
lieu of foreclosure of a Mortgage (including, without limitation, a conveyance in lieu of foreclosure
of a pledge of equity interests) or other security financing interest and any subsequent transfer to
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any buyer of successor after such foreclosure or granting of a deed or conveyance in lieu of
foreclosure.
(b)

The leasing of any space within the Hotel C Tower or the Improvements.

(c)

The leasing of the Hotel C Tower Site or any portion thereof to an approved

Hotel Operator.
The conveyance or dedication of a portion of the Hotel C Tower Site to any
(d)
public entity, including a public utility, required to allow for the development or operation of the
Improvements.
The granting of temporary or permanent easements, licenses, right s-of-way
or permits to facilitate development and/or operation of the Hotel Project.

(e)

A Transfer which may result from any merger, consolidation or
reorganization involving the Developer so long as the same shall possess all or substantially all of
the business and assets of the Developer immediately prior thereto.
(f)

The Transfer of a non-controlling interest in the equity interests m the
(g)
Developer or the Transfer of any membership interests held by any member of the Developer.
A Transfer of the direct or indirect membership interests in the Developer
(h)
to its joint venture partner or from its joint venture partner to the Developer pursuant to the
provisions of their joint venture agreements or a change in the manager of the Developer.

(0

A Transfer to a Hotel Operator or to a new entity consisting of an entity
directly or indirectly owned or Controlled by an initial Hotel Operator.
(j)

A Transfer by the Developer in connection with a lease-back of a Hotel to

(k)

A Transfer to an Affiliate of the Developer.

(1)

A Transfer to a tenant at the Hotel C Tower Site pursuant to the terms of its

the Developer.

lease.
(m)
A Transfer to a Person, provided that (i) such Person or a person or entity
that Controls such Person has a net worth or assets under management (whether through a separate
account or other investment vehicle) in excess of Ninety Million Dollars ($90,000,000) and (ii)
the Developer provides satisfactory evidence of the same to the City
(n)

A Transfer of non-income producing, non-material portions of the Hotel C

Tower Site.
All Transfers other than those enumerated in this Section 4A shall require the administrative
written approval of the City, which approval shall not be unreasonably withheld, conditioned, or
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delayed. The City shall respond to such request for approval within ten (10) days after receipt of
the request.
Section 4.5
effectuation of Pennitted Transfers. No Transfer of the Developer's interest
in the Hotel C Tower shall be permitted unless, at the time of the Transfer, the Person to which
such Transfer is made, by an agreement reasonably satisfactory to the City, expressly agrees to
perform and observe, from and after the date of such transfer, all the obligations, terms, and
conditions of this Agreement, and if less than all of the Hotel C Tower are transferred, the
transferee shall agree to perform the obligations, terms, and conditions of this Agreement relating
to the portion of the Hotel C l ower that are transferred to the transferee; provided, however, that
no such transferee shall be liable for the failure of its predecessor(s) to perform any such obligation.
The assumption agreement shall be executed by the Developer and the assignee or transferee, and
shall name the City as an express third party beneficiary with respect to such agreement with a
copy thereof delivered to the City within thirty (30) days after the effective date thereof. Upon
transfer of this Agreement pursuant to an assumption agreement, the assignor's liability with
respect to any such obligations relating to the Hotel Project accruing from and after the date of
such assignment or transfer shall be as set forth in the assumption agreement.
Section 4.6
Transfers of Interest in Developer. Notwithstanding the provisions of
Section 4 3, above, the City shall not unreasonably withhold, condition, or delay its approval of a
Transfer of a controlling direct or indirect equity interest in the Developer if the replacement
member, partner, or shareholder has, together with its affi bates, sufficient financial resources and
liquidity to fulfill the Developer's obligations undei this Agreement.
Section 4.7
Transfers of Interests in Non-Controlling Membership Interests in
Developer. The prohibition on Transfers of interests in the Developer shall not restrict transfers
of non-control ting interests in the Developer pursuant to this A rude 4.
Section 4.8
Change in a Hotel Operator. Notwithstanding the provisions of Section 4.3,
above, a change in the identity of a Hotel Operator by way of transfer of the applicable hotel
operating agreement or otherwise, shall not constitute a Transfer. During the City Financial
Assistance Term, any change in a Hotel Operator (a "Replacement Operator") shall require the
prior wri tten approval of the City, which approval shall not be unreasonably withheld, conditioned,
or delayed; provided, however, the City's approval will not be required if the Replacement
Operator is a Preapproved Hotel Operator. The City shall respond to such request for approval
within ten (10) days after receipt of the request and supporting documentation. The City's approval
of such request shall be deemed given if the City fails to respond withm such ten (10)-day period.
The list of preapproved Hotel Operators in Exhibit F shall be deemed preapproved by the City as
the initial Hotel Operators and Replacement Operators and shall not require the further approval
of the City.
ARTICLE 5
MORTGAGEE PROTECTIONS
Provided that any Mortgagee provides the City with a conformed copy of each Mortgage
that contains the name and address of such Mortgagee, the City hereby covenants and agrees to
faithfully perform and comply with the following provisions with respect to such Mortgage:
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Section 5.1
No Restrictions on Mortgages. The Parties agree that this Agreement shall
not prevent or limit the Developer from executing one or more Mortgages with respect to the
financing, construction, development, use or operation of all or a portion of the Hotel C Tower.
The City acknowledges that a Mortgagee may require certain clarifications and modifications of
this Agreement and agrees, upon request, from time to time, to meet with the Developer and
representatives of any such Mortgagee to negotiate in good faith any such request for clarification
or modification. The City shall not unreasonably withhold, delay or condition its consent to any
such requested interpretation or modification, provided such clarification or modification is
consistent with the intent and purposes of this Agreement,
Section 5.2
No Termination No action by the Developer or the City to cancel or
surrender this Agreement or to materially modify the terms of this Agreement, including the
provisions of this Article 5. shall be binding upon a Mortgagee without its prior written consent,
which such Mortgagee shall not unreasonably withhold, condition or delay, unless (solely with
respect to cancelling or surrendering this Agreement) such Mortgagee shall have failed to cure a
default within the time frames set forth in this Article 5. The lien of any Mortgage shall at all
times be senior and superior to any lien in favor of the City established pursuant to the terms of
this Agreement.
Notices. If the City shall give any notice of default to the Developer
Section 5.3
hereunder, the City shall simultaneously give a copy of such notice of default to any Mortgagee
that has filed or recorded a request for such notice, at the address theretofore designated by it;
provided, however, that the failure of the City to provide any such notice is not a default or breach
of the City. No notice of default given by the City to the Developer shall be binding upon or affect
said Mortgagee unless a copy of said notice of default shall be given to Mortgagee pursuant of this
Article 5. In the case of an assignment of such Mortgage or change in address of such Mortgagee,
said assignee or Mortgagee, by written notice to the City, may change the address to which such
copies of notices of default are to be sent. The City shall not be bound to recognize any assignment
of such Mortgage unless and until the City shall be given written notice thereof, a copy of the
executed assignment, and the name and address of the assignee. Thereafter, such assignee shall
be deemed to be the Mortgagee hereunder with respect to the Mortgage being assigned. If such
Mortgage is held by more than one Person, no provision of this Agreement requiring the City to
give notices of default or copies thereof to said Mortgagee shall be binding upon the City unless
and until all of such Persons shall designate in writing one such Person to receive all such notices
of default and copies thereof and shall have given to the City an original executed counterpart of
such designation.
Section 5.4
Performance of Covenants. A Mortgagee shall have the right (but not the
obligation) to perform any term, covenant, or condition and to remedy any default by the
Developer hereunder within the time periods specified herein, and the City shall accept such
performance with the same force and effect as if furnished by the Developer; provided, however,
that said Mortgagee shall not thereby or hereby be subrogated to the rights of the City.
Notwithstanding the foregoing, nothing herein shall be deemed to permit or authorize such
Mortgagee (or its designee) to undertake or continue the construction or completion of the
Improvements or any portion thereof without first having expressly assumed the Developer's
obligations to the City or its designee by written agreement reasonably satisfactory to the City.
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Section 5.5
Default by Developer. In the event of a Developer Event of Default, the
City agrees not to terminate this Agreement (1) unless and until the Developer's notice and cure
periods have expired and the City thereafter provides written notice of such default to any
Mortgagee(s) and such Mortgagee(s) shall have failed to cure such Developer Event of Default
within thirty (30) days of delivery of such notice, and (2) as long as:

(A)

In the case of a Developer Event of Default which cannot practicably be
cured by a Mortgagee without taking possession of the Improvements, said Mortgagee shall
proceed diligently to obtain possession of the Improvements or the applicable portion
thereof as Mortgagee (including possession by receiver) and, upon obtaining such
possession, shall proceed diligently to cure such default; or

(B)

In the case of a Developer Event of Default which is not susceptible to being
cured by said Mortgagee, said Mortgagee shall institute foreclosure proceedings and
diligently prosecute the same to completion (unless in the meantime it shall acquire the
Developer's right, title and interest hereunder, either in its own name or through a nominee,
by assignment in lieu of foreclosure) and upon such completion of acquisition or
foreclosure such default shall be deemed to have been cured.
A Mortgagee shall not be required to obtain possession or to continue in possession as
Mortgagee of the Improvements or the applicable portion thereof pursuant to Subsection (A),
above, or to continue to prosecute foreclosure proceedings pursuant to Subsection (B). above, if
and when such default shall be cured. Notning herein shall preclude the City from exercising any
of its rights or remedies with respect to any other Developer Event of Default during any period
of such forbearance, but in such event Mortgagee shall have all of its rights provided for herein.
If a Mortgagee, its nominee, or a purchaser in a foreclosure sale, shall acquire the Developer's
right, title and interest hereunder and shall cure all defaults which are susceptible of being cured
by such Mortgagee or by said purchaser, as the case may be, then prior defaults which are not
susceptible to being cured by such Mortgagee or by said purchaser shall no longer be deemed
defaults hereunder. References herein to defaults which are "not susceptible of being cured" by a
Mortgagee or purchaser (or similar language) shall not be deemed to refer to any default which
Mortgagee or purchaser is not able to cure because of the cost or difficulty of curing such default,
but rather shall be deemed to refer only to defaults specifically relating to the identity of the
Developer which by their nature can be cured only by the Developer (such as a Developer
bankruptcy or a change in control of the Developer). Any acquisition or acceptance of title or any
right or interest in or with respect to the Hotel C Tower or any portion thereof by a Mortgagee,
pursuant to foreclosure, trustee's sale, deed or conveyance in lieu of foreclosure, or otherwise, shall
be subject to all of the terms and conditions of this Agreement except that any such Mortgagee,
including its Affiliate or designee, who takes title to the Hotel Site or any portion thereof shall be
entitled to the benefits arising under this Agreement.
Section 5.6
No Obligation to Cure. No Mortgagee shall have any obligation or duty
pursuant to the terms set forth in this Agreement to perform the obligations of the Developer or
other affirmative covenants of the Developer hereunder, or to guarantee such performance, and
nothing herein contained shall require any Mortgagee to cure any Developer Event of Default
referred to above. No default by the Developer or termination of this Agreement shall defeat,
render invalid, diminish, or impair the lien of any Mortgage.
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Section 5.7
Separate Agreement. The City shall, upon request, execute, acknowledge
and deliver to each Mortgagee, an agreement prepared at the sole cost and expense of the
Developer, in form satisfactory to each Mortgagee, between the City, the Developer and the
Mortgagees, agreeing to all of the provisions hereof.
Section 5.8
Form of Notice. Any Mortgagee under a Mortgage shall be entitled to
receive the notices required to be delivered to it hereunder provided that such Mortgagee shall
have delivered to the City a notice substantially in the following form:
The
undersigned,
whose
address
is
___________________________________, does hereby certify that it is
the Mortgagee (as such term is defined in that certain Hotel C
Development Incentive Agreement ("Funding Agreement") dated as of
_______________ , 2018 between Lightstone DTLA LLC and the City of
Los Angeles) of the parcel of land described in Exhibit A attached
hereto In the event that any notice shall be given of a default of the
Developer under the Funding Agreement, a copy thereof shall be
delivered to the undersigned who shall have the rights of a Mortgagee
to cure the same, as specified in the Funding Agreement. Failure to
deliver a copy of such notice shall in no way affect the validity of the
notice to the Developer, but no such notice shall be effective as it relates
to the rights of the undersigned under the Funding Agreement with
respect to the Mortgage (as such term is defined in the Funding
Agreement), including the commencement of any cure periods
applicable to the undersigned, until actually received by the
undersigned.
All notices to be provided by a Mortgagee to the City shall be provided in accordance with
Section 7.2. below.
Section 5.9
Further Assurances. The City and the Developer agree to cooperate in
including in this Agreement, at no cost to the City, by suitable amendment, any provision which
may be reasonably requested by any Mortgagee or any proposed Mortgagee for the purpose of (a)
more fully or particularly implementing the mortgagee protection provisions contained herein,
(b) adding mortgagee protections consistent with those contained herein and which are otherwise
commercially reasonable, (c) allowing such Mortgagee reasonable means to protect or preserve
the security interest of such Mortgagee in the collateral, including its Hen on all or any portion of
the Hotel C Tower Site, the Improvements and/or the equity interest of the Developer, and the
collateral assignment of this Agreement, and/or (d) clarifying terms or restructuring elements of
the transactions contemplated hereby; provided, however, in no event shall the City be obligated
to materially and adversely modify any of the Developer's obligations or the City's rights under
this Agreement in any manner not alr eady contemplated in this Article 5.
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ARTICLE 6
DEFAULT AND REMEDIES
Application of Remedies. The provisions of this Article 6 shall govern the
Section 6.1
Parties' remedies for breach of this Agreement.
Section 6.2

No Fault offarties.

Basis for Termination. The lack of performance by either Party shall not be
d eemed a default where performance is prevented due to a court order or final judgment is rendered
in a lawsuit and all applicable appeal periods have expired, successfully challenging the Final
Environmental Impact Report and/or any Governmental Approval for the Hotel Project, the
Development Agreement, this Agreement or the Developer's or the City's authority to perform
their respective obligations hereunder. The preceding events constitute a basis for any Party to
terminate this Agreement upon thirty (30) days' notice to the other Party,

(a)

No Liability. Upon the effective date of the notice of termination, no Party
(b)
shall have any rights against or liability to the other, except further that the provisions of this
Agreement that are specified to survive such termination shall remain in full force and effect and
those liabilities occurring or arising prior to the date of such termination shall remain effective.
Section 6.3

Fault of City.

Event of Default. Following the notice and cure procedures as set forth in
(a)
Subsection (b). below, a City breach of any material provision of this Agreement constitutes a
"City Event of Default" and a basis for the Developer to exercise its remedies hereunder.
Notice and Cure Procedure; Remedies. Upon the occurrence of a City Event
(b)
of Default, the Developer shall first notify the City in writing of its purported breach or failure,
giving the City thirty (30) days from receipt of such notice to cure such breach or failure. In the
event the City does not then cure the default within such thirty-day period (or, if the default is not
reasonably susceptible of cure within such thirty-day period, the City fails to commence the cure
within such period and thereafter to prosecute the cure diligently to completion), then the
Developer shall be entitled to any rights afforded to it in law or in equity by pursuing any or all of
the following remedies: (1) terminating this Agreement by written notice to the City;
(2) prosecuting an action for damages (excluding punitive, exemplary and consequential
damages); or (3) seeking any other remedy available at law or in equity (excluding punitive,
exemplary and consequential damages). In no event shall any remedy include recovery of
attorneys' fees. If the Developer elects to terminate this Agreement, the provisions of this
Agreement relating to the other portion of the Hotel Project with respect to which there is not a
default and other provisions of this Agreement that are specified to survive such termination shall
remain in full force and effect.
Section 6.4

Fault of Developer.

Event of Default. Following the notice and cure procedures as set forth in
(a)
Subsection (b), below, each of the following events constitutes a "Developer Event of Default"
and a basis for the City to exercise its remedies hereunder:
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The Developer completes a Transfer that is not a Pennitted Transfer or
0)
otherwise approved by the City in writing pursuant to Aiticle 4.
(ii)

The Developer breaches any other material provision of this Agreement.

The Developer's: (1) filing for bankruptcy, dissolution, or reorganization,
(iii)
or failure to obtain a full dismissal of any such involuntary filing brought by another party before
the earlier of final relief or ninety (90) days after the filing; (2) making a general assignment for
the benefit of creditors; (3) applying for the appointment of a receiver, trustee, custodian, or
liquidator, or failure to obtain a full dismissal of any such involuntary application brought by
another party before the earlier of final relief or ninety (90) days after the filing; or (4) failure,
inability or admission in writing of its inability to pay its debts as they become due.
Notice and Cure Procedure: Remedies. Upon the occurrence of any of the
(b)
above-described events contained in Section 6.4(a). the City shall first notify the Developer in
writing of its purported breach or failure, giving the Developer tliirty (30) days from receipt of
such notice to cure such breach or failure. If the Developer does not cure the default within such
thirty-day period (or if the default is not reasonably susceptible of being cured within such thirtyday period, the Developer fails to commence the cure within such period and thereafter to
prosecute the cure diligently to completion), then the City shall be afforded all of its rights at law
or in equity by taking any or all of the following remedies: (1) terminating this Agreement by
written notice to the Developer or (2) prosecuting an action for actual damages limited to thirdparty costs and expenses. In no event shall any remedy include recovery of attorneys' fees. If the
City elects to terminate this Agreement, the provisions of this Agreement relating to the other
portion of the Hotel Project with respect to which there is not a default and other provisions of this
Agreement that are specified to survive such termination shall remain in full force and effect.
Rights and Remedies Cumulative. Except as otherwise provided, the rights
Section 6.5
and remedies of the Parties are cumulative, and the exercise or failure to exercise any right or
remedy shall not preclude the exercise, at the same time or different times, of any right or remedy
for the same default or any other default. If the City or any designated or authorized agency,
representative or other party acting on its behalf, fails to pay any amount due hereunder or
commences (or becomes the subject of) any insolvency, liquidation, receivership or any similar
action, case or proceeding, Developer shall have the right to exercise any remedies available to it
at law or in equity.
No Cross-Default. No Developer Event of Default hereunder shall
Section 6.6
constitute a Developer Event of Default (as defined in the Hotel A/B Tower HDIA) under the
Hotel A/B Tower HDIA, and no Developer Event of Default (as defined in the Hotel A/B Tower
HDIA) under the Hotel A/B Tower HDIA shall be deemed to be a Developer Event of Default
hereunder. No City Event of Default hereunder shall constitute a City Event of Default (as defined
in the Hotel A/B Tower HDIA) under the Hotel A/B Tower HDIA, and no City Event of Default
(as defined in the Hotel A/B Tower HDIA) under the Hotel A/B Tower HDIA shall be deemed to
be a City Event of Default hereunder.
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ARTICLE 7
GENERAL PROVISIONS
Section 7.1

Representations and Warranties.

The Developer. The Developer represents and warrants to the City as of the
Effective Date, as follows:

(a)

Organization. The Developer is a limited liability company, duly formed in
(i)
the State of Delaware, validly existing and in good standing under the laws of the State of
California, with full power and authority to conduct its business as presently conducted and to
execute, deliver and perform its obligations under this Agreement.
Authorization. The Developer has taken all necessary action to authorize
(ii)
its execution, delivery and, subject to any conditions set forth in this Agreement, performance of
this Agreement. Upon the Effective Date, this Agreement shall constitute an obligation of the
Developer.
(iii)
No Conflux. The execution, delivery and performance of this Agreement
by the Developer does not and will not conflict with, or constitute a violation or breach of, or
constitute a default under (A) the charter or incorporation documents of the Developer, (B) any
applicable law, rule or regulation binding upon or applicable to the Developer, or (C) any material
agreements to which the Developer is a party.
(iv)
No Litiuatlon. Unless otherwise disclosed in writing or otherwise known
to the City prior to the Effective Date, there is no existing or, to the Developer's actual knowledge,
pending litigation, suit, action or proceeding before any court or administrative agency affecting
the Developer or the Elotel C Tower Site that would, if adversely determined, materially and
adversely affect the Developer or the Hotel C Tower Site or the Developer's ability to perform its
obligations under this Agreement or to develop and operate the Hotel C Tower.
Default Under Other Agreements. There is no event, act or omission which
(v)
constitute, or but for the passage of time or the giving of notice, or both, would constitute a breach,
violation or defaull by the Developer under any agreement matenally related to the development
or operation of the Hotel C Tower, including but not limited to any partnership agreement, joint
venture agreement, or loan agreement executed by the Developer that would materially and
adversely affect the Developer or the Hotel C Tower Site or the Developer's ability to perform its
obligations under this Agreement or to develop and operate the Hotel C Tower.
Until the expiration or earlier termination of this Agreement, the Developer shall, upon learning
of any fact or condition which would cause any of the warranties and representations in this
Section 7.1 not to be true, promptly give written notice of such fact or condition to the City. The
representations and warranties contained in this Section 7 i shall be true for any transferee
assuming the obligations of this Agreement as of the date of the Transfer.
The City: The City represents and warrants to the Developer as of the
(b)
Effective Date, as follows:
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Authorization. The City has taken all necessary action to authorize its
(i)
execution, delivery and, subject to any conditions set forth in this Agreement, performance of this
Agreement. Upon the Effective Date, this Agreement shall constitute an obligation of the City.
No Conflict. The execution, delivery and performance of this Agreement
(ii)
by the City does not and will not conflict with, or constitute a violation or breach of, or constitute
a default under (A) the charter or incorporation documents of the City, (B) any applicable law, rule
or regulation binding upon or applicable to the City, or (C) any material agreements to which the
City is a party.
(iii)
No Litigation. Unless otherwise disclosed in writing or otherwise known
to the Developer prior to the date of this Agreement, there is no existing or, to the City's actual
knowledge, pending litigation, suit, action or proceeding before any court or administrative agency
affecting the City or the Hotel C Tower Site that would, if adversely determined, materially and
adversely affect the City or the Hotel C Tower Site or the City's ability to perform its obligations
under this Agreement.
Section 7.2
Notices Demands and Communications.
Formal notices, demands,
submittals, and communications between the City and the Developer shall be sufficiently given if,
and shall not be deemed given unless, delivered personally, or dispatched by certified mail, return
receipt requested, or by reputable overnight delivery service with a receipt showing date of
delivery, to the principal offices of the City and the Developer as set forth in Section 1.3 and
Section 1.4, above. Such written notices, demands and communications may be sent in the same
manner to such other addresses as the affected Party may from time to time designate by mail as
provided in this Section 7.2. Delivery shall be deemed to have occurred at the time indicated on
the receipt for delivery or refusal of delivery.
Section 7.3
Non-Liability of Officials. Employees and Agents. No member, official,
employee, or agent of the City shall be personally liable to the Developer, or any successor in
interest, in the event of a City Event of Default or for any amount which may become due to the
Developer or on any obligation under the terms of this Agreement. No member, official,
employee, or agent of the Developer shall be personally liable to the City, or any successor in
interest, in the event of any Developer Event of Default or for any amount which may become due
to the City or on any obligation under the terms of this Agreement.
Section 7.4
Enforced Delay. In addition to specific provisions of this Agreement,
performance by either Party shall not be deemed to be in default where delays or defaults are due
to war; insurrection; terrorist acts; strikes; lockouts; riots; floods; earthquakes; fires; casualties;
acts of God or other deities; acts of the public enemy; epidemics; quarantine restrictions; moratoria,
or other governmental restrictions; a condemnation event; freight embargoes; the filing of a lawsuit
challenging any Governmental Approvals, the Maximum Hotel C Incentive Amount, this
Agreement, the Development Agreement or the Developer's or the City's authority to perform their
respective obligations hereunder (which shall be deemed to be a delay of the Parties); or court
order; an act or omission of the other Party; or any other similar causes (other than lack of funds
of the Developer or the Developer's inability to finance the Hotel Project) beyond the control or
without the fault of the Party claiming an extension of time to perform. An extension of time for
any cause will be deemed granted if notice by the Party claiming such extension is sent to the other
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within thirty (30) days from the commencement of the cause. In no event shall the cumulative
delays exceed twenty-four (24) months, unless otherwise agreed to by the Parties in writing.
Section 7.5
Estoppel Certificates. Any Party to this Agreement shall, promptly upon
the written request of any other Party, execute, acknowledge, and deliver to or for the benefit of
any other party a certificate certifying: (i) that this Agreement is unmodified and in full force and
effect (or, if there have been modifications, that this Agreement is in foil force and effect, as
modified, and stating the modifications), (ii) whether there are then existing any defaults on the
part of the Party requesting the certificate known to the Party delivering the certificate in the
performance or observance of any agreement, covenant or condition hereof to be performed or
observed and whether any notice has been given of any default which has not been cured (and, if
so, specifying the same), and (iii) such other matters as may be reasonably requested
Inspection of Books and Records. Not more than once per calendar year,
Section 7.6
the City has the right at all reasonable times during normal business hours and upon ten
(10) Business Days' prior written notice to inspect on a confidential basis the books, records and
all other documentation of the Developer pertaining to its obligations under this Agreement. Not
more than once per calendar year, the Developer also has the right at all reasonable times during
normal business hours and upon ten (10) Business Days' prior written notice to inspect the books,
records and all other documentation of the City pertaining to its obligations under this Agreement.
Section 7.7
Title of Parts and Sections. Any titles of the sections or subsections of this
Agreement are inserted for convenience of reference only and shall be disregarded in interpreting
any part of its provision.
Applicable Law. This Agreement shall be governed by and construed in
Section 7.8
accordance with the laws of the State of California. The Parties agree that all legal actions
(including, without limitation, proceedings at law or in equity) arising out of this Agreement, shall
be commenced and maintained only in the Los Angeles County Superior Court, in any other
appropriate court in the County, or in the United States District Court tor the Central District of
California. The Parties agree to submit to the jurisdiction of any and all such courts and further
agree that venue shall be proper only in such courts.
Section 7.9
Severability. If any term, provision, covenant or condition of this
Agreement is held in a final disposition by a court of competent jurisdiction to be invalid, void or
unenforceable, the remaining provisions shall continue in foil force and effect unless the rights and
obligations of the Parties have been materially altered or abridged by such invalidation, voiding or
unenforceability.
Section 7.10 Binding Upon Successors: Covenants to Run With Land This Agreement
shall be binding upon and inure to the benefit of the heirs, administrators, executors, successors in
interest, and assigns of each of the Parties; provided, however, that there shall be no Transfer
except as pennitted in Article 4. Any reference in this Agreement to a specifically named Party
shall be deemed to apply to any successor, heir, administrator, executor, successor, or assign of
such Party who has acquired an interest in compliance with the terms of this Agreement or under
law.
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The terms of this Agreement shall run with the land, and shall bind all successors in title
to the Hotel C Tower Site until the termination of this Agreement, except that the provisions of
this Agreement that are specified to survive termination of this Agreement shall run with the land
in perpetuity and remain in full force and effect following such termination. Every contract, deed,
or other instrument hereafter executed covering or conveying the Hotel C Tower Site, or any
portion thereof, shall be held conclusively to have been executed, delivered and accepted subject
to such covenants and restrictions, regardless of whether such covenants or restrictions are set forth
in such contract, deed or other instrument, unless the City expressly releases the Hotel C Tower
Site, or the applicable portion of the Hotel Site, from the requirements of this Agreement. Upon
the termination of this Agreement, the City shall execute and deliver such documents in recordable
form as are reasonably necessary to release the Property from the requirements of this Agreement.
Section 7.11 Relationship ofParties. The relationship of the Developer and the City shall
not be construed as joint venture, equity venture, or partnership. The City neither undertakes nor
assumes any responsibility or duty to the Developer or any third party with respect to the operation
of the Hotel Project or the actions of the Developer. Except as the City may specify in writing,
the Developer shall have no authority to act as an agent of the City or to bind the City to any
obligation.
Section 7.12 Entire Understanding! of the Parties. This Agreement, including the
ancillary agreements attached to this Agreement, constitutes the entire understanding and
agreements of the Parties with respect to the subject matter hereof. There are no oral or written
representations, understandings or ancillary covenants, undertakings or agreements which are not
contained or expressly referred to herein (or any such representations, understandings or ancillary
covenants, undertakings or agreements are integrated in this Agreement).
Section 7.13 Discretion Retained By City. The City's approval, as called for in various
sections of this Agreement, in no way limits the discretion of the City in the permit and approval
process in connection with the Hotel Project.
Section 7 14
multiple originals.

Counterparts.

This Agreement may be executed in counterparts and

Section 7.15 Amendments The Parties can amend this Agreement only by means of a
writing signed by both Parties; provided, however, that any amendments, modifications, or
supplements to this Agreement required as a matter of tax law compliance for the City or the
Developer shall be made as a matter of ministerial duty by the Parties.
Section 7.16 Recordation of Hotel Operating Covenant. The Developer and the City
consent to the recordation of Hotel Operating Covenants against portions of the Hotel C Tower
Site in the Office of the Los Angeles County Recorder, in Ihe form of Exhibit E attached hereto
and incorporated herein by this reference.
Section 7.17 Standard of Approval. Any consents or approvals required or permitted
under this Agreement shall not be unreasonably delayed, conditioned or withheld, except where it
is specifically provided that a sole discretion standard applies.
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Section 7.18 Indemnity: City. Except for the negligence, fraud, or intentional or willful
misconduct of the City or its vendors, contractors, subcontractors, or employees, the Developer
undertakes and agrees to indemnify, hold harmless and defend the City, its Councilmembers,
officers, employees, and agents, from and against all suits and causes of action, claims, losses,
demands, and expenses, including, but not limited to, reasonable attorney's fees and costs of
litigation, damage due to any challenge to any portion of this Agreement, including but not limited
to any challenge as to any ancillary agreement entered into pursuant to this Agreement. The
Developer further undertakes and agrees to indemnify, hold harmless, and defend the City, its
Councihnembers, officers, employees, and agents, from and against ail suits and causes of action,
claims, losses, demands, and expenses (collectively, a "Claim"), including, but not limited to,
reasonable attorney's fees and costs of litigation, damage due to the death or personal injury of any
person, or physical damage to any person's real or personal property, occurring during the course
of construction of the Hotel C Tower by the Developer, including any construction related
activities of the Developer on the Hotel C Tower Site, provided that the cause of such Claim arises
solely and directly from any act or omission by the Developer The Developer's indemnification
obligation under this Section 7.18 shall include, but not be limited to, any litigation related to any
challenges made to the City's action regarding the approval of this Agreement or the funding
thereunder. In the event of an occurrence requiring indemnification, the Developer shall select
qualified legal counsel to represent itself and any person to be indemnified in this Section 7.18.
Section 7.19 Effectiveness of this Agreement. This Agreement is dated for convenience
only and shall only become effective on the Effective Date.
Section 7.20 Furthei Assurances. Each Party hereto shall execute and deliver such
further documents, papers and instruments and take such further action as is necessary, appropriate
or helpful as the other Party may reasonably request in order to carry out the purposes, effect and
intent of this Agreement.
Section 7.21 dime of the Essence. Time is of the essence for each provision of this
Agreement of which time is an element.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
duly authorized representatives as of the date first above written.
APPROVED AS TO FORM AND LEGALITY:

CITY:
Executed this _

day of

Michael N. Feuer, City Attorney

,2018

By:

For: THE CITY OF LOS ANGELES
Deputy/Assistant City Attorney

Date

Eric Garcetti, Mayor
By:

ATTEST:

DEVELOPER:

HOLLY WOLCOTT, City Clerk

Executed this

day of

,2018
By:

For: LIGHTSTONE DTLA LLC, a
Delaware limited liability company

Deputy City Clerk
Date

By:

City Business License Number:
Internal Revenue Service ID Number:
of City Contracts
Said Contract is Number
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EXHIBIT A
LEGAL DESCRIPTION OF HOTEL SITE
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

HOTEL A/B TOWER SITE LEGAL DESCRIPTION:
parcel l

THOSE PORTIONS OF LOTS 9, 10 AND 11 OF CARSON AND CURRIER'S SUBDIVISION
OF BLOCK 89 OF ORD'S SURVEY, IN THE CITY OF LOS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 55 PAGE 3 OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT IN THE NORTHWESTERLY LINE OF SAID LOT 9, DISTANT
SOUTHWESTERLY THEREON 29 FEET FROM THE NORTHWEST CORNER OF SAID
LOT; THENCE SOUTH 37 DEGREES 45 MINUTES 30 SECONDS WEST ALONG THE
NORTHWESTERLY LINES OF LOTS 9, 10 AND 11, 100.98 FEET, MORE OR LESS, TO
THE MOST NORTHERLY CORNER OF THE LAND DESCRIBED AS PARCEL 1 IN THE
DEED TO MAURICE E. LIPSON, ET AL., RECORDED DECEMBER 18, 1943 IN BOOK
20508 PAGE 259, OFFICIAL RECORDS OF SAID COUNTY; THENCE SOUTHEASTERLY
ALONG THE NORTHEASTERLY LINE OF SAID LAND OF LIPSON AND ALONG THE
NORTHEASTERLY LINE OF THE LAND DESCRIBED AS PARCEL 1 IN THE DEED TO
HORTON AND CONVERSE, RECORDED SEPTEMBER 23, 1941 IN BOOK 18780 PAGE
93, OFFICIAL RECORDS OF SAID COUNTY, TO THE SOUTHEAS T ERLY LINE OF SAID
LOT 11; THENCE NORTHEASTERLY ALONG THE SOUTHEASTERLY LINES OF SAID
LOTS 11,10 AND 9, 100.90 FEET, MORE OR LESS, TO A POINT IN THE
SOUTHEASTERLY LINE OF SAID LOT 9, DISTANT SOUTHWESTERLY THEREON 29
FEET FROM THE NORTHEAST CORNER OF SAID LOT 9; THENCE NORTHWESTERLY
IN A DIRECT LINE TO THE POINT OF BEGINNING.
PARCEL 2:
THE NORTHEASTERLY 29 FEET OF LOT 9 OF CARSON AND CURRIER’S
SUBDIVISION OF BLOCK 89 OF ORD'S SURVEY, IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 55 PAGE 3 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.
PARCEL 3:
THOSE PORTIONS OF LOTS 11, 12 AND 13 OF CARSON AND CURRIER'S
SUBDIVISION OF BLOCK 89 OF ORD'S SURVEY, IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
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BOOK 55, PAGE 3, MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, BOUNDED AND DESCRIBED AS FOLLOWS:
BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID LOT 13; THENCE NORTH
37 DEGREES 46 MINUTES 20 SECONDS EAST ALONG THE SOUTHEASTERLY LINE
OF SAID LOTS A DISTANCE OF 123.23 FEET TO THE SOUTHEASTERLY
PROLONGATION OF THE SOUTHERLY FACE OF THE SOUTH WALL OF A TWOSTORY BUILDING ON PROPERTY ADJOINING ON THE NORTH; THENCE NORTH 52
DEGREES 13 MINUTES 10 SECONDS WEST ALONG SAID SOUTHEASTERLY
PROLONGATION AND ALONG SAID SOUTHERLY FACE AND ITS NORTHWESTERLY
PROLONGATION TO THE NORTHWESTERLY LINE OF SAID LOT 11; THENCE SOUTH
37 DEGREES 45 MINUTES 10 SECONDS WEST ALONG THE NORTHWESTERLY LINES
OF SAID LOTS A DISTANCE OF 148.30 FEET TO THE MOST WESTERLY CORNER OF
SAID LOT 13; THENCE SOUTHEASTERLY ALONG THE SOUTHWESTERLY LINE OF
SAID LOT 13 TO THE POINT OF BEGINNING.
EXCEPTING THEREFROM, THAT PORTION OF SAID LOT 13 CONDEMNED FOR
PUBLIC STREET PURPOSES. AND DESCRIBED AS PARCEL NO. 126AA (PUBLIC
STREET IN FEE SIMPLE) IN THAT CERTAIN JUDGMENT AND FINAL ORDER OF
CONDEMNATION, A CERTIFIED COPY OF WHICH WAS RECORDED MAY 29, 1969 AS
INSTRUMENT NO. 3936.
ALSO EXCEPTING AND RESERVING THEREFROM ALL CRUDE OIL, PETROLEUM,
GAS, ASPHALTUM AND ALL KINDRED SUBSTANCES AND OTHER MINERALS OF
WHATEVER NATURE IN, UNDER AND RECOVERABLE FROM SAID LAND, WITHOUT
THE RIGHT TO ENTER, DRILL OR PENETRATE IN OR UPON THE SURFACE OF SAID
LAND OR WITHIN 500 FEET THEREOF, AS SET FORTH IN THAT CERTAIN
JUDGMENT AND FINAL ORDER OF CONDEMNATION, A CERTIFIED COPY OF
WHICH WAS RECORDED MAY 29, 1969 AS INSTRUMENT NO. 3936.

HOTEL C TOWER SITE LEGAL DESCRIPTION:
PAP CEL 4:
LOT 14 AND THE SOUTHERLY 25 FEET OF LOT 15 OF CARSON AND CURRIER'S
SUBDIVISION OF BLOCK 89, ORD'S SURVEY, IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, IN BOOK 55 PAGE 3 OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.
EXCEPT FROM SAID LOT 14 THE SOUTHWESTERLY 14 FEET, EXCEPTING
THEREFROM THAT PORTION INCLUDED WITHIN THE SOUTHEASTERLY 5 FEET OF
SAID LOT.
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ALSO EXCEPT THAT PORTION OF SAID LOT 14, BOUNDED AND DESCRIBED AS
FOLLOWS:
BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY LINE OF SAID
SOUTHWESTERLY 14 FEET OF SAID LOT WITH THE NORTHWESTERLY LINE OF
THE SOUTHEASTERLY 5 FEET OF SAID LOT; THENCE NORTHEASTERLY ALONG
SAID NORTHWESTERLY LINE 15 FEET; THENCE WESTERLY IN A DIRECT LINE TO
A POINT IN SAID NORTHEASTERLY LINE DISTANT 15 FEET NORTHWESTERLY,
MEASURED ALONG SAID NORTHEASTERLY LINE, FROM THE POINT OF
BEGINNING; THENCE SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE 15
FEET TO THE POINT OF BEGINNING, AS GRANTED TO THE CITY OF LOS ANGELES
IN DEED RECORDED NOVEMBER 15, 1968 AS INSTRUMENT NO. 527.
ALSO EXCEPTING THOSE PORTIONS LYING WITHIN PUBLIC STREETS.
ALSO EXCEPTING THEREFROM THAT PORTION OF SAID LOT 14 BOUNDED AND
DESCRIBED AS FOLLOWS:
BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF THE
SOUTHEASTERLY 5 FEET OF SAID LOT WITH THE NORTHEASTERLY 20 FEET OF
THE SOUTHWESTERLY 34 FEET OF SAID LOT; THENCE NORTH 61° 23’ 30” WEST
ALONG SAID NORTHEASTERLY LINE A DISTANCE OF 20.26 FEET TO THE
BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE SOUTH AND HAVING
A RADIUS OF 35 FEET, A RADIAL LINE TO SAID BEGINNING OF CURVE BEARS
NORTH 16° 03’ 26” WEST; THENCE EASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 40° 12’ 24” AN ARC DISTANCE OF 24.56 FEET TO A POINT IN
SAID NORTHWESTERLY LINE DISTANT 10.13 FEET NORTHEASTERLY MEASURED
ALONG SAID NORTHWESTERLY LINE FROM THE POINT OF BEGINNING; THENCE
SOUTHWESTERLY ALONG SAID NORTHWESTERLY LINE TO THE POINT OF
BEGINNING.
ALSO EXCEPT ALL MINERALS, GAS, OIL AND HYDROCARBON SUBSTANCES
LYING IN AND UNDER SAID LAND AND THAT MAY BE PRODUCED FROM SAID
LAND, AS TO ALL OF THAT PORTION OF SAID LAND LYING BELOW A DEPTH OF
500 FEET FROM THE SURFACE OF SAID LAND WITHOUT THE RIGHT OF SURFACE
ENTRY AS RESERVED IN DEED RECORDED MAY 18, 1990 AS INSTRUMENT NO. 90
910940.
PARCEL 5:
THE NORTHEASTERLY 20 FEET OF THE SOUTHWESTERLY 34 FEET OF LOT 14,
CARSON AND CURRIER'S SUBDIVISION OF BLOCK 89 O? ORD'S SURVEY, IN THE
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 55, PAGE 3, MISCELLANEOUS RECORDS, IN THE
OFFICE OF THE COUNTY RECORDER OF LOS ANGELES COUNTY.
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EXHIBIT B
HOTEL SITE MAP
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EXHIBIT C
COMMUNITY BENEFITS PROGRAM
The Hotel Project will provide public benefits to the City, consisting of the elements described
below. The Developer's obligation to provide these benefits is hereby incorporated into the Hotel
Development Incentive Agreement (the "Agreement") as if set forth therein. All or a portion of the
items set forth below may be the same public benefits included in the Hotel A/B Tower HDIA.
1.
The Developer will designate the City of Los Angeles as the "point of sale" for
construction related purchases to maximize tax benefits.
2.

Hotel C will have at least a Three Diamond Rating as described in the Agreement.

3.
The Developer shall implement a local hire program, as more particularly described
in the Development Agreement, the provisions of which are incorporated into the Agreement.
4.
The Developer shall provide a Room Block Agreement for Hotel C to maintain the
availability of a predetermined number of guest rooms and room nights in order to promote the
use of Hotel C and the LACC by groups for meetings, tradeshows, conferences and conventions
and for the 2028 Olympic and Paralympic Games.
5.

SMRH:485666549.7
Hotel C Tower HDIA

The Developer will enter into a neutrality agreement with UNITE HERE Local 11.
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EXHIBIT D-l
CONTRACT PROVISIONS FOR MAJOR CONTRACTS

Construction Sales and Use Tax Insert for
Major Contractors and Subcontractors
Contractor shall comply with the provisions of this Section
to provide that
local sates and use taxes generated in connection with all eligible purchases of
materials, fixtures, furniture, machinery, equipment and supplies for the work to be
performed hereunder are allocated directly to the City of Los Angeles {the “Citv''k in
particular, Contractor shall:

(a)

Apply for a jobsite sub-permit with the California State Board of Equalization
rCBQE'l prior to the purchase of any materials, fixtures, furniture, machinery,
equipment and supplies for the work to be performed hereunder {a "iobsito Sub
Permit"). Upon the request of Owner, Contractor shall furnish a copy of its
application for Jobsite Sub-Permit. Promptly following Contractor's receipt of a
Jobsite Sub-Permit from the CBOE, Contractor shall provide Owner and the City
with a copy of such Jobsite Sub-Permit.

(b)

if Contractor is a setter and/or retailer of tangible items, apply for a seller's permit
from the CBOE and provide the City with a copy of such seller's permit when it is
received by Contractor from the CBOE,

(c)

(i) Incorporate a “transfer of title clause” in contracts for the purchase of materials
and fixtures to be used in connection with the work to be performed hereunder
and (ii) issue resale certificates to Contractor's suppliers, whether based in state
O' out of state, when purchasing materials ana fixtures. The transfer of title
clauses" in such purchase contracts shall (A) explicitly provide for the transfer of
title to tne materials prior to the time materials are installed, and (B) separately
state the price of materials, exclusive of the charge for installation.

<d)

Provide the Owner and the City, upon the reasonable request of either, with:
(A)

a list Major Contractors and Subcontractors in connection with the work to
be performed hereunder, which list shall include {unless such information
requires the disclosure of confidential information, trade secrets, or
information that impairs the Developer's ability to gain pricing advantages
relative to materials and services):
i.

ii.

iii.
IV.

V
VI.
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Name of subcontractor
Address and telephone number of headquarters or office
Name and telephone number of contact person
Estimated value of the contract
Estimated completion date
Scope of Work

D-l-1

A copy of the first page and signature page of the subcontract
<C)

Such additional information as may be reasonably requested in writing by
the City to ensure compliance with the foregoing provisions, including
without limitation copies of the Contractor's sales and use tax returns and
schedules of purchases of materials, fixtures, equipment, and machinery.

CONTRACTOR ACKNOWLEDGES AND AGREES THAT THE CITY IS A THIRD
PARTY BENEFICIARY OF THE FOREGOING PROVISIONS AND THAT
CONTRACTOR'S AGREEMENT TO COMPLY WITH SUCH PROVISIONS FOR T HE
BENEFIT OF THE CITY IS A IMTERIAL INDUCEMENT TC OWNER IN ENTERING
INTO THIS CONTRACT CONTRACTOR FURTHER AGREES THAT ANY FAILURE
BY CONTRACTOR TO COMPLY WITH THE FOREGOING PROVISIONS MAY BE
DIRECTLY ENFORCED BY THE CITY WITHOUT LIMITING THE REMEDIES OR
OWNER OR THE CITY. THE CITY SHALL HAVE THE RIGHT TO SEEK. AS
DAMAGES, THE FULL AMOUNT OF ANY SALES AND USE TAXES NOT
ALLOCATED TO THE CITY AS A RESULT OF CONTRACTOR'S FAILURE TO
COMPLY WITH THE FOREGOING PROVISIONS WITHOUT REGARD TO
WHETHER CONTRACTOR OR ITS SUBCONTRACTORS PAID SUCH SALES AND
USE TAX, TOGETHER WITH INTEREST AT THE LOWER OF 10% OR THE HIGHEST
INTEREST RATE ALLOWED 6Y LAW
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EXHIBIT D-2
CONTRACT PROVISIONS FOR OTHER CONTRACTS
Contractor shall comply with the provisions of Section 3.4fc) to provide that local sales
and use taxes generated in connection with all eligible purchases of materials, fixtures,
furniture, machinery, equipment and supplies for the work to be performed hereunder
are allocated directly to the City of Los Angeles {the “Cittfl. to particular, Contractor
shall:
(a)

If Contactor makes any purchases of materials and fixtures smounting to
$500,000 or more (but less than $5,000,000) from an out-of-state relailer in
connection with the work performed hereunder and such materials or fixtures are
shipped directly to Contractor from a point outside cf California, Contractor shall
state the jobsite address {»e. in the City of Los Angeles) in Schedule € of its
sales tax return, and

(b)

If Contractor makes any purchases of furniture totaling $500,000 or more (but
jess than $5,000,000) from a retailer at an out-of-state location and has that
property shipped directly to them from a point outside of California. Contractor
shall state the jobsite address (i,e, in the City or Los Angeles) in Schedule C of its
sales lax return

Contractor acknowledges and agrees that the City is a third party beneficiary of the
foregoing provisions and that Contractor's agreement to comply with such provisions for
the benefit of Ihe City is a material inducement to Owner in entering into (his contract.
Contractor further agrees that any failure by Contractor to comply with the foregoing
provisions may be directly enforced by the City.
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EXHIBIT E
FORM OF HOTEL OPERATING COVENANT
HOTEL OPERATING COVENANT

NO FEE DOCUMENT
RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

)

THE CITY OF LOS ANGELES

)
)

)

)
)

)
)

Los Angeles, CA 90012
Attn:

)

Assessor's Parcel Numbers:

HOTEL OPERATING COVENANTS AFFECTING REAL PROPERTY
These HOTEL OPERATING COVENANTS AFFECTING REAL PROPERTY
("Covenant Agreement") are made as of this
, 2018, by and
day of
between The City of Los Angeles (the "City"), and Lightstone DTLA LLC, a Delaware limited
liability company ("Owner").
RECITALS
A.
The City wishes to promote the economic development of the Los Angeles Sports
Entertainment District and surrounding areas, including the development of new high quality
hotels to serve the planned expansion of the Los Angeles Convention Center.
B.

Owner is the owner of an approximately
-square-foot site located at
___________ [INSERT HOTEL ADDRESS] (the "Property" or "Hotel Site"),
which is depicted on the Site Map attached as Exhibit A and legally described in Exhibit B.
C.
Owner desires to develop a hotel on the Property consisting of approximately
guestrooms (the "Hotel"). The Hotel would also include retail establishments and
restaurants.
D.
The City and Owner have entered into that certain Hotel C Development Incentive
Agreement (the "HDIA"), City Contract No.
, which provides in part that the
)
in
net
present
value
back to the Hotel A/B Tower
City will provide
($.
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Completion Date (as defined in the HDIA), discounted at a rate of ten percent (10%) over the
duration of the City Financial Assistance Term (as defined in the HDIA) in financial assistance for
the development of the Hotel and two other hotels.
As a condition of the City's incentives described above, Owner shall execute,
F.
among other things, the HDIA for the Hotel, and this Covenant Agreement, which shall be
recorded against the Property. This instrument is intended to secure the City's continuing interest
in the development of the Hotel in accordance with the HDIA.
The purpose of this Covenant Agreement is to regulate and restrict the
G.
development, construction, operation, ownership, and management of the Property. The covenants
in this Covenant Agreement are intended to run with the land and be binding on Owner and
Owner's successors for the full term of this Covenant Agreement.
NOW THEREFORE, IN CONSIDERATION of the aforesaid Recitals and for other good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, Ownei
and City hereby agree as follows:
I.

DEFINITIONS

CITY" is the City of Los Angeles, a municipal corporation, and its officers,
1.1
officials, directors, employees, agents and authorized representatives.
1.2

HDIA" shall have the meaning set forth in Recital D.

1.3

HOTEL" shall have the meaning set forth in Recital C.

IMPROVEMENTS" shall mean all improvements to be constructed by Owner
1.4
on the Hotel Site as part of the Hotel.
OWNER" is Lightstone DTLA LLC, a Delaware limited liability company, and
1.5
its authorized representatives, assigns, transferees, or successors-in-interest thereto.
PROPERTY" or "HOTEL SITE" is defined in Recital B, depicted on Exhibit A
1.6
and legally described on Exhibit B.
ROOM BLOCK AGREEMENT" means that certain Room Block Agreement
1.7
, which provides that
, 20 _, by and between Owner and
dated as of
Owner and/or the Hotel Operator (as defined in the HDIA) shall set aside and make available a
certain number of hotel rooms for use by the LACC and for the 2028 Olympic and Paralympic
Games in accordance with the procedures set forth in the Room Block Agreement.
II.
2.1

OWNER'S OBLIGATIONS

COMPLIANCE WITH HDIA Owner shall at all times comply with all

of the terms, conditions, covenants, and provisions of the HDIA, including the Room Block
Agreement, with respect to the construction, development, redevelopment, leasing, operation, and
maintenance of the Hotel in good repair and working order and in a neat, clean, orderly, sanitary,
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and safe condition, making all repairs and replacements necessary to comply herewith so as to
achieve and maintain no less than a three diamond rating in the AAA Tour Book Guide for
Southern California or an equivalent hotel rating from a nationally recognized hotel rating service.

2.2

TERM OF AGREEMENT. This Covenant Agreement shall commence
upon execution and delivery hereof by both parties and shall remain in full force and effect until
the date which is the earlier of (a) twenty-five (25) years, commencing on the date on which the
City issues a temporary certificate of occupancy or certificate of occupancy (if no temporary
certificate of occupancy is issued) with respect to the Hotel A/B Tower (as defined in the HDIA)
or (b) a termination by the City of the HDIA pursuant to Section 6.4 of the HDIA; provided,
however, that Owner shall not be in default under this Covenant Agreement if the Hotel is damaged
or destroyed or another force majeure event described in Section 7.4 of the HDIA occurs that
precludes the operation of the Hotel and Owner takes commercially reasonable steps to repair and
restore the Hotel or to otherwise address the force majeure event within a reasonable period of
time. Failure to record this Covenant Agreement shall not relieve Owner of any of the obligations
specified herein.
2.4
NONDISCRIMINATION. Owner covenants and agrees for itself, its
successors and its assigns in interest to the Property or any part thereof, that there shall be no
discrimination against or segregation of any person or persons on any basis listed in subdivision (a)
or (d) of Section 12955 of the Government Code, as those bases are defined in Sections 12926,
12926.1, subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section
12955.2 of the Government Code.
2.5
COMPLIANCE WITH LAW. Owner shall at all times comply with all
applicable local, state and federal laws and regulations relating to the Hotel. Without limiting the
generality of the foregoing, the Hotel shall be developed and the Improvements shall be
maintained, for the duration of this Covenant Agreement, to comply with all applicable federal,
state and local disabled and handicapped access requirements, including, without limitation the
Americans with Disabilities Act, 42 U.S.C. Section 12101, et seq., Government Code Section,
4450, et seq., Government Code Section, 11135, et seq., and the Unruh Civil Rights Act, Civil
Code Section 51, et seq.
III.

GENERAL PROVISIONS

TRANSFER AND ENCUMBRANCE OF PROPERTY. Except for
3.1
Pennitted Transfers (as defined in the HDIA), during the term of this Covenant Agreement, Owner
shall not make or permit any Transfer (as defined in the HDIA) of the Property or any part thereof,
without the prior written consent of the City, which consent shall be not be unreasonably withheld,
conditioned or delayed, and any such Transfer shall comply with the HDIA.
3.2
GOVERNING LAW. This Covenant Agreement shall be interpreted
under and be governed by the laws if the State of California, except for those provisions relating
to choice of law and those provisions preempted by federal law.
3.3
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TIME. Time is of the essence in this Covenant Agreement.
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BINDING UPON SUCCESSORS. All provisions of this Covenant
3.4
Agreement shall be binding upon and inure to the benefit of the heirs, administrators, executors,
successors-in-interest, transferees, and assigns of Owner and the City, and shall run with the land
for the term of this Covenant Agreement. Any successor-in-inlerest to Owner and any purchaser
or transferee of the Property shall be subject to all of the duties and obligations imposed on Owner
under this Covenant Agreement for the full term of this Covenant Agreement. The tenn "Owner"
as used in this Covenant Agreement shall include all such assigns, successors-in-interest, and
transferees.
3.5
OTHER AGREEMENTS. Owner represents that it has not entered into
any agreements that would restrict or compromise its ability to comply with the terms of this
Covenant Agreement. Owner shall not enter into any agreements that are inconsistent with the
terms of this Covenant Agreement without an express waiver by the City in writing.
3.6
AMENDMENTS AND MODIFICATIONS. Any amendments or
modifications to this Covenant Agreement must be in writing, and shall be made only if executed
by both Owner and the City.

COUNTERPARTS. This Covenant Agreement may be executed in
3.7
counterparts and multiple originals.
SEVERABILITY. If any term, provision, covenant or condition of this
3.8
Covenant Agreement is held in a final disposition by a court of competent jurisdiction to be invalid,
void or unenforceable, the remaining provisions shall continue in full force and effect unless the
rights and obligations of the Parties have been materially altered or abridged by such invalidation,
voiding or unenforceability.
(signature page follows)
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IN WITNESS WHEREOF, the City and the Owner have caused this Covenant Agreement
to be executed by their duly authorized representatives.

CITY:
Executed this

day of

, 2018

For: THE CITY OF LOS ANGELES

By:
Name:
Its:

APPROVED AS TO FORM:
MICHAEL N. FEUER, City Attorney
By:
Date:

OWNER:
LIGHTSTONE DTLA LLC, a Delaware
limited liability company
Executed this

By:
Name:
Its:
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day of

, 2018

EXHIBIT F
PREAPPROVED BRANDS AND OPERATORS
Accor Hotels
AceHotel
Affinia
Autograph Collection
Curio Collection
Delta
Dolce
Embassy Suites
Fairmont Hotels and
Resorts
Four Seasons
Gaylord
Hard Rock
Hilton
Hyatt
Hyatt Centric
Hyatt Regency
InterContinental Hotels
Group
Joie De Vivre
Kimpton
Langham Hotels
International
Le Meridien
Loews Hotels
Mandarin Oriental
Marriott
Marriott Conference Center
MGM Mirage Hospitality
Millennium
Omni
Outrigger
Pacifica Hotels
Peninsula Hotels
Sheraton
Starhotels
Starwood Hotels
Swissotel
Tribute Portfolio
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AC Hotels by Marriott
aloft Hotel
Ascend Collection
Aston Hotel
Cambria Suites
CitizenM Hotels
Courtyard
Crowne Plaza
Disney Hotels

Best Western Plus
Centerstone Hotels
Clarion
Doubletree Club
Fairfield Inn
Hampton Inn
Hampton Imi & Suites
Holiday Inn
Holiday Inn Express

Double Tree
element
EVEN Hotels
Four Points
Graduate Hotels
Hilton Garden Inn
Homewood Suites
Hotel Indigo

Home2 Suites by Hilton
MOXY
Oxford Suites
Sonesta ES Suites
St. Regis
Tryp by Wyndham
TownePlace Suites
Virgin Hotels

Hyatt House
Hyatt Place
Melia

Wyndham Garden Hotel
21C Museum Hotels
James

Miyako Hotels
No vo tel
NYLO Hotel
Radisson
Residence Inn
Ritz Carlton
Sonesta Hotel
Springhill Suites
Staybridge Suites
Ritz Carlton
St. Regis
W Hotels
Warwick Hotels
Westin
Wyndham

Dream (Hampshire)
Thompson
SBE (Morgans)
Archer
Belmond
Mandaring Oriental
Sydell Group
Nobu
Yotel
1 Hotels
BD Hotels
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EXHIBIT G
HOTEL TOWERS SITE MAP
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EXHIBIT H
[INTENTIONALLY DELETED]
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EXHIBIT I

SCHEDULE OF PROJECTED HOTEL INCENTIVE PAYMENTS

Project Total

2020-21

$

2021-22

$

2022- 23
2023- 24
2024- 25

$
$
$

2025- 26
2026- 27

$

2027- 28

Tower C

Tower A/B

10.401.000
11.600.000
12.558.000
12.919.000
13.307.000

$
$
$
$

$

$

13.640.000
13.980.000

$

$

14,938,524

$

103,343,524

7,488,720
8,352,000
9,041,760
9,301,680
9,581,040

$
$
$
$
$

2,912,280
3,248,000
3,516,240
3,617,320
3,725,960

$

$

9,820,800
10,065,600
10,755,737

$

3,819,200
3,914,400
4,182,787

$

74,407,337

$

28,936,187

$

$

Data is drawn from “Pico & Figueroa Hotels
Financial Feasibility, Public Revenue &
Employment Analysis ” by Keyser Marston Associates, dated November 17, 2017, and attached
to the Chief Legislative Analyst Report ofNovember 21, 2017 on Council File 16-0073.
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EXHIBIT J

STANDARD TERMS FOR CITY CONTRACTS
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STANDARD PROVISIONS FOR CITY CONTRACTS
Construction ot Provisions and Titles Herein

PSC-1.

All titles, subtitles, or headings in this Contract have been inserted for convenience, and
shall not be deemed to affect the meaning or construction of any ot the terms or provisions
of this Contract. The language of this Contract shall be construed according to its fair
meaning and not strictly for or against CITY or CONTRACTOR.
The word
"CONTRACTOR" includes the party or parties identified in this Contract. The singular
shall include the plural and if there is more than one CONTRACTOR, unless expressly
stated othenwise, their obligations and liabilities shall be joint and several. Use of the
feminine, masculine, or neuter genders shall be deemed to include the genders not used.
Applicable Lav*/, Interpretation and Enforcement

PSC-2.

Each party's performance shall comply with all applicable laws of the United States of
America, the State of California, and CITY, including but not limited to, laws regarding
health and safety, labor and employment, wage and hours and licensing. This Contract
shall be enforced and interpreted under the laws of the State of California without regard
to conflict of law principles. CONTRACTOR shall comply with new, amended, or revised
laws, regulations, or procedures that apply to the performance of this Contract with no
additional compensation paid to CONTRACTOR.
In any action arising out of this Contract, CONTRACTOR consents tc personal
jurisdiction, and agrees to bring all such actions, exclusively in state or federal courts
located in Los Angeles County, California.
If any part, term or provision of this Contract is held void, illegal, unenforceable, or in
conflict with any federal, state or local law or regulation, the validity of the remaining parts,
terms or provisions of this Contract shall not be affected.
PSC-3.

Time of Effectiveness

Unless otherwise provided, this Contract shall take effect when all of the following events
have occurred:
A.

This Contract has been signed on behalf of CONTRACTOR by the person
or persons authorized to bind CONTRACTOR;

B.

This Contract has been approved by the City Council or by the board, officer
or employee authorized to give such approval;

C.

The Office of the City Attorney has indicated iri writing its approval of this
Contract as to form; and

STANDARD PROVISIONS
FOR CITY CONTRACTS (Rev. 10/17)

1

D.

PSC-4.

This Contract has been signed on behalf of CITY by the person designated
by the City Council, or by the board, officer or employee authorized to enter
into this Contract.
Integrated Contract

This Contract sets forth all of the rights and duties of the parties with respect to the subject
matter of this Contract, and replaces any and all previous Contracts or understandings,
whether written or oral, relating thereto. This Contract may be amended only as provided
for in the provisions of PSC-5 hereof.
PSC-5.

Amendment

All amendments to this Contract shall be in writing and signed and approved pursuant to
the provisions of PSC-3.
PSC-6.

Excusable Delays

Neither party shall be liable for its delay or failure to perform any obligation under and in
accordance with this Contract, if the delay or failure arises out of fires, floods,
earthquakes, epidemics, quarantine restrictions, other natural occurrences, strikes,
lockouts (other than a lockout by the party or any of the party's Subcontractors), freight
embargoes, terrorist acts, insurrections or other civil disturbances, or other similar events
to those described above, but in each case the delay or failure to perform must be beyond
the control and without any fault or negligence of the party delayed or failing to perform
(these events are referred to in this provision as "Force Majeure Events").
Notwithstanding the foregoing, a delay or failure to perform by a Subcontractor of
CONTRACTOR shall not constitute a Force Majeure Event, unless the delay or failure
arises out of causes beyond the control of both CONTRACTOR and Subcontractor, and
without any fauit or negligence of either of them. In such case, CONTRACTOR shall not
be liable for the delay or failure to perform, unless the goods or services to be furnished
by the Subcontractor were obtainable from other sources in sufficient time to permit
CONTRACTOR to perform timely. As used in this Contract, the term "Subcontractor"
means a subcontractor at any tier.
In the event CONTRACTOR’S delay or failure to perform arises out of a Force Majeure
Event, CONTRACTOR agrees to use commercially reasonable best efforts to obtain the
goods or services from other sources, and to otherwise mitigate the damages and reduce
the delay caused by the Force Majeure Event.
PSC-7.

Waiver

A waiver of a default of any part, term or provision of this Contract shall not be construed
as a waiver of any succeeding default or as a waiver of the part, term or provision itself.
A party’s performance after the other party’s default shall not be construed as a waiver of
that default.
STANDARD PROVISIONS
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PSC-8.

Suspension

At CITY’S sole discretion, CITY may suspend any or all services provided under this
Contract by providing CONTRACTOR with written notice of suspension. Upon receipt of
the notice of suspension, CONTRACTOR shall immediately cease the services
suspended and shall not incur any additional obligations, costs or expenses to CITY until
CITY gives written notice to recommence the services.
PSC-9.

Termination

A.

Termination for Convenience

CITY may terminate this Contract for CITY’S convenience at any time by providing
CONTRACTOR thirty days written notice. Upon receipt of the notice of
termination, CONTRACTOR shall immediately take action not to incur any
additional obligations, costs or expenses, except as may be necessary to terminate
its activities. CITY shall pay CONTRACTOR its reasonable and allowable costs
through the effective date of termination and those reasonable and necessary
costs incurred by CONTRACTOR to effect the termination.
Thereafter,
CONTRACTOR shall have no further claims against CITY under this Contract. All
finished and unfinished documents and materials procured for or produced under
this Contract, including all intellectual property rights CITY is entitled to, shall
become CITY property upon the date of the termination. CONTRACTOR agrees
to execute any documents necessary for CITY to perfect, memorialize, or record
CITY’S ownership of rights provided herein.
B.

Termination for Breach of Contract
1.

Except as provided in PSC-6, if CONTRACTOR fails to perform any
of the provisions of this Contract or so fails to make progress as to
endanger timely performance of this Contract, CITY may give
CONTRACTOR written notice of the default. CITY’S default notice
will indicate whether the default may be cured and the time period to
cure the default to the sole satisfaction of CITY. Additionally, CITY’S
default notice may offer CONTRACTOR an opportunity to provide
CITY with a plan to cure the default, which shall be submitted to CITY
within the time period allowed by CITY. At CITY’S sole discretion,
CITY may accept or reject CONTRACTOR’S plan. If the default
cannot be cured or if CONTRACTOR fails to cure within the period
allowed by CITY, then CITY may terminate this Contract due to
CONTRACTOR’S breach of this Contract.

2.

If the default under this Contract is due to CONTRACTOR’S failure
to maintain the insurance required under this Contract,
CONTRACTOR shall immediately: (1) suspend performance of any
services under this Contract for which insurance was required; and
(2) notify its employees and Subcontractors of the loss of insurance

STANDARD PROVISIONS
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coverage and Contractor’s obligation to suspend performance of
services. CONTRACTOR shall not recommence performance until
CONTRACTOR is fully insured and in compliance with CITY’S
requirements.
3.

If a federal or state proceeding for relief of debtors is undertaken by
or against CONTRACTOR, or if CONTRACTOR makes an
assignment for the benefit of creditors, then CITY may immediately
terminate this Contract.

4.

If CONTRACTOR engages in any dishonest conduct related to the
performance or administration of this Contract or violates CITY’S
laws, regulations or policies relating to lobbying, then CITY may
immediately terminate this Contract.

5.

Acts of Moral Turpitude
a.

CONTRACTOR shall
immediately notify CITY if
CONTRACTOR or any Key Person, as defined below, is
charged with, indicted for, convicted of, pleads nolo
contendere to, or forfeits bail or fails to appear in court for a
hearing related to, any act which constitutes an offense
involving moral turpitude under federal, state, or local laws
(“Act of Moral Turpitude”).

b.

If CONTRACTOR or a Key Person is convicted of, pleads nolo
contendere to, or forfeits bail or fails to appear in court for a
hearing related to, an Act of Moral Turpitude, CITY may
immediately terminate this Contract.

c.

If CONTRACTOR or a Key Person is charged with or indicted
for an Act of Moral Turpitude, CITY may terminate this
Contract after providing CONTRACTOR an opportunity to
present evidence of CONTRACTOR’S ability to perform
under the terms of this Contract.

d.

Acts of Moral Turpitude include, but are not limited to: violent
felonies as defined by Penal Code Section 667.5, crimes
involving weapons, crimes resulting in serious bodily injury or
death, serious felonies as defined by Penal Code Section
1192.7, and those crimes referenced in the Penal Code and
articulated in California Public Resources Code Section
5164(a)(2); in addition to and including acts of murder, rape,
sexual assault, robbery, kidnapping, human trafficking,
pimping, voluntary manslaughter, aggravated assault, assault
on a peace officer, mayhem, fraud, domestic abuse, elderly
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abuse, and child abuse, regardless of whether such acts are
punishable by felony or misdemeanor conviction.
e.

C.

PSC-10.

For the purposes of this provision, a Key Person is a principal,
officer, or employee assigned to this Contract, or owner
(directly or indirectly, through one or more intermediaries) of
ten percent or more of the voting power or equity interests of
CONTRACTOR.

6.

In the event CITY terminates this Contract as provided in this section,
CITY may procure, upon such terms and in the manner as CITY may
deem appropriate, services similar in scope and level of effort to
those so terminated, and CONTRACTOR shall be liable to CITY for
all of its costs and damages, including, but not limited to, any excess
costs for such services.

7.

If, after notice of termination of this Contract under the provisions of
this section, it is determined for any reason that CONTRACTOR was
not in default under the provisions of this section, or that the default
was excusable under the terms of this Contract, the rights and
obligations of the parties shall be the same as if the notice of
termination had been issued pursuant to PSC-9(A) Termination for
Convenience.

8

The rights and remedies of CITY provided in this section shall not be
exclusive and are in addition to any other rights and remedies
provided by law or under this Contract.

In the event that this Contract is terminated, CONTRACTOR shall
immediately notify all employees and Subcontractors, and shall notify in
writing all other parties contracted with under the terms of this Contract
within five working days of the termination.
Independent Contractor

CONTRACTOR is an independent contractor and not an agent or employee of CITY.
CONTRACTOR shall not represent or otherwise hold out itself or any of its directors,
officers, partners, employees, or agents to be an agent or employee of CITY.
PSC-11.

Contractor’s Personnel

Unless otherwise approved by CITY, CONTRACTOR shall use its own employees to
perform the services described in this Contract. CITY has the right to review and approve
any personnel who are assigned to work under this Contract. CONTRACTOR shall
remove personnel from performing work under this Contract if requested to do so by CITY.
CONTRACTOR shall not use Subcontractors to assist in performance of this Contract
without the prior written approval of CITY. If CITY permits the use of Subcontractors,
STANDARD PROVISIONS
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CONTRACTOR shall remain responsible for performing all aspects of this Contract and
paying all Subcontractors.
CITY has the right to approve CONTRACTOR’S
Subcontractors, and CITY reserves the right to request replacement of any
Subcontractor. CITY does not have any obligation to pay CONTRACTOR’S
Subcontractors, and nothing herein creates any privity of contract between CITY and any
Subcontractor.
PSC-12.

Assignment and Delegation

CONTRACTOR may not, unless it has first obtained the written permission of CITY:
A.

Assign or otherwise alienate any of its rights under this Contract, including
the right to payment; or

B.

Delegate, subcontract, or otherwise transfer any of its duties under this
Contract.

PSC-13.

Permits

CONTRACTOR and its directors, officers, partners, agents, employees, and
Subcontractors, shall obtain and maintain all licenses, permits, certifications and other
documents necessary for CONTRACTOR'S performance of this Contract.
CONTRACTOR shall immediately notify CITY of any suspension, termination, lapses,
non-renewals, or restrictions of licenses, permits, certificates, or other documents that
relate to CONTRACTOR’S performance of this Contract.
PSC-14.

Claims for Labor and Materials

CONTRACTOR shall promptly pay when due all amounts owed for labor and materials
furnished in the performance of this Contract so as to prevent any lien or other claim
under any provision of law from arising against any CITY property (including reports,
documents, and other tangible or intangible matter produced by CONTRACTOR
hereunder), and shall pay all amounts due under the Unemployment Insurance Act or any
other applicable law with respect to labor used to perform under this Contract.
PSC-15.

Current Los Angeles City Business Tax Registration Certificate Reguired

For the duration of this Contract, CONTRACTOR shall maintain valid Business Tax
Registration Certificate(s) as required by CITY'S Business Tax Ordinance, Section 21.00
et seq. of the Los Angeles Municipal Code (“LAMC”), and shall not allow the Certificate
to lapse or be revoked or suspended.
PSC-16.

Retention of Records, Audit and Reports

CONTRACTOR shall maintain all records, including records of financial transactions,
pertaining to the performance of this Contract, in their original form or as otherwise
approved by CITY. These records shall be retained for a period of no less than three
years from the later of the following: (1) final payment made by CITY, (2) the expiration
STANDARD PROVISIONS
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of this Contract or (3) termination of this Contract. The records will be subject to
examination and audit by authorized CITY personnel or CITY’S representatives at any
time.
CONTRACTOR shall provide any reports requested by CITY regarding
performance of this Contract. Any subcontract entered into by CONTRACTOR for work
to be performed under this Contract must include an identical provision.
In lieu of retaining the records for the term as prescribed in this provision, CONTRACTOR
may, upon CITY’S written approval, submit the required information to CITY in an
electronic format, e.g. USB flash drive, at the expiration or termination of this Contract.
PSC-17.

Bonds

All bonds required by CITY shall be filed with the Office of the City Administrative Officer,
Risk Management for its review and acceptance in accordance with Los Angeles
Administrative Code (“LAAC”) Sections 11.47 et seq., as amended from to time.
PSC-18.

Indemnification

Except for the gross negligence or willful misconduct of CITY, or any of its boards, officers,
agents, employees, assigns and successors in interest, CONTRACTOR shall defend,
indemnify and hold harmless CITY and any of its boards, officers, agents, employees,
assigns, and successors in interest from and against all lawsuits and causes of action,
claims, losses, demands and expenses, including, but not limited to, attorney's fees (both
in house and outside counsel) and cost of litigation (including all actual litigation costs
incurred by CITY, including but not limited to, costs of experts and consultants), damages
or liability of any nature whatsoever, for death or injury to any person, including
CONTRACTOR'S employees and agents, or damage or destruction of any property of
either party hereto or of third parties, arising in any manner by reason of an act, error, or
omission by CONTRACTOR, Subcontractors, or their boards, officers, agents,
employees, assigns, and successors in interest. The rights and remedies of CITY
provided in this section shall not be exclusive and are in addition to any other rights and
remedies provided by law or under this Contract. This provision will survive expiration or
termination of this Contract.
PSC-19.

Intellectual Property Indemnification

CONTRACTOR, at its own expense, shall defend, indemnify, and hold harmless the
CITY, and any of its boards, officers, agents, employees, assigns, and successors in
interest from and against all lawsuits and causes of action, claims, losses, demands and
expenses, including, but not limited to, attorney's fees (both in house and outside counsel)
and cost of litigation (including all actual litigation costs incurred by CITY, including but
not limited to, costs of experts and consultants), damages or liability of any nature arising
out of the infringement, actual or alleged, direct or contributory, of any intellectual property
rights, including, without limitation, patent, copyright, trademark, trade secret, right of
publicity, and proprietary information: (1) on or in any design, medium, matter, article,
process, method, application, equipment, device, instrumentation, software, hardware, or
firmware used by CONTRACTOR, or its Subcontractors, in performing the work under
STANDARD PROVISIONS
FOR CITY CONTRACTS (Rev. 10/17)

7

this Contract; or (2) as a result of CITY’S actual or intended use of any Work Product (as
defined in PSC-21) furnished by CONTRACTOR, or its Subcontractors, under this
Contract. The rights and remedies of CITY provided in this section shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this
Contract. This provision will survive expiration or termination of this Contract.
PSC-2G.

Intellectual Property Warranty

CONTRACTOR represents and warrants that its performance of all obligations under this
Contract does not infringe in any way, directly or contributorily, upon any third party’s
intellectual property rights, including, without limitation, patent, copyright, trademark,
trade secret, right of publicity and proprietary information.
PSC-21

Ownership and License

Unless otherwise provided for herein, all finished and unfinished works, tangible or not,
created under this Contract including, without limitation, documents, materials, data,
reports, manuals, specifications, artwork, drawings, sketches, blueprints, studies,
memoranda, computation sheets, computer programs and databases, schematics,
photographs, video and audiovisual recordings, sound recordings, marks, logos, graphic
designs, notes, websites, domain names, inventions, processes, formulas, matters and
combinations thereof, and all forms of intellectual property originated and prepared by
CONTRACTOR or its Subcontractors under this Contract (each a “Work Product”;
collectively “Work Products”) shall be and remain the exclusive property of CITY for its
use in any manner CITY deems appropriate. CONTRACTOR hereby assigns to CITY all
goodwill, copyright, trademark, patent, trade secret and all other intellectual property
rights worldwide in any Work Products originated and prepared under this Contract.
CONTRACTOR further agrees to execute any documents necessary for CITY to perfect,
memorialize, or record CITY’S ownership of rights provided herein.
CONTRACTOR agrees that a monetary remedy for breach of this Contract may be
inadequate, impracticable, or difficult to prove and that a breach may cause CITY
irreparable harm. CITY may therefore enforce this requirement by seeking injunctive relief
and specific performance, without any necessity of showing actual damage or ^reparable
harm. Seeking injunctive relief or specific performance does not preclude CITY from
seeking or obtaining any other relief to which CITY may be entitled.
For all Work Products delivered to CITY that are not originated or prepared by
CONTRACTOR or its Subcontractors under this Contract, CONTRACTOR shall secure
a grant, at no cost to CITY, for a non exclusive perpetual license to use such Work
Products for any CITY purposes.
CONTRACTOR shall not provide or disclose any Work Product to any third party without
prior written consent of CITY.
Any subcontract entered into by CONTRACTOR relating to this Contract shall include this
provision to contractually bind its Subcontractors performing work under this Contract
STANDARD PROVISIONS
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such that CITY’S ownership and license rights of all Work Products are preserved and
protected as intended herein.
PSC-22.

Data Protection

A.

CONTRACTOR shall protect, using the most secure means and technology
that is commercially available, CITY-provided data or consumer-provided
data acquired in the course and scope of this Contract, including but not
limited to customer lists and customer credit card or consumer data,
(collectively, the “City Data”). CONTRACTOR shall notify CITY in writing
as soon as reasonably feasible, and in any event within twenty-four hours,
of CONTRACTOR’S discovery or reasonable belief of any unauthorized
access of City Data (a “Data Breach”), or of any incident affecting, or
potentially affecting City Data related to cyber security (a “Security
Incident”), including, but not limited to, denial of service attack, and system
outage, instability or degradation due to computer malware or virus.
CONTRACTOR shall begin remediation immediately. CONTRACTOR
shall provide daily updates, or more frequently if required by CITY,
regarding findings and actions performed by CONTRACTOR until the Data
Breach or Security Incident has been effectively resolved to CITY’S
satisfaction. CONTRACTOR shall conduct an investigation of the Data
Breach or Security Incident and shall share the report of the investigation
with CITY. At CITY’S sole discretion, CITY and its authorized agents shall
have the right to lead or participate in the investigation. CONTRACTOR
shall cooperate fully with CITY, its agents arid law enforcement.

B.

If CITY is subject to liability for any Data Breach or Security Incident, then
CONTRACTOR shall fully indemnify and hold harmless CITY and defend
against any resulting actions.

PSC-23.

Insurance

During the term of this Contract and without limiting CONTRACTOR'S obligation to
indemnify, hold harmless and defend CITY, CONTRACTOR shall provide and maintain
at its own expense a program of insurance having the coverages and limits not less than
the required amounts and types as determined by the Office of the City Administrative
Officer of Los Angeles, Risk Management (template Form General 146 in Exhibit 1
hereto). The insurance must: (1) conform to CITY’S requirements; (2) comply with the
Insurance Contractual Requirements (Form General 133 in Exhibit 1 hereto); and (3)
otherwise be in a form acceptable to the Office of the City Administrative Officer, Risk
Management. CONTRACTOR shall comply with all Insurance Contractual Requirements
shown on Exhibit 1 hereto. Exhibit 1 is hereby incorporated by reference and made a part
of this Contract.
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PSC-24.

Best Terms

Throughout the term of this Contract, CONTRACTOR, shall offer CITY the best terms,
prices, and discounts that are offered to any of CONTRACTOR’S customers for similar
goods and services provided under this Contract.
PSC-25.

Warranty and Responsibility of Contractor

CONTRACTOR warrants that the work performed hereunder shall be completed in a
manner consistent with professional standards practiced among those firms within
CONTRACTOR’S profession, doing the same or similar work under the same or similar
circumstances.
PSC-26.

Mandatory Provisions Pertaining to Non-Discrimination in Employment

Unless otheiwise exempt, this Contract is subject to the applicable non-discrimination,
equal benefits, equal employment practices, and affirmative action program provis;cns in
LAAC Section 10.8 et seq , as amended from time to time.
A.

CONTRACTOR shall comply with the applicable non-discrimination and
affirmative action provisions of the laws of the United States of America, the
State of California, and CITY. In performing this Contract, CONTRACTOR
shall not discriminate in any of its hiring or employment practices against
any employee or applicant for employment because of such person’s race,
color, religion, national origin, ancestry, sex, sexual orientation, gender,
gender identity, age, disability, domestic partner status, marital status or
medical condition.

B.

The requirements of Section 10.8.2.1 of the LAAC, the Equal Benefits
Ordinance, and the provisions of Section 10.8.2.1(f) are incorporated and
made a part of this Contract by reference.

C.

The provisions of Section 10.8.3 of the LAAC are incorporated and made a
part of this Contract by reference and will be known as the “Equal
Employment Practices” provisions of this Contract.

D.

The provisions of Section 10.8.4 of the LAAC are incorporated and made a
part of this Contract by reference and will be known as the “Affirmative
Action Program” provisions of this Contract.

Any subcontract entered into by CONTRACTOR for work to be performed under this
Contract must include an identical provision.
PSC-27.

Child Support Assignment Orders

CONTRACTOR shall comply with the Child Support Assignment Orders Ordinance,
Section 1C.10 of the LAAC, as amended from time to time. Pursuant to Section 10.10(b)
of the LAAC, CONTRACTOR shall fully comply with all applicable State and Federal
STANDARD PROVISIONS
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EXHIBIT K

FORM OF TAX CONFIDENTIALITY WAIVER
ANTOINETTE CHRISTOVALE
DIRECTOR of FINANCE

OFFICE OF FINANCE

CITY OF LOS ANGELES

210 N. SPRING ST.
LOS ANGELES, CA 90012

CALIFORNIA

(213)978-1774

A

ERIC GARCETTI
MAYOR
Date

WAIVER OF CONFIDENTIALITY
FIG + PICO CONFERENCE CENTER HOTELS - HOTEL AIB TOWER
I understand that any and all individual taxpayer information and records, documents, and data
from which taxpayer data may be deduced, provided to me by the Office of Finance, or accessed
or reviewed by me during performance of this project, are confidential under Chapter II, Section
21.17 of the Los Angeles Municipal Code (copy provided on reverse side of this page) and other
statutes. I hereby authorize the disclosure of the confidential information described below to the
persons or entities listed below. The City of Los Angeles shall be authorized to disclose this
confidential information until expiration or earlier termination of that certain Hotel C
Development Incentive Agreement dated as of
, 2018 (the "Agreement") for the
purposes identified therein (C.F. xx-xxxx), I hereby absolve the City of Los Angeles from all
claims for damages, liability, or injunctive relief and waive any such claims based on the disclosure
of confidential information under this Waiver of Confidentiality.
INFORMA TION TO BE DISCLOSED

Tax Year
20

SMRH:485666549.7
Hotel C Tower HDIA

Taxpayer Account Number

20

Description of Information
Transient Occupancy Taxes

K-l

RECIPIENTS OF CONFIDENTIAL INFORMATION
Name

Address

Telephone Number/Email

Natalie R. Brill or successor,
Chief of Debt Management

Office of the City
Administrative Officer
200 N. Main St., Room 1500
Los Angeles, CA 90012

(213) 473-7526
Natatie.Brill@lacity.org

Sarai Bhaga or successor,
Debt Management Group

Office of the City
Administrative Officer
200 N. Main St., Room 1500
Los Angeles, CA 90012

(213)978-0604
S arai. Bhaga@lacity. org

Derik Pearson or successor,
Debt Management Group

Office of the City
Administrative Officer
200 N. Main St., Room 1500
Los Angeles, CA 90012

(213)473-7554
Derik.Pearson@lacity.org

If I am executing this document as a corporate officer, partner, guardian, tax matters partner,
executor, receiver, administrator, or trustee on behalf of the taxpayer, I certify that I have the
authority to execute this form on behalf of the taxpayer. [NOTE: This must be executed by an
authorized representative of the same entity who obtains a Business Tax Registration Certificate
and pays TOT.]

Name of Taxpayer

Signature

Printed Name

Title

SMRH:485666549.7
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SECTION 21.17, LOS ANGELES MUNICIPAL CODE. (Amended by Ord. No, 180,380,
Eff. 1/5/09.)

CONFIDENTIAL CHARACTER OF INFORMATION OBTAINED UNLAWFUL.

DISCLOSURE

It shall be unlawful for the Director of Finance or any person having an
(a)
administrative duty under the provisions of this Articl e or Article 1.6 to make known in any manner
whatever the business affairs and operations of, or the nature, amount or source of income, profits,
losses, expenditures, net worth, or any particular thereof, or any other information set forth in any
statement or return or obtained by an investigation of records and equipment of, any person
required to obtain a business tax registration certificate or sales or use tax permit, or pay business,
sales or use tax or any other person visited or examined in the discharge of official duty, or to
permit any statement or return, or copy of ei ther, or any book containing any abstract or particulars
thereof to be seen or examined by any person.
(b)

Nothing in this section shall be construed to prevent:

the disclosure of information to, or the examination of records and equipment by,
1.
another City official or employee or a member of the Board of Review for the sole purpose of
administering or enforcing any provision of this article or Article 1.6;
the disclosure of information to, or the examination of records by federal or state
2.
officials, or the tax officials of another city or county, or city and county, if a reciprocal
arrangement exists; or to a grand jury;
the disclosure of information and results of examination of records of a particular
3.
taxpayer, or relating to a particular taxpayer, with respect to any proceeding in a court of law or
before an administrative body in which the existence or amount of any business, sales or use tax
liability of the particular taxpayer to the City of Los Angeles is relevant and material and the
particular taxpayer is a party to the proceeding, including but not limited to proceedings before
any Board or Commission as set forth in Municipal Code section 22.02;
the disclosure after the filing of a written request to that effect, to the taxpayer
4.
himself, or to his successors, receivers, trustees, executors, administrators, assignees and
guarantors, if directly interested, of information as to the items inel uded in the measure of any paid
tax, any unpaid tax or amounts of tax required to be collected, interest and penalties; further
provided, however, that the City Attorney approves each such disclosure and that the Director of
Finance may refuse to make any disclosure referred to in this paragraph when in his opinion the
public interest would suffer thereby;
the disclosure of the names and addresses of persons to whom registration
5.
certificates or sales tax and use tax permits have been issued;
the disclosure of such information as may be necessary to the City Council in order
to permit it to be fully advised as to the facts when a taxpayer files a claim for refund of business;
sales or use taxes, or submits an offer of compromise with regard to a claim for refund of business,
sales or use taxes, or submits an offer of compromise with regard to a claim asserted against him

6.

SMRH:485666549.7
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by the City for business, sales or use taxes, or where the existence or amount of business, sales, or
use taxes are otherwise relevant to the determination of a matter required to be submitted to the
City Council under the City of Los Angeles Charter, the Los Angeles Municipal Code, or the Los
Angeles Administrative Code;
7.
the disclosure of information to, or the examination of records by, contractors or
employees of contractors with, whom the City of Los Angeles has contracted to assist the City of
Los Angeles for the sole purpose of administering or enforcing any provision of this Article or
Article 1.6, if the contract requires the persons granted access to such information or records to
abide by the confidentiality requirements of this Section, and if the City Council has approved the
award and execution of such contract;

8.

the disclosure of information to, or the examination of records by, purchasers of
accounts receivable pursuant to Los Angeles Administrative Code section 5.186, or the disclosure
to any employees of such purchasers of accounts receivable, if the purchase agreement requires
the persons granted access to such information or records to abide by the confidentiality
requirements of this Section;
9.
the disclosure of the identity of any particular taxpayer with delinquent business,
sales, or use taxes and the type and amount of the delinquent business, sales, or use tax liability of
that taxpayer, and the publication of such information at the discretion of the Office of Finance
pursuant to Los Angeles Municipal Code section 21.15 (m);
10.
process; and

the disclosure of information when compelled by an order of court or other judicial

11.
the disclosure of statistical or cumulative information when the disclosure does not
identify any particular taxpayer or reveal information in a manner that could identify a particular
taxpayer.

SMRH:485666549.7
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EXHIBIT K

FORM OF TAX CONFIDENTIALITY WAIVER
ANTOINETTE CHRISTOVALE
DIRECTOR of FINANCE

OFFICE OF FINANCE

CITY OF LOS ANGELES

210 N. SPRING ST.
LOS ANGELES, CA 90012

CALIFORNIA

(213)978-1774

ERIC GARCETTI
MAYOR
Date

WAIVER OF CONFIDENTIALITY
FIG + PICO CONFERENCE CENTER HOTELS - HOTEL A/B TOWER
I understand that any and all individual taxpayer information and records, documents, and data
from which taxpayer data may be deduced, provided to me by the Office of Finance, or accessed
or reviewed by me during performance of this project, are confidential under Chapter II, Section
21.17 of the Los Angeles Municipal Code (copy provided on reverse side of this page) and other
statutes. I hereby authorize the disclosure of the confidential information described below to the
persons or entities listed below. The City of Los Angeles shall be authorized to disclose this
confidential information until expiration or earlier termination of that certain Hotel C
, 2018 (the "Agreement") for the
Development Incentive Agreement dated as of
purposes identified therein (C.F. xx-xxxx), I hereby absolve the City of Los Angeles from all
claims for damages, liability, or injunctive relief and waive any such claims based on the disclosure
of confidential information under this Waiver of Confidentiality.
INFORMA TION TO BE DISCLOSED

Tax Year
20

SMRH:485666549.7
Hotel C Tower HDIA

Taxpayer Account Number

Description of Information
Transient Occupancy Taxes

—20

K-l

RECIPIENTS OF CONFIDENTIAL IIS FORMATION
Name

Address

Telephone Number/Email

Natalie R. Brill or successor,
Chief of Debt Management

Office of the City
Administrative Officer
200 N. Main St., Room 1500
Los Angeles, CA 90012

(213)473-7526
Natatie.Brill@laeity.org

Sarai Bhaga or successor,
Debt Management Group

Office of the City
Administrati ve Officer
200 N. Main St., Room 1500
Los Angeles, CA 90012

(213)978-0604
S arai. Bhaga@lacity. org

Deiik Pearson or successor,
Debt Management Group

Office of the City
Administrative Officer
200 N. Main St., Room 1500
Los Angeles, CA 90012

(213)473-7554
Derik.Pearson@lacity.org

If 1 am executing this document as a corporate officer, partner, guardian, tax matters partner,
executor, receiver, administrator, or trustee on behalf of the taxpayer, I certify that I have the
authority to execute this form on behalf of the taxpayer. [NOTE: This must be executed by an
authorized representative of the same entity who obtains a Business Tax Registration Certificate
and pays TO!'.]

Name of Taxpayer

Signature

Printed Name

Title
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SECTION 21.17, LOS ANGELES MUNICIPAL CODE. (Amended by Ord. No, 180,380,
Eff. 1/5/09.)

CONFIDENTIAL CHARACTER OF INFORMATION OBTAINED — DISCLOSURE
UNLAWFUL.
It shall be unlawful for the Director of Finance or any person having an
(a)
administrative duty under the provisions of this Article or Article 1.6 to make known in any manner
whatever the business affairs and operations of, or the nature, amount or source of income, profits,
losses, expenditures, net worth, or any particular thereof, or any other information set forth in any
statement or return or obtained by an investigation of records and equipment of, any person
required to obtain a business tax registration certificate or sales or use tax permit, or pay business,
sales or use tax or any other person visited or examined in the discharge of official duty, or to
permit any statement or return, or copy of either, or any book containing any abstract or particulars
thereof to be seen or examined by any person.
(b)

Nothing in this section shall be construed to prevent:

the disclosure of information to, or the examination of records and equipment by,
1.
another City official or employee or a member of the Board of Review for the sole purpose of
administering or enforcing any provision of this article or Article 1.6;

2.

the disclosure of information to, or the examination of records by federal or state
officials, or the tax officials of another city or county, or city and county, if a reciprocal
arrangement exists; or to a grand jury;
the disclosure of information and results of examination of records of a particular
3.
taxpayer, or relating to a particular taxpayer, with respect to any proceeding in a court of law or
before an administrative body in which the existence or amount of any business, sales or use tax
liability of the particular taxpayer to the City of Los Angeles is relevant and material and the
particular taxpayer is a party to the proceeding, including but not limited to proceedings before
any Board or Commission as set forth in Municipal Code section 22.02;
the disclosure after the filing of a written request to that effect, to the taxpayer
4.
himself, or to his successors, receivers, trustees, executors, administrators, assignees and
guarantors, if directly interested, of information as to the items included in the measure of any paid
tax, any unpaid tax or amounts of tax required to be collected, interest and penalties; further
provided, however, that the City Attorney approves each such disclosure and that the Director of
Finance may refuse to make any disclosure referred to in this paragraph when in his opinion the
public interest would suffer thereby;
the disclosure of the names and addresses of persons to whom registration
5.
certificates or sales tax and use tax permits have been issued;
the disclosure of such information as may be necessary to the City Council in order
6.
to permit it to be fully advised as to the facts when a taxpayer files a claim for refund of business;
sales or use taxes, or submits an offer of compromise with regard to a claim for refund of business,
sales or use taxes, or submits an offer of compromise with regard to a claim asserted against him
SMRH:485666549.7
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by the City for business, sales or use taxes, or where the existence or amount of business, sales, or
use taxes are otherwise relevant to the determination of a matter required to be submitted to the
City Council under the City of Los Angeles Charter, the Los Angeles Municipal Code, or the Los
Angeles Administrative Code;
7.
the disclosure of information to, or the examination of records by, contractors or
employees of contractors with, whom the City of Los Angeles has contracted to assist the City of
Los Angeles for the sole purpose of administering or enforcing any provision of this Article or
Article 1.6, if the contract requires the persons granted access to such information or records to
abide by the confidentiality requirements of this Section, and if the City Council has approved the
award and execution of such contract;
8.
the disclosure of information to, or the examination of records by, purchasers of
accounts receivable pursuant to Los Angeles Administrative Code section 5.186, or the disclosure
to any employees of such purchasers of accounts receivable, if the purchase agreement requires
the persons granted access to such information or records to abide by the confidentiality
requirements of this Section;
9.
the disclosure of the identity of any particular taxpayer with delinquent business,
sales, or use taxes and the type and amount of the delinquent business, sales, or use tax liability of
that taxpayer, and the publication of such infonnation at the discretion of the Office of Finance
pursuant to Los Angeles Municipal Code section 21.15 (m);
10.
process; and

the disclosure of information when compelled by an order of court or other judicial

11.
the disclosure of statistical or cumulative infonnation when the disclosure does not
identify any particular taxpayer or reveal infonnation in a manner that could identify a particular
taxpayer.
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Attachment D
Government Code Section
53083 Report

SUMMARY REPORT PURSUANT TO
CALIFORNIA GOVERNMENT CODE SECTION 53083
ON A
HOTEL DEVELOPMENT INCENTIVE AGREEMENT
BY AND BETWEEN
THE CITY OF LOS ANGELES
AND
LIGHTSTONE, DTLA LLC.

The following Summary Report has been prepared pursuant to California Government Code
Section 53083. The report sets forth certain details of the proposed Hotel Development
Incentive Agreement (Agreement) between the following parties:

1.

The City of Los Angeles (City), a municipal corporation;

2.

Lightstone DTLA LLC, a Delaware limited liability corporation (Developer).

The Agreement requires the City to provide a development incentive to the Developer for the
purpose of constructing a hotel. The project is located on a 1.22-acre foot site located at 1240
1260 S. Figueroa Street and 601 W. Pico Street in the City of Los Angeles (Site). The project
will consist of building two hotel towers, with a total of 1,130 hotel rooms (Project).
This summary report considers only the proposed Agreement. The purpose of this Agreement
is to effectuate economic development in the City.
The following Summary Report is based upon the information contained within the Agreement,
and is organized into the following six sections:
I.

Identity of the Developer: This section provides the name and address of the
Developer.

II.

Salient Points of the Agreement: This section summarizes the major responsibilities
imposed on the Developer and the City by the Agreement.
Economic Incentives Provided and Cost of the Agreement: This section details the
economic incentives provided and the costs incurred by the City to implement the
Agreement.

IV.

Consideration Received and Comparison with the Economic Incentives Provided:
This section describes the financial compensation to be received by the City.

V.

Creation of Economic Opportunity and Public Purpose: This section explains how
the Agreement will assist in creating economic opportunity in the City.
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VI.

Job Creation: This section describes the number of full-time, part-time and temporary
jobs created under the Agreement.

This report and the Agreement are to be made available for public inspection prior to the
approval of the Agreement.

I.

IDENTITY OF DEVELOPER

Information on the Developer is provided below:
Lightstone, DTLA LLC.
Lightstone DTLA LLC
c/o The Lightstone Group
460 Park Avenue
New York, NY 10022
SALIENT POINTS OF THE AGREEMENT
A.

Project Description

The Site was previously used as a parking lot and commercial retail development. The
Developer is acquiring the property and will be constructing a 1,130-room hotel project on the
Site. The proposed Project will include the following:

1

.

1,130 hotel rooms in two towers

2

.

17,200 square feet of leased commercial space

3.

Lobby lounge and dining area

4.

Meeting and pre-function space

5.

Convenience/sundry stores

6.

Fitness rooms

7.

Outdoor pools

The Project includes two hotels in Tower A/B, which has 820 guestrooms (both hotels have 410
rooms) in 41 stories and one hotel in Tower C, which includes 310 guestrooms in 26 stories.
The Project will be built to a minimum three-star quality level. Total costs of the improvements
are estimated at approximately $454.2 million.
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B.

Developer Responsibilities

The Agreement requires the Developer to accept the following responsibilities:

1.

Construction and maintenance of the Project in accordance with the standards set forth
in the Agreements;

2

The Hotel Brand obtaining and maintaining the Three-Diamond Rating for the hotels;

.

3.

That the applicable Hotel Tower and all related Improvements have been constructed in
accordance with state and federal accessibility laws, standards, codes, and regulations.

4.

The Developer’s continued compliance in all material respects with the City’s Community
Benefits Program;

5.

The Hotel Brand’s continued compliance in all material respects with the Hotel Operating
Covenant with respect to each hotel;

6

Collection and remittance of all City taxes at the Project Site that are due and payable by
Developer and not delinquent;

.

7.

Developer shall execute and require the Hotel Operator and each business at the
Project to execute a valid Tax Confidentiality Waver;

8

Developer and Hotel Operator shall comply with the Room Block Agreements;

.

9.

Developer shall cause the Hotel Operator to comply with all applicable provisions of the
Agreement;

10

.

The Developer shall ensure that the Hotel Project will be operated, furnished, serviced
maintained, and refurbished to at least the standard of quality of a Three Diamond
Rating for the duration of the City Financial Assistance Term;

11

Developer shall insert a contract provision in its contract with the general contractor
requiring the general contractor and its major subcontractors to designate the City of Los
Angeles as the place of use of any materials purchased for the development of the Hotel
Project, and

12.

The Developer hereby agrees that prior to completion of construction of the Hotel
Project, the Hotel Site shall be maintained in a neat and orderly condition to the extent
practicable and in accordance with applicable industry health and safety standards, and
that the Hotel Project shall be well maintained as to both external and internal
appearance of the buildings, the common areas, and the parking areas consistent with
the standards associated with a Three Diamond Rating.

.
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c.

City Responsibilities

The Agreement imposes the following responsibilities on the City:

1

2

.

.

The City shall disburse the Hotel Incentive Payments from the Special Fund to the
Developer, in arrears on a semi-annual basis (i.e., on each successive six (6)-month
anniversary of the Hotel A/B Tower Completion Date) and in the form of a confirmed wire
transfer of funds, until the earlier of such time as (i) the Maximum Hotel Incentive
Amount has been fully paid to the Developer or (ii) the City Financial Assistance Term
has expired or earlier terminated in accordance with the terms hereunder;
The City shall disburse to the Developer an amount equal to one hundred percent
(100%) of the Transient Occupancy Tax from the Hotel as received by the City in the
applicable payment period;

3.

The City will utilize Transient Occupancy Tax revenues from the Hotel Project solely to
determine the amount of each Hotel Incentive Payment and that no provision of this
Agreement is intended to or shall be deemed to be, a designation of any Transient
Occupancy Tax revenues for any purpose other than the deposit of such tax revenues
into the City’s General Fund;

4.

Upon completion of the Hotel A/B Tower Project Cost Reconciliation, the final Maximum
Hotel Incentive Amount with respect to the Hotel A/B Tower shall be established, which
amount shall in no event exceed Forty-Eight Million Five Hundred Twenty-Eight
Thousand Dollars ($48,528,000) in net present value back to the Hotel A/B Tower
Completion Date, discounted at the rate often percent (10%). Upon completion of the
Hotel C Tower Project Cost Reconciliation, the final Maximum Hotel Incentive Amount
with respect to the Hotel C Tower shall be established, which amount shall in no event
exceed Eighteen Million Eight Hundred Seventy-Two Thousand Dollars ($18,872,000) in
net present value back to the Hotel A/B Tower Completion Date, discounted at the rate
often percent (10%); and

5.

The City shall have timely performed all of the obligations required by the terms of the
Agreement.
ECONOMIC INCENTIVES PROVIDED AND COST OF THE AGREEMENT

The City is making economic incentive payments to facilitate the development of the Project and
the operation of the hotel. The cost to be incurred by the City is capped at a net present value
of $67.4 million (Tower A/B = $48,528,000 plus Tower C = $18,872,000) assuming a discount
rate of 10%. The payments will be made over a period of up to 25 years from 100% of the
transient occupancy tax revenues generated by the Project.
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IV.

CONSIDERATION RECEIVED AND COMPARISON WITH THE ECONOMIC
INCENTIVES PROVIDED

The City expects to receive a significant increase in transient occupancy tax, property tax, sales
tax, gross receipts tax, utility tax and parking tax from the development of the Project. The
detailed projections for the Project are summarized in Keyser Marston Associates’ Pico &
Figueroa Hotels - Financial Feasibility, Public Revenue and Employment Analysis that was
submitted to the City in November 2017. Table 1 shows the projected City revenues generated
by the Project over the term of the Agreement. The revenues are summarized below:

1

.

Transient Occupancy Tax (TOT) - The current City TOT rate is 14% of room revenues.
The two 410-room hotels in Tower A/B are projected to have an stabilized Average Daily
Rate (ADR) of $240 and $225 and an occupancy rate that stabilizes at 78.0%. The
310-room hotel in Tower C is projected to have a $235 ADR with a 78% stabilized
occupancy level. At this level of performance, the Project will generate $409.2 million in
TOT over the Agreement term. Assuming a 10% discount rate, the net present value of
this revenue is $131.0 million.

2.

Property Tax - Within the Site’s Tax Rate Area, the City receives 26.3% of the general
property tax levy of 1.0% of assessed value, with the balance of the collected property
taxes going to other taxing jurisdictions. The assessed value of the Project is estimated
at $454.2 million. At this level of value, the Project will generate $41.2 million in property
tax over the Agreement Term. Assuming a 10% discount rate, the net present value of
this revenue is $14.8 million.

3.

On-Site Sales Tax - The City receives 1.0% of the taxable sales generated by the
Project, with the balance of the sales tax going to other taxing jurisdictions. The select
service hotels will generate modest sales; however, the Project also includes 17,200
square feet of commercial space. The sales in these stores and the taxable revenues
from the hotels will generate sales tax, which is projected at $6.3 million over the
Agreement Term. Assuming a 10% discount rate, the net present value of this revenue
is $2.3 million.

4.

Gross Receipts. Utility User Tax and Parking Taxes - The Project will also generate
revenue to the City from taxes on its total gross receipts, utility utilization (electric,
natural gas and telephone) and charged parking. The revenue generated from these
sources is projected to create $37.8 million in taxes to the City over the Agreement
Term. Assuming a 10% discount rate, the net present value of this revenue is $12.2
million.

Over the course of the Agreement Term, the Project is projected to generate $494.5 million in
gross revenue to the City, with a net present value of $160.3 million.
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The gross revenues generated by the Project are off-set by the existing revenues generated on
the Site and the City’s Assistance. The net revenues received by the City are shown in Table 2.
As of the fiscal year 2016-17, the City received $170,000 in revenue from the Site. Over the
Agreement Term these revenues total $6.3 million. Therefore, the Project is projected to
generate $488.2 million ($158.0 million NPV) in additional revenues to the City over the
Agreement Term.
Per the Agreement, the City’s Assistance is limited to a net present value of $67.4 million, with
the City making annual payments to the Developer out of 100% of the available TOT over a
term of up to 25 years. The payments made by the City are discounted at an interest rate of
10% per annum. As shown in Table 2, the payments to the Developer are projected to cease in
Year 8 of Project operations (assuming the simultaneous opening of both hotel towers). At this
point in time the Developer will have received $103.3 million in assistance, which has a net
present value of $67.4 million. As shown in Table 2, the net revenue to the City after the
payment of the assistance to the Developer is $384.8 million, which has a net present value of
$90.6 million.
V.

CREATION OF ECONOMIC OPPORTUNITY AND PUBLIC PURPOSE

The Los Angeles City Council has determined that encouraging economic development,
including private investment that involves creation of new jobs and income in the City, or the
retention of existing jobs and income that would otherwise be lost or be unavailable to the
residents of the City, is a valid exercise of its powers and provides an important public benefit
and serves an important public purpose. By authorizing the City to enter into this Agreement,
the City Council has determined that the benefits accruing as a result of the transactions
contemplated by this Agreement, including, without limitation, (i) direct benefits such as the
increase in Three-Diamond hotel rooms near the Los Angeles Convention Center and
potentially increasing the number of conventions in the City); (ii) increased revenues from
property, sales, parking, gross receipts, utility and TOT taxes, (iii) enhanced economic
opportunities generated by the development of a new hotel serving downtown Los Angeles, and
(iv) the provision of infrastructure to the City of Los Angeles, together with the Developer’s
obligations under the Community Benefits Plan included in the Agreement represent fair
consideration for all of the obligations to be undertaken by the City as contemplated in the
Agreement.
Other important goals and objectives that are satisfied by the Project are:
1.

Construction of the Project is expected to generate a substantial numbers of
construction jobs.

2.

Potential increase in private investment as a result of the public investment in this
Project.

6
1803010.LA.KEE:emm
15680,019.004:3/15/2018

3.

Increased number of visitors to the City, which will spend money on dining, retail and
entertainment activities in the City.

4.

The surface parking lot on the Site do not reflect its highest and best economic use.

VI.

JOB CREATION

The Project is projected to create the following number of temporary jobs during construction,
and full-time and part-time jobs during operation. It is estimated that 3,190 temporary
construction jobs (direct, indirect and induced) will be created during the construction period.
After opening the Developer and their consultant (CBRE Hotels) indicate the Project will support
754 total full-time jobs in the hotels. An additional 50 jobs is projected for the leased
commercial of which 35 are projected to be full-time and 15 part-time.
Attachment
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TABLE 1

PUBLIC REVENUES PROJECTIONS
PICO & FIGUEROA HOTELS
LOS ANGELES, CALIFORNIA

Project Year
Const.
Const.
Const.

Transient
Occupancy Tax

2017 -18
2018 -19
2019 -20

1 2020 -21
2 2021 -22
3
4
5

6
7

8
9

10
11
12
13
14

15
16
17
18
19

20
21

22
23
24
25

2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044

-23
-24
-25
-26
-27
-28
-29
-30
-31
-32
-33
-34
-35
-36
-37
-38
-39
-40
-41
-42
-43
-44
-45

$10,401,000
11,600,000
12.558.000
12.919.000
13.307.000
13.640.000
13.980.000
14.331.000
14.689.000
15.056.000
15.432.000
15.818.000
16.214.000
16.618.000
17.034.000
17.460.000
17.897.000
18.344.000
18.803.000
19.273.000
19.755.000
20.249.000
20.755.000
21.274.000
21.806.000

1

City Share of
Property Tax

$597,000
1,206,000
1.230.000
1.254.000
1.279.000
1.305.000
1.331.000
1.358.000
1.385.000
1.413.000
1.441.000
1.470.000
1.499.000
1.529.000
1.560.000
1.591.000
1.623.000
1.655.000

2

On-Site Sales
Tax

$205,000
205.000
155.000
166.000
176.000
181.000
186,000
192.000
197.000

202.000

1.722.000
1.756.000
1.792.000
1.827.000
1.864.000
1.901.000
1.939.000
1.978.000

208,000
213.000
219.000
225.000
231.000
238.000
244.000
251.000
258.000
265.000
272.000
280.000
287.000
295.000
303.000
311.000
320.000

$41,193,000
$14,847,000

$6,285,000
$2,279,000

1.688.000

3

Gross Receipts
Tax

$165,000
165.000
146.000
161.000
174.000
180.000
185.000
188.000
194.000
199.000
203.000
209.000
214.000

220.000
225.000
231.000
237.000
242.000
250.000
256.000
262.000
268,000
275.000
282.000
290.000
296.000
305.000

4

Utility User Tax

5

Parking Tax

Gross Public
Revenues

$238,000
276.000
300.000
325.000
335.000
345.000
355.000
366.000
377.000
388.000
400.000
412.000
424.000
437.000
450.000
464.000
478.000
492.000
507.000
522.000
538.000
554.000
571.000
588.000
606.000

$534,000
595.000
644.000
663.000
683.000
700.000
717.000
735.000
754.000
773.000
792.000
812.000
832.000
853.000
874.000
896.000
918.000
941.000
965.000
989.000
1.014.000
1.039.000
1.065.000
1.092.000
1.119.000

967,000
1,576,000
12.704.000
14.052.000
15.131.000
15.573.000
16.027.000
16.423.000
16.828.000
17.246.000
17.672.000
18.109.000
18.556.000
19.016.000
19.486.000
19.968.000
20.462.000
20.968.000
21.489.000
22.020.000
22.565.000
23.124.000
23.696.000
24.283.000
24.885.000
25.500.000
26.134.000

$10,748,000
$3,339,000

$20,999,000
$6,721,000

$494,460,000
$160,320,000

25 Year Term
Nominal Total
Net Present Value @ 10%

$409,213,000
$130,983,000

Prepared by: Keyser Marston Associates, Inc.
Filename; Lightstone Hotel 8-3;SumRevenues; DP

$6,022,000

$2,151,000

TABLE 2

NET NEW PUBLIC REVENUES
PICO & FIGUEROA HOTELS
LOS ANGELES, CALIFORNIA

Gross Public
Revenues

Project Year
Const.

2017 -18

Const.

2018 -19

Const.

1

(Less) Annual
Base Period
Amount

1

Net New City
Revenues

$397,000

Net New City
Revenues After
Subsidy

$967,000

($174,000)

2019 -20

1,576,000

(178.000)

1,398,000

699,000

2020 -21

12.704.000

(182.000)

12.522.000

6,261,000

10.401.000

2.121.000

2 2021 -22

$793,000

50% of Net New
City Revenues

Assistance
Payments @
100% TOT
Revenues

$793,000
1.398.000

14.052.000

(186,000)

13.866.000

6.933.000

11600.000

2,266,000

3

2022 -23

15.131.000

(190.000)

14.941.000

7.471.000

12.558.000

2.383.000

4

2023 -24

15.573.000

(194.000)

15.379.000

7.690.000

12.919.000

2.460.000

5

2024 -25

16.027.000

(198.000)

15.829.000

7.915.000

13.307.000

2.522.000

6 2025 -26

16.423.000

(202.000)

16.221.000

8.111.000

13.640.000

2.581.000

7

2026 -27

16.828.000

(206,000)

16,622,000

8.311.000

13.980.000

2.642.000

8 2027 -28

17.246.000

(211,000)

17.035.000

8.518.000

14.938,524

9

2028 -29

17.672.000

(216,000)

17.456.000

8.728.000

17.456.000

10

2029 -30

18.109.000

(221,000)

17.888.000

8.944.000

17.888.000

11

2030 -31

18.556.000

(226,000)

18.330.000

9.165.000

18.330.000

12 2031 -32

19.016.000

(231.000)

18.785.000

9.393.000

18.785.000

13

2032 -33

19.486.000

(236.000)

19.250.000

9.625.000

19.250.000

14

2033 -34

19.968.000

(241.000)

19.727.000

9.864.000

19.727.000

15

2034 -35

20.462.000

(246.000)

20.216.000

10,108,000

20.216.000

16

2035 -36

20.968.000

(251.000)

20.717.000

10.359.000

20.717.000

17

2036 -37

21.489.000

(256.000)

21.233.000

10.617.000

21.233.000

18

2037 -38

22.020.000

(261.000)

21.759.000

10.880.000

21.759.000

19

•

2,096,476

2038 -39

22.565.000

(266,000)

22.299.000

11.150.000

22.299.000

20 2039 -40

23.124.000

(272.000)

22.852.000

11.426.000

22.852.000

21

2040 -41

23.696.000

(278.000)

23.418.000

11.709.000

23.418.000

22 2041 -42

24.283.000

(284.000)

23.999.000

12,000,000

23.999.000

23

2042 -43

24.885.000

(290.000)

24.595.000

12.298.000

24.595.000

24
25

2043 -44
2044 -45

25.500.000
26.134.000

(296.000)
(302.000)

25.204.000
25.832.000

12.602.000
12,916,000

25.204.000
25.832.000

Nominal Total

$494,460,000

($6,294,000)

$488,166,000

$244,090,000

$103,343,524

$384,822,476

NPV@ 10%

$160,320,000

($2,307,000)

$158,013,000

$79,010,000

$67,406,000

$90,607,000

25 Year Term

1

Based on estimates provided by City.
Prepared by: Keyser Marston Associates, Inc.
Filename; Lightstone Hotel 8-3;Summary; DP

