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NON-DISTURBANCE AGREEMENT

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

Preliminary Statements:

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

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

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

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

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

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

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

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

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

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

1. Definitions and Interpretation.

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

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

2. District Agreements.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(i) The execution, delivery, and performance of, and compliance with, the LAFC
Lease by USC and/or LAFC, including LAFC’s use, exercise or performance of, or compliance
with any LAFC Lease Rights under and in accordance with the terms of the LAFC Lease shall
not be deemed or constitute a breach of or a default under any of the Master Agreements. As
used herein, the term “LAFC Lease Rights{ XE "LAFC Lease Rights" }” shall collectively mean



7

20721586v.10

any and all rights, interests, benefits, privileges, uses (including all of the foregoing in Section 2.1
above), options (including Extension Options), obligations, liabilities, remedies, terms, covenants,
conditions, provisions and agreements contained in or provided under the LAFC Lease
Documents, including (A) the right to exclusive possession of the LAFC Premises for the Term of
the LAFC Lease, (B) any and all additional and/or beneficial rights available to LAFC under any
of the Master Agreements as provided in any of the LAFC Lease Documents, (C) all parking and
other rights to the use of District Property under the LAFC Lease Documents, and (D) all priority
scheduling rights with respect to events in Exposition Park as provided in this Agreement. As
used in this Agreement, the term “LAFC Lease Documents{ XE "LAFC Lease Documents" }”
shall collectively mean the LAFC Lease, this Agreement, the OEA and the Tri-Party Agreement.

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

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

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

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

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

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

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

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

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

3. Commission Agreements.

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

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

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

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

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

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

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

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

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

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

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

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

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

3.3. Rights Under USC Lease.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

4. Recognition, Non-Disturbance and Attornment.

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

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

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

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

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

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

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

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

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

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

4.2. Non-Disturbance. Without limiting or modifying the terms of Section 4.1 above, the
Parties acknowledge and agree that for so long as the LAFC Lease is in full force and effect and no
Default remains uncured by LAFC under the LAFC Lease after receipt of Notice of Default by LAFC,
MLS and any Leasehold Mortgagee and the expiration of any applicable cure period or cure rights



17

20721586v.10

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

9. Parking.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

with copies to:

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

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

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

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

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

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

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

with copies to:

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

and

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

Notice of change of address or telephone numbers shall be given by written notice in the manner
described in this Section 13. Each Party is obligated to notice all addresses listed above, and the failure to
provide notice to all addresses will be deemed to constitute a lack of notice. The address to which notices
may be mailed as aforesaid to any Party or notice party, may be changed by written notice given by the
subject Party to the others, as hereinbefore provided. The Parties acknowledge that email addresses and
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telephone or fax numbers are provided herein for convenience of the Parties only and shall not be deemed
to modify the terms of this Agreement related to the manner in which any notice or other written
communication is to be provided hereunder, except as otherwise expressly provided in this Agreement.

14. Miscellaneous.

14.1. Successors and Assigns; Third Party Beneficiaries.

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

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

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

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

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

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

14.4. Breach and Default.

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

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

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

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

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

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

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

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

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

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

By:
Name:
Title:

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

By:
Name:
Title:

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

By:
Name:
Title:

APPROVED AS TO FORM:

Department of General Services,
Office of Legal Services

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

By:
Name: Mark Ridley-Thomas
Title: President

APPROVED AS TO FORM:

By:
Commission Legal Counsel

APPROVED AS TO FORM:

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

By:
Name:
Title:
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SCHEDULE 1

Glossary of Additional Defined Terms

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Required Insurance During LAFC Parking Oversight and Supervision

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

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

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

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

(d) General Requirements

LAFC shall ensure that the following general requirements are met:

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

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

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

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

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

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

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

Site Plan

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

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

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

Legal Description of Sports Arena Property

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

PARCEL 1:

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

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

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

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

PARCEL 2:

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

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

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

PARCEL 3:

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

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

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

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

ALSO KNOWN AS:

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

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

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


	Insert from: "Non-Disturbance Agreement (Body Only).pdf"
	1. Definitions and Interpretation.
	2. District Agreements.
	2.1. Consent.  District hereby consents to the LAFC Lease, the execution thereof by USC and all of the terms, covenants, conditions, provisions and agreements contained therein.  Without limiting the generality of the foregoing, District hereby acknowledges, agrees and/or approves, as the case may be, the following with respect to the LAFC Lease and LAFC’s rights thereunder:
	(i) all permitted uses available to LAFC under the LAFC Lease, including all uses available to LAFC under the Coliseum District Specific Plan and Soccer Stadium and Coliseum Sign District as amended for the Project as part of any Final Approvals, and all uses of the Coliseum as provided in the LAFC Lease, it being expressly understood and agreed that in no event shall (A) any such permitted uses by LAFC in accordance with the LAFC Lease be deemed a default by Commission, USC or LAFC under any of the Master Agreements, (B) the execution, delivery and performance of, and compliance with, the terms of the LAFC Lease by USC or LAFC be deemed a breach or default by Commission, USC or LAFC under any of the Master Agreements; and (C) the expiration or termination of any of the Master Leases or the termination of Commission’s or USC’s respective right, title or interest in the Master Premises in any manner limit, modify or adversely affect any such permitted uses;
	(ii) the Initial Term, Extension Options and Extension Terms available to LAFC under the LAFC Lease, subject to the terms of the Tri-Party Agreement;
	(iii) that LAFC has no obligation to pay District directly any rent, additional rent or other amounts of any kind with respect to the LAFC Lease, the LAFC Premises or the use thereof for any of the permitted uses thereunder, except as otherwise expressly set forth in this Agreement, the OEA or any separate use agreement between District and LAFC entered into after the Effective Date with respect to the use of any portion of District Property;
	(iv) that LAFC has the right to (A) pursue and obtain all Final Approvals for the Project, (B) demolish the existing Sports Arena Property building and improvements, including any and all personal property, trade fixtures, equipment or systems contained therein and not removed from the Sports Arena prior to USC’s delivery of possession thereof to LAFC under the LAFC Lease, and (C) design, permit and construct (and to enter into all necessary contracts for the design, permitting and construction of) the Project, including (1) all related on-site and off-site improvements related thereto, subject to the terms of the OEA, and (2) all on-site (interior and exterior) and off-site signage permitted under the LAFC Lease and the Soccer Stadium and Coliseum Sign Plan, in each case as the Project is finally permitted and approved by the City in connection with LAFC’s Final Approvals and in accordance with the OEA, and no further approvals are required from District under any of the Master Agreements or otherwise in connection with the foregoing related to the Project, except as otherwise expressly provided in the LAFC Lease Documents;
	(v) that all Improvements and Stadium Equipment constructed and/or installed on the LAFC Premises shall be owned by, and remain the property of, LAFC during the entire Term of the LAFC Lease as provided therein;
	(vi) subject to and except as otherwise expressly provided in the OEA and Supplemental Agreement, District shall have no right to receive any, and LAFC shall have the right to receive and retain all, Project Revenue including, without limitation, from (A) all LAFC Events (as hereinafter defined) and other business operations on or from the LAFC Premises, (B) all Stadium naming rights, signage and advertising rights, (C) all Project Contracts, (D) any permitted use of the Coliseum under the LAFC Lease; and (E) any permitted use of District Property;
	(vii) LAFC’s rights of contest under the LAFC Lease and all other rights and remedies available to LAFC under the LAFC Lease, including all applicable cure periods available to LAFC thereunder, and all MLS and Leasehold Mortgagee’s rights and options under the LAFC Lease, it being expressly understood and agreed that if any obligations of USC under any of the Master Agreements with respect to the Sports Arena Property are to be performed by LAFC under the LAFC Lease with respect to the LAFC Premises, then (A) LAFC’s performance thereof under the LAFC Lease shall be accepted by District as performance of the corresponding obligation of USC under the applicable Master Agreement, and (B) in the event any such obligation is not timely performed by LAFC under the LAFC Lease, USC will not be deemed in default under any Master Agreements (and District will not exercise any remedies available to District thereunder related to such failure of performance) unless and until such obligation remains unsatisfied after LAFC’s receipt of a Notice of Default under the LAFC Lease and the expiration of all applicable cure periods and rights under the LAFC Lease;
	(viii) LAFC’s rights to (A) repair, restore or rebuild the LAFC Premises, including all Improvements and Stadium Equipment thereon, and (B) receive, use and apply Loss Proceeds in the event of any Casualty or Condemnation in accordance with and subject to the terms, conditions and priorities set forth in the LAFC Lease, which terms shall control over any conflicting provision in any of the Master Agreements;
	(ix) the transfer by USC to LAFC of all Sports Arena Rights, including the sublease and/or irrevocable sub-license to use all trademarks and service marks associated with the Sports Arena and granted to USC by the Commission under the Current USC Lease;
	(x) the Permitted Transfer provisions of the LAFC Lease and LAFC’s right to enter into any Project Contracts, which in each case will not require further consent or approval by District;
	(xi) the provisions of the LAFC Lease or this Agreement that specify terms, covenants, agreements, conditions or provisions contained in the Master Agreements that are not applicable to LAFC, the LAFC Premises or any of LAFC’s permitted uses, such as, for example, the Prior USC Agreement or any other provisions in any of the Master Agreements that relate solely to the Coliseum or Commission’s or USC’s obligations or liabilities with respect to the Coliseum Property; and
	(xii) that nothing contained in the USC NDA Lease or the 2054 Lease shall in any manner limit, modify, diminish, waive, release, terminate or otherwise adversely affect any of the LAFC Lease Rights, including any and all provided in the LAFC Lease Documents.

	2.2. Conflicts.  District acknowledges and agrees that, to the extent there is any conflict or inconsistency between the terms, conditions and provisions of the LAFC Lease Documents  and the terms, conditions and provisions of any of the Master Agreements related to LAFC, the LAFC Premises, or the LAFC Lease Rights, the terms, conditions and provisions of the LAFC Lease Documents, as the case requires, will govern and control and no default or breach by any party under the Master Agreements shall arise or be deemed to exist as a result of LAFC’s actions and performance in compliance with the terms, conditions and provisions of the LAFC Lease Documents, even if in conflict or inconsistent with the terms, conditions and provisions of any of the Master Agreements.
	2.3. Rights Under Master Agreements.  To the extent (i) any Master Agreements grant USC any rights, benefits, privileges and remedies which relate to the LAFC Premises or which may be required by LAFC for the full use and enjoyment of the LAFC Premises and the LAFC Lease Rights, and (ii) such rights, benefits and privileges are not otherwise provided for directly in the LAFC Lease Documents, then District agrees that LAFC shall have the benefit of all such rights, benefits and privileges without (1) subjecting USC to any liability, cost or expense, (2) limiting, modifying, waiving, releasing, terminating or otherwise adversely affecting any Party’s rights or interests under any of the Master Agreements, and (3) USC or LAFC being deemed in default under any of the Master Agreements, provided that such rights, benefits and privileges are exercised or used in compliance with the LAFC Lease.  Without limiting or modifying any of the terms of the LAFC Lease Documents, the terms of this Section 2.3 will not apply to the USC NDA, USC signage rights or to USC lease options (options to lease or options to extend the term under a lease), subject to the terms of the Tri-Party Agreement.
	2.4. Additional District Agreements.  Without limiting or modifying any other terms of this Agreement, including the consent in Section 2.1 above, and in consideration of the substantial investment to be made by LAFC in connection with the redevelopment of the LAFC Premises, District hereby acknowledges and agrees as follows:
	(i) The execution, delivery, and performance of, and compliance with, the LAFC Lease by USC and/or LAFC, including LAFC’s use, exercise or performance of, or compliance with any LAFC Lease Rights under and in accordance with the terms of the LAFC Lease shall not be deemed or constitute a breach of or a default under any of the Master Agreements.  As used herein, the term “LAFC Lease Rights XE "LAFC Lease Rights" �” shall collectively mean any and all rights, interests, benefits, privileges, uses (including all of the foregoing in Section 2.1 above), options (including Extension Options), obligations, liabilities, remedies, terms, covenants, conditions, provisions and agreements contained in or provided under the LAFC Lease Documents, including (A) the right to exclusive possession of the LAFC Premises for the Term of the LAFC Lease, (B) any and all additional and/or beneficial rights available to LAFC under any of the Master Agreements as provided in any of the LAFC Lease Documents, (C) all parking and other rights to the use of District Property under the LAFC Lease Documents, and (D) all priority scheduling rights with respect to events in Exposition Park as provided in this Agreement.  As used in this Agreement, the term “LAFC Lease Documents XE "LAFC Lease Documents" �” shall collectively mean the LAFC Lease, this Agreement, the OEA and the Tri-Party Agreement.
	(ii) District agrees that it will not do, suffer or permit, or agree to enter into any transaction or agreement, modify or terminate any existing document or agreement or undertake or permit any action or proceeding with respect to or affecting the LAFC Premises or the Project or the use or operation thereof, which would in any manner (A) limit, diminish, interfere with, prevent, delay or otherwise materially and adversely affect LAFC’s Lease Rights and the exercise thereof by LAFC including, without limitation, the uses of the LAFC Premises under the LAFC Lease, the use of the Coliseum as permitted under the LAFC Lease, the use of any portions of the District Property pursuant to the this Agreement or the OEA and the operation of any permitted business operation, event or activity on the LAFC Premises as provided in the LAFC Lease Documents, (B) subject LAFC to any additional cost, liability or expense not otherwise expressly provided in or contemplated by the LAFC Lease Documents, or (C) unreasonably interfere with, prevent, delay or disrupt any construction or maintenance activities being performed by or on behalf of LAFC in accordance with the terms of the LAFC Lease Documents and any Final Approvals obtained by LAFC in connection therewith.
	(iii) District agrees to cooperate with LAFC in all reasonable respects concerning the effectuation of any matter that may require the participation of District either as the fee owner of the District Property or with respect to any matter requiring the consent of District under any of the Master Agreements, including LAFC’s efforts to obtain all Final Approvals required by LAFC (A) for the Project and LAFC’s use of the LAFC Premises as required by LAFC under and pursuant to the LAFC Lease, (B) to perform any Construction, Restoration or other maintenance or repair work, including necessary replacements permitted under the LAFC Lease, (C) with respect to its contest rights under the LAFC Lease, and (D) to accomplish any tax division contemplated under the LAFC Lease to cause the LAFC Premises to be separately assessed from the balance of the Master Premises.  Notwithstanding the foregoing, District’s obligation to cooperate will not apply to the extent that any matter requiring District’s cooperation would (A) materially and adversely affect the District or District Property, (B) subject District to any material cost, expense, obligation or liability (unless LAFC provides District with an indemnity or other assurances  related to such cooperation request and the subject matter thereof that is reasonably satisfactory to District), or (C) render District or any portion of the District Property to be in violation of any applicable Laws, and except as provided herein, District’s cooperation shall not be unreasonably withheld, conditioned or delayed.  If District reasonably determines that any matter for which LAFC requires its cooperation hereunder would result in a situation described in any of clauses (A), (B) or (C) above, then District shall promptly notify LAFC and District and LAFC shall thereafter agree to meet and confer to resolve such matter to District’s reasonable satisfaction.  Subject to the terms of this Section 2.4(iii), District agrees to (1) review any submittals furnished by LAFC, (2) execute any application or petition required to be signed by the fee owner of the District Property, including the LAFC Premises, (3) execute or consent to, acknowledge and deliver any public utility easements or agreements required to provide utility service to the LAFC Premises, including all Improvements located thereon, in such form as may be reasonably acceptable to District, and (4) execute a waiver, disclaimer or subordination, as the case may be, in favor of any Leasehold Mortgagee, holder of any Equipment Lien or other bona fide third party lender providing financing to LAFC, of any ownership and/or lien rights which District may have or claim in connection with (a) any salvage material from demolition of the Sports Arena, (b) all Improvements made to the LAFC Premises during the Term of the LAFC Lease, including the Stadium (other than District’s reversionary interest), (c) all Stadium Equipment acquired and/or installed by or on behalf of LAFC during the Term of the LAFC Lease (other than District’s reversionary interest to the extent any Stadium Equipment constitutes a real property fixture), (d) all of LAFC’s FF&E, and (e) any other tangible and intangible property of LAFC, including, without limitation, plans, specifications, Project Contracts, Project Revenues, inventory, accounts, books, records or other assets.  District’s agreements in this Section 2.4 shall be without cost or expense to District, and LAFC agrees to reimburse District for all reasonable third party out-of-pocket costs and expenses incurred by District in connection with its performance under this paragraph.
	(iv) District hereby agrees that Section 5 of the USC NDA will not apply to LAFC, the LAFC Lease, the LAFC Premises or serve to limit, modify or adversely affect LAFC’s Lease Rights, and District hereby waives all terms, notices, covenants, conditions and provisions in any of the Master Agreements related to the closure and redevelopment of the Sports Arena, including any termination rights that District may have thereunder.  The terms of the foregoing waiver shall inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be or be deemed in default or breach under any of the Master Agreements related to the closure of the Sports Arena and the Initial Development of the Stadium by LAFC under and pursuant to the LAFC Lease.
	(v) At all times during the Term of the LAFC Lease, District shall take all action within its reasonable control (including necessary communications with State, County or City law enforcement, traffic enforcement or District security personnel) during any Coliseum Priority Event (as hereinafter defined), any other Coliseum Event and any LAFC Event, including MLS Games, to afford to LAFC (for the benefit of LAFC, its agents, employees, contractors, vendors, licensees, concessionaires, subtenants, invitees, customers and guests) continuous, full and unimpeded access to the LAFC Premises (including all Premises Parking Areas) for all permitted uses of the LAFC Premises, including the Stadium and all Premises Ancillary Businesses, including for all related uses and purposes, including access, parking, deliveries, loading and receiving, provided LAFC shall pay the District’s normal and customary charges to Exposition Park entities for such action.  District and LAFC shall coordinate such actions and charges in advance of any applicable LAFC Event.
	(vi) District hereby acknowledges and agrees that it will not have the right to the use of any patents, tradenames, trademarks, trade secrets, copyrights or other intellectual property owned by LAFC or MLS in any context without the prior written consent of LAFC.
	(vii) In the event any casualty, condemnation or other event renders the number of parking spaces in District Parking Areas unusable for the normal conduct of business operations on the LAFC Premises, including LAFC Events, and all other uses and business operations conducted thereon, then without limiting any rights or remedies available to LAFC under any of the LAFC Lease Documents, at law or in equity, if District does not replace the unusable parking spaces or otherwise provide other parking areas in substitution thereof so as to permit the normal conduct of LAFC’s business operations, then provided that (A) sufficient land area owned or controlled by District is available in or near Exposition Park, (B) District and LAFC can agree on mutually acceptable terms and conditions related thereto, (C) LAFC can obtain such other agreements, assurances and approvals as may be necessary or required in connection therewith (including applicable cost allocation and/or recapture agreements), then LAFC shall have the right, but not the obligation, to elect to construct the replacement parking spaces or area, which may include a multi-story parking deck structure to replace the lost parking spaces in order to continue the LAFC use at the LAFC Premises.
	(viii) For purposes of the LAFC Lease, an event or activity will not be deemed “hazardous” or “ultra-hazardous” unless it is performed with willful and reckless disregard for the health and safety of Stadium patrons or other persons or property on the LAFC Premises (or other proximate portions of the District Property), as opposed to an otherwise dangerous activity performed in accordance with all applicable safety and legal requirements.  [For example, a fireworks display may be a hazardous or ultra-hazardous activity, but if performed by a professional pyrotechnic specialist in accordance with all industry safety and legal requirements, it can be performed safely for Stadium patrons and other persons or property on the LAFC Premises (or other proximate portions of the District Property) without being prohibited under the LAFC Lease.
	(ix) Anything to the contrary in the Master Agreements notwithstanding, after the Initial Development of the Project, District will have no further approval rights with respect to any alterations, additions or improvements on the LAFC Premises, including any Construction that is internal to any building, except in connection with any material exterior alteration, improvement or addition, or any expansion of the Stadium Building or any increase in the seating capacity of the Stadium.  The terms of the foregoing waiver of approval rights shall inure to the benefit of Commission and USC for so long as the LAFC Lease remains in effect and in no event will Commission or USC be or be deemed in default or breach under any of the Master Agreements related to any other construction, alteration, renovation, or restoration activity undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
	(x) District acknowledge and agrees to the terms of Section 3.4(viii) hereof.


	3. Commission Agreements.
	3.1. Consent.  Commission hereby consents to the LAFC Lease, the execution thereof by USC and all of the terms, covenants, conditions, provisions and agreements contained therein.  Without limiting or modifying Commission’s agreements set forth in this Agreement, the foregoing consent shall not (i) amend or modify the Current USC Lease as between Commission and USC, or (ii) impose any liability or obligation on Commission, except in each case, as expressly provided in this Agreement. Without limiting the generality of the foregoing, Commission hereby acknowledges, agrees and/or approves, as the case may be, the following:
	(i) all permitted uses available to LAFC under the LAFC Lease, including all uses available to LAFC under the Coliseum District Specific Plan and Soccer Stadium and Coliseum Sign District, as amended for the Project as part of any Final Approvals, and all uses of the Coliseum as provided in the LAFC Lease, it being expressly understood and agreed that in no event shall (A) any such permitted uses by LAFC to the extent exercised in compliance with the LAFC Lease be deemed a default by USC or LAFC under any of the Master Agreements, (B) the execution, delivery and performance of, and compliance with, the terms of the LAFC Lease by USC or LAFC be deemed a breach or default by USC under any of the Master Agreements; and (C) the expiration or termination of the Current USC Lease or the termination of USC’s rights, titles or interests in the Master Premises limit, modify or adversely affect any such permitted uses;
	(ii) the Initial Term of the LAFC Lease which is coterminous with the Sports Arena Ground Lease;
	(iii) that LAFC has no obligation to pay to Commission directly or indirectly any rent, additional rent or other amounts of any kind under (A) the Current USC Lease, (B) this Agreement, except as otherwise expressly provided herein, or (C) until such time, if any, as Commission shall succeed to the interest of the landlord under the LAFC Lease pursuant to this Agreement, under the LAFC Lease, including any amounts related to the LAFC Premises or the use thereof for any of the permitted uses thereunder;
	(iv) that LAFC has the right, pursuant to and in accordance with the LAFC Lease, to (A) pursue and obtain all Final Approvals for the Project, (B) demolish the existing Sports Arena Property building and improvements, including any and all personal property, trade fixtures, equipment or systems contained therein and not removed from the Sports Arena prior to USC’s delivery of possession thereof to LAFC under the LAFC Lease, and (C) design, permit, construct and/or install (and to enter into all necessary contracts for the design, permitting, construction and/or installation of) all Improvements related to the Project, including (1) all related on-site and off-site improvements, subject to the terms of the OEA, and (2) subject to the sign restrictions in Section 8.2(c) of the Current USC Lease, as amended in Section 3.3.2(iv) hereof, which restrictions LAFC acknowledges shall inure to the benefit of Commission and will not be waivable by USC without Commission’s approval, all on-site and off-site signage permitted under the LAFC Lease to the extent allowed under the Soccer Stadium and Coliseum Sign Plan, in each case as the Project is finally permitted and approved by the City in connection with LAFC’s Final Approvals, and Commission acknowledges that no further approvals are required from Commission under any of the Master Agreements or otherwise in connection with the foregoing related to the Project, including any approvals under Sections 12 or 13 of the Current USC Lease;
	(v) that all Improvements and Stadium Equipment constructed and/or installed on the LAFC Premises shall be owned by, and remain the property of, LAFC during the entire Term of the LAFC Lease as provided therein;
	(vi) that Commission shall have no right to receive any Project Revenue under the LAFC Lease including, without limitation, from (A) any LAFC Events or other business operations on or from the LAFC Premises, (B) all Stadium naming rights, signage and advertising rights, (C) all Project Contracts, (D) any permitted use of the Coliseum under the LAFC Lease; and (E) any permitted use of District Property; provided, however, and without limiting or modifying the terms of this clause (vi) as to LAFC, nothing in this clause (vi) will limit or modify Section 4.3 of the Current USC Lease as between Commission and USC;
	(vii) LAFC’s rights of contest under the LAFC Lease and all other rights and remedies available to LAFC under the LAFC Lease, including all applicable cure periods available to LAFC thereunder, and all MLS and Leasehold Mortgagee’s rights and options under the LAFC Lease, it being expressly understood and agreed that with respect to the LAFC Premises only, if any obligations of USC under the Current USC Lease or any other Master Agreements with respect to the Sports Arena Property are performed by LAFC under the LAFC Lease with respect to the LAFC Premises, then (A) LAFC’s performance thereof under the LAFC Lease shall be accepted by Commission as the performance of USC under the Current USC Lease or applicable Sports Arena Agreement, and (B) in the event any such obligation is not timely performed by LAFC under the LAFC Lease, USC will not be deemed in default under the Current USC Lease or any other Master Agreements (and Commission will not exercise any remedies available to Commission thereunder related to such failure of performance) unless and until such obligation remains unsatisfied after (1) LAFC’s receipt of either (x) a Notice of Default under the LAFC Lease, or (y) a notice from Commission to USC and LAFC that USC has failed to perform an obligation under the Current USC Lease that LAFC is required to but has failed to timely perform in accordance with the terms of the LAFC Lease, and (2) the expiration of all applicable cure periods and rights under the LAFC Lease;
	(viii) LAFC’s rights to (A) repair, restore or rebuild the LAFC Premises, including all Improvements and Stadium Equipment thereon, and (B) receive, use and apply Loss Proceeds in the event of any Casualty or Condemnation in accordance with and subject to the terms, conditions and priorities set forth in the LAFC Lease, which terms as to LAFC shall control over any conflicting provision in any of the Master Agreements, and with the remaining Loss Proceeds, if any, that USC is entitled to receive under the LAFC Lease, shall be allocated between Commission and USC (x) in accordance with the terms of the Current USC Lease with respect Loss Proceeds arising out of Casualty or (y) proportionately based on the relative value of their respective interests in the LAFC Premises under the Current USC Lease with respect to Loss Proceeds arising out of Condemnation;
	(ix) the transfer by USC to LAFC of all Sports Arena Rights, including the sublease and/or irrevocable sub-license to use all trademarks and service marks associated with the Sports Arena and granted to USC by the Commission under the Current USC Lease, which shall be used by LAFC (if at all) for the limited purpose of creating some type of on-site tribute, memorial or honorarium to memorialize the history, tradition and memory of the Sports Arena;
	(x) the Permitted Transfer provisions of the LAFC Lease and LAFC’s right to enter into any Project Contracts, which in each case will not require further consent or approval by Commission;
	(xi) the provisions of the LAFC Lease or this Agreement that specify terms, covenants, agreements, conditions or provisions contained in the Master Agreements that are not applicable to LAFC, the LAFC Premises or any of LAFC’s permitted uses, such as, for example, the Prior USC Agreement or any other provisions in any of the Master Agreements that relate solely to the Coliseum or Commission’s or USC’s obligations or liabilities with respect to the Coliseum Property; and
	(xii) LAFC’s right to use the Tenant Sign Area on the Freeway Sign for the Term of the LAFC Lease at no additional cost in accordance with the terms of the LAFC Lease, which right Commission agrees shall be binding upon any future owner or lessee of the Freeway Sign, and Commission shall take such action as may be necessary or required in connection with any transfer or succession of ownership or any other easement, lease, license or use related agreement to or with respect to the Freeway Sign (or any right, title or interest therein), to ensure that such transfer or succession or such easement, lease, license or use related agreement is subject to LAFC’s rights to the use of the Tenant Sign Area.  Nothing in this Section 3.1(xii) will limit or modify the terms of Section 8.2(e) of the Current USC Lease.

	3.2. Conflicts.  Commission acknowledges and agrees that, to the extent there is any conflict or inconsistency between the terms, conditions and provisions of the LAFC Lease Documents and the terms, conditions and provisions of the Master Agreements related to LAFC, the LAFC Premises or the LAFC Lease Rights, the terms, conditions and provisions of the LAFC Lease Documents, as the case requires, will govern and control, and no default or breach by any party under the Master Agreements (to which Commission is a party or is otherwise subject to or bound by) shall arise or be deemed to exist as a result of LAFC’s actions and performance in compliance with the terms, conditions and provisions of the LAFC Lease Documents, even if in conflict or inconsistent with the terms, conditions and provisions of any of the Master Agreements (to which Commission is a party or is otherwise subject to or bound by).
	3.3. Rights Under USC Lease.
	(i) Commission shall have no right to possess or use any portion of the LAFC Premises pursuant to Section 4.5 of the Current USC Lease.
	(ii) LAFC shall have no obligation to hire or retain any employees of Commission under Article 7 of the Current USC Lease.
	(iii) Commission Events under Section 6.1 of the USC Lease apply solely to the Coliseum and not to the LAFC Premises or the Stadium.
	(iv) Commission and District acknowledge and agree that the restrictions on naming rights, signage and advertising in Section 8.2(c) of the Current USC Lease related to (i) compliance with NCAA or PAC-12 rules or policies (“Collegiate Restriction XE "Collegiate Restriction" �”), and (ii) compliance with International Olympic Committee rules or policies (“Olympic Restriction XE "Olympic Restriction" �” which, together with the Collegiate Restriction is sometimes collectively referred to herein as the “Signage Restrictions XE "Signage Restrictions" �”), are hereby modified, supplemented and clarified as follows:
	(A) The Collegiate Restriction does not apply to LAFC, the LAFC Lease, the LAFC Premises, MLS Games or other LAFC Events; provided, however, LAFC acknowledges that the Collegiate Restriction may apply on a temporary basis with respect to (and only during) any permitted USC use of the Stadium Field pursuant to a USC Field Event; and
	(B) The Olympic Restriction will apply to the Stadium only if any Olympic event is permitted to be held at the Stadium and then only to the extent required under International Olympic Committee rules or policies in connection with such event.

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

	3.4. Additional Agreements of Commission.  Without limiting or modifying any other terms of this Agreement, including the consent in Section 3.1 above, and in consideration of the substantial investment to be made by LAFC in connection with the redevelopment of the LAFC Premises, Commission hereby acknowledges and agrees as follows:
	(i) The execution, delivery, and performance of, and compliance with, the LAFC Lease by USC and/or LAFC, including LAFC’s use, exercise or performance of, or compliance with, any of the LAFC Lease Rights shall not be deemed or constitute a breach of or a default under any of the Master Agreements.
	(ii) Commission agrees that it will not enter into any transaction or agreement, modify or terminate any existing document or agreement, or undertake any action or proceeding with respect to or affecting the LAFC Premises or the Project or the use or operation thereof, which would in any manner (A) conflict with the terms of the LAFC Lease Documents, including anything that would limit, interfere with, delay or otherwise materially and adversely affect LAFC’s Lease Rights and the exercise thereof by LAFC including, without limitation, the uses of the LAFC Premises under the LAFC Lease, the use of any portions of the District Property pursuant to this Agreement, the OEA or any other agreement mutually approved by District and LAFC with respect to any use of the District Property and the operation of any permitted business operation, event or activity on the LAFC Premises as provided in the LAFC Lease Documents, (B) subject LAFC to any additional cost, liability or expense not otherwise expressly provided in or contemplated by the LAFC Lease Documents, or (C) unreasonably interfere with, prevent, delay or disrupt any construction or maintenance activities being performed by or on behalf of LAFC in accordance with the terms of the LAFC Lease, including any Final Approvals obtained by LAFC in connection therewith.
	(iii) Commission agrees to cooperate with LAFC in all reasonable respects concerning the effectuation of any activity permitted by the LAFC Lease Documents that may require the participation of Commission either as ground tenant under the Sports Arena Ground Lease or landlord under the Current USC Lease or with respect to any matter requiring the consent of Commission under any of the Master Agreements, including LAFC’s efforts to obtain all Final Approvals required by LAFC (A) for the Project and LAFC’s use of the LAFC Premises as required by LAFC under and pursuant to the LAFC Lease, (B) to perform any Construction, Restoration or other maintenance or repair work, including necessary replacements permitted under the LAFC Lease, (C) with respect to its contest rights under the LAFC Lease, and (D) to accomplish any tax division contemplated under the LAFC Lease to cause the LAFC Premises to be separately assessed from the balance of the Master Premises.  Notwithstanding the foregoing, Commission’s obligation to cooperate will not apply to the extent that any matter requiring Commission’s cooperation would (1) materially and adversely affect the Commission or its interest in the Master Premises, (2) subject Commission to any material cost, expense, obligation or liability, or (3) render Commission or any portion of the Master Premises to be in violation of any applicable Laws, and except as provided herein, Commission’s cooperation shall not be unreasonably withheld, conditioned or delayed. If Commission reasonably determines that any matter for which LAFC requires its cooperation hereunder would result in a situation described in any of clauses (1), (2) or (3) above, then Commission shall promptly notify LAFC and Commission and LAFC shall thereafter agree to meet and confer to resolve such matter to Commission’s reasonable satisfaction.  Subject to the terms of this Section 3.4(iii),  in connection therewith, Commission agrees to (a) review any submittals furnished by LAFC, (b) execute any application or petition required to be signed by Commission as landlord under the Current USC Lease or tenant under the Sports Arena Ground Lease, (c) execute, consent to or acknowledge any public utility easements or agreements required to provide utility service to the LAFC Premises, including all Improvements located thereon, in such form as may be reasonably acceptable to Commission, and (d) execute a waiver, disclaimer or subordination, as the case may be, in favor of any Leasehold Mortgagee, holder of any Equipment Lien or other bona fide third party lender providing financing to LAFC, of any ownership and/or lien rights which Commission may have or claim in connection with (I) any salvage material from demolition of the Sports Arena, (II) all Improvements made to the LAFC Premises during the Term of the LAFC Lease, including the Stadium (other than Commission’s reversionary interest therein), (III) all Stadium Equipment acquired and/or installed by or on behalf of LAFC (other than Commission’s reversionary interest therein to the extent that any Stadium Equipment constitutes a real property fixture), (IV) all of LAFC’s FF&E, and (V) any other tangible and intangible property of LAFC, including, without limitation, plans, specifications, Project Contracts, Project Revenues, inventory, accounts, books, records or other assets.  Commission’s agreements in this Section 3.4 shall be without cost or expense to Commission, and LAFC agrees to (x) indemnify, defend and hold Commission harmless from and against any and all claims, demands, damages, liabilities, costs and expenses (including reasonable attorneys’ fees) which Commission may pay, suffer or incur by cooperating with LAFC hereunder, and (y) reimburse Commission for all reasonable third party out-of-pocket costs and expenses incurred by Commission in connection with its performance under this paragraph.
	(iv) Commission hereby agrees that Sections 12 and 13.1 of the Current USC Lease will not apply to LAFC, the LAFC Lease, the LAFC Premises or serve to limit, modify or adversely affect LAFC’s Lease Rights, and Commission hereby waives all terms, notices, covenants, conditions and provisions in any of the Master Agreements related to the closure and redevelopment of the Sports Arena, including any termination rights that Commission may have thereunder, including any termination right under Section 12.2 of the Current USC Lease. Anything in any of the Master Agreements to the contrary notwithstanding, Commission acknowledges that the Project is an authorized redevelopment of the Sports Arena Property and that, in conjunction with USC’s delivery of the LAFC Premises to LAFC under the LAFC Lease, USC may cease operations of the Sports Arena. The terms of the foregoing waiver shall inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be or be deemed in default or breach under any of the Master Agreements related to the closure of the Sports Arena and the Initial Development of the Stadium by LAFC under and pursuant to the LAFC Lease or to any other construction, alteration, renovation or restoration activity undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
	(v) Commission hereby acknowledges and agrees that it will not have the right to the use of any patents, tradenames, trademarks, trade secrets, copyrights or other intellectual property owned by LAFC or MLS in any context without the prior written consent of LAFC.
	(vi) Commission acknowledges and agrees with the terms of Section 2.4(viii) above.
	(vii) Anything to the contrary in the Master Agreements notwithstanding, after the Initial Development of the Project, Commission will have no further approval rights with respect to any alterations, additions or improvements on the LAFC Premises, including any Construction that is internal to any building, except in connection with any material exterior building alteration, improvement or addition or any expansion of the Stadium Building.  The terms of the foregoing waiver of approval rights shall inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be or be deemed in default or breach under any of the Master Agreements related to any other construction, alteration, renovation, or restoration activity undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
	(viii)	Commission acknowledges and agrees that the thirty (30) day time period set forth in Section 13.4 of the Current USC Lease will, with respect to the LAFC Lease and LAFC Premises, be amended to ninety (90) days (but in any case within fifteen (15) days after receipt of notice of commencement of any foreclosure proceedings).
		3.5	Closing Ceremony.  LAFC agrees to cooperate with Commission with respect to the scheduling of a closing ceremony that Commission would like to host, at Commission’s expense, with respect to the Sports Arena prior to the demolition of the Sports Arena; provided, however, Commission acknowledges that such cooperation and scheduling cannot unreasonably delay LAFC’s construction schedule for the Stadium Project.


	4. Recognition, Non-Disturbance and Attornment.
	4.1. Recognition and Non-Disturbance.  As a material inducement to LAFC to enter into the Ground Lease and to make a substantial investment in the LAFC Premises in connection with the redevelopment of the Sports Arena Property (and the development, construction, operation and use of the Project and Stadium) based on a sub-subleasehold interest in the LAFC Premises, the District and Commission have agreed to provide LAFC with the following recognition and non-disturbance agreements and assurances:
	(i) If, during the Initial Term of the LAFC Lease, (A) the Sports Arena Ground Lease terminates, and/or (B) the interest of the Commission in the LAFC Premises is terminated, and if at such time the USC Lease remains in effect, then:
	(1) the USC Lease will continue as a direct lease with District;
	(2) District acknowledges and agrees that the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect with the LAFC Lease then being a sublease between USC and LAFC; and
	(3) this Agreement, including District’s recognition and non-disturbance agreements contained herein with respect to LAFC, the LAFC Lease Documents and the LAFC Lease Rights, shall remain unchanged and in full force and effect in accordance with their respective terms, except that Commission shall have no further rights under any of the LAFC Lease Documents or Master Agreements.

	(ii) If, during the Initial Term of the LAFC Lease, (A) the USC Lease expires, terminates (whether in whole or in part as to the LAFC Premises) or is nullified, and/or (B) the interest of USC in the LAFC Premises is terminated, and if at such time the Sports Arena Ground Lease remains in effect, then:
	(1) the Sports Arena Ground Lease will continue as a direct lease between District and Commission;
	(2) District acknowledges and agrees that (a) the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect with the LAFC Lease then being a sublease between Commission and LAFC, and (b) this Agreement, including District’s recognition and non-disturbance agreements contained herein with respect to LAFC, the LAFC Lease Documents and the LAFC Lease Rights, shall remain unchanged and in full force and effect in accordance with their respective terms, except that USC will have no further rights under any of the LAFC Lease Documents or Master Agreements; and
	(3) Commission agrees that (a) the LAFC Lease and LAFC Lease Rights will not be terminated or disturbed in any manner, (b) the LAFC Lease will be recognized by Commission as a direct lease between Commission and LAFC in accordance with all of the terms, conditions and provisions of the LAFC Lease, and (c) the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect, except that USC will have no further rights under any of the LAFC Lease Documents.

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

	4.2. Non-Disturbance.  Without limiting or modifying the terms of Section 4.1 above, the Parties acknowledge and agree that for so long as the LAFC Lease is in full force and effect and no Default remains uncured by LAFC under the LAFC Lease after receipt of Notice of Default by LAFC, MLS and any Leasehold Mortgagee and the expiration of any applicable cure period or cure rights thereunder, the LAFC Lease Documents and all LAFC Lease Rights will continue in full force and effect in accordance with their respective terms and shall not be terminated, interfered with, disturbed, impaired, diminished, or otherwise adversely affected in any manner as a result of (i) the expiration or termination of any Master Lease, (ii) the exercise of any right or remedy available to District or Commission, as the case may be, against the tenant under any of the Master Leases or otherwise in connection with any of the Master Agreements, or (iii) any other act or omission of District or Commission.  If any action or proceeding is commenced by District or Commission pursuant to any of the Master Agreements, LAFC shall not be named as a party therein unless such joinder shall be required by Law, and LAFC shall not thereby be subjected or exposed to any liability, cost or expense, and such joinder shall in no event create or cause a result which is contrary, inconsistent with or in violation of the preceding sentence in this Section 4.2, and such action or proceeding shall be made subject to the LAFC Lease Documents and all of the LAFC Lease Rights thereunder.  For clarity, the Parties further acknowledge and agree that a default by LAFC under any of the LAFC Lease Documents (other than the LAFC Lease) will in no event be deemed a default by LAFC under the LAFC Lease without in any manner limiting or modifying the remedies available to a non-defaulting Party under any of the other LAFC Lease Documents.
	4.3. Attornment.   LAFC agrees that if District or Commission or any successor to either Party succeeds to landlord’s interest under the LAFC Lease pursuant to Section 4.1 hereof (a “Successor Landlord XE "Successor Landlord" �”), LAFC will recognize and attorn to the Successor Landlord as landlord under the LAFC Lease as provided herein. Such attornment shall be self-operative without the necessity of the execution of any additional documentation. LAFC agrees, however, to execute any reasonable confirmatory instrument requested by a Successor Landlord to acknowledge such attornment. The Successor Landlord shall recognize and be bound to LAFC under all of the terms, covenants, provisions and conditions of the LAFC Lease in accordance with and subject to the terms of Sections 4.1 and 4.2 above; provided, however, notwithstanding any contrary term or provision in this Agreement, a Successor Landlord will not be: (i) liable for any act or omission of any prior landlord or any other person or entity, or obligated to cure any then-existing breach or default by any prior landlord under the LAFC Lease except to the extent that any Non-Monetary Default is continuing at the time of succession (a “Continuing Default XE "Continuing Default" �”) such that, upon the giving of notice to Successor Landlord and the expiration of any applicable cure period, such Continuing Default remains uncured, then such Continuing Default will constitute a Default by Successor Landlord under the LAFC Lease; (ii) subject to any offsets, defenses or claims which LAFC may have against any prior landlord, except that (A) to the extent a Successor Landlord pursues any claim under the LAFC Lease attributable to a period prior to the date of succession, then LAFC will not be waiving any rights hereunder with respect to any such pre-succession claim, and (B) a Successor Landlord will have no right, title or interest in any Rent Set-Off Amount held in escrow under the LAFC Lease at the time of succession and nothing herein will limit or modify LAFC’s rights with respect to such funds; (iii) liable to LAFC for any Trust Funds or other amounts paid to and/or held by any prior landlord (or any other party on behalf of any prior landlord) except to the extent such Trust Funds or other amounts have been transferred to the Successor Landlord; (iv) bound by any pre-payments made by LAFC under the LAFC Lease, other than rents and other payments for the then-current rent payment period required to be made in advance under the terms of the LAFC Lease, or any Rent Set-Off Amount deposited into escrow thereunder with respect to such period; or (v) bound by any amendment or modification that would materially and adversely affect a Successor Landlord, consisting of any such amendment or modification that (A) decreases rent obligations in any material respect, (B) decreases Tenant’s obligations or liabilities or Landlord’s rights or remedies, in any material respect, or (C) increases Landlord’s obligations or liabilities or Tenant’s rights or remedies in any material respect.
	4.4. Notice and Cure Rights.	  District agrees to provide LAFC with a copy of any and all notices (or other material correspondence, or communications) of any kind delivered or received by such Party under or related to any of the Master Agreements or any portion of the District Property that may affect LAFC, the LAFC Premises, the LAFC Lease Documents or the LAFC Lease Rights, including (A) matters related to parking or scheduling rights or issues, (B) all default notices under any of the Master Agreements, (C) any other matters related to Exposition Park, including events, meetings, hearings or other material matters, and (D) Real Estate Taxes (including any bill or statement or any reassessment notice received by such Party) affecting the LAFC Premises; provided, however, District’s failure to give LAFC notice shall not limit or modify District’s rights under any applicable Master Agreement.  Commission agrees to provide LAFC with a copy of any and all notices delivered by or to Commission that may affect the LAFC Lease Documents, including all default notices under any of the Master Agreements; provided, however, Commission’s failure to give LAFC notice shall not limit or modify Commission’s rights under any applicable Master Agreement or impose any obligations upon Commission.  Without limiting or modifying the foregoing:
	(i)	District agrees to deliver written notice to LAFC with respect to (A) any default by USC under any of the Master Agreements by USC, which notice will be delivered to LAFC concurrently with District’s delivery of any notice of default to USC and contain a description of the nature and extent of such default, (B) the commencement of any legal action by District against USC under any of the Master Agreements, (C) any proposed cancellation or termination of a Master Agreement, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such cancellation or termination, and (D) any proposed transfer of a Master Agreement or the Master Premises (or any interest in either) by any party thereto, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such transfer and shall contain a description of the interest being transferred and the transferee thereof.  District agrees that LAFC shall have the right (but not the obligation) to cure any default by USC under any Master Agreement within the same amount of time that USC may have to cure such default, with such period commencing after the expiration of USC’s applicable cure period thereunder and USC’s failure to either cure such default or to commence to cure such default and thereafter to diligently prosecute the cure thereof to completion, in which event District agrees to accept such cure as fully as if such cure had been paid or performed by USC, and USC shall reimburse LAFC for any reasonable amount paid and any reasonable expense or contractual liability so incurred in accordance with the terms of Section 23.8.2 of the LAFC Lease.
	(ii)	Commission agrees to deliver written notice to LAFC with respect to (A) any default by USC under the Current USC Lease, which notice will be delivered to LAFC concurrently with Commission’s delivery of any notice of default to USC and contain a description of the nature and extent of such default, (B) the commencement of any legal action by Commission against USC under the Current USC Lease, (C) any proposed cancellation or termination of the Current USC Lease, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such cancellation or termination, and (D) any proposed transfer of the Current USC Lease or the Master Premises (or any interest in either) by either Commission or USC, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such transfer and shall contain a description of the interest being transferred and the transferee thereof. Commission agrees that LAFC shall have the right (but not the obligation) to cure any default by USC under the Current USC Lease within the same amount of  time that USC may have to cure such breach, with such period commencing after the expiration of USC’s applicable cure period thereunder and USC’s failure to either cure such default or to commence to cure such default and thereafter to diligently prosecute the cure thereof to completion, in which event Commission agrees to accept such cure as fully as if such cure had been paid or performed by USC, and USC shall reimburse LAFC for any reasonable amount paid and any reasonable expense or contractual liability so incurred in accordance with the terms of Section 23.8.2 of the LAFC Lease.
	The Parties acknowledge and agree that nothing contained in this Section 4.4 shall in any manner be deemed to limit, modify, release, waive, terminate or otherwise adversely affect any of the other terms and provisions of this Agreement.

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

	5. Representations and Warranties of LAFC.  LAFC represents, warrants and covenants to District and Commission as follows:
	5.1. Organization and Authority.  LAFC is duly organized, validly existing and in good standing under the Laws of the State of Delaware.  LAFC is authorized to transact business in the State of California. LAFC has full power and authority to enter into and perform this Agreement in accordance with its terms, and the persons executing this Agreement on behalf of LAFC have been duly authorized to do so, and neither the execution of this Agreement nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including LAFC’s organizational documents) or contract to which LAFC is a party or is bound, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon LAFC, or (iii) any applicable Law.  This Agreement constitutes the valid, legal and binding agreements and obligations of LAFC enforceable against LAFC in accordance with the terms hereof.
	5.2. LAFC Lease.  Exhibit C attached hereto is a true, correct and complete copy of the LAFC Lease, which together with the other LAFC Lease Documents and Master Agreements constitute the entire agreement of LAFC with respect to the lease and use of the LAFC Premises.  As of the Effective Date of this Agreement, the LAFC Lease has not been amended or modified in any manner or respect.

	6. Representations, Warranties and Covenants of District.  The District represents and warrants to LAFC as follows:
	6.1. Due Authorization and Execution.  District is duly organized, validly existing and in good standing under the Laws of the State of California, and authorized to transact business in, the State of California.  District has full power and authority to enter into and perform this Agreement in accordance with its terms, and the persons executing this Agreement on behalf of District have been duly authorized to do so, and neither the execution of this Agreement nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including District’s organizational documents), contract, or other covenant, condition or restriction to which District is a party or is bound, including the Master Agreements, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon District, the Master Premises or any other portion of the District Property, or (iii) any applicable Law.  This Agreement constitutes the valid, legal and binding agreements and obligations of District enforceable against District in accordance with the terms hereof.
	6.2. Master Agreements.  Exhibit N-1 (Commission Ground Leases), Exhibit N-2 (Current USC Lease), Exhibit N-3 (USC NDA), Exhibit N-4 (Sports Arena Option Agreement) and Exhibit N-5 (Joint Powers Agreement) in the forms attached to the LAFC Lease are true, correct and complete copies of the Master Agreements, and the Master Agreements constitute the entire agreement of District, Commission and USC with respect to Commission’s lease of the Master Premises from District, USC’s sublease of the Master Premises from Commission, USC’s right to directly lease the Master Premises from District following the expiration or earlier termination of the Current USC Lease, and USC’s use, parking and scheduling rights in Exposition Park.  As of the Effective Date of this Agreement: (i) the Master Agreements have not been amended or modified in any manner or respect, except as set forth on said Exhibits N-1 through N-5 of the LAFC Lease, and except as provided in the LAFC Lease Documents; (ii) no notice of default or termination has been given or received by District under any of the Master Agreements, no default or event of default exists as of the Effective Date of this Agreement, and no act, event or condition has occurred which, with the giving of notice or passage of time, or both, will give rise to a default or event of default by any party to the Master Agreements after the Effective Date hereof, and each of the Master Agreements is in full force and effect and has not been terminated; (iii) other than the Commission Ground Leases, District has not entered into any lease or other occupancy agreement regarding the Master Premises, and has not approved and has no knowledge of any other lease, sublease or occupancy agreement in effect with respect to, or any option to lease or purchase any portion of the, Master Premises, other than the Current USC Lease and the LAFC Lease; (iv) District has not made any assignment, transfer or other disposition of any of the Master Agreements or its interest therein; and (v) District is the fee owner of the Master Premises, the Master Premises is free of any mortgage or other lien, claim, or encumbrance that is or would be superior to the Master Agreements or any of the LAFC Lease Documents, and there exist no other Persons possessing any applicable right, title or interest in and to any portion of the Master Premises that is required to be a party to this Agreement in order to render any of the terms hereof effective and binding as to District or which has or may have any right to consent or approve the terms hereof which are binding upon District and the Master Premises.

	7. Representations, Warranties and Covenants of Commission.  The Commission represents and warrants to LAFC as follows:
	7.1. Due Authorization and Execution.  The Commission is duly organized, validly existing and in good standing under the Laws of the State of California pursuant to the Joint Powers Agreement and authorized to transact business with respect to Master Premises in, the State of California. Commission has full power and authority to enter into and perform this Agreement in accordance with its terms, and the persons executing this Agreement on behalf of Commission have been duly authorized to do so, and neither the execution of this Agreement nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including the Joint Powers Agreement), contract, or other covenant, condition or restriction to which Commission is a party or is bound, including the Master Agreements, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon Commission, the Master Premises or any other portion of the District Property as to which Commission has actual knowledge, or (iii) any applicable Law.  This Agreement constitutes the valid, legal and binding agreements and obligations of Commission enforceable against Commission in accordance with the terms hereof.
	7.2. Master Agreements.  Exhibit N-1 (Commission Ground Leases), Exhibit N-2 (Current USC Lease), and Exhibit N-5 (Joint Powers Agreement) in the forms attached to the LAFC Lease are true, correct and complete copies of such documents.  The Sports Arena Ground Lease and the Current USC Lease constitute the entire agreement of District and Commission with respect to Commission’s lease of the Master Premises from District, and the entire agreement between Commission and USC with respect to USC’s sublease of the Master Premises from Commission.  As of the Effective Date of this Agreement: (i) the Master Agreements have not been amended or modified in any manner or respect, except as set forth on said Exhibits N-1 through N-5 of the LAFC Lease, and except as provided in the LAFC Lease Documents; (ii) no uncured notice of default or termination has been given or received by Commission under any of the Master Agreements, to Commission’s knowledge no default or event of default exists as of the Effective Date of this Agreement, and to Commission’s knowledge no uncured act, event or condition has occurred which, with the giving of notice or passage of time, or both, will give rise to a default or event of default by any party to the Master Agreements after the Effective Date hereof, and each of the Master Agreements is in full force and effect and has not been terminated; (iii) other than the Commission Ground Leases and the Current USC Lease, Commission has not entered into any currently effective lease, sublease or other occupancy agreement regarding the Master Premises, and has not approved and has no knowledge of any other currently effective lease, sublease or occupancy agreement in effect with respect to, or any option to lease or purchase any portion of the, LAFC Premises, other than the LAFC Lease; (iv) Commission has not made any assignment, transfer or other disposition of any of the Master Agreements or its interest therein; and (v) Commission has no knowledge of any mortgage or other lien, claim, or encumbrance that is or would be superior to the Master Agreements or any of the LAFC Lease Documents, and to Commission’s knowledge there exist no other Persons possessing any applicable right, title or interest in and to any portion of the Master Premises that is required to be a party to this Agreement in order to render any of the terms hereof effective and binding as to Commission or which has or may have any right to consent or approve the terms hereof which are binding upon Commission and the LAFC Premises.

	8. Event Scheduling and Priority.  All Exposition Park entities shall be obligated to calendar and coordinate all events with the Exposition Park Manager who shall be an individual appointed by the Governor of the State of California.  If the individual appointed by the Governor as Exposition Park Manager is concurrently an employee of (or otherwise then affiliated with) an Exposition Park entity (such Exposition Park entity, solely for purposes of this Section 8, a “Related Entity XE "Related Entity" �”) and if a determination is made by the Exposition Park Manager under this Agreement in favor of the Related Entity with which determination one or more other Exposition Park entities shall disagree, the dispute shall be submitted to the Secretary of the Natural Resources Agency for determination in a timely manner.  For purposes of this Section 8, each day of a multi-day Museum Event, Special Event or Major Event shall be considered a separate Museum Event, Special Event or Major Event for purposes of scheduling.
	8.1. Priorities.  The scheduling of Special Events and Major Events in Exposition Park shall be on a “first-come, first-served” basis except as expressly set forth in this Section 8.1 and subject to Section 8.5 below.
	8.2. Timing of Requests.  By January 31st of each year, each of the Exposition Park entities shall provide the Exposition Park Manager with their scheduling requests for the following twenty-four (24) months to the extent known at that time.  The scheduling of one (1) Additional Museum Event, Special Event or Major Event shall not preclude the scheduling of concurrent Additional Museum Events, Special Events or Major Events unless the Additional Museum Events, Special Events or Major Events planned by various Exposition Park entities coincide or overlap (other than the coincidence/overlap expressly provided for in Section 8.1.4 above) such that, in the reasonable determination of the Exposition Park Manager, there is not sufficient parking within Exposition Park and, to the extent offered by USC with respect to a USC Event or otherwise available in connection with an LAFC Event pursuant to the LAFC Lease, on the USC campus to accommodate all of the Necessary Parking Spaces for the Additional Museum Events, Special Events or Major Events, in which case the priority for determining which Additional Museum Events, Special Events or Major Events are rescheduled will be based on the order in which the Additional Museum Events, Special Events or Major Events were placed on the Exposition Park calendar (subject to the priorities set forth in Section 8.1 above).  To the extent coinciding/overlapping Museum Events and Events occur, the Exposition Park entities sponsoring such events agree to use commercially reasonable efforts to ensure that any detrimental impact on the customer experience is minimized.  Subject to the rights of the parties as set forth herein, conflicting requests for scheduling Additional Museum Events and Events, if any, shall first be attempted to be resolved among the entities scheduling such events, in good faith and, if unable to be resolved between such entities shall be resolved by the Exposition Park Manager, subject to the first paragraph of this Section 8 above.
	8.3. Events by Manager.  The Exposition Park Manager independently may also place events on the Exposition Park calendar, subject to all of the priorities described in Section 8.1 above, and provided that no such event may preclude any Exposition Park entity from scheduling an event that coincides or overlaps with an event independently scheduled by the Exposition Park Manager.  If any swap meets are scheduled in Parking Lots 1- 6, load out must be completed by 4:00 p.m. and Parking Lots, 4, 5, and 6 should only be used if Parking Lots 1, 2 and 3 all are unavailable due to other events in Exposition Park.  No more than six (6) swap meets may be held in Parking Lots 1 - 6 in any given year.
	8.4. Consistent Conflicts.  Section 6.1(g) of the USC NDA as to USC shall relate solely to the Coliseum and shall be interpreted to exclude all references to the Sports Arena and any Events held at the Sports Arena.  Notwithstanding anything in Sections 8.1 through 8.4 hereof to the contrary, if, at any time after the opening of the Stadium, LAFC is able to demonstrate that it has lost Events that could have been scheduled at the Stadium and that such lost opportunities were reasonably attributable to calendaring conflicts between LAFC and the other Exposition Park entities, then at any time thereafter, at the written request of LAFC (which may be via email), LAFC and District shall meet and confer to negotiate an amendment to this Section 8 to address the scheduling of Museum Events with under 3,000 in attendance, which amendment shall be reasonably satisfactory to both LAFC and District.  If: (i) following LAFC’s request to meet and confer, LAFC and District do not reach agreement on such scheduling and/or have not executed an amendment to this Agreement memorializing such new scheduling on or before the date that is six (6) months after the date of LAFC’s written request to meet and confer; or (ii) the provisions of Section 6.1(g) of the USC NDA shall apply, then Section 8.1.3 hereof and Section 6.1(c)(i) of the USC NDA automatically shall be amended and restated to read as follows:
	8.5. Park Calendar.  The Exposition Park Manager shall be obligated to maintain a central electronic calendar of all Major Events and Special Events to be held in Exposition Park.  Such calendar shall be updated daily to reflect all Major Events and Special Events scheduled to occur in Exposition Park, as well as other events submitted by the Exposition Park entities.  All Exposition Park entities shall have access to the calendar and shall be permitted to submit requests electronically to reserve dates for Major Events and Special Events, subject to the scheduling priorities set forth in Section 8.1 hereof.  All Exposition Park entities shall use good faith, commercially reasonable efforts to release dates for Major Events and Special Events scheduled as soon as the entity knows that an event is not likely to occur on a specific reserved date.  No Exposition Park entity shall be permitted to reserve a date on the Exposition Park calendar for a Special Event or Major Event without expressly describing and identifying the nature of the event to be held on such date, including the expected attendance, the time period for the event and the expected parking needs for the event.  In this regard, it shall be expressly impermissible for an Exposition Park entity to reserve a date on the Exposition Park Calendar unless such entity has an actual event planned for such date.  All Exposition Park entities shall participate in a scheduling coordination meeting organized by the Exposition Park Manager at least monthly.

	9. Parking.
	9.1. Temporary Uses of Parking Lot 6.   District has agreed to grant to LAFC certain temporary rights to the use of District Parking Areas, in each case as more fully described in, and subject to the terms and conditions of, the OEA.  Such temporary rights will include: (i) a temporary easement for the benefit of LAFC, the LAFC Premises and LAFC’s employees, agents and contractors for the use of up to 350 parking spaces in Parking Lot 6 in the area shown on Exhibit D-1 attached hereto for daily construction parking purposes, subject to the term of the OEA, provided that (A) such easement and right of use (whether pursuant to the provisions of this clause (i) preceding this proviso or pursuant to proviso (B) of this clause (i)) may not be exercised on a day when a Coliseum Parking Event (as defined in the OEA) is scheduled (any such day a “Coliseum Parking Event Day”  XE "Coliseum Parking Event Day" �”), and will terminate upon the completion of Project construction, and (B) if at any time District determines that Parking Lot 6 will not be available for LAFC’s use pursuant to this clause (i), then upon reasonable advance notice, the District shall have the right to temporarily substitute District Parking Areas in closest proximity to the LAFC Premises, with Parking Lot 4 and/or Parking Lot 5 having priority for use by LAFC to satisfy the construction period parking requirement pursuant hereto; (ii) a temporary easement for the benefit of LAFC, the LAFC Premises and LAFC’s employees, agents and contractors for the use of a portion of Parking Lot 6 in the area shown on Exhibit D-2 attached hereto for construction staging and access purposes, provided that such easement and right of use may not be exercised on a Coliseum Parking Event Day, and will terminate upon the completion of demolition of the Sports Arena; and (iii) the right to use Parking Lot 6 for up to two (2) community festivals per year, subject to the terms of the OEA and provided that such LAFC community festivals do not occur on a Coliseum Parking Event Day.
	9.2. Daily Parking.  At all times during the Term of the LAFC Lease, District agrees that LAFC shall have the easement and right to use, on a non-exclusive basis, up to 400 parking spaces in Parking Lot 6 on a daily, as-needed basis for any and all permitted uses of the LAFC Premises that do not otherwise qualify as an Event hereunder subject to Section 9.3, provided, that such easement and right of use will (i) not include overnight parking, (ii) not be available to LAFC on a Coliseum Parking Event Day, and (iii) be subject to the terms of the OEA.
	9.3. LAFC Event Parking.  The following terms and conditions shall apply during the Term of the LAFC Lease with respect to LAFC Parking Events (as hereinafter defined) held at the Stadium (or at the Coliseum as permitted under the LAFC Lease).  As used herein, the terms: (i) “LAFC Game Event” shall mean any Special Events comprised solely of MLS Home Games; (ii) “LAFC Other Special Event” shall mean all Special Events held at the Stadium other than MLS Home Games, which Special Events may include MLS Games that are not MLS Home Games; and (iii) “LAFC Events” shall collectively mean all LAFC Game Events, LAFC Other Special Events and any other events of any kind on the LAFC Premises or otherwise sponsored or hosted in Exposition Park under the LAFC Lease Documents.
	(i) the sum of (A) the daily rate charged in Exposition Park for special events parking, and (B) a maintenance and security surcharge initially equal to Two Dollars ($2.00) (the “Security Surcharge XE "Security Surcharge" �”), which Security Surcharge shall be adjusted on every fifth (5) anniversary of the Effective Date to increase by the percentage increase, if any, in the CPI over the immediately preceding five-year period (so that, solely by way of example, if the CPI on the fifth anniversary of the Effective Date is 5% higher than the CPI on the Effective Date, then the Security Surcharge would increase to Two and 10/100 Dollars ($2.10)) (such sum for each parking space is hereinafter referred to herein as the “LAFC Parking Event Fee XE "LAFC Event Parking Space Fee" �”); and
	(ii) the initial number of parking spaces LAFC has determined to purchase under the special event parking permit, which fee shall be paid by LAFC within ten (10) days after ticket sales for the LAFC Parking Event begin.

	9.4. Permit Process.  Prior to the date of a LAFC Parking Event for which LAFC has purchased a special event parking permit, LAFC shall notify the Exposition Park Manager of the Designated Parking Rate for such LAFC Parking Event, which notification, notwithstanding anything to the contrary in Section 16 below, may be made through an electronic communication, such as via facsimile transmission or email; and the Exposition Park Manager shall promptly notify the Operator of such Designated Parking Rate and the Permit Term to which such Designated Parking Rate applies, except as otherwise provided in Section 9.3.6 above.  During the Permit Term for any special event parking permit, all parking purchased within District Parking Areas (other than museum patron parking), up to the number of parking spaces purchased under such special event parking permit, shall first be attributed to such special event parking permit (solely by way of example, (i) if the special event parking permit were for 1000 parking spaces and 800 parking spaces were actually purchased during the Permit Term for such special event parking permit, all 800 parking spaces purchased would be credited to LAFC under the special event parking permit, and (ii) if the special event parking permit were for 1000 parking spaces and 1200 parking spaces were actually purchased during the Permit Term for such special event parking permit, the first 1000 parking spaces purchased would be credited to LAFC under the special event parking permit and the remaining 200 parking spaces purchased would be credited to District).  The District shall cause the Operator to remit to LAFC, within two (2) business days after the occurrence of a LAFC Parking Event for which LAFC shall have purchased a special event parking permit, an amount equal to the product obtained by multiplying (A) the lesser of (1) the number of parking spaces purchased during the Permit Term of such special event parking permit, and (2) the number of parking spaces purchased by LAFC under such special event parking permit, and (B) the Designated Parking Rate applicable to such LAFC Parking Event.  District shall use commercially reasonable efforts to cause its current agreement with the Operator (and shall cause all subsequent or successor agreements with the then-current Operator) to provide that (a) the Operator will comply with this Agreement, including the obligation to timely make all remittances to LAFC described above, (b) the Operator will afford LAFC the opportunity, upon LAFC’s written request, within fifteen (15) days following the occurrence of a LAFC Parking Event for which LAFC shall have purchased a special event parking permit, to audit the Operator’s books and records regarding the parking spaces purchased during the Permit Term for such special event parking permit, (c) the Operator will promptly, and in no event later than five (5) business days after demand, pay to LAFC any underpayment of any remittance due to LAFC pursuant to this Section, as evidenced in LAFC’s audit of the Operator’s books and records, and (d) that LAFC shall be a third-party beneficiary of the provisions described in the preceding three clauses of this sentence, as incorporated into the agreement between District and the Operator, and shall have the right to enforce such provisions directly against the Operator with all rights and remedies at law and in equity for the Operator’s default under or breach of any of such provisions; provided that if District is not able, after using commercially reasonable efforts, to cause its current agreement with the Operator to be modified to incorporate the provisions described in the preceding clauses (a) through (d), District shall cooperate with LAFC to cause LAFC to get the benefit of such clauses (so that District causes Operator to comply with the provisions of this Section, to afford a timely audit of Operator’s books and records by LAFC or by an independent auditor reasonably satisfactory to LAFC, and to timely pay to LAFC any underpayment due to LAFC as identified by any such audit).  On or before the Effective Date and thereafter upon LAFC’s request, District shall provide evidence to LAFC reasonably satisfactory to LAFC that the provisions described in the immediately preceding sentence have been incorporated into District’s then-current agreement with the Operator.
	9.5. Events with No Permit.  If LAFC schedules a LAFC Parking Event and elects not to purchase a special event parking permit for such LAFC Parking Event, then the parking rate for the parking provided for the LAFC Parking Event at District Parking Areas shall be set by the Exposition Park Manager in its sole discretion.
	9.6. Sale of Reserved Spaces.  Notwithstanding anything contained herein to the contrary, but subject to the order of parking attribution set forth in Section 9.4, District shall be permitted, in its sole and absolute discretion, to sell Reserved Spaces to patrons of LAFC Parking Events at the Coliseum or Stadium; however, in no event shall District sell or permit the sale of Reserved Spaces to patrons of any LAFC Parking Event at the Coliseum or Stadium for a price per parking space less than the Designated Parking Rate for such LAFC Parking Event.
	9.7. Maintenance of Parking Areas.  Throughout the term of the LAFC Lease, District shall maintain District Parking Areas in good order, condition and repair and in compliance with all Laws.  District shall deliver the parking areas covered by a special event parking permit to LAFC in the condition in which District is required to maintain such areas, clean and free of all trash and other debris.  When the special event parking permit expires, if LAFC shall have elected to staff the parking operations at the MLS Game Parking in conjunction with LAFC’s oversight and supervision, as provided in section 9.3.6, LAFC shall return District Parking Areas covered by such permit to District in same condition in which they were delivered to LAFC.  In the event that District fails to maintain District Parking Areas in good order, condition and repair and in compliance with all Laws, LAFC shall provide District with notice of the breach and a reasonable time period to cure such breach, which shall in no event exceed thirty (30) days’ notice, but may be shorter in the event of emergency.  If District shall fail to cure such breach within the time period provided to cure the breach (which shall be as soon as reasonably practicable in the event of emergency), LAFC shall be entitled to all rights and remedies available to it in law and in equity, including the right to cure the breach itself and offset the commercially reasonable cost of such work against any amounts LAFC owes or may owe District in the future under any LAFC Lease Documents (“Self-Help Rights XE "Self-Help Rights" �”).  In the event that such breach constitutes an emergency or a threat of injury or death to visitors to Exposition Park, LAFC may immediately exercise Self-Help Rights without the need for notice to District.  Notwithstanding the foregoing to the contrary, LAFC and District may negotiate adjustments in the special event permit fees in exchange for LAFC undertaking certain upgrades and maintenance of Parking Lots 1 - 6, subject to all applicable state Laws including procurement and contracting Laws and rules and provided that all improvements and upgrades shall be subject to the normal state approval process.
	9.8. NHM Parking.  LAFC and District acknowledge that the Natural History Museum may make some of the NHM Reserved Spaces available for a LAFC Parking Event.  LAFC further agrees to exclude from its special event parking permit up to an additional 375 parking spaces only on Saturdays, Sundays and official County holidays during normal public hours of the Natural History Museum when LAFC Parking Events occur with attendance between 10,000 and 25,000 people.  The Natural History Museum will tell LAFC and the Exposition Park Manager how many of the additional 375 spaces the Natural History Museum needs for its museum patrons, using its commercially reasonable judgment regarding the impact to its attendance and admission and other revenue and expenses, during such LAFC Parking Event in the Coliseum or Stadium.
	9.9. Modernization of Systems.  During the term of the LAFC Lease, District may elect to modernize its methods of collecting parking revenue and managing parking operations (such as, for example, installation of automated parking pay stations, inclusion of optional parking fee within ticket purchase or other similar systems or operational efficiencies).  If District desires to make any such modernizing changes to District Parking Areas, the management thereof and/or methods of collecting parking revenues, District and LAFC agree to meet and confer about such changes, including ensuring that ingress and egress from District Parking Areas is not unreasonably delayed or hindered by the implementation of such changes, and any resulting additional changes that may need to be made with respect to the oversight and supervision rights under this Agreement and/or the collection of parking remittances pursuant to Section 9.3.3 above.
	9.10. Bus Parking.  If any LAFC Parking Events is held on any weekday, the special event parking permit for such LAFC Parking Event may require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Event is to be held) until three (3) hours prior to the commencement of the LAFC Parking Event. If any LAFC Parking Event is held on a weekend, the special event parking permit for such LAFC Parking Event may require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Parking Event is to be held) until three (3) hours prior to the commencement of the LAFC Parking Event, provided that if the LAFC Parking Event is a sports Event or other Event for which attendees are likely to arrive early and "tailgate" (such as soccer games), then the special event parking permit for such LAFC Parking Event shall require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Parking Event is to be held) until five (5) hours prior to the commencement of the LAFC Parking Event.  In addition to the foregoing, LAFC will (a) arrange for bus parking for museum patrons from the end of the applicable bus parking period stated above (either three (3) or five (5) hours prior to the LAFC Parking Event, as applicable) until one (1) hour prior to the commencement of the LAFC Parking Event, which bus parking location shall be designated by LAFC either within Parking Lots 1 - 6 or at an alternative site designated by LAFC within a reasonable distance of Exposition Park, and (b) to the extent within the control of LAFC, facilitate ingress and egress for such buses to be able to drop off and pick up museum patrons from the applicable museum facility.
	9.11. Exposition Park Master Plan.  LAFC acknowledges that the implementation of the Exposition Park Master Plan (attached as Exhibit G to the USC NDA), may result in changes to the Parking Lots 1 - 6 and the State Drive VIP area in the future. Subject to its rights under Section 14 hereof, LAFC agrees (i) not to object to the implementation of the Exposition Park Master Plan, (ii) to comply with the Master Plan, and (iii) to cooperate with the implementation of the Master Plan with regards to other areas of Exposition Park, including the Coliseum Property and the LAFC Premises, provided in each case that (A) implementation of the Master Plan does not interfere with LAFC’s Lease Rights or other violate any of the terms of Article 2 of this Agreement, (B) such implementation is performed at no cost, liability or expense to LAFC, and (C) LAFC shall not be obligated to incur any costs associated with its cooperation.  Nothing set forth herein shall constitute LAFC's approval of, or consent to, any changes, amendments, or modifications to the Exposition Park Master Plan.

	10. Limitation on Major Events.  The Parties acknowledge and agree that (i) the limitation on Major Events in the Coliseum and Stadium (in lieu of the Sports Arena) in Section 8 of the USC NDA shall apply to the LAFC Premises as fully as if set out in full herein, (ii) that any Olympic Events or Special Olympic Events held in the Coliseum or Stadium will not count towards the number of Major Events permitted to be held in the Coliseum and Stadium, (iii) MLS Games will in no event be deemed to be Major Events based on the seating capacity of the Stadium, and (iv) subject to the terms of Section 8 hereof, there is no other limit on either the number of (A) LAFC Other Special Events that LAFC may have at the LAFC Premises, or (B) other events thereon that are not Events under this Agreement.
	11. Other Use of District Property.  Concurrently with the execution of this Agreement, District has agreed to execute and deliver the OEA to, among other things, provide LAFC and the LAFC Premises with certain rights of use with respect to portions of the District Property (including easements for access, parking, utilities, signage, and construction purposes) which are necessary or required for the development, construction, use and operation of the LAFC Premises and the Project.
	12. Sports Arena Option Agreement.  The District acknowledges that (i) the Sports Arena Option Agreement did not contemplate the LAFC Lease Documents and the transactions contemplated thereunder, and (ii) that certain terms of the Sports Arena Option Agreement need to be amended, supplemented and/or clarified due to the change in circumstances related thereto.  In furtherance of District’s agreement contained in Section 2.1(a)(ii) hereof, and to provide LAFC with the assurances required to allow LAFC to fully use and enjoy the LAFC Premises for the entire Term under the LAFC Lease, including the Extension Terms, as applicable, concurrently with the execution of this Agreement, District has agreed to execute and deliver the Tri-Party Agreement to, among other things, amend, supplement and clarify the Sports Arena Option Agreement with respect to the option exercise process and to provide LAFC with certain assurances related to the further extension of the 2054 Lease.
	13. Notices.  All notices or other communications required or permitted hereunder shall be in writing, and shall be sent by a national overnight courier service to the addresses set forth below.  All such notices or other communications shall be deemed received on the date of delivery to the address of the Person to receive such notice so long as such day is not a Saturday, Sunday, or a District or Federal holiday, in which case such notice shall be effective on the following business day.
	14. Miscellaneous.
	14.1. Successors and Assigns; Third Party Beneficiaries.
	14.1.1 This Agreement shall inure to the benefit of, and be binding upon, the Parties hereto and their respective successors and assigns.  For clarity, District is also known as the California Science Center pursuant to §4101 of the California Food and Agricultural Code.
	14.1.2 Without in any manner limiting or modifying the terms of Sections 2 and 3 hereof, District and Commission hereby acknowledge and agree that (i) any transfer of this Agreement or the LAFC Lease, whether by operation of law, foreclosure or assignment, to MLS (or to any other party authorized by MLS pursuant to the terms of the LAFC Lease) or to any Leasehold Mortgagee or its assignee, shall be permitted without any consent or approval by District or Commission and that District or Commission shall recognize any such assignee as the successor to LAFC hereunder, with all of the rights accruing thereto, and (ii) MLS and any Leasehold Mortgagee shall be a direct, intended third party beneficiary of this Agreement and all of LAFC’s rights hereunder.
	14.1.3 The Parties further acknowledge and agree that USC is a direct, intended third party beneficiary of the terms of this Agreement that expressly inure to USC’s benefit and shall have the right to enforce such terms against the Parties.
	14.1.4 LAFC acknowledges that Section 12.1.1 of the LAFC Lease extends Tenant’s general indemnification of USC (as landlord under the LAFC Lease) under subsection (a) and subsections (c) - (g) thereof both inclusive (the “USC Landlord Indemnity”) to any landlord under the USC Lease (the “USC Landlord Indemnitee”), excluding (i) any Claims (as defined in the LAFC Lease) resulting from the negligence or willful misconduct of any USC Landlord Indemnitee or any party claiming by, through our under a USC Landlord Indemnitee, or (ii) any of the exclusions from such indemnification obligation provided in Section 12.1.2 of the LAFC Lease.  LAFC acknowledges and agrees that (i) District or Commission shall be a USC Landlord Indemnitee during any period that District or Commission is the landlord under the USC Lease (a “Landlord Period”), and (ii) District and Commission are direct, intended third party beneficiaries of the USC Landlord Indemnity and shall have the right to enforce the USC Landlord Indemnity against LAFC with respect to any Claims that may arise against it during or with respect to its respective Landlord Period.

	14.2. Taxes and Facilities Fees.  LAFC agrees to pay all lawful taxes, assessments, or charges which at any time may be levied upon its interest in this Agreement, if any; provided, however, District and State agree that they shall not impose any rents, levy, charge, facilities fee, tax on tickets issued or other exaction or charge not expressly set forth in the LAFC Lease Documents on or with respect to LAFC, the LAFC Premises and the exercise of the LAFC Lease Rights in connection therewith, including on the District Parking Areas, or the use thereof, other than (in the case of the District or State) parking charges that are consistent with charges imposed in other parking lots in the surrounding areas (collectively “Charges XE "Charges" �”), and unless such Charges are applicable to other similarly situated premises in the State of California and such Charges are not specific and unique to the LAFC Premises, District Parking Areas, or the Events held at the LAFC Premises.  If such Charges are imposed, the amount of such Charges shall be deducted from any and all other amounts due and owing to State or District by LAFC hereunder such that the total amount due and payable to State or District shall be as otherwise expressly set forth in this Agreement.  Commission agrees that it shall not impose rents, levy, charge, facilities fee, tax on tickets issued or other exaction or charge not expressly set forth in the LAFC Lease Documents on or with respect to LAFC, the LAFC Premises and the exercise of the LAFC Lease Rights in connection therewith, including on the District Parking Areas, or the use thereof.
	14.3. Bankruptcy Integration.  District and Commission hereby acknowledge that (i) the LAFC Lease contains a bankruptcy integration provision in Section 31.9 thereof, and (ii) as a result of the integrated nature of certain of the LAFC Lease Documents and LAFC Rights with certain of the Master Agreements, and notwithstanding that such agreements are contained in separate documents, the intention is for the applicable LAFC Lease Documents and LAFC Lease rights and the applicable Master Agreements related thereto to be one integrated and indivisible contractual arrangement for purposes of Bankruptcy Law. District and Commission acknowledge and agree that they will not contest or challenge the enforceability or applicability of the bankruptcy integration provision in the LAFC Lease or in this Section 14.3 so that LAFC has the necessary assurances required with respect to the LAFC Lease and its substantial investment in the LAFC Premises, including the assurance that in any bankruptcy proceeding (A) of LAFC’s then current landlord, if such landlord is then also a tenant under a lease with respect to the LAFC Premises, such current landlord will not have the right to accept its lease and reject the LAFC Lease, but rather may only accept both or reject both, (B) an acceptance of some but not all of the LAFC Lease Documents will not be allowed so that the current landlord under the LAFC Lease must either accept all or reject all LAFC Lease Documents to which such current landlord is then a party, and (C) this, Agreement, the OEA, the Supplemental Agreement and the Tri-Party Agreement may not be rejected by any Party hereto and thereto so that the LAFC Lease remains in effect without the benefit of this Agreement, the OEA, the Supplemental Agreement or the Tri-Party Agreement.  In addition, the Parties further agree that to the extent any bankruptcy court determines that any of the foregoing documents or rights are not integrated despite the intention of the Parties and this Section 14.3, then LAFC shall in any event retain its possessory rights under Section 365(h)(i)(A)(ii), if any, with respect to the LAFC Premises upon the same terms, conditions and provisions as contained in the LAFC Lease.
	14.4. Breach and Default.
	14.4.1 Without limiting any right or remedy expressly afforded to any Party under any other Section of this Agreement, if any Party fails to pay, observe, perform or comply with any of the terms, covenants and agreements hereunder and any such default shall continue for a period of thirty (30) days after written notice of such default is delivered to the defaulting Party (except in the case of a non-monetary default that cannot with due diligence be cured within said 30-day period, if the defaulting Party fails to duly commence such cure within such 30-day period, and/or fails to thereafter diligently prosecute such cure to completion), then the non-defaulting Party or Parties shall be entitled, at its or their election, to exercise concurrently or successively, any rights and remedies available to such non-defaulting Party under this Agreement, under any other agreement between the defaulting Party and  such non-defaulting Party (if applicable), at law or in equity, including the right to offset the amount of damages sustained or incurred by the non-defaulting Party as a result of such default against any amounts the non-defaulting Party owes or may owe the defaulting Party under this or any other Agreement.
	14.4.2 Notwithstanding the foregoing, in the event an emergency condition exists or there is any threatened or actual interruption of any LAFC Event, LAFC may (but shall not be obligated to) exercise self-help rights without further notice to District or Commission and shall have the right to offset the commercially reasonable cost of such work against any amounts LAFC owes or may owes the applicable Party in the future under any LAFC Lease Documents.
	14.4.3 The Parties acknowledge and agree that no breach of or default under this Agreement shall entitle any Party to terminate this Agreement or any other LAFC Lease Documents, but such limitation shall not affect in any manner any other rights or remedies which such Party may have hereunder or by reason of any breach of or default under this Agreement or at law or in equity.

	14.5. Attorneys’ Fees.  If any Party hereto fails to perform any of its obligations under this Agreement or if any dispute arises between the Parties hereto concerning the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the Party not prevailing in such dispute, as the case may be, shall pay any and all costs and expenses incurred by the non-defaulting or prevailing Parties on account of such default and/or in enforcing or establishing its rights hereunder, including, without limitation, court costs and reasonable attorneys’ fees and disbursements.
	14.6. Memorandum of Agreement.  Concurrently with the execution of this Agreement, the Parties shall execute and acknowledge a short form memorandum of this Agreement in the form attached hereto on Exhibit F, which memorandum LAFC shall have the right to record concurrently with the recording of any memorandum of lease under the LAFC Lease..  Such memorandum shall disclose the existence of this Agreement but shall not disclose any specific terms of the Agreement except with the consent of all parties.
	14.7. Estoppel Statements.  Each Party shall at any time and from time to time within ten (10) days after written request from any other Party execute and deliver to the requesting Party a sworn and acknowledged estoppel certificate, in form reasonably satisfactory to the parties certifying and stating as follows: (i) this Agreement and any other LAFC Lease Document or Master Agreement to which that Person is a party has not been modified or amended (or if modified or amended, setting forth such modifications or amendments); (ii) this Agreement and any other LAFC Lease Document or Master Agreement to which that Person is a Party (as so modified or amended) is in full force and effect (or if not in full force and effect, the reasons therefor); (iii) the Party has no knowledge of any default by any other Party under this Agreement or any other applicable LAFC Lease Document or Master Agreement;  and (iv) any other accurate statements reasonably requested. It is intended that any such statement delivered pursuant to this subsection may be relied upon by any prospective purchaser, assignee or lender and their respective successors and assigns.
	14.8. Not a Party to LAFC Lease.  The Parties hereby acknowledge that the LAFC Lease is a sublease between USC and LAFC and that Commission and District are not parties to the LAFC Lease and do not have any rights or obligations thereunder unless and until either of them becomes a direct landlord of LAFC under the LAFC Lease as provided in Section 4 hereof.  Until such time, Commission and District shall have no right to enforce the LAFC Lease but only have the right to enforce LAFC’s obligations set forth in this Agreement.  This Section shall not affect Commission’s rights to enforce the USC Lease with respect to the Coliseum Property or, except as otherwise expressly provided herein, with respect to the LAFC Premises.
	14.9. Applicable Law.  This Agreement shall be construed and interpreted in accordance with the Laws of the State of California.
	14.10. Entire Agreement and Amendment. This Agreement, including any Schedules and Exhibits attached hereto, constitutes the entire agreement and understanding between the Parties regarding its subject matter and supersedes all prior or contemporaneous negotiations, representations, understandings, correspondence, documentation and agreements (written or oral). This Agreement may not be amended or modified except by written amendment executed by all Parties hereto.
	14.11. Execution.  This Agreement may be executed in any number of counterparts, each of which shall constitute an original and all of which, when taken together, shall constitute but one and the same instrument.  The Parties each (i) has agreed to permit the use from time to time, where appropriate, of fax, electronic mail, or other electronic signatures in order to expedite the transaction contemplated by this Agreement, (ii) intends to be bound by its respective fax, electronic mail, or other electronic signature, (iii) is aware that the other will rely on the faxed, emailed, or other electronically transmitted signature, and (iv) acknowledges such reliance and waives any defenses to the enforcement of this Agreement and the documents affecting the transaction contemplated by this Agreement based on the fact that a signature was sent by fax, electronic mail, or electronic transmission only.


	Insert from: "Complete Ground Lease with Exhibits.pdf"
	Insert from: "Ground Lease (Body Only).pdf"
	1. DEFINITIONS.
	1.1 Defined Terms.  For purposes of this Lease, the following defined terms shall have the meanings set forth below throughout this Lease, except as otherwise expressly provided herein.  An index of all defined terms follows the Table of Contents to this Lease and includes the location of all defined terms used throughout this Lease, including this Section 1.1.
	1.1.1 “2054 Lease” XE “2054 Lease” � means the lease, if any, entered into between the District, as landlord, and Landlord, as tenant, for the Premises pursuant to the Sports Arena Option Agreement.
	1.1.2 “Additional Rent” XE “Additional Rent” � means all sums that this Lease requires Tenant to pay to Landlord (including any obligations of Tenant hereunder to reimburse Landlord), whether or not expressly called Additional Rent, except Fixed Rent.  Additional Rent shall be deemed to include Real Estate Taxes and insurance premiums payable by Tenant hereunder, even if not paid or payable to Landlord, to the extent necessary to satisfy Landlord’s real estate tax and insurance obligations under the USC Lease.  Except for such Real Estate Taxes and insurance premiums, Additional Rent will not include any amounts payable by Tenant to (i) any third party (regardless of whether this Lease obligates Tenant to make such payment), or (ii) Landlord under any other agreement between Landlord and Tenant, regardless of whether such agreement or general obligation is described in this Lease in any manner.
	1.1.3 “Affiliate” XE “Affiliate” � of any specified Person means any other Person (i) such specified Person controls, (ii) that Controls such specified Person, or (iii) is under common Control with such specified Person.  The term “Affiliated” XE “Affiliated” � shall have the correlative meaning.
	1.1.4 “Anticipated Final Approvals Date” XE “Anticipated Final Approvals Date” � means April 22, 2016, which date is the anticipated date Tenant will have obtained all Final Approvals required for the Stadium Project, as such date may be extended as provided in Section 2.5 hereof.
	1.1.5 “Application” XE “Application” � means any agreement, application, certificate, verification, acknowledgment, document, or submission (or amendment of any of the foregoing): (i) necessary or appropriate for Tenant to secure an Approval or to use and operate the Premises in accordance with this Lease; or (ii) otherwise reasonably necessary and appropriate to permit Tenant to realize the benefits of the Premises under this Lease.
	1.1.6 “Approval(s)” XE “Approvals” � means any and all entitlements, permits, variances, relief, assurances, approvals, amendments, addenda, licenses, easements, agreements, authorizations, consents, confirmations, concurrences, coordination and certifications from all Governmental Authorities, utility companies, authorities or providers, Landlord and/or any other third party that Tenant determines to be necessary or required in connection with the Stadium Project, including all necessary (i) governmental, tax, economic and/or development incentives, financing, bonds, assurances, grants, credits, rebates or relief (collectively, “Development Incentives” XE “Development Incentives” �, (ii) development and construction rights for the Stadium Project (both on the Premises and off-site), including the right to stage construction and all rights and easements related to any off-site areas and improvements, and (iii) use (including alcohol sales), operation and signage rights (both on the Premises and off-site), including the preliminary list of anticipated Approvals to be pursued by Tenant as set forth on Exhibit G attached hereto, and any other Approvals referenced on Exhibit H attached hereto.
	1.1.7 “Bankruptcy Law” XE “Bankruptcy Law” � means Title 11, United States Code, and any other or successor state or federal statute relating to assignment for the benefit of creditors, appointment of a receiver or trustee, bankruptcy, composition, insolvency, moratorium, reorganization, or similar matters.
	1.1.8 “Bankruptcy Proceeding” XE “Bankruptcy Proceeding” � means any proceeding, whether voluntary or involuntary, under any Bankruptcy Law.
	1.1.9 “Bankruptcy Sale” XE “Bankruptcy Sale” � means a sale of any property, or any interest in any property, under 11 U.S.C. §363 or otherwise in any bankruptcy, insolvency, or similar proceeding affecting the owner of such property.
	1.1.10 “Bankruptcy Termination Option” XE “Bankruptcy Termination Option” � means Tenant’s right to treat this Lease as terminated under 11 U.S.C. §365(h)(1)(A)(i) or any comparable provision of law.
	1.1.11 “BID” XE “BID” � means any business improvement district or similar district or program, proposed or actual, that includes, may include, or affects the Premises.
	1.1.12 “Builder” XE “Builder” � means one or more licensed construction company(ies) that contracts directly with Tenant for the construction of any portion of any Major Construction.
	1.1.13 “Business Day” XE “Business Day” � means any weekday on which State-chartered banks are open to conduct regular banking business with bank personnel.
	1.1.14 “Casualty” XE “Casualty” � means damage to or destruction of any property (including the Premises and Improvements) resulting from fire, explosion, flood, earthquake, severe and unusual inclement weather or other act or incident of nature or any other unusual, unanticipated, unforeseen or catastrophic event or occurrence typically considered to be a casualty in the commercial real estate industry.
	1.1.15 “Casualty Termination” XE “Casualty Termination” � means a termination of this Lease because of a Substantial Casualty, when and as this Lease expressly allows such a termination.
	1.1.16 “CFD” XE “CFD” � means any community facilities district, proposed or actual, formed (or to be formed) under the Mello-Roos Community Facilities Act of 1982 (Cal. Gov’t Code §53311 et seq.) that includes, may include, or affects the Premises.
	1.1.17 “City” XE “City” � means the City of Los Angeles, California.
	1.1.18 “Claim(s)”  XE “Claims” � shall collectively mean any and all causes of action, claims, demands, liabilities, losses, damages, penalties, liens, fines, costs and expenses (including reasonable attorneys’ fees, court costs and other litigation expenses (i) regardless of whether any lawsuit is filed, and (ii) at trial or any applicable appellate level or in bankruptcy court).
	1.1.19 “Club” XE “Club” � means the Major League Soccer team to be owned and operated by Tenant or any Transferee.
	1.1.20 “Commencement Date”  XE “Commencement Date” � shall mean the commencement of the Initial Term which shall be on the Delivery Date.
	1.1.21 “Condemnation” XE “Condemnation” � means any temporary or permanent taking of (or of the right to use or occupy) the Premises, or any portion thereof or Improvements thereon, by condemnation, eminent domain, or any similar proceeding, whether direct or indirect and including any and all rights, easements and interests therein or appurtenant thereto.  As used in this Lease, the term “Condemnation” will include related terms such as “condemned,” “taking” or “taken” when used in the context of Condemnation, and the term “Taken Interest XE “Taken Interest” �” shall collectively mean the applicable property, right, title or interest that is the subject of any Condemnation.  For clarity, a taking of any District Property, including a taking of access, parking or utility rights available to Tenant or the Premises that are required for the normal use and operation of the Premises, including all businesses operated thereon, will constitute a Condemnation hereunder and are sometimes collectively referred to herein as an “Indirect Taking”  XE “Indirect Taking” �.
	1.1.22 “Condemnation Award” XE “Condemnation Award” � means any award(s) paid or payable (whether or not in a separate award) after the Commencement Date because of or as compensation for any Condemnation, including: (i) any award made for any Improvements, including site and utility improvements and facilities that are the subject of the Condemnation; (ii) the full amount paid or payable by the condemning Governmental Authority (the “condemning authority XE “condemning authority” �”) for the estate that is the subject of the Condemnation, as determined in such Condemnation; and (iii) any interest on the award.  In the case of Tenant only, a Condemnation Award will also include  any other sums payable to Tenant on account of such Condemnation, including any compensation for losses or damages with respect to an Indirect Taking and/or any loss of Tenant’s use or occupancy, including any Premises Ancillary Business and all business goodwill associated therewith, any prepayment premium under any Leasehold Mortgage, any moving and relocation costs, loss of or replacement to any Stadium Equipment and any other compensable economic loss or damage that Tenant may pay, suffer or incur, directly or indirectly, as a result of any Condemnation.  In the case of Landlord only, a Condemnation Award will also include any other sums payable to Landlord on account of such Condemnation, including the present value of future rents under this Lease, any compensation for losses or damages with respect to an Indirect Taking and any other compensable economic loss or damage that Landlord may pay, suffer or incur, directly or indirectly, as holder of the Landlord’s Estate as result of any Condemnation.
	1.1.23 “Condemnation Effective Date” XE “Condemnation Effective Date” � means, for any Condemnation, the date the condemning authority has acquired title to or possession of the Taken Interest, or the date Tenant’s right to use, occupy or otherwise fully enjoy the Taken Interest in connection with the use and operation of the Premises or any applicable portion thereof pursuant to this Lease or any Stadium Project Documents ceases, if earlier.
	1.1.24 “Construction” XE “Construction” � means any alteration, improvement, construction, demolition, development, expansion, reconstruction, redevelopment, repair, Restoration, or other work affecting or effecting any Improvements on the Premises, including new construction.  For clarity, the use of any of the foregoing words, including “construction” in lower case throughout this Lease will have their ordinary, plain English meaning and will not be deemed to mean “Construction” as broadly defined herein.
	1.1.25 “Construction Contract”  XE “Construction Contract” � means any contract entered into by Tenant and any Builder in connection with such Builder’s construction of any portion of any Major Construction.
	1.1.26 “Control” XE “Control” � means the possession, directly or indirectly, of either: (a) more than 50% direct or indirect ownership of the Equity Interests of a Person; or (b) the power to direct or cause the direction of the management and policies of such Person, whether by ownership of Equity Interests, by contract, or otherwise.
	1.1.27 “County” XE “County” � means the County of Los Angeles, California.
	1.1.28 “CPI” XE “CPI” � means the United States Department of Labor, Bureau of Labor Statistics “Consumer Price Index” for Urban Wage Earners and Clerical Workers (CPI-W), All Items published for Los Angeles–Riverside–Orange County, CA, with a base of 1982-1984 = 100.  If the CPI ceases to be published, with no successor index, then the parties shall reasonably agree upon a reasonable substitute index.  The CPI for any date means the CPI last published before the calendar month that includes such date.
	1.1.29 “CPI Adjustment Factor” XE “CPI Adjustment Factor” � means, as of any adjustment date in this Lease, the number determined as follows: (i) with respect to Fixed Rent, the greater of (a) one (1), or (b) the quotient obtained by dividing the CPI for the calendar month immediately preceding the applicable adjustment date by the CPI for the same calendar month in the immediately preceding year [for example, if Fixed Rent first adjusted on April 1, 2017, the CPI Adjustment Factor would be the greater of (a) one (1), or (b) the CPI for March of 2017 divided by the CPI for March of 2016, and such number will be multiplied by the Fixed Rent then payable for the immediately preceding year to determine the Fixed Rent payment for the current Lease Year]; or (ii) with respect to any amount stated in this Lease which is subject to a CPI adjustment (other than for Fixed Rent) (i.e., an amount which is to be multiplied by the CPI Adjustment Factor), the greater of (a) one (1), or (b) the quotient obtained by dividing the CPI for the calendar month immediately preceding the applicable adjustment date by the CPI for the month in which the Execution Date occurs [for example, if an amount is to be adjusted as of June 1, 2025 and the Execution Date was November 1, 2015, then the CPI Adjustment Factor would be the greater of (a) 1.00 or (b) the CPI for May of 2025 divided by the CPI for November of 2015].
	1.1.30 “Default”  XE “Default” �means an uncured default or breach under this Lease by a Party following delivery of a Default Notice and the expiration of any applicable cure period provided to such Party under this Lease.  A Default may consist of a Monetary Default or a Non-Monetary Default.  For clarity, the use of the lower case words “default” or “breach” in the context of this Lease shall mean any alleged or actual default or breach of this Lease by a Party either prior to delivery of a Default Notice (if applicable) or after delivery of a Default Notice (if applicable) but prior to the expiration of any applicable cure period.
	1.1.31 “Default Interest” XE “Default Interest” � means interest at an annual rate equal to the lesser of:  (a) the Prime Rate plus five (5) percent per annum; or (b) the Usury Limit.
	1.1.32 “Default Notice” XE “Default Notice” � means a Notice of breach or default under this Lease delivered to the defaulting Party and describing the applicable breach or default in reasonable detail.
	1.1.33 “Depository” XE “Depository” � means an Institutional Lender designated by a Leasehold Mortgagee (or, if no Leasehold Mortgage exists, then by Tenant).  A Leasehold Mortgagee may designate itself or its agent or servicer as Depository.
	1.1.34 “Dispute Resolution Proceeding” XE “Dispute Resolution Proceeding” � means any legal or other dispute resolution or valuation proceeding or procedure of any kind relating to this Lease or the Premises, including any: (a) litigation (including trial and appellate litigation and hearings at all levels), including any action by Landlord or Tenant to interpret or enforce any terms of this Lease, including any rights and remedies available to either Party; or (b) appraisal, arbitration, or mediation process or proceeding, whether or not identified as adversarial.
	1.1.35 “Equipment Lien” XE “Equipment Lien” � means any security interest, financing lease, personal property lien, conditional sales agreement, chattel mortgage, security agreement, title retention arrangement or any similar arrangement (including any related financing statement) for Tenant’s acquisition or leasing of any Financed FF&E used in the Premises that is leased, purchased under conditional sale or installment sale arrangements, encumbered by a security interest, or used under a license, provided that each Equipment Lien encumbers or otherwise relates only to the Financed FF&E for which such secured party provides bona fide purchase-money financing or a bona fide equipment lease, after the Execution Date (but not effective prior to the Delivery Date).  A Leasehold Mortgage is not an Equipment Lien.
	1.1.36 “Equity Interest” XE “Equity Interest” � means all or any part of any direct or indirect equity or ownership interest(s) (whether stock, partnership interest, beneficial interest in a trust, membership interest, or other interest of an ownership or equity nature) in any entity at any tier of ownership that directly or indirectly owns or holds any ownership or equity interest in a Person.
	1.1.37 “Estoppel Certificate” XE “Estoppel Certificate” � means a statement, addressed to the Requesting Party, or as the Requesting Party reasonably directs, in substantially the form of Exhibit D-1 attached hereto or, if Tenant is the Requesting Party and the intended recipient is a prospective or current Leasehold Mortgagee, such statement as shall be on such Leasehold Mortgagee’s customary ground lease estoppel certificate form, subject to Landlord’s reasonable approval and such commercially reasonable changes as may be required at the time of such request.
	1.1.38 “Expiration Date” XE “Expiration Date” � means the actual date when this Lease (i) is terminated (with such termination effective) subject to and in accordance with the terms, conditions and provisions of this Lease, or (ii) expires in accordance with its terms.
	1.1.39 “FF&E” XE “FF&E” � means all movable trade fixtures, furniture, furnishings, equipment and machinery, including lighting, telephone, telecommunications and facsimile transmission equipment, point of sale equipment, broadcast and media equipment, televisions, radios, network racks, and computer systems and peripherals inventory, partitions, shelving, signs and all other personal property now or hereafter owned by Tenant or anyone claiming through Tenant (excluding Stadium Equipment) that may be removed without material damage to the structural integrity of any building or any major building systems.
	1.1.40 “Final Approval” XE “Final Approval” � means with respect to each approval that such Approval that has been obtained and received by Tenant (in form and substance satisfactory to Tenant in Tenant’s sole discretion), with such Approval being final, non-appealable, unconditional (except for any conditions determined to be acceptable to Tenant in Tenant’s sole discretion) and not subject to contest, challenge or litigation.
	1.1.41 “Financed FF&E” XE “Financed FF&E” � means any FF&E subject to an Equipment Lien in favor of a lessor or lender that actually provides bona fide financing or a bona fide equipment lease after the Execution Date (but not effective prior to the Delivery Date) for Tenant’s acquisition or use of such FF&E.
	1.1.42 “Foreclosure Event” XE “Foreclosure Event” � means any: (a) foreclosure sale (or trustee’s sale, assignment in lieu of foreclosure, Bankruptcy Sale, or similar transfer) affecting the Leasehold Estate; or (b) Leasehold Mortgagee’s exercise of any other right or remedy under a Leasehold Mortgage (or applicable law) that divests Tenant of its Leasehold Estate, including the sale of the Leasehold Estate by a receiver appointed upon the motion of the Leasehold Mortgagee.
	1.1.43 “General Scope of Development” XE “General Scope of Development” � means the conceptual site plan and building elevations (i) for the Stadium approved by Landlord and attached hereto as Exhibit F with respect to the Initial Development, or (ii) approved or deemed approved by Landlord pursuant to Section 9.8.2 for any subsequent Major Construction.
	1.1.44 “Governmental Authority” XE “Governmental Authority” � means each and every governmental (whether federal, regional, state, county, city, township or local) agency, authority, bureau, department, quasi-governmental body, or other entity or instrumentality with jurisdiction over the District Property (including the Premises) and any applicable off-site areas required in connection with the Stadium Project, Landlord, Tenant, the Stadium Project, or any use or activity this Lease allows, and the review, concurrence, approval or issuance, as the case may be, of any Approvals, including (i) the United States federal government, (ii) the State and County governments and their subdivisions and municipalities, (iii) the City, (iv) the District, (v) the Commission, and (vi) all other applicable governmental agencies, authorities, and subdivisions thereof and any applicable Exposition Park stakeholder or entity that is operated or controlled by any of the foregoing.  Without limiting the foregoing, Governmental Authority shall also include any planning commission, board of standards and appeals, department of building and safety, city council, zoning board of appeals, department of transportation, department of engineering, department of water and power, any planning board or other commission with jurisdiction over the District Property, including the Premises, the Stadium Project, the Approvals or any use or activities on or at the Premises or any off-site areas or allowed by the Approvals.
	1.1.45 “Immaterial Loss” XE “Immaterial Loss” � means a Casualty or Condemnation that (i) does not impede Tenant’s ability to continue to use the Premises, including all Improvements (including the Stadium) for any of the uses permitted under this Lease immediately following such Casualty or Condemnation and throughout the Restoration process, or (ii) if occurring during Construction, does not cause any Unavoidable Delay or create any other delay that will jeopardize the Target Opening (as hereinafter defined), and in any case, results in Restoration costs of less than Twenty-Five Million Dollars ($25,000,000) times the CPI Adjustment Factor.
	1.1.46 “Indemnify” XE “Indemnify” � shall mean to indemnify, defend, protect and hold the applicable Indemnitee harmless from and against any and all Claims related to bodily injury, death or property damage paid, suffered or incurred by the Indemnitee as a result of or caused by or arising from the matter which is the subject of the indemnity, but excluding Claims arising in whole or in part from the negligence or willful misconduct or intentional wrongdoing of any Indemnitee or any Person claiming by, through or under such Indemnitee.  Indemnitor’s counsel shall be subject to Indemnitee’s approval, not to be unreasonably withheld.  Any counsel satisfactory to Indemnitor’s insurance carrier shall be automatically deemed satisfactory. Any reference herein to a Party’s “Indemnification” obligation shall mean and refer to such Party’s applicable obligation to Indemnify hereunder that is the subject of such reference.  If the use of the word “Indemnify” in the context of any provision of this Lease refers solely to any type of economic harm paid or incurred by a Party resulting from the acts of the other Party hereto and which is not the result of a third party Claim (for example, any monetary loss, damage or liability, as opposed to bodily injury or death to persons or damage to Property), then the word “Indemnify” in that context shall mean “reimburse”, but shall not have a corresponding obligation or duty by the Indemnitor to defend the Indemnitee with respect to such non-personal injury, non-property damage related economic harm that does not involve a third party Claim. The terms of this Section 1.1.46 will not limit the specific terms of any indemnification obligation set forth elsewhere in this Lease.
	1.1.47 “Indemnitee” XE “Indemnitee” � means any Person entitled to be Indemnified under this Lease and its officers, directors, shareholders, members, partners, trustees, mortgagees, agents and employees.
	1.1.48 “Indemnitor” XE “Indemnitor” � means a Party that agrees to Indemnify any other Person under this Lease.
	1.1.49 “Institutional Lender” XE “Institutional Lender” � means: (1) a bank (state, federal or foreign), trust company (in its individual or trust capacity), insurance company, credit union, savings bank (state or federal), pension, welfare or retirement fund or system, real estate investment trust (or an umbrella partnership or other entity of which a real estate investment trust is the majority owner), federal or state agency regularly making or guaranteeing mortgage loans, investment bank, financing subsidiary of a Fortune 500 company (such as General Electric Capital Corporation), real estate mortgage investment conduit, or securitization trust; (2) any Person actively engaged in commercial real estate financing and having total assets (on the date when its Leasehold Mortgage is executed and delivered, or on the date of such Leasehold Mortgagee’s acquisition of its Leasehold Mortgage by assignment, but excluding the value of any Leasehold Mortgage encumbering this Lease) of at least $500,000,000; (3) any Person that is a wholly owned subsidiary of or is a combination of any one or more of the foregoing Persons; or (4) any of the foregoing when acting as trustee, agent, or administrative agent for other lender(s) or investor(s), whether or not such other lender(s) or investor(s) are themselves Institutional Lenders.  The fact that a particular Person (or any Affiliate of such Person) is a partner, member, or other investor of the then Tenant shall not preclude such Person from being an Institutional Lender and a Leasehold Mortgagee provided that:  (x) such entity has, in fact, made or acquired a bona fide loan to Tenant secured by a Leasehold Mortgage or is a Mezzanine Lender; and (y) such entity otherwise qualifies as an Institutional Lender and a Leasehold Mortgagee (as applicable).
	1.1.50 “Insubstantial Condemnation” XE “Insubstantial Condemnation” � means any Condemnation except a Total Condemnation, a Substantial Condemnation, a Temporary Condemnation, or an Immaterial Loss.
	1.1.51 “Interim Term” XE “Interim Term” � means the period commencing on the Execution Date and ending upon the Commencement Date.
	1.1.52 “LAFC Lease Documents” XE “LAFC Lease Documents” � shall mean, collectively, this Lease, the Tenant NDA, the Tri-Party Agreement and the OEA.
	1.1.53 “Landlord Ancillary Agreement(s)” XE “Landlord Ancillary Use Agreement(s)” � shall mean, collectively, any Sublease or other contract, agreement, document or instrument granting Landlord the right to use any portion of the Premises including, without limitation, for any Landlord Event.
	1.1.54 “Landlord Event”  XE “Landlord Event” � collectively means all USC Field Events and any other permitted use of any portion of the Premises or any Improvements thereon by Landlord from and after the Commencement Date, which in each case will be in accordance with and subject to the applicable terms and conditions related thereto pursuant to a Landlord Ancillary Agreement.
	1.1.55 “Landlord Game Day” XE “Landlord Game Day” � means any day on which the USC football team is scheduled to play a football game at the Coliseum.  “Landlord Game Day” shall also include (i) USC’s annual “Spring Game”, (ii) any day an NFL team is scheduled to play a football game at the Coliseum in the event that a National Football League (“NFL” XE “NFL” �) team shall have the right to play its home games at the Coliseum in accordance with and subject to the terms of the Sports Arena Agreements, and (iii) any day on which the Olympics (or one or more Olympic events) or the Special Olympics (or one or more Special Olympic events) are scheduled  to be held at the Coliseum.
	1.1.56 “Landlord MAE” XE “Landlord MAE” � has the meaning set forth in Section 9.6.
	1.1.57 “Landlord Mortgage” XE “Landlord Mortgage” � means any Mortgage that encumbers all or part of the Landlord’s Estate.
	1.1.58 “Landlord Mortgagee” XE “Landlord Mortgagee” � means any Mortgagee holding a Landlord Mortgage.
	1.1.59 “Landlord Revenue Rights” XE “USC Revenue Rights” � means, collectively, (i) ticket revenues from non-premium ticket sales from Tenant’s ticket office for Landlord Events net of the fee described in Section 6.2.2 hereof, (ii) all revenues Landlord is entitled to receive in connection with any Landlord Event pursuant to the terms of any Landlord Ancillary Agreement, (iii) all revenues generated in connection with a USC Team Field Event, excluding revenue from any Premises Ancillary Business (as hereinafter defined) which shall be and remain Project Revenue hereunder, (iv) all revenues derived by USC from any USC Advertising Rights and USC Media Rights, and (v) all Rent.
	1.1.60 “Landlord Use(s)”  XE “Landlord Use(s)” �shall collectively mean and refer to the use of any portion of the Premises or any Improvements thereon or any Stadium Ancillary Areas (as hereinafter defined) by Landlord in connection with any Landlord Event, in each case in accordance with and subject to the terms and conditions of the applicable Landlord Ancillary Agreement for such Landlord Event.
	1.1.61 “Landlord’s Estate” XE “Landlord’s Estate” � means Landlord’s leasehold estate in the Premises through the USC Lease, including Landlord’s reversionary interest in the Premises after the Expiration Date.
	1.1.62 “Landlord’s Group” XE “Landlord’s Group” � shall mean Landlord and its Affiliates and their respective officers, directors, shareholders, partners, members, trustees, employees, contractors, consultants and agents or any party claiming by, through or under any of them.
	1.1.63 “Laws” XE “Laws” � means all laws, treaties, statutes, ordinances, requirements, orders, consent orders, codes, judgments, decrees, consent decrees, proclamations, directives, rules, regulations, and any other legally binding requirements of any Governmental Authority, and the common law, affecting the Premises, this Lease, or any Construction in any way, including any use, maintenance, taxation, operation, or occupancy of, or environmental conditions affecting, the Premises, or relating to any Real Estate Taxes, or otherwise relating to this Lease or any Stadium Project Document or any Party’s rights and remedies under this Lease or any Stadium Project Document, whether in force at the Commencement Date or passed, enacted, or imposed at some later time, subject in all cases, however, to any applicable exclusion, waiver, variance, or exemption.
	1.1.64 “Lease Impairment” XE “Lease Impairment” � means Tenant’s: (a) Modifying this Lease in a manner that increases the Rent, reduces the Term, terminates the Lease or otherwise materially adversely affects Tenant’s rights (including any permitted uses) or obligations under this Lease, or Modifies any provision of Section 20 without Leasehold Mortgagee’s written consent or any provision of Section 30 without MLS’s written consent; (b) consenting, or failing to object, to a Bankruptcy Sale of the Premises; or (c) exercising any Bankruptcy Termination Option.
	1.1.65 “Lease Termination Notice” XE “Lease Termination Notice” � means a Notice stating this Lease has terminated, and describing in reasonable detail any uncured Defaults.
	1.1.66 “Lease Year” XE “Lease Year” � means each twelve (12) month period commencing upon January 1 after the Commencement Date.  Notwithstanding anything herein to the contrary, the first Lease Year shall commence on the Commencement Date and shall end on the first December 31 occurring after the end of twelve (12) full calendar months following the Commencement Date.  Each Lease Year subsequent to the first Lease Year after the Commencement Date shall commence on January 1 and end on December 31.
	1.1.67 “Leasehold Estate” XE “Leasehold Estate” � means Tenant’s leasehold estate and all of Tenant’s rights, easements, licenses, benefits, options, privileges, and remedies under this Lease, including the Sports Arena Rights.
	1.1.68 “Leasehold Mortgage” XE “Leasehold Mortgage” � means any Mortgage, collateral assignment, or other lien (as Modified from time to time) (but not an Equipment Lien) encumbering this Lease, the Leasehold Estate, or any portion of the Premises, Improvements or Stadium Equipment owned by Tenant.  A Leasehold Mortgage shall not attach to the Landlord’s Estate.
	1.1.69 “Leasehold Mortgagee” XE “Leasehold Mortgagee” � means a holder of a Leasehold Mortgage (and its successors and assigns).  Tenant shall provide Landlord with Notice of the name and address of its Leasehold Mortgagee, and until Tenant provides Landlord with such Notice, (i) Landlord will have no obligations hereunder with respect to such Leasehold Mortgagee, and (ii) such Leasehold Mortgagee will have no rights or remedies under, and shall not be a third party beneficiary of, this Lease.
	1.1.70 “Leasehold Mortgagee’s Consent” XE “Leasehold Mortgagee’s Consent” � for any matter that expressly refers to “Leasehold Mortgagee’s Consent” means Leasehold Mortgagee’s prior (or, at Leasehold Mortgagee’s option, simultaneous or subsequent) written consent to such matter.  If this Lease requires Leasehold Mortgagee’s Consent for a particular matter, then Leasehold Mortgagee may withhold consent for any reason or no reason (i.e., in its sole, absolute, and unreviewable discretion) except where this Lease or the Leasehold Mortgage (or any loan document the Leasehold Mortgage secures) expressly states otherwise.  When no Leasehold Mortgagee exists, references to Leasehold Mortgagee’s Consent shall be disregarded.  Nothing in this definition shall require Landlord to obtain (or to confirm that Tenant obtained) any consent from any Leasehold Mortgagee except where this Lease expressly requires “Leasehold Mortgagee’s Consent.”
	1.1.71 “Leasehold Mortgagee’s Cure” XE “Leasehold Mortgagee’s Cure” � means, subject to and in accordance with this Lease, any Leasehold Mortgagee’s: (a) actions taken to cure any breach of this Lease by Tenant, including any Default, whether or not successful, and/or (b) cure of a breach of this Lease by Tenant or any Tenant Default.
	1.1.72 “Leasehold Mortgagee’s Cure Rights” XE “Leasehold Mortgagee’s Cure Rights” � means all rights of Leasehold Mortgagee(s) under this Lease to effectuate any Leasehold Mortgagee’s Cure.
	1.1.73 “Liability Insurance” XE “Liability Insurance” � means all forms of liability insurance against claims for personal injury, death, or property damage occurring upon, in, or about the Premises, including the insurance policies required under Sections 14.1.2 through 14.1.9, inclusive, of this Lease.
	1.1.74 “Loss” XE “Loss” � means any Casualty or Condemnation.
	1.1.75 “Loss Delays”  XE “Loss Delays” � shall collectively mean any period of time necessary or required for, or delays that Tenant suffers or incurs as result of or due to, (i) the adjustment of any applicable insurance claim(s) or negotiation, valuation, contest, challenge or litigation related to a Loss, (ii) the collection of all Loss Proceeds, including all of the matters covered by Loss Collection Costs (as hereinafter defined), (iii) the design, permitting and construction of any Restoration, including any period required to obtain all necessary Approvals, including any contest, challenge or litigation related thereto, (iv) any and all Unavoidable Delays, and (v) any and all Landlord caused delays.
	1.1.76 “Loss Proceeds” XE “Loss Proceeds” � means any Condemnation Award(s) and/or Property Insurance Proceeds, as the context requires.
	1.1.77 “Market Value” XE “Market Value” � of the Landlord’s Estate or the Leasehold Estate means, as of any date of determination, the present fair market value of such estate (including the fair market value of the rights of the holder of such estate in and to any Improvements) as of such date, considered:  (a) as if no Loss had occurred; (b) without adjusting for any expectation of any Loss; (c) assuming continuation of this Lease, and therefore disregarding any early termination of this Lease; (d) taking into account the benefits and burdens of this Lease, the remaining Term and all other matters affecting such estate and its valuation; and (e) discounting to present value all the obligations and benefits associated with such estate (including, in the case of the Landlord’s Estate, the Rent and Landlord’s reversion).  The Market Value shall be determined as if the Term: (i) were to continue until the Scheduled Expiration Date, and (ii) included, prospectively, all Extension Terms except any Extension Term for which Leasehold Mortgagee or (with Leasehold Mortgagee’s Consent) Tenant Notifies Landlord that Tenant would not have exercised the Extension Option in due course.  Market Value shall be determined independently of, and without regard to, any valuation established in a Condemnation.  To the extent that Tenant has violated this Lease and such violation has diminished the value of the Landlord’s Estate, Landlord may require that such diminution in value be disregarded in determining the Market Value of the Landlord’s Estate.  In that case, such Market Value shall be determined as if Tenant had complied with all applicable obligations under this Lease.  Market Value shall be determined in accordance with the process set forth on Exhibit E.
	1.1.78 “Memorandum of Lease” XE “Memorandum of Lease” � means a memorandum of this Lease, in recordable form and otherwise in substantially the form attached to this Lease on Exhibit K attached hereto.
	1.1.79 “Mezzanine Lender” XE “Mezzanine Lender” � means a Person that provides bona fide financing to Tenant, or Tenant’s principals or constituent entity(ies), and receives a pledge of equity or other ownership interests of Tenant as security for such financing.  The successors and assigns of any such Person shall also be a Mezzanine Lender hereunder.
	1.1.80 “MLS” XE “MLS” � means Major League Soccer, L.L.C. and its successors or assigns.
	1.1.81 “MLS Documents”  XE “MLS Documents” � means all documents, instruments and agreements with MLS and/or its Affiliates to which Tenant and/or Tenant’s Affiliates, including any of Tenant’s principals, are a party and by which Tenant’s and/or such Tenant Affiliates’ interest in the Club was acquired and/or by which Tenant, Tenant’s Affiliates or the Club are subject to or bound by, including the MLS Requirements.
	1.1.82 “MLS Requirements”  XE “MLS Requirements” � means collectively all of the rules, regulations or requirements of the MLS which govern or regulate, or impose conditions or standards on or with respect to, the Stadium, including the Stadium Field, Tenant, the Club or the use and operation of the Premises.
	1.1.83 “Modification” XE “Modification” � means any abandonment, amendment, cancellation, discharge, extension, modification, rejection, renewal, replacement, restatement, substitution, supplement, surrender, termination, or waiver of a specified agreement or document, or of any of its terms or provisions, or the acceptance of any cancellation, rejection, surrender, or termination of such agreement, document, or terms.  For clarity, the use of the word “modification” or any similar term (for example, change, alteration or amendment) in lower case will have its ordinary, plain English meaning and will not be deemed to mean “Modification” as defined herein.
	1.1.84 “Modify” XE “Modify” � means agree to, cause, make or permit any Modification.  For clarity, the use of the word “modify” or any similar term (for example, change, alter or amend) in lower case will have its ordinary, plain English meaning and will not be deemed to mean “Modify” as defined herein.
	1.1.85 “Monetary Default” XE “Monetary Default” � means a Party’s failure to pay any amounts either (a) due to the other Party under this Lease or (b) solely with respect to Tenant, constituting Additional Rent, even if not payable to Landlord, in each case when and as this Lease requires payment, following delivery of a Default Notice with respect to such failure to pay and the expiration of any applicable cure period provided under this Lease, excluding any monetary amounts due to a Party from the other Party pursuant to a separate agreement between Landlord and Tenant (including any Landlord Ancillary Agreements or any agreement between the Parties related to Tenant’s use of the Coliseum), regardless of whether such obligation is generally described in this Lease, provided, however, that nothing contained herein will in any manner limit, modify, waiver, release, terminate or otherwise adversely affect any right of set-off available to Tenant or Landlord under this Lease or such other agreement.
	1.1.86 “Mortgage” XE “Mortgage” � means any mortgage, deed of trust, security deed, contract for deed, deed to secure debt, or other voluntary real property (including leasehold) security instrument(s) or agreement(s) intended to grant real property (including leasehold) security for any obligation (including a purchase-money or other promissory note) encumbering the Leasehold Estate or the Landlord’s Estate, as entered into, Modified, consolidated, increased, decreased, assigned (wholly or partially) or collaterally assigned from time to time, unless and until paid, satisfied, and discharged of record.  If two or more such mortgages are consolidated or restated as a single lien or held by the same Leasehold Mortgagee or Landlord Mortgagee (as applicable), then all such mortgages so consolidated, restated, or shall constitute a single Mortgage.  A Mortgage may be either a Landlord Mortgage or a Leasehold Mortgage or both.  A participation interest in (or partial assignment of the secured loan) a Mortgage does not itself constitute a Mortgage.
	1.1.87 “Mortgagee” XE “Mortgagee” � means a holder of any Mortgage and its successors and assigns.
	1.1.88 “New Lease” XE “New Lease” � means a new lease of the Premises and related memorandum of lease.  Any New Lease shall:  (a) commence immediately after this Lease terminated; (b) continue for the entire remaining term of this Lease, as if no termination had occurred; (c) give New Tenant the same rights, title, interests, options, benefits, privileges and remedies with respect to the Premises, including all Improvements that this Lease gave Tenant, including all Sports Arena Rights; (d) have the same terms and the same priority as this Lease, subject to any subsequent written amendments made with Leasehold Mortgagee’s Consent; and (e) require New Tenant to cure, with reasonable diligence and continuity, within thirty (30) days, all Defaults (except Tenant-Specific Defaults) not otherwise cured or waived.
	1.1.89 “New Tenant” XE “New Tenant” � means Leasehold Mortgagee or its designee or nominee.
	1.1.90 “Non-Monetary Default” XE “Non-monetary Default” � means a Party’s (a) failure to perform, comply with, satisfy or observe any affirmative or negative covenant or obligation in this Lease, excluding a Monetary Default; or (b) breach or misrepresentation of any representation or warranty (as of the date made or deemed remade hereunder) made in this Lease, in each case, when and as this Lease requires, following delivery of a Default Notice and the expiration of any applicable cure period provided to the defaulting Party under this Lease.
	1.1.91 “Notice” XE “Notice” � means any consent, demand, designation, election, notice, or request relating to this Lease, including any Notice of Default.  Notices shall be delivered, and shall become effective, only in accordance with the “Notices” Article of this Lease.  Any reference to a Party giving or delivering a Notice of any kind under this Lease shall require that such Notice be in writing.
	1.1.92 “Notify” XE “Notify” � means give a written Notice.
	1.1.93 “Notice of Default” XE “Notice of Default” � means any Notice claiming or giving notice of an actual or alleged breach or default under this Lease.
	1.1.94 “OEA” XE “OEA” � means the Operation and Easement Agreement between Tenant and the District providing Tenant with any off-site easements or rights with respect to the use of any portions of Exposition Park that are located off of the Master Premises that Tenant deems necessary for the development, Construction and use of the Stadium Project, together with a Supplemental Agreement thereto, each in form and substance satisfactory to Tenant and approved in writing by Landlord (which approval shall not be unreasonably withheld, conditioned or delayed).
	1.1.95 “Permitted Exceptions”  XE “Permitted Exceptions” � shall collectively mean the title exceptions described on Exhibit L attached hereto.
	1.1.96 “Person” XE “Person” � means any association, corporation, Governmental Authority, individual, joint venture, joint-stock company, limited liability company, partnership, trust, unincorporated organization, or other entity of any kind.
	1.1.97 “Plans and Specifications” XE “Plans and Specifications” � means plans and specifications for Major Construction prepared by Tenant’s Architect (and/or a licensed engineer, as applicable), submitted in such machine-readable format as is then customary in the architectural or engineering profession. Tenant may modify the Plans and Specifications at any time or from time to time, subject to the terms of Article 9 hereof.  The “Plans and Specifications” with respect to any Major Construction shall mean the original Plans and Specifications therefor as so modified.  For clarity, the use of the terms “plans” or “plans and specifications” in lower case will have their ordinary, plain English meaning and will not be deemed to mean Plans and Specifications for Major Construction, except as the context other requires.
	1.1.98 “Post-Foreclosure Tenant” XE “Post-Foreclosure Tenant” � means any assignee, purchaser, or transferee of the Leasehold Estate through a Foreclosure Event, including Leasehold Mortgagee or its designee.  Any Post-Foreclosure Tenant shall have all the rights and obligations of Tenant under this Lease, subject to the terms of this Lease.
	1.1.99 “Prime Rate” XE “Prime Rate” � means the prime rate or equivalent “base” or “reference” rate for corporate loans that is published in the Wall Street Journal or a comparable national business publication if such rate is no longer published in the Wall Street Journal.  If such rate is no longer published in the Wall Street Journal or a comparable national business publication, then at Tenant’s election, by Notice to Landlord, the Prime Rate herein shall be the rate that is equal to the average of such rates as announced by the three (3) largest (in terms of asset size) United States commercial banks.  If either of the foregoing rates is no longer published or announced, as the case may be, then the Prime Rate herein shall be the reasonably equivalent rate published or announced by an authoritative third party as may then typically be used in the commercial real estate or real estate loan industry to establish a prime or reference rate in real estate transactions. Notwithstanding anything to the contrary in this paragraph, the Prime Rate shall never exceed the Usury Limit.
	1.1.100 “Prohibited Lien” XE “Prohibited Lien” � means with respect to any Party, any mechanic’s, vendor’s, laborer’s, or material supplier’s statutory lien or other similar lien arising from work, labor, services, equipment, or materials supplied, or claimed to have been supplied, to such Party (or anyone claiming by, through or under such Party, which lien attaches (or may attach upon termination of this Lease) to the Premises or the estate of the other Party.  An Equipment Lien is not a Prohibited Lien.
	1.1.101 “Project Contracts XE “Project Contracts” �” shall collectively mean (i) all Subleases, including with respect to any or all portions of the Adjacent Building and for all Stadium Ancillary Uses, (ii) all service, brokerage, management, operation, ticketing, security, event, conference, hospitality, display, broadcast, media, advertising, sponsorship, and naming rights contracts or agreements in any form, (iii) all third-party contracts relating to the design, development and construction of any Improvements, including the Stadium Project, whether directly or through construction management, architectural, design-build and/or development management agreements), (iv) all easements and agreements of any kind that are included as part of the Approvals or are otherwise required in connection with any Final Approvals, including agreements related to Development Incentives, and (v) any other leases, contracts, agreements, work orders or authorizations that Tenant may, in its sole discretion require, in each case related in any manner to the ownership (as applicable), financing, construction, development, or installation of all Improvements, Stadium Equipment and FF&E and the use, control, management or operation of the Premises, including the provision of any services thereto.
	1.1.102 “Project Revenue XE “Project Revenue” �” shall collectively mean, all revenue, receipts, proceeds and profits from any source derived from the Premises, including (i) from all permitted uses and Tenant’s rights under this Lease or any Stadium Project Documents, (ii) directly or indirectly from all Project Contracts, including from the use, Sublease, assignment or sale of any media rights, Naming Rights, signage and advertising, (iii) from all Approvals, including any Development Incentives, and (iv) from the ownership, development, Construction, operation, control, management, leasing, maintenance, repair or use of the Premises or any Stadium Ancillary Areas, excluding only any and all Landlord Revenue Rights expressly provided in this Lease.
	1.1.103 “Property Insurance” XE “Property Insurance” � means insurance providing coverage for the Premises, the Stadium, and Stadium Equipment, against loss, damage, or destruction on a Special Perils form (and including coverage for flood) in an amount equal to 100% of the replacement value (without deduction for depreciation) of the Stadium and Stadium Equipment (excluding excavations and foundations) and in any event sufficient to avoid co-insurance, with “ordinance or law” coverage (to the extent commercially available). Such insurance may contain a deductible clause not exceeding $100,000. The amount of the allowed deductible shall be reviewed and may be increased periodically in response to then-current insurance market conditions, but shall in no event be less than the limit described above.  Such insurance shall include, to the extent commercially available, coverage for terrorism, boiler and machinery coverage including explosion of steam and pressure boilers and similar apparatus located on the Premises; an “increased cost of construction” endorsement; and an endorsement covering demolition and cost of debris removal.  Property Insurance shall also include rental or business interruption insurance in an amount at least equal to the annual amount of Fixed Rent and Real Estate Taxes and providing for a 12-month extended period of indemnity or such other amount as required by a Leasehold Mortgagee.   For clarity, to the extent at any time during the Term, any of the coverages described herein are not commercially available in the market, then Tenant may satisfy its obligations hereunder by obtaining the commercially available equivalent closest in coverage to the prior coverage that is no longer commercially available in the market; provided, however, if there is no commercially available equivalent, then Tenant will not be deemed in default under this Lease by reason of its inability to obtain any required coverage hereunder.
	1.1.104 “Property Insurance Proceeds” XE “Property Insurance Proceeds” � means net proceeds (after reasonable costs of adjustment and collection, including all reasonable consultant’s and reasonable attorney’s fees and expenses, and all costs and reasonable expenses related to any appraisal, mediation, arbitration or litigation) of Property Insurance, excluding proceeds of Tenant’s business interruption insurance in excess of Rent.
	1.1.105 “Rent” XE “Rent” � collectively means Fixed Rent and Additional Rent.
	1.1.106 “Rent Regulation” XE “Rent Regulation” � means any Law that provides for rent control, rent stabilization, rent arbitration, mandatory renewal, continued occupancy after contractual expiration, or any other similar rights of any tenant or subtenant beyond those negotiated on a free market and arm’s length basis.
	1.1.107 “Restoration” XE “Restoration” � means, after a Loss, the alteration, clearing, rebuilding, reconstruction, repair, replacement, restoration, and safeguarding of the damaged or remaining Improvements, as and to the extent applicable with respect to the Loss, with any such repair, restoration or replacement either (i) substantially consistent with their condition before the Loss, subject to any changes in Laws that would limit such Restoration, or (ii) a suitable alternate or replacement Improvement (an “Alternate Replacement”) as Tenant may then require and as may be allowed under the Sports Arena Agreements and this Lease, subject to (A) Landlord’s approval of the General Scope of Development of any Alternate Replacement pursuant to Section 9.8.2 hereof, and (B) Tenant’s ability to obtain all Approvals required therefor. Anything to the contrary herein notwithstanding, Landlord acknowledges and agrees that any mandatory Restoration under this Lease shall only apply to the Stadium Building (including the Stadium Field and the Stadium Equipment or commensurate Improvements in the Alternate Replacement).
	1.1.108 “Restoration Funds” XE “Restoration Funds” � means any Loss Proceeds (and deposits by Tenant or any other Person) to be applied to Restoration.
	1.1.109 “Restore” XE “Restore” � means accomplish a Restoration.
	1.1.110 “Scheduled Expiration Date” XE “Scheduled Expiration Date” � means December 31, 2054 with respect to the Initial Term; provided, however, to the extent that Tenant exercises any Extension Option(s), the Scheduled Expiration Date means the last day of the corresponding Extension Term.
	1.1.111 “Senior,” XE “Senior” � when referring to multiple Mortgage(s), means the Mortgage that is most senior in priority to a lien of the same type (for example, a Landlord Mortgage or a Leasehold Mortgage).  Where “Senior” is used as a comparative term as against any specified Mortgage, such term refers to any Mortgage of the same type (Landlord or Leasehold) that is senior in lien to such specified Mortgage.  Priority of liens shall be determined under the Section of this Lease entitled “Multiple Leasehold Mortgages.” If only one Mortgage of a particular type exists, then it shall be deemed the “Senior” Mortgage of such type.
	1.1.112 “Signage Plan”  XE “Signage Plan” � means the signage plan for the Master Premises attached hereto as Exhibit O, as the same may be Modified from to time with Landlord’s and Tenant’s written approval.
	1.1.113 “Sports Arena Agreements” XE “Sports Arena Agreements” � means, collectively, the Master Leases, the USC NDA, the Sports Arena Option Agreement and that certain Amended and Restated Los Angeles Memorial Coliseum Commission Management Agreement of 2013 dated February 26, 2013 by and between the City of Los Angeles, the County of Los Angeles and the District (the “Joint Powers Agreement XE “Joint Powers Agreement” �”), as each of them may be modified, amended or supplemented (i) from time to time pursuant to a modification or other agreement that is not in violation of the terms, conditions or provisions of this Lease related to modifications of any Sports Arena Agreements, including Sections 1.2, 29.1.4 and 29.3.1 hereof, and (ii) by the Sports Arena Boundary Documents, the LAFC Lease Documents, the Final Approvals and any other agreements that may be entered into between Tenant and all of the parties to the Sports Arena Agreement being modified thereby.
	1.1.114 “Stadium” XE “Stadium” � collectively means the portion of the Improvements consisting of a multi-purpose stadium, all adjacent buildings and all associated project improvements and elements that may be constructed on the Premises to serve as the home of the Club, including all Improvements and Stadium Equipment on, at or within the Premises, whether installed at the time of original Construction, by subsequent capital improvement or repair or Restoration, or otherwise as Tenant may require, in its sole discretion.  The actual and legal capacity of the Stadium Building (as hereinafter defined) shall not exceed 24,950 in occupancy (including all premium seats and standing room), including and providing for compliance with the requirements of the Americans with Disabilities Act and other applicable Laws.  The Stadium may have the following improvements, elements, amenities and areas as Tenant may, in its sole discretion, require: (i) premium seating, such as suites, loges and club seats; (ii) amenities and facilities (both internal and with direct street access) that may include, among other space, areas or elements, retail spaces, museums, restaurants, concessions facilities, internal and external message, video and score boards, Tenant’s administrative offices, ticket office, broadcast facilities, meeting and club spaces for Tenant and the Club, non-media office space, conference facilities, special event, banquet and meeting facilities for use by Tenant, the Club or third parties, locker rooms, signage, maintenance and storage areas, and related site improvements on the Site including parking facilities, driveways, walkways, landscaping, lighting and fencing around the Stadium and/or the Premises; (iii) media-related facilities, including production offices, hospitality/meeting rooms, media work areas, a press conference room, and specific designated (and, if necessary, fenced) parking capabilities for broadcast and media-related trucks, premium ticket holders, Club management and players; (iv) practice fields, practice facilities, training rooms and related facilities; (v) the Club home and MLS visiting team locker rooms, feature talent dressing rooms and officials rooms; and (vi) such other facilities as may be necessary or required in connection with any of the uses permitted on the Premises by this Lease (including the sale of alcoholic beverages throughout the Stadium and any Stadium Ancillary Areas (as hereinafter defined)) or as may otherwise be required by the MLS Requirements.  For clarity, since many of the ancillary uses described above (for example, office, museum, retail, restaurant, conference facilities, etc.) may be located in a building adjacent to the stadium building (i.e., the “bowl structure”), references in this Lease to the location of such uses will be deemed to refer to the actual portion of the Stadium in which they are located, and, to the extent a specific reference to a specific building is expressly required hereunder for any reason, then any adjacent building will be referred to herein as the “Adjacent Building XE "Adjacent Building" �” and the stadium bowl structure will be referred to herein as the “Stadium Building XE "Stadium Building" �.”
	1.1.115 “Stadium Equipment” XE “Stadium Equipment” � means all fixtures, equipment, systems and facilities owned by Tenant and incorporated in the Improvements or on the Premises that are used, useful, or necessary to operate the Premises and all Improvements thereon, including all related lines, sewers, drains, storage basins, pipes, conduits, ducts, shafts, gears, panels, transformers, engines, machinery, fittings and related apparatus and appurtenances (collectively, “Equipment XE "Equipment" �”), including (i) heating, ventilating and air conditioning Equipment, (ii) all utility Equipment, including electricity (including solar panels or wind turbines), gas, plumbing, water, life-safety, sanitary, storm, cable, internet, telephone, media, water, life-safety systems, (iii) boilers, compactors and compressors, and (iv) elevator and escalator Equipment.  Personal property, trade fixtures and equipment of any Sublease Party will not be deemed Stadium Equipment.
	1.1.116 “Stadium Field”  XE “Stadium Field” � or “Field”  XE “Field” � collectively means the following areas and facilities located in the Stadium Building as necessary or required for the applicable use or event: (i) the playing surface of the field in the Stadium Building, including the field board signage; (ii) all equipment on the field, including, goals, benches, bench shields, corner flags, and hydration equipment; (iii) all seats within the seating bowl; (iv) open areas within the Stadium Building, including concourse and plaza areas, concert stages, temporary or permanent hospitality areas; (v) media facilities; and (vi) Club facilities, including locker rooms and training facilities.
	1.1.117 “Stadium Project” XE “Stadium Project” � collectively means the design, entitlement, permitting, development, construction, financing, use and operation of the Stadium, including all ancillary or associated on-site and off-site project Improvements, including the Stadium Building, the Adjacent Building, the Stadium Equipment and any Stadium Ancillary Areas.
	1.1.118 “Stadium Project Documents XE "Stadium Project Documents" �” shall mean collectively, the Sports Arena Agreements and the LAFC Lease Documents.
	1.1.119 “State” XE “State” � means the State of California.
	1.1.120 “Structure” XE “Structure”� of the Stadium means only the concrete floors, footings, foundation, load-bearing walls, roof, roof support system, and structural steel or other structural support system.
	1.1.121 “Sublease” XE “Sublease” � means, for the Premises or any Stadium Ancillary Areas, any or all: (a) subleases; (b) contracts, agreements or arrangements (including any access, use, concession, license, management, or occupancy agreement or authorization of any kind or nature) allowing any Person to occupy, use or possess any portion of the Premises for any of the permitted uses hereunder, including the Stadium Field; and (c) sub-subleases or any further level of subletting, including any Modifications or assignments of any of the foregoing subleases, contracts,  agreements, arrangements or authorizations described in clauses (a) through (c) above.
	1.1.122 “Sublease Party”  XE “Sublease Party” � collectively means any Person that is a party (or permitted successor or assign of a party) to a Sublease with Tenant, excluding Landlord, that is entitled to occupy, use, or possess the Premises or any portion thereof under a Sublease.
	1.1.123 “Subrent” XE “Subrent” � means all money due and payable by any Sublease Party under Subleases.
	1.1.124 “Subrent Payment Notice” XE “Subrent Payment Notice” � means a notice from Landlord to any Sublease Party directing such Sublease Party to pay its Subrent to Landlord and not to Tenant.
	1.1.125 “Substantial Condemnation” XE “Substantial Condemnation” � means any Condemnation that (a) takes substantially all of the Premises; (b) in Tenant’s reasonable determination (with Leasehold Mortgagee’s Consent) renders the remaining Premises Uneconomic; or (c) occurs less than five (5) years before the end of the Term.
	1.1.126 “Temporary Condemnation” XE “Temporary Condemnation” � means a Condemnation of the temporary (not to exceed ninety (90) days) right to use or occupy any portion of the Premises .
	1.1.127 “Total Condemnation”  XE “Total Condemnation” � means any Condemnation of all or substantially all of the Premises, including Improvements.
	1.1.128 “Tenant Default” XE “Tenant Default” � means a Default by Tenant.
	1.1.129 “Tenant Event”  XE “Tenant Event” � shall mean collectively: (i) any and all Club use of the Stadium Building for a soccer event, including (A) Club practices, (B) Club exhibition games, (C) Club home games, and (D) MLS playoff and championship games; (ii) other uses of the field for soccer events, including intra-league games, local, regional, national or international soccer tournaments, festivals or events; (iii) any other uses of the Stadium Building for any of the permitted uses, including all other games, sporting events, concerts, festivals, exhibitions, entertainment events or shows permitted hereunder; and (iv) all other events of any kind or nature whatsoever permitted hereunder and located in the Improvements or on the Premises and Stadium Ancillary Areas, including all activities related thereto.  Tenant Events will not include any Landlord Events.
	1.1.130 “Tenant NDA” XE “Tenant NDA” � means a non-disturbance agreement between Tenant, the District and the Commission, providing Tenant with certain assurances regarding this Lease and Tenant’s right to use and occupy the Premises, in form and substance satisfactory to Tenant and approved in writing by Landlord (which approval shall not be unreasonably withheld, conditioned or delayed).
	1.1.131 “Tenant Specific Default” XE “Tenant-Specific Default” � means any Default that Leasehold Mortgagee or New Tenant cannot reasonably cure.  No Default capable of being cured by payment of money shall constitute a Tenant-Specific Default.
	1.1.132 “Tenant’s Architect” XE “Tenant’s Architect” � means an architect that is:  (a) selected by Tenant; (b) licensed in the State; (c) reasonably qualified and experienced in overseeing projects similar to the Major Construction for which such architect is engaged, and (d) with respect to the Initial Development, shall be a sports architecture firm having substantial experience in the design and construction of professional sports stadiums and related amenities and facilities. As of the Execution Date, Tenant’s Architect is Gensler, which firm Landlord acknowledges and agrees satisfies the foregoing requirements.  Tenant may replace Tenant’s Architect at any time with an architect in compliance with the terms of this Section 1.1.132.
	1.1.133 “Tenant’s People” XE “Tenant’s People” � means Tenant and its Affiliates and their respective officers, directors, shareholders, partners, members, trustees, employees, architects, engineers, contractors, consultants and agents or any party claiming by, through or under any of them.
	1.1.134 “Term” XE “Term” � means the Initial Term, as extended from time to time by Tenant’s exercise of Extension Option(s) to include one or more Extension Term(s), and shall in no event include the Interim Term.
	1.1.135 “Transfer” XE “Transfer” � of any property means any of the following, whether by operation of law or otherwise, whether voluntary or involuntary, and whether direct or indirect: (a) any assignment, conveyance, grant, hypothecation, mortgage, pledge, sale, or other transfer, whether direct or indirect, of all or any part of such property, or of any legal, beneficial, or equitable interest or estate in such property or any part of it (including the grant of any easement, lien, or other encumbrance); (b) any conversion, exchange, issuance, modification, reallocation, sale, or other transfer of any direct or indirect Equity Interest(s) in the owner of such property by the holder of such Equity Interest(s); (c) any transaction described in clause (b) above affecting any Equity Interest(s) or any other interest in such property or in any such owner (or in any other direct or indirect owner at any higher tier of ownership) through any manner or means whatsoever; or (d) any transaction that is in substance equivalent to any of the foregoing.  Anything in this Lease to the contrary notwithstanding, the term “Transfer” when used in Article 18 shall have the meaning set forth in Section 18.1.
	1.1.136 “Tri-Party Agreement” XE “Tri-Party Agreement” � means the Tri-Party Agreement among Landlord, Tenant and the District with respect to the exercise of the Extension Options, in form and substance satisfactory to Tenant and Landlord.
	1.1.137 “Trust Funds” XE “Trust Funds” � means any funds that this Lease requires or allows Landlord (or anyone acting for Landlord) to hold, and in which Tenant has an interest.
	1.1.138 “Unavoidable Delay” XE “Unavoidable Delay” � means delay in performing any obligation under this Lease (except payment of money) arising from or on account of any cause whatsoever beyond the obligor’s reasonable control, despite such obligor’s reasonable diligent efforts, including strikes, labor troubles or other union activities (but only to the extent such actions do not result from an act or omission of the obligor), the obligor’s inability to obtain required labor or materials after commercially reasonable efforts to do so, litigation (unless caused by the obligor), Loss, accidents, Laws, governmental preemption, war, or riots.  Unavoidable Delay shall exclude delay caused by the obligor’s financial condition, illiquidity, or insolvency.  Any obligor claiming Unavoidable Delay shall Notify the obligee:  (a) as soon as possible, but in any event not later than ten (10) days after such obligor has actual knowledge of any such Unavoidable Delay; and (b) within ten (10) days after such Unavoidable Delay ceases to exist.  To be effective, any such Notice must describe the Unavoidable Delay in reasonable detail.  Where this Lease states that performance of any obligation is subject to Unavoidable Delay(s) or words of similar import, such Unavoidable Delay(s) shall extend the time for such performance only by the number of days by which such Unavoidable Delay(s) actually delayed such performance.
	1.1.139 “Uneconomic” XE “Uneconomic” � means that the Premises, including all Improvements located thereon or serving the Premises (including the Stadium): (i) is materially diminished in value or utility; (ii) cannot be used for its previously intended purposes; (iii) is subject to material impairment of access to, parking facilities benefiting, or any material service(s) necessary or appropriate for economic operation; (iv) requires Restoration whose cost Tenant reasonably estimates in writing would exceed 0.30 times the then-current aggregate Market Value of the Landlord’s Estate and the Leasehold Estate; (v) does not comply with any operating requirements under any license or franchise held by Tenant; (vi) following completion of Initial Development, cannot reasonably be operated as a soccer stadium, whether in a manner substantially consistent with past practice or on a scale that is smaller but nevertheless profitable (after taking into account the payment of all expenses, including Rent as adjusted after any Condemnation) and reasonably feasible; or (vii) cannot be developed or operated in a commercially reasonable manner.  If any one or more of the conditions in the foregoing clauses (i) through (vii) is present, then it shall be deemed “Uneconomic” as contemplated herein.
	1.1.140 “USC”  XE “USC” � means University of Southern California.
	1.1.141 “USC Advertising Rights” XE “Landlord Advertising Rights” � means the temporary advertising rights that Landlord shall be allowed to use or sell during a Landlord Event in accordance with and subject to the terms and conditions applicable thereto as set forth in the applicable Landlord Ancillary Agreement therefor (including, at a minimum, use of the digital boards at the Stadium Field and the signage in the stands and areas outside the Stadium Field typically used for advertising).  USC Advertising Rights will in all events be subject to the following conditions: (i) Tenant’s determination of availability of space and approval of the proposed advertising, not to be unreasonably withheld; (ii) Landlord’s temporary advertising is not in conflict with Tenant, the Premises, any business operated by Tenant at the Premises, any agreements, licenses or other business arrangements affecting Tenant or the Premises, including existing advertising agreements or exclusives, sponsorships or agreements or policies of Tenant’s partners or Affiliates and any MLS Requirements, to the extent applicable to the applicable Landlord Event; and (iii) payment by Landlord to Tenant of all applicable programming costs with respect to any digital sign or video board.  Subject to the foregoing and the terms of the applicable Landlord Ancillary Agreement, Landlord will have the right to retain the revenues generated from any USC Advertising Rights as part of Landlord Revenue Rights hereunder.
	1.1.142 “USC Media Rights” XE “Landlord Media Rights” � means media rights relating to all radio, television, satellite, Internet and all other forms of transmission of verbal and visual descriptions of Landlord Events and the exclusive right to take, or permit others to take, motion pictures or videos of Landlord Events or portions thereof, subject to any rights that are retained by the PAC-12 or other university conference governing bodies or granted to other users of the Stadium.  All revenue generated from USC Media Rights will be included as part of Landlord Revenue Rights hereunder.
	1.1.143 “Usury Limit” XE “Usury Limit” � means the highest rate of interest, if any, that Law allows under the circumstances.
	1.1.144 “Waiver of Subrogation”  XE “Waiver of Subrogation” � means a provision in, or endorsement to, any insurance policy, by which the carrier agrees to waive rights of recovery by way of subrogation against either Party to this Lease for any loss such policy covers.

	1.2 Rules of Interpretation.
	(a) For purposes of this Lease, except as otherwise expressly provided herein or unless the context otherwise requires: (i) the meaning assigned to each term defined herein shall be equally applicable to both the singular and the plural forms of such term and vice versa, and words denoting either gender shall include both genders as the context requires; (ii) where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding meaning; (iii) the terms “hereof,” “herein,” “hereunder,” “hereby” and “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to this Lease as a whole and not to any particular provision of this Lease; (iv) when a reference is made in this Lease to an Article, Section, paragraph, Exhibit or Schedule, such reference is to an Article, Section, paragraph, Exhibit or Schedule of or to this Lease unless otherwise specified; (v) the words “for example” “include,” “includes,” and “including” when used in this Lease without being following by words such as “but not limited to” or “without limitation, shall be deemed to be followed by the such words unless otherwise expressly specified; (vi) the language used in this Lease shall be deemed to be the language chosen by the parties hereto to express their mutual intent, and no rule of strict construction shall be applied against any Person; (vii) each defined term consisting of a collective noun, such as, for example, the words “Sports Arena Site,” “Premises,” “Improvements,” “Stadium,” “Stadium Equipment,” “FF&E,” “Landlord’s Estate,” or “Leasehold Estate” shall be interpreted as if followed by the words “or any part thereof” except where the context clearly requires otherwise, (viii) all references to the term “Premises” shall be deemed to be followed by the words “including all Improvements thereon, including the Stadium”, and (ix) any reference herein to a Person’s “act(s) and omission(s)” or “act(s) or omission(s)” shall be deemed to be followed by the following parenthetical:  “(where such Person is under a legal duty to act)”.  Every reference to any document, including this Lease, refers to such document as modified, amended or supplemented from time to time (except to the extent that such modification, amendment or supplement would violate any of the terms, conditions or provisions of this Lease, including Sections 1.1.113, 1.2(b), 29.1.4 and 29.3.1 hereof), and includes all exhibits, schedules and riders to such document.
	(b) Notwithstanding anything to the contrary in Section 1.2(a) above (excepting the last sentence thereof), if at any time after the Execution Date, Landlord determines that a modification of any Sports Arena Agreement is required by Landlord, then Landlord shall have the right from time to time to present Tenant with a proposed modification of any Sports Arena Agreement that Landlord desires to enter into (including all exhibits, schedules and riders to the proposed modification).  If, within ten (10) Business Days following Tenant’s receipt of such proposed modification agreement, Tenant fails to Notify Landlord of any objection to such proposed modification (together with a demonstration to Landlord’s reasonable satisfaction that such proposed modification would cause or result in a situation that would Adversely Affect Tenant, without prejudice to Tenant’s rights and remedies hereunder, at law or in equity), and if Tenant fails to Notify Landlord of any objection to such proposed modification (together with a demonstration to Landlord’s reasonable satisfaction that such proposed modification would cause or result in a situation that would Adversely Affect Tenant) within two (2) Business Days after Tenant’s receipt of a second (2nd) written request by Landlord therefor, then Tenant will be deemed to have no objection to such proposed modification agreement as submitted by Landlord; provided, however, (1) if any proposed modification as submitted to Tenant is further revised in any material respect after the date such modification is submitted to Tenant hereunder, then the procedure set forth in this Section 1.2(b) must be repeated, and (2) the foregoing terms in this Section 1.2(b) will not apply to any modification of any Sports Arena Agreement that expressly contemplates or requires Tenant to be a signing party (whether as a primary or consenting party).
	(c) If at any time after the Execution Date, Tenant determines that a modification of the Tenant NDA or OEA is required by Tenant, then Tenant shall have the right from time to time to present Landlord with a proposed modification of the Tenant NDA or OEA Tenant desires to enter into (including all exhibits, schedules and riders to the proposed modification).  If, within ten (10) Business Days following Landlord’s receipt of such proposed modification agreement, Landlord fails to Notify Tenant of any objection to such proposed modification (together with a demonstration to Tenant’s reasonable satisfaction that such proposed modification would cause or result in a situation that would constitute a Landlord MAE, without prejudice to Landlord’s rights hereunder, at law or in equity), and if Landlord fails to Notify Tenant of any objection to such proposed modification (together with a demonstration to Tenant’s reasonable satisfaction that such proposed modification would cause or result in a situation that would constitute a Landlord MAE) within two (2) Business Days after Landlord’s receipt of a second (2nd) written request by Tenant therefor, then Landlord will be deemed to have no objection to such proposed modification agreement as submitted by Tenant; provided, however, (1) if any proposed modification as submitted to Landlord is further revised in any material respect after the date such modification is submitted to Landlord hereunder, then the procedure set forth in this Section 1.2(c) must be repeated, and (2) the foregoing terms in this Section 1.2(c) will not apply to any modification of any LAFC Lease Document that expressly contemplates or requires Landlord to be a signing party (whether as a primary or consenting party).  Landlord shall have no approval or consent right with respect to any proposed amendment or Modification to the Tenant NDA or OEA that would not cause or result in a situation that would constitute a Landlord MAE; otherwise, with respect to any such proposed amendment or Modification that would cause or result in a situation that would constitute a Landlord MAE, Landlord’s consent may be withheld in its sole and absolute discretion.


	2. DEMISE OF PREMISES AND DELIVERY OF POSSESSION
	2.1 Demise of Premises.  Landlord hereby conveys and leases to Tenant, and Tenant hereby leases from Landlord, upon the terms, conditions and provisions contained in this Lease, the Premises (which includes all rights, easements, interests and appurtenances described in Recital Paragraph H hereof), subject only to the Permitted Exceptions.  Landlord hereby further grants to Tenant, for a term coterminous with the Term of this Lease, and upon the terms, conditions and provisions contained in this Lease, all rights held by Landlord under the Master Leases pertaining to the Sports Arena Site or available to Landlord (as operator of the Sports Arena Site) (excluding Landlord’s extension options under the USC Lease and the option set forth in the Sports Arena Option Agreement, except as otherwise expressly provided herein) (collectively, the “Sports Arena Rights XE “Sports Arena Rights” �”) for the full use and enjoyment of all rights granted to Tenant under this Lease (subject to the terms, conditions and provisions hereof), including (i) the exclusive possession, use and occupancy of the Premises, (ii) the right to develop, construct, use, manage and operate the Stadium Project, the Stadium and the Premises, (iii) all of the permitted uses of the Premises as provided in this Lease.
	2.2 Possession.  The following terms and provisions will apply with respect to Landlord’s obligation to deliver possession of the Sports Arena Site to Tenant under this Lease.
	2.2.1 Delivery of Possession.  Landlord shall deliver possession of the Sports Arena Site to Tenant in accordance with the terms of this Lease on the date (the “Anticipated Delivery Date XE “Anticipated Delivery Date” �”) which is the latest to occur of (i) April 22, 2016, (ii) the last date on which Landlord shall have the right to schedule an event for the Sports Arena which shall be the Anticipated Final Approvals Date subject to Section 2.5 hereof, and (iii) five (5) Business Days after the date Tenant has Notified Landlord that the last of the Delivery Requirements has been satisfied, waived, obtained or occurred, unless in any case delivery is accelerated by Tenant pursuant to Section 2.7 hereof.  In no event shall Landlord tender possession, or will Tenant be required to accept delivery of possession of the Sports Arena Site prior to the Anticipated Delivery Date without Tenant’s prior written consent, which may be withheld in its sole discretion.
	2.2.2 Delivery Date. For purposes of this Lease, the term “Delivery Date XE “Delivery Date” �” means the date on which sole and exclusive possession of the Sports Arena Site is delivered to Tenant (i) in substantially the condition the Sports Arena Site was in as of the Execution Date, subject to ordinary wear and tear, Casualty and Condemnation, (ii) with all of Landlord’s representations and warranties made in this Lease being accurate, true, correct and complete in all material respects as of the date of delivery of possession, and (iii) with all covenants, agreements and obligations of Landlord in this Lease which require payment or performance prior to the delivery of possession having been paid, performed, complied with or satisfied in accordance with the terms hereof, including Section 2.4 hereof. Without limiting Tenant’s right to accept possession of the Sports Arena Site on the date of Landlord’s tender of delivery of possession, the Delivery Date will not be deemed to have occurred for purposes of this Lease if the Sports Arena Site is subject to any Existing Leases (as hereinafter defined) or right or claim to right of possession by any Person other than Tenant.  Except as otherwise expressly provided in this Lease and without limiting or modifying Landlord’s obligations and liabilities hereunder during the Interim Term, (A) Tenant agrees to accept possession of the Premises in its AS-IS, WHERE-IS CONDITION as of the Execution Date, (B) Tenant acknowledges that Landlord will not have any obligation or liability related to the condition of the Premises or any Existing Sports Arena Improvements located thereon, and (C) Tenant acknowledges that Landlord shall have no obligation to remove any furniture, furnishings, fixtures, signs, machinery, equipment, machinery, building systems, facilities, utilities or other personal property or appurtenances of any kind in, to or on the Existing Sports Arena Improvements (collectively, the “Existing Sports Arena Personalty XE "Existing Sports Arena Personalty" �”) prior to delivery of possession.
	2.2.3 Late Delivery.
		(a)	Landlord acknowledges that its agreement to deliver possession of Sports Arena Site to Tenant on the Anticipated Delivery Date is a material inducement to Tenant to enter into this Lease, and that such delivery is essential to Tenant’s ability to achieve the target opening of the Stadium on March 1, 2018 (the “Target Opening”).  If (i) the Delivery Requirements have been satisfied, and (ii) if for any reason the Delivery Date has not occurred by the Anticipated Delivery Date solely due to Landlord’s failure to deliver sole and exclusive possession of the Sports Arena Site to Tenant and there are no external forces outside of Landlord’s control preventing delivery to Tenant of sole and exclusive possession of the Sports Arena Site, then, in addition to any other right or remedy available to Tenant hereunder, at law or in equity, Landlord shall pay and Tenant shall be entitled to receive, as liquidated damages (and not as a penalty), an amount equal to (the “Late Delivery Fee XE “Late Delivery Fee” �”): (x) Twenty Thousand Dollars ($20,000.00), for each of the up to first seven days of delay beyond the Anticipated Delivery Date, (y) if applicable, Forty Thousand Dollars ($40,000.00 for each of the eighth through up to the fourteenth days of delay beyond the Anticipated Delivery Date, and (z) if applicable, Sixty Thousand ($60,000.00) for each day of delay after the fourteenth day beyond the Anticipated Delivery Date, in each case until the earlier to occur of the Delivery Date or the termination of this Lease.  The Late Delivery Fee shall be paid by Landlord to Tenant within thirty (30) days after the earlier to occur of the Delivery Date or the termination of this Lease.  Landlord and Tenant acknowledge that the foregoing represents a fair and reasonable attempt to reimburse Tenant for the approximate amount of a portion of the damages Tenant will suffer as a result of Landlord’s failure to deliver the Premises on the Anticipated Delivery Date, since Tenant’s actual damages will be difficult to determine.  Such damages will include Tenant’s costs for delaying the Initial Development including, without limitation, amounts for delay under its construction contracts, costs to remobilize construction and additional equipment and labor required to make up the delay on an over-time basis.  If Landlord fails to pay Tenant the Late Delivery Fee within thirty (30) days following the Delivery Date and such failure shall ripen into a Landlord Monetary Default, then Tenant’s Set-Off Rights (as hereinafter defined) will apply with respect to such unpaid Late Delivery Fees.  For purposes of clauses (i) and (ii) above, if any Delivery Requirement has not been satisfied due solely to Landlord’s failure to comply with Landlord’s obligations under this Lease related to the Delivery Requirements, which failure is not the result of an Unavoidable Delay, then the Delivery Requirements shall be deemed to have been satisfied on the date they would have otherwise reasonably been satisfied but for Landlord’s failure to comply with the terms of this Lease, and in such event, the Late Delivery Fee will commence to accrue on the 5th day following such date.
		(b)	As used in this Lease, if “Tenant’s Set-Off Rights XE "Tenant’s Set-Off Rights" �” apply, that means that with respect to any amounts asserted by Tenant to be due from Landlord to Tenant under this Lease and not timely paid, and without limiting any rights and remedies available to Tenant hereunder, at law or in equity related thereto, Tenant will not be deemed in default under this Lease for non-payment of the Rent Set-Off Amount (as hereinafter defined) provided that it follows the following procedure related to set-offs against Rent coming due hereunder:
			(i) 	if Landlord shall agree in writing that such unpaid amount is due to Tenant and has not been timely paid, or if the unpaid amount shall consist of Real Estate Taxes paid by Tenant on Landlord’s behalf pursuant to Section 5.2.3 of this Lease, or if Tenant obtains a final, non-appealable judgment in favor of Tenant with respect to such unpaid amount, then, in any such event, Tenant shall thereafter have the right to set-off such unpaid amounts (plus any interest accruing thereon pursuant to Section 23.3 of this Lease) against Rent next coming due hereunder or any other payments due from Tenant to Landlord hereunder until Tenant shall have recovered all such unpaid amounts plus interest; or
			(ii) 	if Landlord does not agree in writing that such unpaid amount is due to Tenant or the unpaid amount is not due pursuant to Section 5.2.3 of this Lease or Tenant has not obtained a final, non-appealable judgment in Tenant’s favor with respect to such unpaid amount, then Tenant may elect by Notice to Landlord to enter into an escrow agreement among Tenant, Landlord and an escrow agent reasonably satisfactory to both Tenant and Landlord, on terms reasonably satisfactory to all parties (the “Set-Off Escrow” XE “Set-off Escrow”�), pursuant to which Tenant may deposit into the Set-Off Escrow the Rent next coming due hereunder (and any other payments due from Tenant to Landlord hereunder) up to the amount of such unpaid amount plus any interest accrued thereon pursuant to Section 23.3 of this Lease (collectively, the “Rent Set-Off Amount” XE “Rent Set-Off Amount”�), and such Rent Set-Off Amount shall be held by the escrow agent until the dispute between Landlord and Tenant with respect to such unpaid amount has been resolved through a settlement agreement or a final, non-appealable judgment or arbitration decision, in which even the Rent Set-Off Amount shall be released in accordance with such settlement agreement, judgment or decision.  If the escrow option in this Section 2.2.3(b)(ii) is elected by Tenant and the escrow agreement creating the Set-Off Escrow is not executed by Landlord, Tenant and the approved escrow agent within ten (10) days after the date of Tenant’s election, then for so long as such escrow agreement is not so executed, Tenant shall have the right to deposit the Rent Set-Off Amount into a joint order escrow with a national title company so that the Rent Set-Off Amount cannot be distributed without the joint direction of Landlord and Tenant and Landlord shall execute such joint order escrow within two (2) Business Days following Tenant’s request therefor.  If Landlord fails to timely execute such joint order escrow, then Tenant may deposit the Rent Set-Off Amount in a sole order escrow with such national title company pending the execution of the Set-Off Escrow, provided that within three (3) Business Days following the date the escrow agreement for the Set-Off Escrow is fully executed, Tenant will cause all of the Rent Setoff Amount held in such sole order escrow to be transferred into the Set-Off Escrow.
	2.2.4 Tenant Termination Right.  If the Delivery Date has not occurred on or before the date that is the one (1) year anniversary of the Anticipated Delivery Date solely as a result of either (i) Landlord’s failure to deliver possession timely to Tenant or (ii) Tenant’s inability to satisfy any Delivery Requirements due solely to Landlord’s failure to comply with Landlord’s obligations under Section 2.3 of this Lease, then, in addition to Tenant’s right to receive payment of the Late Delivery Fee and any other rights or remedies hereunder, at law or in equity, Tenant shall have the right to terminate this Lease anytime thereafter by giving Landlord Notice thereof at any time prior to the Delivery Date.  Upon such termination, (i) this Lease shall be of no further force or effect except as otherwise expressly provided herein, (ii) Landlord shall pay Tenant an amount equal to the Late Delivery Fee due Tenant hereunder for each day through the date of termination, which amount shall be paid by Landlord within ten (10) days following such termination, and (3) Landlord shall reimburse Tenant for all out-of-pocket costs, expenses, fees, charges and other amounts paid or incurred by Tenant related to the Stadium Project including, without limitation, all architectural, engineering, project management, consulting and legal fees and other out-of-pocket expenses paid or incurred by Tenant in connection with the Stadium Project, the negotiating of this Lease (and the underlying Term Sheet), all due diligence investigations, and the pursuit of all Approvals (collectively, “Tenant’s Transaction Costs XE “Tenant’s Transaction Costs”�).  Landlord shall pay Tenant Tenant’s Transaction Costs within ten (10) days after Tenant’s rendition of an invoice therefor from time to time.  Landlord’s obligations under this Section 2.2.4 (and all of Tenant’s rights hereunder, at law or in equity, to collect all Late Delivery Fee payments and all Tenant’s Transaction Costs due from Landlord hereunder (plus any interest accruing thereon pursuant to Section 23.3 of this Lease)), subject to Section 27 of this Lease, shall survive the termination of this Lease.
	2.2.5 Outside Date.  Without limiting or modifying the terms of Section 2.2.4 above, if the Commencement Date does not occur within two (2) years following the Execution Date due to Tenant’s inability to satisfy any Delivery Requirements without any fault of Landlord and/or due to Tenant’s failure to deliver the Notice described in clause (iii) of Section 2.2.1 of this Lease, then either Party shall have the right to terminate this Lease by giving the other Party Notice thereof at any time after the expiration of said 2-year period and prior to the Delivery Date; provided, however, if Landlord is the terminating Party, then Tenant shall have thirty (30) days after Tenant’s receipt of Landlord’s termination Notice to agree in writing to waive any then outstanding and unsatisfied Delivery Requirements and to deliver the Notice described in clause (iii) of Section 2.2.1 of this Lease; and if Tenant shall timely waive such Delivery Requirements and deliver such Notice, Landlord’s termination Notice shall be deemed rescinded and this Lease shall remain unchanged and in full force and effect.  If this Lease terminates pursuant to this Section 2.2.5, neither Party will have any further rights, obligations or liabilities hereunder, except to the extent otherwise expressly provided herein.

	2.3 Delivery Requirements.  Tenant’s initial intended use of the Premises is in conjunction with (i) the demolition of the Existing Sports Arena Improvements and the Stadium Project, including the development, construction, use and operation of the Stadium for any or all of the uses permitted under this Lease, and (ii) such other commercial development, uses and purposes as Tenant may desire on the Premises or any Stadium Ancillary Areas to the extent not prohibited (expressly or implicitly) under any Stadium Project Documents (sometimes collectively referred to herein as the “Uses XE “Uses” �”).  This Section 2.3 sets forth Tenant’s conditions (collectively, the “Delivery Requirements XE “Delivery Requirements” �,” and each a “Delivery Requirement XE “Delivery Requirement” �”) to this Lease and Tenant’s obligations hereunder.  Tenant may elect, in its sole discretion (but shall not be obligated), to waive any Delivery Requirement hereunder.  If Tenant determines, in its sole discretion, at any time prior to the Anticipated Final Approvals Date, as the same may be extended pursuant to Section 2.5 hereof, that any Delivery Requirement will not be satisfied and cannot be waived by Tenant, then Tenant may elect to terminate this Lease by giving Landlord written Notice thereof, in which event, unless the cause of such Delivery Requirement failure is due to Landlord’s failure to comply with the terms of this Lease (in which case Tenant will retain all other rights and remedies available to Tenant hereunder, at law or in equity, which will survive such termination), this Lease will terminate and be of no further force or effect and neither Party will thereafter have any further rights or obligations hereunder, except as otherwise expressly provided herein.  Notwithstanding the foregoing, (A) Tenant acknowledges that pursuant to the terms of Section 2.2.2(A) above, Tenant may not terminate this Lease pursuant to this Section 2.3 after the Execution Date based on the physical condition of the Sports Arena Site as of the Execution Date, and (B) if Tenant terminates this Lease pursuant to this Section 2.3 due to Tenant’s inability to satisfy or waive any of the Delivery Requirements through no fault of Landlord, then within thirty (30) days after Landlord’s receipt of Tenant’s termination notice, Tenant shall pay to Landlord a fee (the “Termination Fee XE "Termination Fee" �”) as follows: the product of One Hundred Thousand Dollars ($100,000) times the number of months elapsed between the Execution Date and the date of termination (prorated for any partial month).  Clause (A) above shall in no event limit or modify any of Landlord’s representations, warranties or covenants expressly provided in this Lease or Landlord’s obligations hereunder with respect to Existing Obligations or New Conditions (as those terms are hereinafter defined).  Tenant’s Delivery Requirements are set forth in Sections 2.3.1 through 2.3.6 both inclusive below.
	2.3.1 MLS Approval Delivery Requirement.  It is a Delivery Requirement that Tenant obtain the unconditional written approval of MLS to Tenant’s financing for the Stadium Project and the Initial Development.
	2.3.2 Title Related Delivery Requirements. Tenant has previously obtained: (i) a current title insurance commitment of the Premises (the “Title Commitment XE “Title Commitment” �”) for the issuance of the Title Policy issued by Chicago Title Insurance Company (the “Title Company XE “Title Company” �”); and (ii) a current ALTA survey (the “Survey XE “Survey” �”) of the Sports Arena Site (and such other portions of the District Property as Tenant may require).  Landlord shall reasonably cooperate with Tenant as part of the Approvals, at no out-of-pocket costs to Landlord (subject to Section 9.7 hereof) to obtain any new easements or agreements required by Tenant for the Stadium Project (including for access, utilities, construction, signage and parking), releases of any existing easements or agreements that may interfere with, delay, prevent or materially increase the cost of the Stadium Project, or to otherwise clear any title and survey issues, matters or conditions, including any subdivision and/or boundary line adjustments that may be required, if any. Each of the following constitutes a Delivery Requirement under this Section 2.3.2: (A) the full execution and delivery of the Sports Arena Boundary Documents, (B) the recording of the Memorandum of Lease by Tenant at Tenant’s expense; (C) Tenant’s obtaining and recording all other plats, surveys, certificates, documents or instruments required by Tenant to be recorded in conjunction with this Lease and the Stadium Project and the issuance of Tenant’s Title Policy (as hereinafter defined) (collectively, the “Recordable Instruments XE “Recordable Instruments” �”), including (1) any recorded documents contemplated by the Sports Arena Boundary Documents, and (2) any and all additional easements, agreements (including the OEA and any short form memorandum of agreements related to the Tenant NDA and/or Tri-Party Agreement), and releases required by Tenant in connection with the Initial Development or any other Uses, provided that (x) in no event shall the Recordable Instruments include any memorandum or other instrument recorded against the Freeway Sign Land with respect to the Tenant Sign Area or against the Coliseum Site with respect to Tenant’s rights pursuant to Section 6.3 of this Lease, and (y) any Recordable Instrument that Tenant desires to record against property in which Landlord holds a fee or leasehold interest shall be subject to Landlord’s consent, not to be unreasonably withheld, delayed or conditioned and subject to the last paragraph of Section 9.6 of this Lease (and Landlord’s withholding of consent to such a Recordable Instrument pursuant to the foregoing shall not constitute a Landlord breach, default or Default under this Lease, nor a failure of Landlord to perform an obligation under this Section 2.3); and (D) the issuance by the Title Company, at Tenant’s expense, of an extended coverage leasehold policy of title insurance issued by the Title Company (the “Title Policy XE "Title Policy" �”), which policy shall be in an amount, and otherwise in form and substance satisfactory to Tenant, MLS and any Leasehold Mortgagee.  Landlord agrees to reasonably cooperate with Tenant with respect to the issuance of the Title Policy, at no out-of-pocket cost to Landlord, except that Landlord will provide Title Company with any customary affidavits or gap indemnity as may be necessary or required to assure the Title Company that no unpermitted exceptions will arise with respect to Tenant’s Title Policy resulting from any acts of Landlord during the Interim Term.  For clarity, for purposes of clause (y) above, if Landlord has an approval right over a document in this Lease, such as the OEA pursuant to Section 1.1.94, and such document is either contemplated to be recorded or contemplates the recording of a short form memorandum of agreement, then Landlord’s approval of such document will constitute Landlord’s approval of the contemplated recording in the form approved by Landlord and clause (y) will not require a second approval from Landlord for Tenant to record the applicable document or short form memorandum thereof in the form originally approved by Landlord.
	2.3.3 Due Diligence; Tenant Early Entry Rights During Interim Term.
	(a) It is a Delivery Requirement under this Section 2.3.3 that Tenant shall determine, within the Interim Term, that Tenant is satisfied in Tenant’s sole discretion that the Stadium Project is feasible as determined by Tenant in its sole and absolute discretion, that the Sports Arena Site (and Premises) is suitable for the Stadium Project and all of the Uses and that there exist no facts, matters or circumstances concerning the Sports Arena Site, the Premises, the Stadium Project or any project costs related thereto that are unacceptable to Tenant in Tenant’s sole and absolute discretion.  This Delivery Requirement shall include Tenant’s satisfaction with any New Condition discovered during the Interim Term (without limiting Landlord’s obligations hereunder related thereto), but otherwise shall not include matters related to the physical condition of the Premises existing as of the Execution Date.
	(b) During the Interim Term, upon not less than one (1) Business Day’s prior written Notice and subject to Landlord’s reasonable scheduling requirements (it being expressly understood that Tenant shall have no right to exercise its rights pursuant to this Section 2.3.3(b) at a time or in a manner that would disrupt an event occurring at the Premises), Tenant’s People shall have the right and license, at Tenant’s election, to enter the Premises for purposes of performing such due diligence tests, studies, surveys and investigations (the “Physical Due Diligence”) XE “Physical Due Diligence” � as Tenant shall deem necessary or desirable for purposes of the Stadium Project.  Tenant’s right of entry pursuant to this Section 2.3.3(b) is subject to the following terms and conditions: (i) none of Tenant or any of Tenant’s People may enter the Premises for Physical Due Diligence without giving Landlord at least one (1) Business Day’s prior written Notice, and neither Tenant or any of Tenant’s People shall conduct Physical Due Diligence if Landlord advises that such entry would interfere with or interrupt an event scheduled at the Premises; (ii) Landlord may impose commercially reasonable time or performance conditions and restrictions on Tenant’s right to enter the Premises and Tenant agrees to comply with any such conditions and restrictions in exercising its rights under this Section 2.3.3(b); (iii) Landlord may require that an employee or representative of Landlord accompany Tenant’s People during any such entry, but such condition may not delay any previously approved and scheduled right of entry; (iv) none of Tenant’s People shall have the right to drill or bore on or through the surface of the land at the Premises or conduct any other invasive testing of the Premises or the Sports Arena without first obtaining Landlord’s written consent thereto, which consent Landlord shall not unreasonably withhold (and in granting any such consent, Landlord shall have the right to require, and Tenant shall cause to be obtained and maintained, pollution liability coverage in a form and in an amount that is reasonable and customary for the invasive testing and related work to be performed); (v) after conducting any Physical Due Diligence (invasive or otherwise), Tenant shall promptly restore the Premises to its condition prior to such Physical Due Diligence; and (vi) Tenant shall keep the Premises free and clear of all Prohibited Liens arising from or related to Tenant’s Physical Due Diligence and shall take all necessary actions, at Tenant’s sole cost and expense, to remove any such Prohibited Liens that encumber the Premises.  Before any entry onto or into the Premises pursuant to this Section 2.3.3(b), Tenant shall obtain and maintain, or cause to be maintained (and shall deliver or cause to be delivered to Landlord evidence thereof), at no cost to Landlord, general liability insurance, from an insurer reasonably acceptable to Landlord, in the amount of at least Two Million Dollars ($2,000,000) per occurrence and in the aggregate for bodily injury and property damage per occurrence.  Such policies shall name the Landlord’s Additional Insured Parties as additional insureds on a primary and non-contributory basis, which insurance shall provide coverage against any claim for personal liability or property damage caused by Tenant or any of Tenant’s People in connection with any Physical Due Diligence.  Tenant shall provide proof of coverage for the additional insured requirements by providing Landlord with an original of the endorsement of the insurance policy, along with Certificates of Insurance naming the Landlord Additional Insured Parties as additional insureds with respect to the Site.  Tenant shall Indemnify Landlord and Landlord’s officers, board members, and employees, and their respective successors and assigns, from and against all Claims incurred, suffered by, or claimed against Landlord by reason of any damage to the Premises or injury to persons caused by Tenant and/or Tenant’s People to the extent arising out of or in any way connected with their entry upon the Premises and/or the performance of any Physical Due Diligence related thereto, excluding any of the foregoing to the extent caused by any act or omission of Landlord or its agents, employees, contractors or any party claiming by through or under any of them. Tenant agrees to deliver to Landlord, upon their completion, copies of all final reports, studies and results of Physical Due Diligence obtained or conducted by Tenant and received by Tenant with respect to the Premises, provided that Landlord acknowledges that such delivery is without representation or warranty by Tenant.  Tenant’s obligations under this Section 2.3.3 shall survive any termination of this Lease.

	2.3.4 Approvals.  It is a Delivery Requirement under this Section 2.3.4 that Tenant, within the Interim Term, obtains or determines to Tenant’s satisfaction that Tenant may later obtain all Approvals required by Tenant in connection with the Stadium Project and the Uses, including those matters set forth on Exhibits G and H hereof.  Landlord agrees to cooperate with Tenant in connection with its efforts to obtain all Approvals and all related Applications subject to and in accordance with the terms of this Lease, including Sections 9.5, 9.6 and 9.7 and Exhibits G and H hereof, all of which shall be applicable and in full force and effect at all times during the Interim Term.  In no event will any Approval be deemed to be obtained by Tenant hereunder unless and until such Approval has become a Final Approval.
	2.3.5 Stadium Project Financing.   It is a Delivery Requirement under this Section 2.3.5 that Tenant, within the Interim Term, obtains or determines to its satisfaction that it may later obtain: (i) all equity, funds, financing, monetary commitments, loans and Development Incentives of any kind or nature whatsoever required by Tenant for the Stadium Project on terms satisfactory to Tenant in amount, form and substance (collectively, “Project Financing XE “Project Financing” �”) from any investor, lender or Governmental Authority (collectively, a “Financing Party XE “Financing Party” �”); (ii) all applicable approvals and authorizations required from any Financing Party, including, (A) approval of this Lease and all other applicable Stadium Project Documents, including the LAFC Lease Documents and any other documentation described below in Section 2.3.6, (B) all Stadium Project design, development and construction related approvals, including all Approvals, (C) all documentation or other assurances required by any Financing Party from Landlord or any other party to any Stadium Project Documents, including any required estoppel certificates or non-disturbance agreements, (D)  all title and survey related requirements and assurances, including any applicable leasehold and loan title insurance policies and requirements and the certification of a survey satisfactory to each applicable Financing Party; and (iii) MLS approval of all Project Financing.
	2.3.6 District Property Documentation.  It is a Delivery Requirement under this Section 2.3.6 that Tenant obtain, within the Interim Term, and without limiting any other terms or conditions set forth in this Lease, all Approvals, including all documentation, agreements, amendments, approvals, certifications and assurances from any party having an interest in the Master Leases, any other Stadium Project Documents, any Permitted Exceptions and/or the District Property, in each case in form and substance satisfactory to Tenant, including the LAFC Lease Documents (and any other agreements related to any other off-site rights Tenant required in connection with the Stadium Project) to provide Tenant with certain protections, clarifications and additional rights related to Tenant’s Leasehold Estate, the Uses, the Sports Arena Agreements and the District Property, respectively, in addition to any other requirements, inducements, estoppels and assurances related thereto or to this Lease or the Stadium Project as Tenant, MLS or any Financing Party may require or as the Title Company may require in connection with the issuance of the Title Policy.  Without limiting the foregoing, (a) this Delivery Requirement includes Tenant’s securing all Approvals, agreements, amendments and other documentation required by Tenant, including the Sports Arena Boundary Documents, to ensure that the Premises includes (i) the portion of Lot P as shown on the map recorded in Book 4, Page 352 of Miscellaneous Records in the Office of the Los Angeles County Recorder as required for the Stadium Project, free of any right of reversion in favor of the City, and (ii) the 2.90 acre parcel leased by the Commission pursuant to the Adjacent Parcel Lease of 1955, which lease is contemplated to be terminated due to certain unacceptable terms contained therein, with the 2.90 parcel added to the Sports Arena Lease, and (b) it shall not constitute a Landlord breach, default or Default under this Lease, nor a failure of Landlord to perform an obligation under this Section 2.3 if Tenant is not able to secure all of the Approvals, agreements, amendments and other documentation required by Tenant to ensure that the Premises includes the areas described in clause (a) above so long as Landlord complies with its obligations under Sections 9.5 and 9.6 hereof (including and subject to the last paragraph of Section 9.6).

	2.4 Landlord Use of Sports Arena Site During Interim Term.  While this Lease shall be valid and effective from and after the Execution Date and at all times during the Interim Term, the Parties generally acknowledge their respective intention that (i) Landlord will retain exclusive possession and use rights with respect to the Premises at all times during the Interim Term (i.e., prior to the Delivery Date), and (ii) except as otherwise expressly provided (A) in Section 2.3.3(b) hereof, or (B) with respect to any early access construction license of the nature described in Section 2.7 hereof (collectively, “Tenant Early Entry Obligations XE "Tenant Early Entry Obligations" �”) and except with respect to the acts and omissions of Tenant and Tenant’s People, as to which Tenant shall be solely responsible and liable, Tenant will have no obligations or liabilities related thereto, subject in each case to the following terms, conditions and provisions set forth in this Section 2.4.
	2.4.1 Landlord Rights and Obligations. During the Interim Term, Landlord will, at its sole cost, liability and expense, (i) retain sole and exclusive use, possession and occupancy of the Premises, (ii) have the right to continue to schedule and host events at the Sports Arena prior to the Anticipated Final Approvals Date, provided that any such event(s) (including post-event load out and clean-up time) must take place prior to the Anticipated Final Approvals Date, subject to the terms of Section 2.7 hereof, and (iii) pay, perform, observe, satisfy and/or comply with all terms, covenants, conditions, agreements, restrictions, obligations and liabilities existing during and applicable to the Interim Term and required to be paid, performed, observed, satisfied or complied with in connection with, under or related in any manner to the Premises and the Sports Arena Site and the use and operation thereof (collectively, the “Existing Obligations XE “Existing Obligations” �”), including (A) this Lease, the Master Leases and all other Sports Arena Agreements, (B) all Existing Contracts (as hereinafter defined), (C) all Existing Leases (as hereinafter defined), (D) all existing employees of the Sports Arena Site, if any, (E) all existing permits and approvals issued by any Governmental Authority with respect to the Sports Arena Site and the use or operation thereof, (F) all existing utilities located on or serving the Sports Arena Site, including all fuel, gas, light, power, sewage, water, garbage disposal, telephone, telecommunications and other utility consumption charges, fees, costs, expenses, assessments and impositions (collectively, “Existing Utility Charges XE “Existing Utility Charges” �”), (G) all applicable Laws, including all Environmental Laws, (H) any Landlord Mortgages, (I) all documents, instruments and other matters of record encumbering, burdening or affecting the Sports Arena Site, (J) all Exposition Park rules and regulations, (K) all operating costs and expenses of any kind or nature whatsoever related to the Premises and the Sports Arena Site, (L) all real estate, sale, use or other taxes, assessments, impositions, levies, and charges of any kind or nature whatsoever (collectively, “Existing Taxes XE “Existing Taxes” �”), (M) all insurance coverages and policies required to be kept or maintained by Landlord under the Sports Arena Agreements or this Lease, including any pending insurance claims, and (N) any violation, breach, dispute or contested matter that is the subject of any private negotiation, administrative process or hearings, or any dispute resolution process or procedure under any of the Sports Arena Agreements, including any mediation, arbitration, litigation or appeal of any kind.  As used herein, the term “Existing Contracts XE "Existing Contracts" �” shall collectively mean any and all service, brokerage, management, operation, security, event, use, display, broadcast, media, advertising, sponsorship, concession, employment, union, design, construction, maintenance, repair or other contracts, agreements, authorizations or orders of any kind or nature whatsoever in effect with respect to the Premises, whether verbal or written, on or prior to the Delivery Date, and the term “Existing Leases XE “Existing Leases” �” shall collectively mean any and all leases, licenses or other occupancy agreements of any kind or nature whatsoever for the use (for other than a single event under any Existing Contract) or occupancy of any portion of the Premises or Sports Arena Site which are in effect, whether verbal or  written, on or prior to the Delivery Date.  Existing Obligations shall include (1) all of the foregoing that are allocable to any period prior to the Delivery Date, including any that were or are incurred or accrued prior to or after the Execution Date but prior to the Delivery Date, and (2) any and all of the foregoing which have not been observed or complied with, or remain unpaid, unresolved, unsatisfied, unperformed or unsettled, as of the Delivery Date, including any of the foregoing which may Adversely Affect Tenant.  Existing Obligations will not include (a) terms, covenants, conditions, agreements or restrictions contained in any agreement made by Tenant with third parties with respect to the Premises during the Interim Term, as to which Tenant shall be and remain solely responsible and liable, (b) obligations, liability or damages created by, arising from or caused by the acts or omissions of Tenant or any of Tenant’s People, if any, during the Interim Term, as to which Tenant shall be and remain solely responsible and liable, or (c) matters solely related to the physical condition (including the environmental condition) of the Sports Arena Site as of the Execution Date (without limiting Section 29.2.15 hereof).
	2.4.2 Tenant Rights and Obligations.  Landlord acknowledges and agrees that Tenant shall have no obligations or liability of any kind related to and, by its execution of this Lease or acceptance of possession, Tenant shall in no event be deemed to have assumed or accepted any of, the Existing Obligations pertaining to the Interim Term or any preceding period at any time.  Without limiting or modifying the terms of the preceding sentence, Landlord further acknowledges and agrees that at all times during the Interim Term, except for Tenant’s Early Entry Obligations and the terms of clauses (a) through (c) in Section 2.4.1 above, Tenant shall (i) have no obligation to pay Rent hereunder, (ii) have no obligations or liabilities with respect to the use, operation, management, maintenance, repair, replacement, Construction or Restoration of any portion of the Premises or the Sports Arena Site, (iii) have no obligations or liabilities hereunder with respect to any of the matters described in clauses (i) through (iii) above in Section 2.4.1, including all enumerated matters in clauses (A) through (N) above in Section 2.4.1(iii), including with respect to the payment of any amounts or compliance with any terms or provisions in this Lease or the Sports Arena Agreements related to real estate taxes, operating costs or expenses, utility costs or charges, insurance, and indemnification. Without limiting the foregoing, Landlord acknowledges and agrees that nothing in this Lease shall in any event (A) subject Tenant to any costs, expenses, obligations or liabilities of any kind or nature whatsoever under or with respect to the Premises, the Sports Arena Agreements or this Lease with respect to any event, condition or occurrence with respect to the Premises that existed, arose, occurred or accrued prior to the Commencement Date (including, without limitation, any adverse environmental condition, violation of law, latent defect or third party claims), except as otherwise expressly provided in this Lease, or (B) limit, modify, waive, release, terminate or adversely affect any of Landlord’s obligations or liabilities under the Sports Arena Agreements or this Lease.  Without limiting or modifying the foregoing, the Parties acknowledge that (1) all of Landlord’s covenants, agreements, representations, warranties, indemnities, obligations and liabilities under the Lease shall apply at all times from and after the Execution Date (regardless of whether there is any express reference to the Interim Term, and that any reference to the Term (without the Interim Term) will in no way limit or modify Landlord’s obligations and liabilities hereunder, and (2) except as expressly set forth in this Lease, Tenant shall have and be entitled to all rights and benefits of all of the matters in clause (1) above at all times following the Execution Date, regardless of whether there is any specific reference to the Interim Term, or the Term or both.
	2.4.3 Landlord Insurance and Indemnity.
	(a) At all times during the Interim Term, Landlord shall, at its sole cost and expense, maintain all insurance required to be carried by Landlord under any of the Sports Arena Agreements with respect to the Premises and Sports Arena Site.  Such policies shall name the Tenant Additional Insured Parties as additional insureds on a primary and non-contributory basis, which insurance shall provide coverage against claims for bodily injury, death or property damage (other than any caused by Tenant or any of Tenant’s People in connection with any Physical Due Diligence or pursuant to any pre-delivery, early access construction license or otherwise).  Landlord shall provide proof of coverage for the additional insured requirements by providing Tenant with an original of the endorsement of the insurance policy, along with Certificates of Insurance naming the Tenant Additional Insured Parties as additional insureds with respect to the Premises and Sports Arena Site.
	(b) Landlord shall Indemnify Tenant, its Affiliates and their respective officers, directors, shareholders, members, partners, trustees, mortgagees, agents and employees, and their respective successors and assigns from and against any and all Claims incurred, suffered by or claimed against Tenant to the extent arising out of or in any way connected with (i) any uses of the Premises by Landlord described in Section 2.4.1(i) and (ii) above, (ii) any and all Existing Obligations (including Landlord’s failure to comply with the terms of this Lease relating thereto), and (iii) any litigation, lien, claim, unsatisfied obligation or New Condition first arising during the Interim Term, but excluding any of the foregoing to the extent caused by any act or omission of Tenant or its agents, employees, contractors or any party claiming by through or under any of them, including as a result of Tenant’s Early Entry Obligations or as otherwise provided in clause (b) of Section 2.4.1 above.
	(c) If Landlord self-insures any risk under the Landlord Master Lease or otherwise, whether pursuant to any plan of self-insurance, self-insured retention or deductible amount under any policy, then Landlord shall be responsible for payment of the amount of any such self-insured Claims arising during the Interim Term that would have been assumed by an insurance company if Landlord had not elected to self insure such amounts.	


	2.5 Tenant Extension of Anticipated Final Approvals Date.  Not later than six months (6) months prior to any Anticipated Final Approval Date (the “Rolling 6-Month Period”) XE “Rolling 6-Month Period” �, Tenant reserves the right to provide Landlord with written Notice of Tenant’s extension of the Rolling 6-Month Period, which Notice will set forth the extended Anticipated Final Approval Date for purposes of Landlord’s scheduling purposes.  The foregoing process may be repeated as often as Tenant determines is necessary based upon Tenant’s progress in obtaining Final Approvals, but no more than a total of four (4) extensions not to exceed two (2) years in the aggregate.
	2.6 Exclusive Possession.  From and after the Delivery Date, Tenant shall have (i) exclusive possession, occupancy, use, operation and management of the Premises, including the ownership of all Improvements during the Term, subject to and in accordance with the terms of this Lease, (ii) the use of all of the Sports Arena Rights to the extent necessary in connection with the Premises, including all Improvements, the Stadium Project and the Stadium, including all Approvals required in connection therewith, (iii) the right to pursue all of the Approvals Tenant determines are necessary for Tenant to design, entitle, permit, develop, construct, finance, use, manage and operate the Stadium Project, any other Improvements and the Premises, (iv) the right to use and exploit the Premises, including all Improvements and the Stadium on a year-round, 365-day per year basis, with 24 hour access as provided in Section 6.1 hereof, (v) the exclusive right to install signage on or at the Premises as provided in Section 6.6 hereof in accordance with the terms of the Lease (without limiting USC’s Advertising Rights), (vi) the exclusive right, in its sole discretion, to select third-party providers of goods and services with respect to the Premises and to enter into, terminate, Modify or assign any Project Contracts, and (vii) the exclusive, complete and final authority, in its sole discretion, over all design and development decisions, subject to the terms of the Stadium Project Documents.
	2.7 Accelerated Delivery.  Notwithstanding anything to the contrary in the Lease, Tenant shall have the right to accelerate delivery of possession of the Premises to Tenant by Landlord, by giving Landlord written Notice of its desired accelerated Anticipated Delivery Date (the “Acceleration Notice XE “Acceleration Notice” �”), which date shall be at least ninety (90) days after the date of the Acceleration Notice (unless Landlord agrees in writing to a shorter period).  Upon Tenant’s delivery of an Acceleration Notice, Tenant shall be deemed to have agreed to fully Indemnify Landlord for, from and against any and all Claims imposed on or incurred by Landlord arising from or related to such accelerated delivery of possession (including from or related to the cancelation of events scheduled to occur after the accelerated delivery date); provided that Tenant’s Indemnification obligation under this Section 2.7 will not include any cancelation penalties or other contractual remedies in excess of what is then normal and customary in the industry.  Landlord acknowledges and agrees that if, pursuant to the LAFC Lease Documents or other agreement, Tenant obtains an early access construction license to enter the Premises or any other portions of Exposition Park for the purposes of performing certain work (such as, without limitation, relocation of overhead power lines), which rights shall, to the extent they involve work on or utilities serving any portion of the Premises, be subject to Landlord’s prior written approval, not to be unreasonably withheld, conditioned or delayed, such early access construction license and Tenant’s entry onto any portion of the Premises will not be deemed to be (i) Tenant’s waiver of any Delivery Requirements hereunder, (ii) the acceleration of the Anticipated Delivery Date, or (iii) the Delivery Date (or Commencement Date) hereunder.

	3. TERM
	3.1 Initial Term.  The initial term of this Lease (the “Initial Term” XE “Initial Term” �) shall:  (a) commence on the Commencement Date; and (b) continue until the Scheduled Expiration Date, unless extended or terminated sooner in accordance with and subject to the terms of this Lease.
	3.2 Extension Option(s).   Tenant shall have the right and option (each such right and option, an “Extension Option” XE “Extension Option” �) to extend this Lease upon all of the same terms, conditions and provisions as are provided in this Lease with respect to the Initial Term (except for Sections 2.2, 2.3, 2.4, 2.5, 2.7, 9.2, 9.3 and as this Lease otherwise expressly states), for one or more additional successive periods (collectively, the “Extension Terms,” XE “Extension Terms” �) and each, an “Extension Term” XE “Extension Term” �), as provided in the table below after the Initial Term expires.  Subject to Section 3.5 and the terms of the Tri-Party Agreement, Tenant shall exercise each Extension Option, if at all, by giving Landlord Notice of such exercise on or before the exercise date set forth in the table below with respect to each Extension Term.  After the last Extension Term, Tenant shall have no further right to renew or extend the Term.  Anything in this Lease to the contrary notwithstanding, any exercise Notice by Tenant hereunder with respect to an Extension Term shall be subject to the terms and conditions set forth below in Section 3.5 hereof.   The Extension Options may not be transferred separate from this Lease, it being expressly understood that the Extension Options are irrevocably appurtenant to and a part of this Lease and the Leasehold Estate and incapable of separation from this Lease.  The foregoing shall not prevent the Extension Options from being transferred to a Transferee (as hereinafter defined) pursuant to, and in conjunction with, an Authorized Transfer (as hereinafter defined), including any Transfer of this Lease to MLS or a Leasehold Mortgagee, or from being included in any New Lease, and Landlord agrees that any such Transferee (or successor to Tenant under a New Lease), including Leasehold Mortgagee or its Affiliate pursuant to a New Lease, shall have the benefit of the terms of this Lease (or the New Lease, as applicable) and the Tri-Party Agreement related to Extension Options, including the right to exercise the Extension Options hereunder or under such New Lease, as applicable.  Each Extension Option shall remain effective notwithstanding any default by Tenant unless such default by Tenant consists of a failure to timely pay Fixed Rent and such default ripens into a Monetary Default, in which event the right to exercise the Extension Option shall be suspended unless and until such Monetary Default is cured, including payment of all related Default Interest and any and all other costs and expenses incurred by Landlord in connection with such Monetary Default, or waived in writing by Landlord; and if such Monetary Default is not cured on or before the exercise date applicable to such Extension Option as provided in the table below, then all of Tenant’s Extension Options shall terminate.
	3.3 No Conditions to Exercise; Non-forfeiture.  There shall be no conditions, express or implied, limiting Tenant’s right to exercise any Extension Option(s).  With respect to Extension Terms 2, 3 and 4 above, it is the intention of the parties to avoid forfeiture of Tenant’s rights to exercise any Extension Option hereunder through inadvertent failure to give Notice of exercise thereof on or before the exercise dates set forth in the table above in Section 3.2.  Accordingly, if Tenant shall fail to timely deliver any exercise Notice to Landlord with respect to Extension Terms 2, 3 or 4, then the Term hereof  shall be automatically extended upon all of the terms, conditions and provisions then in effect for a period of sixty (60) days after Landlord provides Tenant (with a copy to MLS and any Leasehold Mortgagee) with written Notice of Landlord’s election to terminate Tenant’s right to extend this Lease under the applicable Extension Option applicable thereto, unless Tenant exercises the applicable Extension Option within sixty (60) days following Tenant’s receipt of Landlord’s termination notice, in which event this Lease shall remain unchanged and in full force and effect in accordance with the terms hereof.
	3.4 USC Lease Extensions.
	(a) The Parties acknowledge that (i) the term of the Current USC Lease currently expires on June 30, 2033, subject to certain automatically exercising extension options for extension terms as set forth in the Section 3 thereof that allow and provide for the term of the Current USC Lease to extend to December 31, 2054, and (ii) the ability of Landlord to extend its tenancy with respect to the Sports Arena Property beyond December 31, 2054 is subject to Landlord’s (A) timely exercise of the Sports Arena Option under the Sports Arena Option Agreement with the District, (B) Landlord’s negotiation with the District with respect to, or the determination of, the rent reset under the 2054 Lease, subject to Section 3.5 below, (C) negotiation with the District with respect to certain other terms and conditions to reflect any new or unanticipated conditions or any changes to certain agreements between the District and Landlord subject to Section 3.5 below, and (D) execution of the 2054 Lease.
	(b) With respect to the USC Lease extension options, Landlord covenants and agrees as follows:
	(i) Landlord shall take all actions necessary or required under the Current USC Lease to renew or extend the term of the Current USC Lease through December 31, 2054, including all action necessary or required to prevent the Commission or the District, as the case may be, from terminating any automatic extension of the term thereunder;
	(ii) provided that Tenant timely exercises the first Extension Option in Section 3.2 above, Landlord shall (A) take all actions necessary or required to satisfy all conditions to Landlord’s exercise of the Sports Arena Option, (B) exercise the Sports Arena Option under the Sports Arena Option Agreement at least one hundred eighty (180) days prior to the last day allowed for such exercise, (C) deliver evidence of Landlord’s exercise and the District’s acceptance of such exercise not later than ninety (90) days prior to the last day allowed for such exercise, and (D) enter into the 2054 Lease with the District, subject to the terms of Section 3.5 hereof and Section 29 hereof; and
	(iii) provided that Tenant exercises the second, third or fourth Extension Option in Section 3.2 above, subject to the terms of Section 3.3 above, Landlord shall take all actions necessary or required under the 2054 Lease to renew or extend the term thereof to give Tenant the full benefit of each applicable Extension Term hereunder, including all action necessary or required to prevent the District from terminating any automatic extension of the term thereunder.

	(c) If, for any reason, Landlord fails to comply with or satisfy any of the covenants and agreements set forth above in Section 3.4(b)(ii) hereof, then without limiting, modifying waiving, releasing, terminating or otherwise adversely affecting any rights or remedies Tenant may have hereunder, at law or in equity, to the extent permitted under the Tenant NDA, Landlord shall be deemed to have elected not to exercise the Sports Arena Option and shall be deemed to have assigned to Tenant all of Landlord’s right, title and interest in and to the Sports Arena Option Agreement to allow Tenant to exercise the Sports Arena Option in order to obtain a direct lease with the District for the period beyond December 31, 2054, with such modification as Tenant and the District mutually approve in the Tenant NDA.
	(d) In addition to and without limiting any representations, warranties and covenants contained in this Lease related to the validity and binding effect of this Lease, Landlord hereby waives any right to contest or challenge the validity, effect or binding nature of this Lease or any terms or provisions hereof based on any terms of the USC Lease, including the term thereof or any extension options available to Landlord thereunder.

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

	4. RENT.
	4.1 Fixed Rent during Initial Term.  From and after the Commencement Date and continuing throughout the Initial Term, Tenant shall pay Landlord, a net fixed annual rental (the “Fixed Rent” XE “Fixed Rent” �) as follows:
	(i) for the first Lease Year commencing on the Commencement Date, the annual Fixed Rent shall be at an annual rate equal to One Million Two Hundred Thousand Dollars ($1,200,000.00),  provided that if the first Lease Year shall consist of a period in excess of twelve months, then on January 1 of the first Lease Year, the Fixed Rent shall be adjusted upward to an amount equal to the product obtained by multiplying (A) One Million Two Hundred Thousand Dollars ($1,200,000.00) by (B) the CPI Adjustment Factor set forth in Section 1.1.29(i) hereof, except that the CPI comparison months for purposes of determining the CPI Adjustment Factor for such partial Lease Year period (from the Commencement Date to the next January 1) will be the calendar month preceding each of the adjustment date and the Commencement Date.; and
	(ii) for each subsequent Lease Year, the annual Fixed Rent shall be an amount equal to the product obtained by multiplying (A) the annual Fixed Rent for the immediately preceding Lease Year, by (B) the CPI Adjustment Factor set forth in Section 1.1.29(i) hereof.

	4.2 Fixed Rent During the Extension Terms.  If Tenant exercises any Extension Option in accordance with the terms of Sections 3.2 or 3.3 hereof, then during the corresponding Extension Term, Fixed Rent shall be adjusted to be an amount equal to the greater of (i) Fixed Rent as calculated in accordance with Section 4.1.1(ii) above for each Lease Year during the applicable Extension Option; or (ii) the sum of the “Base Rent” and “Charges” payable by Landlord under the 2054 Lease for such period (as such terms are defined in the 2054 Lease and as such “Base Rent” thereunder may be adjusted from time to time under the 2054 Lease).
	4.3 Fixed Rent Payment.  Fixed Rent shall be payable with respect to each Lease Year during the Term: (i) in lawful money of the United States of America; (ii) by check, by wire transfer of good funds or by ACH transfer; (iii) in equal monthly installments in advance on the first (1st) day of each calendar month, except that the first Fixed Rent payment shall be made within five (5) business days after the Commencement Date and Landlord’s delivery to Tenant of a completed IRS Form W-9; (iv) without notice, demand, offset or deduction, except as otherwise expressly provided in this Lease; and (v) to Landlord at the address set forth on Exhibit C attached hereto for delivery of Notices to Landlord, or such other place as Landlord may hereafter designate from time to time by delivery of a change of payment address Notice to Tenant.  Any installment payment of Fixed Rent attributable to a period at the beginning or end of the Term that is for a period of less than a full calendar month shall be proportionately reduced.
	4.4 Additional Rent.  All amounts payable by Tenant directly to Landlord under this Lease shall be deemed Additional Rent, and Tenant will pay Additional Rent to Landlord within the time period provided in this Lease or, if no time period is expressly provided, then within thirty (30) days after Tenant’s receipt of Landlord’s invoice therefor, together with reasonable supporting documentation. Landlord acknowledges and agrees that (i) Tenant will not be liable or responsible for payment of any amounts due by Landlord under any of the Master Leases, except as otherwise expressly set forth in this Lease, and (ii) Tenant’s payment of Fixed Rent hereunder shall be deemed to include and satisfy all of Tenant’s responsibilities and obligations to pay any pro-rata share of the costs of the District’s “Common Area Services XE "Common Area Services" �” (for example, services provided by the Office of the Park Manager; landscaping, maintenance, and janitorial services for the Exposition Park grounds; office of park security and safety services), and Tenant shall not be charged or otherwise responsible for any additional costs associated with Common Area Services during the term of this Lease.
	4.5 Rent Credit.  If, as part of any Final Approval or otherwise in connection with the Stadium Project, Tenant is able to obtain certain credits, rebates, abatements or other concessions from the Commission, the District or any other Governmental Authority with respect to any payments made or required to be made by Landlord that results in an actual net reduction in the amounts payable by Landlord under the USC Lease, the USC NDA Lease or the 2054 Lease, as applicable, or any other Sports Arena Agreements without creating a default under any other Sports Arena Agreement (the amount of such actual net reduction actually received by Landlord, collectively, the “Landlord Credits” XE “Landlord Credits” �), then Tenant shall receive 100% of the benefit of the Landlord Credits in the form of a credit against, and Tenant shall be authorized to deduct the amount of such Landlord Credits from, any Rent next coming due hereunder.  For purposes of this Section, any Landlord Credits approved by the Commission must also be approved by the District to enable Tenant to obtain the foregoing benefit under this Lease.
	4.6 Governmental Authority Restriction on Rent.  During any period when any Rent shall be or become uncollectible, reduced, or required to be refunded (collectively, “Restricted Rent”) because of any Rent Regulation (a “Rent Regulation Period” XE “Rent Regulation Period” �), Tenant shall enter into such commercially reasonable agreement(s) and take such other commercially reasonable steps as Landlord may reasonably request (and any Leasehold Mortgagee may approve, as applicable) and as may be legally permissible to permit Landlord to collect the maximum amount of Rent then due and payable under this Lease that is not Restricted Rent from time to time during such Rent Regulation Period.  After the expiration of any Rent Regulation Period, any amounts of Restricted Rent that (i) became due and payable under this Lease during any Rent Regulation Period, (ii) were not in fact paid by Tenant, and (iii) may be paid by Tenant without violating any applicable Law, shall be paid to Landlord within thirty (30) days after Tenant receives reasonable evidence of the expiration of the Rent Regulation Period.

	5. ADDITIONAL PAYMENTS BY TENANT; REAL ESTATE TAXES.
	5.1 Landlord’s Net Return.  The parties acknowledge that the Fixed Rent payable by Tenant under this Lease is intended to be absolutely net to Landlord.  Except as otherwise expressly provided in this Lease, the Stadium Project Documents or any Landlord Ancillary Agreements, (i) from and after the Commencement Date (and expressly excluding any Existing Obligations which arise, accrue or otherwise pertain to a period prior to the Commencement Date but remain unpaid or unsatisfied as of, or become due after, the Commencement Date), Tenant shall be responsible for the entire cost of all utilities, real estate taxes and other costs and expenses attributable to the use, leasing, management, maintenance, repair, occupancy and operation of, and any Construction on, the Premises, and (ii) any Rent required to be paid by Tenant to Landlord shall not be subject to abatement, credit, offset or reduction for any reason.  Notwithstanding anything to the contrary in this Lease, Tenant need not pay, and Landlord shall be solely liable for the payment of, the following items payable, accrued, or incurred by Landlord: (a) all Existing Obligations which arise, accrue or otherwise pertain to a period prior to the Commencement Date, (b) all amounts payable by Landlord under the Stadium Project Documents, except to the extent that Tenant’s payment of any amounts under this Lease will satisfy Landlord’s corresponding obligation under the applicable Stadium Project Documents, such as, for example, Tenant’s payment of Real Estate Taxes hereunder with respect to the Premises, (c) all consulting, overhead, accounting, tax preparation, other professional fees, travel, legal and staff costs, bank service charges, and other costs incidental to Landlord’s Estate and the administration and monitoring of this Lease by Landlord, including such costs Landlord incurs in reviewing anything Tenant delivers under this Lease (except as otherwise expressly provided in this Lease) or determining whether Tenant is in compliance with this Lease; (d) any costs arising from or under any instrument or agreement affecting the Premises and to which Landlord is a party and Tenant is not a party, including any Stadium Project Documents, except as otherwise expressly provided in this Lease; and (e)  all other costs or expenses that, by their nature, are personal to Landlord.
	5.2 Real Estate Taxes.
	5.2.1 Real Estate Taxes Separately Assessed.
	(a) From and after the Commencement Date, and at all times that the Premises is separately assessed by the taxing Governmental Authority (the “Taxing Authority XE “Taxing Authority” �”), Tenant shall pay and discharge directly to the Taxing Authority before such taxes become delinquent all Real Estate Taxes accruing with respect to the Premises for all period(s) falling within the Term, subject however to Tenant’s right to contest Real Estate Taxes hereunder, subject to Section 13.1 hereof. Tenant shall also pay all interest and penalties any Taxing Authority assesses for late payment of any Real Estate Taxes, except for any interest and penalties assessed for late payment to the extent resulting from Landlord’s failure to promptly forward Tenant a copy of any applicable bill that Landlord receives, which interest and penalties shall be paid by Landlord.  Within thirty (30) days after Tenant’s receipt of Landlord’s written request therefor, but not earlier than the due date for any Real Estate Tax bill, Tenant shall provide Landlord with reasonable evidence of payment of all applicable Real Estate Taxes that were then due and payable hereunder.
	(b) Subject to the terms of Section 13.1 hereof, Tenant shall have the sole right and authority to contest or defer Real Estate Taxes by all appropriate means.  Landlord shall promptly furnish Tenant with all notices, letters or other communications that Landlord receives from any Taxing Authority relating to reassessments or meetings to determine assessments.  If Tenant elects to contest Real Estate Taxes with respect to the Premises, Landlord agrees to provide Tenant, at Tenant’s expense, with all reasonable assistance in such contest, including joining in and signing pleadings or other necessary submittals if and to the extent required or assisting with obtaining any required consents of the Commission or the District, as applicable.  If the Premises are separately assessed, then any reduction of Real Estate Taxes obtained by Tenant shall be paid to Tenant.  During Tenant’s contest of such Real Estate Taxes with respect to the Premises, contested taxes shall be paid into court or directly to the Taxing Authority or converted to bond or a customary title indemnity account to insure over any tax lien so as to avoid a tax lien on Landlord’s Estate; provided, however, such payment shall not be required if (i) such payment is either not allowed or required by Law, or (ii) such payment would otherwise serve to adversely affect Tenant’s contest.

	5.2.2 Real Estate Taxes Not Separately Assessed.
	(a) At all times prior to the date the Premises is separately assessed by the Taxing Authority, Landlord shall pay all Real Estate Taxes levied, assessed, imposed or charged against the Master Premises before such taxes become delinquent and sufficiently in advance to achieve any available discounts or other savings.  Promptly after receipt of a bill for any Real Estate Taxes, Landlord shall provide Tenant with a statement (a “Tax Statement XE “Tax Statement” �”) consisting of (i) a copy of such bill, (ii) a paid invoice or other reasonable evidence of Landlord’s payment of such Real Estate Taxes, (iii) a computation of Tenant’s equitable share of such Real Estate Taxes including, without limitation, the manner in which Tenant’s equitable share was calculated, and (iv) a statement of whether Landlord intends to contest such Real Estate Taxes.
	(b) From and after the Commencement Date, as Additional Rent hereunder, Tenant shall pay to Landlord Tenant’s equitable share of Real Estate Taxes within the later of (i) thirty (30) days following receipt by Tenant of the Tax Statement from Landlord, or (ii) twenty (20) days prior to the date such Real Estate Taxes become delinquent.  Real Estate Taxes payable by Landlord in the Lease Years (at the beginning and end of the Term) in which the Commencement Date and the Expiration Date of this Lease occurs shall be prorated as of said dates so that Tenant shall pay only its share of Real Estate Taxes allocable to the portion of such tax fiscal year following the Commencement Date or prior to the Expiration Date, as the case may be.  To the extent applicable, the obligation of Tenant to pay for its share of Real Estate Taxes allocable to any period prior to the Expiration Date shall survive the Expiration Date.
	(c) For purpose of this Lease, the term “Tenant’s equitable share XE “Tenant’s equitable share” �” shall mean (i) with respect to the land included within the Master Premises, the percentage obtained by dividing the number of acres in the Sports Arena Property by the total number of acres in both the Coliseum Property and the Sports Arena Property, and (ii) with respect to buildings and improvements, to the extent that the Real Estate Taxes attributable to buildings and improvements on the Coliseum Site and the Sports Arena Site: (A) can be determined based on the tax bill or the Taxing Authority’s records, then Landlord will pay all Real Estate Taxes attributable to buildings and improvements on the Coliseum Site and Tenant will pay all Real Estate Taxes due hereunder with respect to all buildings and improvements on the Sports Arena Site; or (B) cannot be determined based on the tax bill or the Taxing Authority’s records, then with respect to buildings and improvements, Tenant’s equitable share shall mean the percentage obtained by dividing the aggregate value for all buildings, structures and improvements located on the Sports Arena Site by the aggregate value for all buildings, structures and improvements located on both the Coliseum Site and the Sports Arena Site.  Tenant will not be responsible for any portion of Real Estate Taxes for which Landlord has not presented Tenant with a Tax Statement within one (1) year after the due date for such Real Estate Taxes.
	(d) Landlord has previously commenced the process with the applicable Taxing Authority having jurisdiction over tax divisions in the County of Los Angeles to cause the Premises to be taxed separately from the remainder of the Master Premises.  If Landlord is unable to obtain such division or fails to prosecute such tax division with reasonable diligence, Landlord agrees that Tenant shall have the right to pursue such tax division, in which event, Landlord agrees to reasonably cooperate with Tenant and its real estate tax counsel in connection therewith, including, seeking the assistance and cooperation of the Commission and the District, as the case may be, with respect to the execution of such applications, petitions or other documents required in connection with such tax division process.  Anything in this Section 5.2 to the contrary notwithstanding, if Landlord or Tenant effectuates a tax division as provided herein, then for any period during the Term where such separate assessment is in effect, Tenant shall pay one hundred percent (100%) of all Real Estate Taxes imposed with respect to the Premises directly to the Taxing Authority pursuant to Section 5.2.1 above.
	(e) Prior to the date Real Estate Taxes for the Premises are separately assessed, Landlord shall contest Real Estate Taxes by appropriate means when and if Landlord determines, in its reasonable discretion, a reasonable likelihood of success.  If any general or special assessment, whether ordinary or extraordinary, is assessed in whole or in part against the Master Premises which may be payable over a term of years, Landlord will exercise its right to make payment over such term of years, and only such portion of any such tax or assessment which are payable within each year of this Lease following the Commencement Date shall be used in the determination of Tenant’s payment obligation pursuant to this Section 5.2.2.  If Landlord receives a reduction of any Real Estate Taxes included in Tenant’s payment of Tenant’s equitable share, Landlord shall pay to Tenant (i) Tenant’s equitable share of such reduction (if such reduction relates to the entire Master Premises, or (ii) the entire reduction (if such reduction relates solely to the Premises), in each case net of the reasonable out-of-pocket costs incurred by Landlord to obtain such reduction.  If after request by Tenant, Landlord does not contest any Real Estate Taxes at any time when the Premises is not separately assessed, Tenant may contest such Real Estate Taxes in its own or in Landlord’s name by all appropriate means, subject to Section 13.1 hereof.  Landlord agrees, at Tenant’s expense, to provide Tenant with all reasonable assistance in such contest, including joining in and signing pleadings or other necessary submittals.  Any reduction of Real Estate Taxes obtained by Tenant shall be paid to Landlord after payment of Tenant’s reasonable out-of-pocket costs and reimbursement of Tenant’s equitable share of such reduction in Real Estate Taxes.

	5.2.3 Landlord Payment of Real Estate Taxes.  Landlord shall promptly pay before delinquency all Real Estate Taxes payable or accruing with respect to the Master Premises for all periods prior to or after the Commencement Date, except for any Real Estate Taxes that are payable directly to a Taxing Authority by Tenant pursuant to this Section 5.2 from and after the Commencement Date.  Upon request from Tenant, Landlord shall furnish Tenant with reasonable evidence of the payment of all Real Estate Taxes for the Master Premises (if the Premises is not separately assessed).  If Landlord fails to pay all Real Estate Taxes for the Master Premises (if the Premises are not separately assessed), then in order to protect its investment and its rights under this Lease, Tenant shall have the right (but not the obligation) to elect to pay such Real Estate Taxes on Landlord’s behalf by giving Landlord written Notice of such election.  If Landlord fails to pay the unpaid Real Estate Taxes, together with any interest and penalties due thereon within thirty (30) days following Landlord’s receipt of Tenant’s election Notice, then Tenant may pay such unpaid amounts to the applicable Taxing Authority on behalf of Landlord, and Landlord shall, on demand, reimburse Tenant for all amounts expended by Tenant on Landlord’s behalf hereunder, failing which Tenant’s Set-Off Rights shall apply.
	5.2.4 Real Estate Taxes Defined.
	(a) As used herein, the term “Real Estate Taxes” XE “Real Estate Taxes” � collectively means all general property taxes and any general or special taxes, assessments, charges, impositions, ordinary and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever that may be assessed, levied, imposed upon, or become due and payable out of or in respect of, or charged with respect to or becoming a lien on, the Premises which are attributable to any period during the Term, including any BID payments and any of the following typically billed as a real estate tax by a Taxing Authority: municipal water and sewer rents, rates and charges; excises; levies; license and permit fees; fines, penalties and other governmental charges and any interest or costs with respect thereto; and charges for public utilities allocable to the Premises (including gas, electricity, light, heat, air conditioning, power and telephone and other communication services).  Prior to the time the Premises are separately assessed from the Coliseum Site as provided above, Real Estate Taxes shall be determined hereunder in reference to all of the foregoing as assessed, levied, charged or imposes with respect to the Master Premises.
	(b) Real Estate Taxes shall not, however, include any of the following, all of which Landlord shall pay before delinquent or payable only with a penalty: (i) any franchise, income, excess profits, gross receipts, transfer, mortgage lien tax, personal property, devolution, estate, inheritance, succession, transfer, sales, use, gift, corporation, business, capital stock, capital levy, or profits tax, or license fee, of Landlord; (ii) any item listed in this paragraph that is levied, assessed, or imposed against the Premises during the Term based on the recapture or reversal of any previous tax abatement or tax subsidy, or compensating for any previous tax deferral or reduced assessment or valuation, or supplementing or correcting a miscalculation or misdetermination, relating to any period(s) before the Delivery Date; (iii) interest, penalties, and other charges with respect to clauses (i) or (ii) above or with respect to any other late payment of Real Estates that are payable by Landlord under this Section 5.2; (iv) any assessment imposed to the extent that it is in repayment of costs incurred to finance any improvements to the Master Premises made by Landlord prior to the Delivery Date (including, without limitation, any amounts borrowed from the municipality or any other governmental authority for capital improvements constructed at the Master Premises or any off-site improvements required to be constructed by Landlord in connection with the Master Premises or under any Sports Arena Agreements and not on the assessed value of land and buildings; (v) any impact or development fees or other costs related to the initial development or redevelopment of the Master Premises by Landlord prior to the Delivery Date or related to the Coliseum Site thereafter; (vi) taxes and assessments with respect to any land or improvements not located within the Premises (if separately assessed) or the Master Premises (if the Premises is not separately assessed); (vii) taxes and assessments with respect to any separately assessed portion of the Master Premises where a third party (other than Landlord or Tenant) owns such separately assessed tax parcel and is responsible for payment of 100% of all taxes and assessments imposed thereon; (viii) any Landlord imposed administrative fee or charge of any kind or nature whatsoever if the Premises is not separately assessed; (ix) any Existing Taxes pertaining to the period prior to the Delivery Date; (x) if the Premises is not separately assessed, any increases in assessments due to any expansion, redevelopment, reconfiguration, or capital expenditure made by Landlord in or adjacent to the Coliseum Site, or any contribution made by Landlord for any of the foregoing, or (xi) any increase in assessments due to any Transfer by Landlord of its interest in the Coliseum Site.  Nothing in this Section 5.2 will in any manner limit, modify, waive, release, terminate or otherwise adversely affect any obligation of Landlord to pay or reimburse Tenant for Real Estate Taxes with respect to any Landlord Use under any applicable Landlord Ancillary Agreement.
	(c) If at any time during the Term the method of taxation prevailing at the Commencement Date shall be altered so that any new tax, assessment, levy (including any municipal, state or federal levy), imposition, or charge, or any part thereof, shall be measured by or be based in whole or in part upon the Premises and imposed upon Landlord, then all such new taxes, assessments, levies, Real Estate Taxes, or charges, or the part thereof to the extent that they are so measured or based, shall be deemed to be included within the term “Real Estate Taxes,” to the extent that such Real Estate Taxes would be payable if the Premises were the only property of Landlord subject to such Real Estate Taxes.

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

	5.3 BID and CFD Decisions.  If, during the Term, any proposal is made to include the Premises in any BID or CFD (or to Modify the terms of any BID or CFD that includes the Premises, including the amount or calculation of any required payments or assessments) and Landlord is entitled to vote in favor of or against such proposal, then Tenant shall decide how to vote, the parties shall cooperate to effectuate such decision, and to the extent of Landlord’s right to represent the Premises, Tenant shall have the right to represent the Premises in all matters regarding the BID or the CFD, as applicable.
	5.4 Direct Payment by Landlord.  If any amounts payable by Tenant under this Lease must be paid directly by Landlord, then: (a) Landlord appoints Tenant as Landlord’s agent to make such payment; and (b) if the payee nevertheless refuses to accept payment from Tenant, then Tenant shall Notify Landlord, which notice shall contain Tenant’s payment and reasonable instructions to Landlord on remittance of such payment.  Landlord shall with reasonable promptness following receipt of Tenant’s Notice make the applicable payment in accordance with Tenant’s reasonable instructions and confirm such payment in writing to Tenant.
	5.5 Utilities.
	5.5.1 Utility Services and Costs.  From and after the Commencement Date, Tenant shall arrange and pay for all fuel, gas, light, power, water, sewage, garbage disposal, telephone, telecommunications and other utility charges, and the expenses of installation, maintenance, use, and service in connection with the foregoing, for the Premises during the Term, excluding any Existing Obligations.  Landlord shall cooperate with Tenant in connection with the transition to Tenant and/or termination of any applicable utility accounts or utilities as of the Delivery Date.  Except for Landlord’s obligations with respect to Existing Utility Charges and other Existing Obligations related to utilities (if any), and without otherwise limiting Landlord’s obligations under the following sentence in this Section 5.5.1, Section 5.5.2 below and 29.3.1, Landlord shall have no liability or responsibility for utilities with respect to the Premises.  Landlord covenants and agrees not to take or permit any action on or with respect to the Premises that will disrupt, interrupt, or interfere with or otherwise limit, diminish or impair the availability, function and capacity of any utilities serving the Premises.
	5.5.2 Easement Rights.  To the extent that the use and operation of any utility line, facility, equipment or system exclusively serving the Premises (collectively, the “Tenant Utilities XE “Tenant Utilities” �“) crosses the Coliseum Property and/or requires access to the Coliseum Property to make any required installation, improvement, connection, maintenance, repair or replacement, or, conversely, to the extent that the use and operation of any utility line, facility, equipment or system exclusively serving the Coliseum Property (collectively, the “Coliseum Utilities XE “Coliseum Utilities” �“) crosses the Premises and/or requires access to the Premises to make any required installation, improvement, connection, maintenance, repair or replacement,  Landlord and Tenant agree to negotiate reasonably and in good faith to enter into a mutually satisfactory easement agreement with respect to such Tenant Utilities or Coliseum Utilities, as applicable.  Without limiting the foregoing, in the event an emergency condition exists wherein there is a material disruption, interference or termination of any essential utility service to the Premises or the Coliseum Property that materially and adversely affects the operation of the Premises or the Coliseum Property, as applicable, and access to the Coliseum Property or the Premises, respectively, is required to identify or resolve the cause of the problem, then the Parties agree to cooperate with each other as provided herein on an accelerated basis as may be reasonably necessary under the circumstances to prevent material property damage or any delay, interference or cancellation of scheduled events on the affected site.  With respect to any utility line, facility, equipment or system which serves both the Premises and the Coliseum Site and is not otherwise maintained by any public authority or utility company (collectively, the “Common Utilities XE “Common Utilities” �“), maintenance of such Common Utilities shall be performed by Tenant with respect to the Premises and by Landlord with respect to the Coliseum Site, but the cost thereof shall be shared on an equitable basis based upon the relative consumption or usage of the utility furnished from such Common Utility.


	6. USES OF THE PREMISES AND THE COLISEUM SITE.
	6.1 Permitted Uses.  Subject to the terms of this Lease, from and after the Delivery Date, Tenant shall have the exclusive right to possession, occupancy, use, operation and management of the Premises during the Term, including the right to use the Premises for any or all of the following purposes:
	(i) all uses permitted under the Sports Arena Agreements, including the use and exercise of all of the rights contemplated under Sections 2.1 and 2.6 hereof, and for hosting community, civic, convention, religious, cultural, sports and entertainment events;
	(ii) the development, construction, installation, ownership, use, operation and management of all uses contemplated and permitted under the terms of this Lease regardless of whether expressly included in this Section 6.1, including those described in the definition of “Stadium” in Section 1.1.114 hereof, and of all Improvements, including the Stadium, all Stadium Equipment and FF&E on the Premises and the use of all Stadium Ancillary Areas and all facilities and amenities related thereto;
	(iii) all uses permitted under the Final Approvals for the Stadium Project;
	(iv) the use of the Stadium by Tenant as the Club’s regular practice and training facility and for all of the Club’s preseason, regular season, exhibition and playoff home games;
	(v) the exhibition, production, presentation and broadcasting (or other transmission) of all Tenant Events;
	(vi) the sole and exclusive right to own, operate and manage hospitality events (including on Landlord Game Days or other events at the Coliseum Site);
	(vii) subject to any limitations set forth in the Sports Arena Agreements related to event scheduling priority and parking availability with respect to the use of the Stadium Building, the exclusive and unlimited use of the Premises and the Stadium for all events and permitted uses hereunder, including the right to use and exploit the Premises and all Improvements on a 365-day per year basis year-round, with 24 hour access to the Premises and exclusive use (including during Landlord Uses of the Premises) of: Tenant’s and the Club’s administrative office space; the Club’s locker room, practice fields, practice facilities and related facilities, family areas and training rooms; the Club storage areas; the Adjacent Building; and all areas devoted to and required to operate all Premises Ancillary Businesses, including all required access, parking, utilities, signage, loading, unloading, deliveries and use of the Premises required therefor;
	(viii) the exclusive right to install signage pursuant to Section 6.6 hereof, subject to USC Advertising Rights; and
	(ix) any other lawful purpose not prohibited (expressly or implicitly) by the Sports Arena Agreements (as the same may be modified, supplemented or clarified by the Tenant NDA or any other agreement with the Commission and the District toward the end that the Commission and the District acknowledge that the uses expressly authorized under the Tenant NDA and/or such other agreements with the Commission and the District will not, nor be deemed to, violate the Sports Arena Agreements to which the Commission and/or the District is a party), the Final Approvals obtained for the Stadium Project or this Lease.

	6.2 Ancillary Uses of the Stadium.  Without in any manner limiting the permitted uses set forth in Section 6.1 above, subject to the terms of this Lease, from and after the Delivery Date, Tenant may make the following ancillary uses of the Premises or any Stadium Ancillary Areas uses of the Premises and shall be entitled to receive and retain all Project Revenues generated directly or indirectly from any of them:
	6.2.1 Office Space.  Tenant shall have the right (but not the obligation) to build, own, lease, license, manage, and operate office space in the Improvements on the Premises that will be available for use by Tenant or for Sublease to third parties or to Landlord at such market rates and upon such market terms and conditions as may be satisfactory to Tenant in its sole discretion.
	6.2.2 Ticket Office.  Tenant shall have the right to build, own, lease, license, manage, and operate a ticket office in the Improvements on the Premises, and in connection therewith, (i) Tenant may, in its sole discretion, appoint one or more ticketing agent(s) for its ticket office, and (ii) Tenant’s right to receive and retain all Project Revenues therefrom will include any amounts received from any such ticketing agent (net of sales or similar taxes, credit card fees and other fees required to process transactions) in respect of commissions, convenience fees and other ticketing fees.  If tickets are sold to any Landlord Events at Tenant’s ticket office, then Landlord will pay Tenant a market based fee for the sale of such tickets which shall be deducted from Landlord’s ticket proceeds prior to delivery to Landlord.
	6.2.3 Ancillary Businesses.  Tenant shall have the right (but not the obligation) to build (anywhere in or on the Premises and Improvements, including in the Stadium Building and Adjacent Building), and to (i) own, Sublease, manage, control and operate, and (ii) receive and retain all Project Revenues derived from, any ancillary businesses and use permitted hereunder (collectively, “Premises Ancillary Business XE "Premises Ancillary Business" �”), including: (a) restaurants located in the Improvements or any exterior restaurant, concession or facility for the sale of food and beverages, including alcoholic beverages, that may serve game and event day fans for soccer, football and other events, as well as local customers and visitors to Exposition Park on non-game days; (b) all conference and special event facilities on the Premises or in the Improvements, including the Stadium Building or the Adjacent Building; (c) all hospitality events, facilities and services located on or provided at the Premises or in the Improvements, including the Stadium Building or the Adjacent Building; (d) a museum and touring business; and (e) retail businesses, including stores, concessions, kiosks, mobile retail units, “pop-up” merchandise locations or other sales facilities of any kind for use by Tenant, the Club, Landlord or third parties.

	6.3 Tenant’s Use of the Coliseum.  From and after the Delivery Date and for so long as Landlord has possession and occupancy of the Coliseum (but in no event less than the Initial Term), Tenant shall have the following rights with respect to the Coliseum, subject to scheduling availability as reasonably determined by Landlord:
	6.3.1 Tenant’s Right to Use the Coliseum.
	(a) Tenant shall have the right to use the Coliseum (together with such ancillary areas on the Coliseum Site as may be reasonably required for such use) and host one (1) full day event at the Coliseum (including mutually approved load-in, load-out time) for each calendar year during the Term (the “Tenant Coliseum Event XE “Tenant Coliseum Event” �”) on the following terms: (i) except as hereinafter provided in Section 6.3.1(b), no rent, fee or use charge of any kind shall be charged to Tenant for any Tenant Coliseum Event; and (ii) Tenant shall retain any and all revenues generated in connection with a Tenant Coliseum Event, including tickets, ticket service fee reimbursements, temporary sponsorships, temporary signage, temporary advertising, concessions (including the commission share), merchandise and the use of District Parking Areas, subject to the terms and conditions of the USC NDA.  Notwithstanding the foregoing, Tenant’s right to host a Tenant Coliseum Event hereunder will not apply with respect to any Extension Term period during which Landlord no longer occupies any portion of the Coliseum Site unless Landlord otherwise agrees in writing.  Landlord must provide Tenant with Notice of the date its occupancy rights will cease with respect to the Coliseum Site, which Notice must be given at least one (1) year prior to such occupancy cessation date; provided, however, Landlord acknowledges and agrees that if any Tenant Coliseum Event has previously been scheduled before Tenant’s receipt of Landlord’s occupancy cessation Notice for any period following such cessation date, then nothing in this sentence will limit or modify Tenant’s right to host such previously scheduled Tenant Coliseum Event and Landlord will take all action necessary to allow such event to proceed as scheduled.  Landlord further acknowledges and agrees that if, in any calendar year that Tenant has the right to host a Tenant Coliseum Event hereunder, Tenant is unable to host a Tenant Coliseum Event during such calendar year due to renovation of the Coliseum (or any portion thereof) or any other voluntary action taken or caused by Landlord, then Tenant’s right for such calendar year shall carry over into the following calendar year (the “Carryover Right XE "Carryover Right" �”) so that Tenant shall have twelve (12) months following the date of completion of such Coliseum renovations or such other voluntary Landlord action to exercise the Carryover Right to host the Tenant Coliseum Event that was missed in the prior calendar year; provided, however, if the Coliseum renovations or such other voluntary Landlord action affects more than one (1) calendar year, then Tenant’s Carryover Right with respect to each additional missed Tenant Coliseum Event shall add an additional twelve (12) months on a consecutive basis to the time that Tenant may make-up such missed Tenant Coliseum Event.   [For example, if Coliseum renovations span a 2-year period and Tenant cannot reasonably schedule a Tenant Coliseum Event during the calendar years such renovation work is being performed, then Tenant’s Carryover right will allow Tenant to make-up both missed Tenant Coliseum Events, the first within 12 months after the date of completion of the renovation work and the Coliseum is open to the public, and the second within 24 months after such date.]
	(b) Notwithstanding anything to the contrary herein, the Parties acknowledge and agree that (i) Tenant shall have the right (but not the obligation), at Tenant’s sole cost and expense, to directly hire, fire and manage certain personnel with vital functions for Tenant Coliseum Events, such as scorers, in-Stadium announcers, and music directors, and (ii) Tenant shall reimburse Landlord for all of the actual costs and expense paid or incurred by Landlord to open and operate the Coliseum Site, including the cost of utilities, maintenance and repairs necessitated or caused by the Tenant Coliseum Event (as opposed to repairs required due to ordinary wear and tear), facility changeover and pre- and post-event clean-up costs, security and traffic/parking facility control costs, and Landlord’s staffing and labor costs (collectively, the “Tenant TCE Direct Operating Costs XE “Tenant TCE Direct Operating Costs” �”), which amounts shall be paid by Tenant to Landlord within thirty (30) days after Landlord bills Tenant therefor, which bills shall be accompanied by reasonable supporting documentation.

	6.3.2 Joint Use of the Coliseum.  Tenant shall have the right to jointly promote with Landlord and host up to three (3) full day events at the Coliseum (including mutually approved load-in, load-out time) for each year during the Term (the “Joint Coliseum Events” XE “Joint Coliseum Events” �) on the following terms: (i) except as provided in clause (ii) of this Section 6.3.2,, no rent, fee or use charge of any kind shall be charged to Landlord or Tenant for a Joint Coliseum Event; (ii) operating costs charged to the Joint Coliseum Events shall be (A) limited to those reimbursable operating costs for the Coliseum Site that are comparable to the Tenant TCE Direct Operating Costs for Tenant Coliseum Events, and (B) shared by Landlord and Tenant equally; and (iii) notwithstanding anything to the contrary in this Lease, net profits generated by each Joint Coliseum Event including, but not limited to, tickets, ticket service fee reimbursements, temporary sponsorships and temporary signage for such event, concessions (including the commission share), merchandise, and parking revenue with respect to District Parking Areas (subject to the terms and conditions of the USC NDA) shall be shared by Landlord and Tenant equally.
	6.3.3 Tenant’s Other Uses of the Coliseum Site.  In addition to the foregoing Coliseum Site uses, Tenant will have the right to promote other events at the Coliseum Site at then prevailing market rates and on the terms then offered by Landlord to third parties for use of the Coliseum Site, subject to previously scheduled events.
	6.3.4 Landlord Retained Rights. Landlord and Tenant acknowledge and agree that: (1) Landlord retains the naming rights and permanent signage rights with respect to the Coliseum and its components and to all revenues derived therefrom; (2) concessions for events at the Coliseum (including Tenant Coliseum Events and Joint Coliseum Events) shall be operated by the Coliseum concessionaire, subject to the terms of this Sections 6.3; (3) in connection with a Joint Coliseum Event, Landlord and Tenant shall share equally in the cost of the applicable parking rate and surcharge for use of the District Parking Areas under the USC NDA, and for any other event held by Tenant (including any Tenant Coliseum Event) at the Coliseum Site in any year, Tenant shall be solely responsible for such parking rate and surcharge payment; and (4) in no event shall Tenant be entitled use the Coliseum to host or promote a Rave (as hereinafter defined).
	6.3.5 Tenant’s Temporary Advertising.  Tenant’s temporary advertising rights at the Coliseum in connection with the exercise of its rights under this Section 6.3 shall be subject to the following conditions:  (i) Landlord’s determination of availability of space and approval of the proposed advertising, not to be unreasonably withheld; (ii) such advertising is not in conflict with Landlord, the Coliseum or the Coliseum Site, any business operated by Landlord at the Coliseum Site, any agreements, licenses or other business arrangements affecting Landlord or the Coliseum Site including existing advertising agreements or exclusives, sponsorships or agreements or policies of Landlord’s partners or Affiliates and NCAA to the extent applicable to the applicable Tenant event; and (iii) payment by Tenant to Landlord of all applicable programming costs with respect to any digital sign or video board.
	6.3.6 Personal Rights.  Tenant’s rights to use the Coliseum under this Section 6.3 are personal to Tenant and the Club and will terminate and expire without further notice or action required by any Party upon the date (i) this Lease expires or terminates and Tenant ceases to occupy the Premises, provided that Tenant shall be deemed to cease to occupy the Premises for purposes of this clause (i) if Tenant occupies as a holdover tenant, (ii) Tenant’s Estate becomes vested in a party other than the owner of the Club, or (iii) Tenant ceases to own the Club.

	6.4 Parking.
	6.4.1 Landlord Parking Areas.  Landlord shall make available for use by the public the parking areas commonly referred to as Parking Structures 1 and 2, as more particularly depicted on Exhibit J (the “Landlord Parking Areas” XE “Landlord Parking Areas” �) in connection with Tenant Events and/or other permitted uses of the Premises or the Coliseum Site (pursuant to Section 6.3), subject to the following restrictions and requirements:
	(i) Landlord shall have no obligation to make the Landlord Parking Areas available for use by the public during Landlord’s normal business hours (unless otherwise approved in writing by Landlord), on Landlord Game Days and USC basketball home games, on other dates on which Landlord is holding a Major Event or a Special Event (as such terms are defined in the USC NDA), on the dates of USC commencements, or at any other times which Landlord reasonably determines to conflict with Landlord’s need to use Landlord Parking Areas for University business or activities;
	(ii) Landlord shall have no obligation to grant Tenant a parking covenant for entitlement purposes with respect to the Landlord Parking Areas;
	(iii) any revenues generated from public use of the Landlord Parking Areas in connection with Tenant Events and/or other Premises uses shall be retained by Landlord;
	(iv) the Landlord Parking Areas shall be and remain operated and controlled by Landlord; and
	(v) Tenant shall reimburse Landlord for the additional security costs and clean-up costs, if any, incurred by Landlord in connection with the use of the Landlord Parking Areas in connection with, and solely attributable to, Tenant Events and/or other permitted uses of the Premises or Coliseum Site (excluding all Landlord Uses, including Landlord Events), but Tenant shall have no other obligations with respect thereto, including rent, taxes, operating costs, utilities, maintenance, repairs, replacements or insurance.

	6.4.2 	District Parking Areas.
	(a) Upon Tenant’s request, Landlord shall duly exercise all rights available to Landlord under the USC NDA with respect to the use of the District Parking Areas (collectively, “Landlord NDA Parking Rights XE “Landlord NDA Parking Rights” �”) and use diligent and good faith efforts to purchase on behalf of Tenant (and at Tenant’s sole cost, risk and expense) a special event parking permit for parking in the District Parking Areas for each Tenant Event requested by Tenant, at the rate specified in the USC NDA and subject to all of the other applicable terms and conditions of the USC NDA related to Landlord NDA Parking Rights.  In connection with such Tenant request for a Tenant Event, Landlord agrees to take all reasonable action required to administer and comply with the terms of the USC NDA related to Landlord NDA Parking Rights, except that for purposes thereof, Tenant shall provide all relevant information to Landlord related thereto, such as the number of spaces required and the Designated Parking Rate, and Landlord agrees that all revenue generated by the use of the Landlord NDA Parking Rights in connection with such Tenant Event shall belong to Tenant.  Landlord covenants and agrees to enforce the terms of the USC NDA as may be necessary or required to provide Tenant with the use and benefit of the Landlord NDA Parking Rights in connection with any Tenant Events, including the collection of all revenue generated from the use thereof.
	(b) In connection with Tenant’s use of District Parking Areas pursuant to Landlord’s exercise of the Landlord NDA Parking Rights, Tenant shall (i) comply with all of Landlord’s obligations under the USC NDA with respect to the Landlord NDA Parking Rights and the special event parking permits obtained thereunder on behalf of Tenant, (ii) reimburse Landlord for all special event permit fees paid or incurred by Landlord (to the extent not paid directly by Tenant) in connection with Landlord’s exercise of the Landlord NDA Parking Rights on Tenant’s behalf, and (iii) Indemnify Landlord against all Claims that Landlord may suffer or incur or become subject to as a result of Landlord’s exercise of Landlord NDA Parking Rights on Tenant’s behalf and/or Tenant’s use of the District Parking Areas in connection therewith (including any enforcement costs and expenses incurred by Landlord pursuant to Section 6.4.2(a) above). The foregoing clauses (i), (ii) and (iii) are sometimes collectively referred to herein as the “Tenant’s LNDA Parking Right Obligations.”  XE “Tenant’s LNDA Parking Right Obligations” �
	(c) Landlord acknowledges and agrees that: (i) in connection with Tenant’s NDA, Tenant has the right (but not the obligation) to obtain the right to independently acquire in Tenant’s NDA, the OEA or such other easements, license, document or agreement such other parking rights with respect to the use of District Parking Areas as Tenant determines to be necessary or required for the Premises, the permitted uses thereof, including all Tenant Events and all Premises Ancillary Business; and (ii) in the event of any use by Tenant (including any Sublease Parties or other permittees of Tenant’s parking rights) of District Parking Areas pursuant to any right, authority, permit, document or agreement (other than the USC NDA), then Tenant’s LNDA Parking Rights Obligations will not apply to such independent use of the District Parking Areas. Without limiting Landlord’s obligations under Section 6.4.3 below, Tenant shall coordinate directly with the District and other Governmental Authorities regarding any traffic control and access requirements with respect to the use of the Premises, the District Parking Areas, the streets and roadways located within Exposition Park or the major arterial public roadways located adjacent to and provided public access to Exposition Park.  With respect to clause (i) above, Tenant agrees that its independent parking rights may not limit or modify Landlord’s ability to use the Landlord NDA Parking Rights.  Landlord’s written approval of Tenant’s NDA and the OEA hereunder will be deemed Landlord’s acknowledgment that Tenant’s independent parking rights provided therein, in the version approved by Landlord, do not violate the terms of the preceding sentence.

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

	6.5 Media Rights.  Tenant will own all of the media rights and revenues relating to all radio, television, satellite, broadcast, Internet and all other forms of transmission of verbal and visual descriptions of Tenant Events and will have the exclusive right to (i) take, or permit others to take, motion pictures or videos of Tenant Events or portions thereof, and (ii) retain all related revenues as Project Revenues hereunder, subject only to (A) as between Tenant and MLS, any media rights retained by MLS pursuant to the MLS Requirements, (B) any rights that Tenant may grant to other third party users of the Stadium Field, and (C) the USC Media Rights.
	6.6 Naming Rights; Advertising Rights; Signage.
	6.6.1 Naming Rights.  From and after the Delivery Date, during the Term, Tenant shall be the exclusive owner and holder of all naming rights to the Premises, including the Stadium, the Stadium Building, the Stadium Field including any and all areas and components thereof (collectively, the “Naming Rights” XE “Naming Rights” �).  Tenant shall have the sole right and authority to negotiate the terms and conditions of one or more contract(s) granting Naming Rights and all revenues therefrom shall be Project Revenues hereunder to be retained by Tenant.
	6.6.2 Freeway Sign.
	(a) With respect to the existing main Coliseum/Sports Arena sign the “Freeway Sign XE "Freeway Sign" �”) located along the east side of I-110 near the intersection of W. 39th Street and S. Grand Avenue, approximately as depicted on Exhibit I hereof, from and after the Delivery Date, and for a period that will be coterminous with the Term, Landlord hereby grants, assigns and conveys to Tenant the exclusive right to use an area on the Freeway Sign (the “Tenant Sign Area XE "Tenant Sign Area" �”) consisting of (i) the portion of the “permanent crown” area of the Freeway Sign which currently identifies the Sports Arena, as more particularly depicted on Exhibit I, and (ii) fifty percent (50%) of the total sign face area devoted to the identification of the Coliseum and Stadium on any New Freeway Sign, in each case (A) for purposes of identifying the Stadium, and (B) for no additional consideration.  Tenant shall pay fair market rates for use of other areas on the Freeway Sign or any New Freeway Sign (as hereinafter defined), as the case may be (for example, the use of a digital reader board).  The design of Tenant’s signage on the Freeway Sign shall be subject to Landlord’s approval, which approval will not be unreasonably withheld, conditioned or delayed.  If at any time during the Term, Landlord forecloses on any mortgage Landlord or any Landlord Affiliate holds with respect to the Freeway Sign, and Landlord or its Affiliate becomes the owner of the Freeway Sign and related land, Landlord acknowledges that it or any Landlord Affiliate will acquire title to the Freeway Sign and related land subject to Tenant’s rights hereunder.
	(b) Landlord and Tenant acknowledge that the Freeway Sign is scheduled to be refurbished by Landlord at Landlord’s sole expense in 2015.  In connection therewith, Landlord agrees that the Sports Arena sign area on the crown of the Freeway Sign will not be reduced in size, either in the aggregate or proportionately to the sign area devoted to the Coliseum signage. The Parties further agree to work together with respect to any future redesign, renovation or redevelopment (a “Sign Renovation” XE “Sign Renovation” �) of the Freeway Sign (any such renovated sign being referred to herein as the “New Freeway Sign” XE “New Freeway Sign” �) to (i) ensure a complimentary design of their respective signs on the New Freeway Sign, (ii) to jointly approve the Sign Renovation and work together to obtain Approvals therefor from all applicable Governmental Authorities, and (iii) to allocate costs and responsibilities related to the Sign Renovation.  Any New Freeway Sign and Tenant’s sign rights with respect thereto shall be subject to the terms and conditions set forth in subsections (a) and (c) of this Section 6.6.2.
	(c) Notwithstanding the grant of the foregoing sign rights to Tenant in this Section 6.6.2, it is the intention of the Parties that Landlord will perform any sign installation, maintenance, repair or replacement required by Tenant in, on or with respect to Tenant’s Sign Area (“Tenant’s Sign Work XE "Tenant’s Sign Work" �”) as soon as reasonably practicable upon Tenant’s request and at Tenant’s sole expense as hereinafter provided such that Tenant’s sign in Tenant’s Sign Area shall be in good order, condition and repair and illuminated at all times when the remainder of the Freeway Sign crown area is illuminated.  Upon Tenant’s request and at Tenant’s sole cost and expense, Landlord shall exercise commercially reasonable and diligent efforts to obtain any necessary permits required to perform Tenant’s Sign Work, if any.  Upon completion of the applicable Tenant’s Sign Work requested by Tenant, Tenant shall reimburse Landlord for all third party out-of-pocket costs and expenses reasonably incurred by Landlord in connection with the permitting or performance of Tenant’s Sign Work within thirty (30) days after Landlord bills Tenant therefor, which bills shall be accompanied by reasonable supporting documentation.
	(d) Landlord agrees that, during the Term, for so long as Landlord shall have a leasehold or ownership interest in, or otherwise control, the Freeway Sign, Landlord shall maintain the Freeway Sign in good order, condition and repair.

	6.6.3 Interim Term Signage.  Prior to the Delivery Date and subject to applicable Laws, Tenant shall have the right to erect signage on the Sports Arena Site in the location shown on the Site Plan or, if not so shown, in such other location or locations as the Parties may mutually and reasonably agree upon, which signs shall designate the Sports Arena as the future home of the Stadium and the Club.
	6.6.4 Premises Signage.  Subject to compliance with, and as permitted by, the Signage Plan and applicable Laws, including all Final Approvals, Landlord agrees that Tenant shall be entitled to Construct on the interior and exterior of the Premises and any Improvements, including the Stadium and the roof of any building, any and all building, monument, pylon, pole, roof-mounted, traffic control, parking and other temporary and permanent signs, sign structures, displays, flags, banners, screens or other advertising or media medium or equipment of any kind or nature whatsoever required or desired by Tenant for any purposes (including identification signs, sponsorship signs, temporary event signs, traffic, access and safety signs, electronic digital displays, changeable message light-emitting diode (LED) boards, static signs, and retail/tenant identification signs) or otherwise required by Law or Exposition Park requirements in connection with the development, construction, management, use and operation of the Premises and any permitted uses hereunder, including all Premises Ancillary Businesses (collectively, “Premises Signage” XE “Premises Signage” �) for use by Tenant and the Club, their respective Affiliates and any third party permittees authorized or designated by Tenant, including any Sublease Parties, advertisers or sponsors and any sign vendors and contractors for any of the foregoing (collectively, “Premises Sign Permittees”  XE “Premises Sign Permittees” �).  As used in this Section 6.6.4, the term “Construct” with respect to any Premises Signage includes the right to erect, install, attach, use, operate, maintain, illuminate, change, replace, redevelop and relocate any Premises Signage as required, the right to subdivide any Premises Signage and the right to grant any of the foregoing rights to Premises Sign Permittees.  All revenue derived from any Premises Signage shall be Project Revenue to be retained by Tenant.  All of the foregoing rights with respect to Premises Signage may be exercised without Landlord’s consent and without further approvals from Landlord. Landlord covenants and agrees that, (i) except as otherwise provided in any Landlord Ancillary Agreement or this Lease, it will not place, or allow to be placed, any signs on the Premises; and (ii) it will not permanently remove any utility lines serving any of Tenant’s signs.
	6.6.5 Off-Premises Sign Rights.   The Parties agree to cooperate with each other with respect to: (i) the use of banner signs on District Property located off of the Master Premises to enable each of Landlord and Tenant to use existing or new poles located on District Property for temporary banner signs for Tenant Events and Landlord Events on event days; and (ii) the joint use of the main entry sign to Exposition Park at the intersection of Hoover Street and Martin Luther King Jr. Boulevard.  With respect to clause (i) above and to the extent required under the Specific Plan, Landlord agrees that it will allow Tenant the right to use up to 200 square feet of Landlord’s off-premises sign rights in the zone that includes the area immediately adjacent to the north of the Premises to allow Tenant’s temporary use of banner signs within Christmas Tree Lane on Tenant Event days.
	6.6.6 Advertising Rights.  Without limiting or modifying Section 6.6.4 above, Tenant shall own and have the exclusive right to operate, control and sell, and to grant third parties the right to sell, and for Tenant to retain all revenue as Project Revenue from, (i) all permanent advertising of any kind or nature whatsoever (whether internal or external, including any off-site signage), (ii) all temporary advertising (including LED signage, video board and message board advertising, and all rotating signage), whether internal or external (including any off-site signage), excluding USC Advertising Rights, and (iii) the grant of all sponsorships and official designations, in each case for all permitted uses, events, activities and businesses taking place or operating on or at the Premises, including with respect to all Tenant Events, all permitted uses hereunder and all Premises Ancillary Businesses.  Each Party agrees that its advertising rights with respect to any portion of the Master Premises or other areas in Exposition Park shall expressly prohibit any so-called “guerilla marketing or advertising” events by either Party and their respective sponsors.  As used herein, a “guerilla marketing or advertising” event is a marketing or advertising event, campaign or gimmick in any form that is authorized or allowed by a Party to be conducted or carried out at the same time as an event is taking place at the other Party’s premises and primary stadium venue, by a sponsor that such authorizing Party knows or has reason to believe is a direct competitor of an exclusive sponsor of the other Party.  [For example, if Pepsi is an exclusive sponsor of the Coliseum, and Coke is an exclusive sponsor of the Stadium, during an event at the Coliseum, Tenant may not authorize or allow Pepsi to proceed with any marketing or advertising event that will be visible to a substantial number of people attending the Coliseum (such as, a Pepsi blimp flying over the Coliseum, or a Pepsi spot light lighting up the sky over the Coliseum with a Pepsi logo, or a marketing event to hand out free Pepsi products to people attending the Coliseum).]  In addition, the Parties further agree that when one Party is hosting an event at its premises and/or primary stadium venue, to the extent the other Party is not hosting its own event at the same time, the non-hosting Party will not run or project digital signage during the hosting Party’s event advertising or featuring a sponsor that the non-hosting Party knows or has reason to believe is a direct competitor of an exclusive sponsor of the hosting Party, and the non-hosting Party shall use reasonable efforts to take down conflicting temporary signage that is visible to the hosting Party’s event for the duration of such hosting Party’s event.  The Parties further agree that without limiting or modifying the foregoing restriction and except as otherwise provided in this Lease, nothing in this Lease will prevent the Parties from having sponsors that are in direct competition with each other.
	6.6.7 Sign Restrictions.  Notwithstanding anything to the contrary contained herein, Tenant shall not, without Landlord’s approval (which approval shall not be unreasonably withheld), grant any Naming Rights or permit any permanent or temporary signage or other advertising:
	(i) that constitutes advertising of, or advertising of a brand name, trademark or trade name for, tobacco products, firearms, pornographic or adult-themed merchandise or services, or any gambling or wagering business (with the exception of lotteries operated for the benefit of any Governmental Authority) or any other product or service that is reasonably anticipated to bring harm or disrepute to the reputation of Landlord or the Commission; or
	(ii) to be visible (A) during any USC Field Event that is subject to NCAA rules, that contains a mark or name for any product or service that is prohibited by NCAA rules at NCAA Championships or NCAA Events (such as tobacco products, firearms, or pornographic or adult-themed products or services) and (B) during any International Olympic Committee event, that contains a mark or name of any product or service that is prohibited by applicable International Olympic Committee rules or policies.


	6.7 Intellectual Property.  In addition to Tenant’s other rights under this Lease, Landlord hereby grants and conveys to Tenant a sub-lease and/or an irrevocable sub-license (as the case may require to fully vest such rights in Tenant hereunder) to use all trademarks and service marks associated with the Sports Arena Site and granted to Landlord by the Commission pursuant to Schedule 2.2-1 of the USC Lease, including with respect to the trademark “Los Angeles Memorial Sports Arena”, on an exclusive, royalty and rent-free, fully paid-up basis, including the right to further sub-license any such trademark or service mark to a third-party, with all revenue derived therefrom being Project Revenue hereunder which Tenant shall have the exclusive right to receive and retain. Landlord acknowledges and agrees that Tenant shall otherwise own all right, title, and interest in and to all intellectual property, including any and all patents, trademarks, trade secrets, and copyrights, relating to Tenant, the Premises, the Stadium, the Stadium Project, the Club and any permitted uses thereof, including any legally protectable product, process, idea, design, sign, logo, name, or emblem related to any of the foregoing created at any time prior to or after the Commencement Date (“Tenant’s Intellectual Property”  XE “Tenant’s Intellectual Property” �).  Tenant shall have the exclusive right to receive and retain all Project Revenue derived in any manner from the ownership, use or licensing of any of Tenant’s Intellectual Property.  Tenant shall have the right (but not the obligation) to license Tenant’s Intellectual Property to any third party.
	6.8 Scheduling and Scheduling Priorities.    Notwithstanding anything in this Lease to the contrary, Landlord and Tenant acknowledge that the scheduling of the use of the Stadium and the Premises shall be subject to the scheduling processes and priorities set forth in the USC NDA, the USC NDA Lease and the 2054 Lease, as applicable, and that Tenant shall have the right to obtain such scheduling priority rights for Tenant Events from the State in the Tenant NDA as Tenant may require, provided that in no event shall any Tenant priority scheduling right be superior to any rights provided in the Sports Arena Agreements in effect as of the Execution Date for a Landlord Game Day.  Following Landlord’s approval of, and the execution and delivery by the parties thereto of, the Tenant NDA, neither the scheduling provisions of the USC NDA, the USC NDA Lease and the 2054 Lease, as applicable, nor the scheduling provisions of the Tenant NDA shall be Modified without the prior or concurrent written consent of Landlord, Tenant and the District.
	6.9 Project Revenues.   Tenant shall have the exclusive right to receive and retain all Project Revenue from any and every source derived related directly or indirectly from, to or through the development, construction, ownership, operation, use, lease, Sublease, management, control, maintenance and repair of the Improvements, the Premises, any Stadium Ancillary Areas, the District Parking Areas or all Premises Ancillary Businesses, including the right to sell, and to retain all Project Revenues from, all rights of every kind and description, from all uses of the Premises, Improvements, including the Stadium Building and Adjacent Building whether relating to Tenant Events or otherwise, including, but not limited to, ticket revenues, seat revenues, merchandise revenues, Naming Rights, luxury suites and other premium seating, concession revenues, retail kiosks and stores, stadium restaurants, conference facilities, museums, touring business, pouring and other vendor designation and branding rights at the Stadium, advertising and media rights, signage, sponsorships, club memberships in connection with Tenant Events or otherwise, ticket agent fees, parking revenues (subject to the Sports Arena Agreements), and all rental, license and other revenues and expense reimbursements from other users of the Improvements, the Premises and the Stadium Ancillary Areas.
	6.10 Vendors.  From and after the Delivery Date, during the Term, Tenant shall have the right to select, in its sole discretion, all concessionaires, restaurant operators and food and beverage operators in addition to all other vendors at the Premises and shall be entitled to grant such vendors any official designations and any right to advertise their association at the Premises and in the Stadium.  Without limiting, modifying waiving, releasing, terminating or otherwise adversely affecting Landlord’s obligations with respect to all Existing Obligations, Tenant shall have the sole right to terminate any concessionaire or any other vendor at the Premises during the Term from and after the Delivery Date.  Tenant shall be entitled to receive and retain as Project Revenue one hundred percent (100%) of any commissions paid, and any other payouts made, by any food caterer, concessionaire, restaurant operator or other food and beverage service provider in respect of concessions from all sources (including premium seating sales) at all times, except as otherwise agreed to by Landlord and Tenant with respect to any USC Other Field Events based on then prevailing market terms.
	6.11 Prohibited Uses.  Notwithstanding anything to the contrary in this Lease, Tenant shall not be allowed to use, or to permit, suffer, license, grant or otherwise authorize or allow any third party to use, the Premises or the Stadium for the following uses:
	(i) events with more than 24,950 people in attendance (including standing room and suites);
	(ii) events consisting of raves, concerts or events that primarily play so-called electronic dance or club music (also known as EDM), which includes a broad range of percussive electronic music genres produced primarily for dance-based entertainment environments such as nightclubs, raves and festivals and which music is largely produced for playback by disc jockeys and is generally used in the context of so-called live DJ mixes where the DJ creates a seamless selection of tracks by segueing from one recording to the next (any of the foregoing, a “Rave” XE “Rave” �), provided that this prohibition will not exclude any other music or concert events, including those where musicians customarily use electronic instruments and other electronic equipment as part of their act;
	(iii) events or activities that are of an ultra-hazardous nature or a public nuisance;
	(iv) events or activities that would violate any Law, provided, that Tenant shall have the right to contest any alleged violations of Law as long as (a) no civil or criminal recourse is sought to be imposed against Landlord, and (b) if such contest is unsuccessful, then Tenant will promptly cease the violating use;
	(v) events or activities that would knowingly invalidate, impair or jeopardize Landlord’s or the Commission’s policy or policies of insurance with respect to the Premises protecting against liability for injuries, death or property damage;
	(vi) on Landlord Game Days, to the extent Landlord is using the Stadium Field for a Landlord Event pursuant to a Landlord Ancillary Agreement, Tenant will not schedule a conflicting event for the use of the Stadium Field;
	(vii) on Landlord Game Days, to the extent Landlord is not using the Stadium Field (for a Landlord Event pursuant to a Landlord Ancillary Agreement), or during a Priority Museum Event (as hereinafter defined), Tenant will not schedule events for the use of the Stadium Field that will (A) use the Stadium Field, including the seating bowl, (B) are open for attendance to the public, and (C) that will require, based on the anticipated attendance, all or substantially all of the seating capacity of the seating bowl of the Stadium Field and/or the use of more parking spaces than are available to Tenant on the Premises or in any District Parking Areas or Landlord Parking Areas, unless (if parking is the sole prohibitive factor) Tenant has made alternative parking arrangements (1) reasonably satisfactory to Landlord on a Landlord Game Day, or (2) satisfactory to the applicable Exposition Park party with respect to a Priority Museum Event. As used herein, a “Priority Museum Event XE "Priority Museum Event" �” shall mean an event scheduled by any Exposition Park museum party that has scheduling priority on the Exposition Park master calendar pursuant to the terms of the USC NDA (or, as applicable, the USC NDA Lease or the 2054 Lease) over a competing event at the Stadium Field that would require, based on the anticipated attendance, the use of District Parking Areas that will be unavailable for the Stadium Field event as a result of the Sports Arena Agreements, as amended by the Tenant NDA, if applicable; and
	(viii) uses, events or activities that are expressly prohibited by, or would create a default under, any of the Sports Arena Agreements.

	6.12 Landlord Uses.  Subject to the terms of this Lease and any Landlord Ancillary Agreements, and without limiting the meaning of the term “Landlord Use” hereunder, the Parties acknowledge and agree to the following terms related to certain specific Landlord Uses:
	6.12.1 Landlord Hospitality Events.  Landlord may schedule hospitality events at the Premises on Landlord Game Days at the market rates (including market terms and conditions) then offered by Tenant to the public for a comparable use of the Premises, which use shall include such portions of the Premises that are made available by Tenant for such events (the “Hospitality Areas XE "Hospitality Areas" �”).  Landlord shall have scheduling priority for Landlord Game Day hospitality events for the use of Hospitality Areas, provided, that, (i) Landlord’s Game Day hospitality events will not limit, interfere with or prevent Tenant’s uses of all other non-Stadium Field, non-Hospitality Areas portions of the Premises (i.e., the potential office, retail, restaurant, and museum uses contemplated by Section 6.2 of this Lease), including sufficient parking to serve such uses (and, to the extent not expressly addressed in the applicable Landlord Ancillary Agreement, Landlord and Tenant shall coordinate in advance of any applicable Landlord Event in the Hospitality Areas to accommodate Tenant’s and Landlord’s parking and access requirements), and (ii) a fully executed Landlord Ancillary Agreement for the applicable Landlord Event must be executed by the Parties sufficiently in advance of any applicable Landlord Game Day, failing which Tenant shall be free to offer the Hospitality Areas for use to the public free of any right of Landlord for that particular day, Tenant acknowledging that Landlord intends to execute such a Landlord Ancillary Agreement once annually for all Landlord Game Days occurring during the football season for a given year.
	6.12.2 Landlord Uses of Stadium Field.
	(a) USC Team Field Events.  Subject to (i) Tenant’s scheduling requirements related to Tenant Events, including as set forth in Section 6.11(b) above, (ii) the terms of the Landlord Ancillary Agreement related to each applicable USC Field Events (as hereinafter defined), and (iii) Landlord’s obligation to comply with all applicable Tenant’s rules, regulations and requirements and all applicable Final Approvals and Laws governing the Stadium Field and the use thereof (collectively, the “Field Use Requirements” XE “Field Use Requirements” �), Landlord’s women’s soccer and women’s lacrosse teams may use the Stadium Field (together with such ancillary areas of the Premises as may be reasonably required for such use, including access to the Stadium Field, parking, concessions and signage) as follows (each such use by Landlord’s women’s teams are collectively referred to herein as “USC Team Field Events XE "USC Team Field Events" �,” and each a “USC Team Field Event”  XE “USC Team Field Event” �): (A) Landlord’s women’s soccer team may use the Stadium Field for one (1) game per season; (B) Landlord’s women’s lacrosse team may use the Stadium Field for one (1) game per season; and (C) Landlord’s women’s lacrosse team may use the Stadium Field for any other women’s lacrosse games (in addition to the one (1) game set forth in clause (2) above), provided that such game will have a good faith anticipated attendance of over 5,000 seats.
	(b) USC Personnel and Operating Costs.  Notwithstanding anything to the contrary herein, with respect to (i) all USC Team Field Events, the Parties acknowledge and agree that Landlord shall have the right (but not the obligation), at Landlord’s sole cost and expense, to directly hire, fire and manage certain personnel with vital functions for USC Team Field Events, such as scorers, in-Stadium announcers, and music directors, and (ii) with respect to the USC Team Field Events, Landlord shall reimburse Tenant for all of the actual, third party, out-of-pocket costs and expenses paid or incurred by Tenant to open and operate the Premises, including the cost of utilities, maintenance and repairs necessitated or caused by the USC Team Field Event (as opposed to repairs required due to ordinary wear and tear), facility changeover and pre- and post-event clean-up costs, security and traffic/parking facility control costs, and Tenant’s staffing and labor costs (collectively, the “USC TFE Direct Operating Costs” XE “USC TFE Direct Operating Costs” �), which amounts shall be paid by Landlord to Tenant within thirty (30) days after Tenant bills Landlord therefor, which bills shall be accompanied by reasonable supporting documentation.  If Landlord fails to timely pay Tenant for any USC TFE Direct Operating Costs hereunder, which failure to timely pay has ripened into a Landlord Monetary Default, then in addition to any other right or remedy available to Tenant hereunder, at law or in equity, Tenant’s Set-Off Rights shall apply.  Except for the USC TFE Direct Operating Costs, no rent, fee or use charge of any kind shall be charged to Landlord for any USC Team Field Event.
	(c) USC Other Field Events.  Any other Landlord desired Landlord Use of the Stadium Field, excluding USC Team Field Events (collectively, “USC Other Field Events XE "USC Other Field Events" �” which, together with USC Team Field Events is sometimes collectively referred to herein as the “USC Field Events XE "USC Field Events" �”) will be available to Landlord at Tenant’s then prevailing market rates (and market terms and conditions) to the public, subject to (i) Tenant’s scheduling requirements, (ii) compliance with the Field Use Requirements, and (iii) execution of a mutually acceptable Landlord Ancillary Agreement.
	(d) Personal Rights.  Landlord’s rights to use the Stadium Field under this Section 6.12.2 for USC Field Events, including all USC Advertising Rights and USC Media Rights (and all Landlord Revenue Rights related thereto) are personal to USC and will terminate and expire without further notice or action required by any Party upon the date (i) Landlord’s Estate becomes vested in a party other than USC, or (ii) USC ceases to occupy the Coliseum Site.
	(e) Tenant’s Concurrent Use of Remainder of the Premises.  Notwithstanding any authorized USC Field Events hereunder, Landlord acknowledges and agrees that (i) Tenant and any Sublease Party shall have the full use and enjoyment of all other portions of the Premises (excluding the Stadium Field and such ancillary areas of the Premises as may be reasonably required for use of the Stadium Field, including access to the Stadium Field, parking, concessions and signage), including the Adjacent Building and all Premises Ancillary Business uses, together with sufficient rights of access, parking, loading and unloading to serve the Adjacent Building and all Premises Ancillary Business uses, and (ii) Landlord will take all action necessary and required to ensure that USC Field Events will not interfere with, disrupt, prevent, adversely affect or increase the cost of any of other uses of the Premises by Tenant or any Sublease Party.
	(f) Additional USC Women’s Soccer Team use of Stadium Field.  USC may from time to time request the right to use the Stadium Field for additional USC Team Field Events consisting solely of USC Women’s Soccer Team games (in addition to the 1 game described in Section 6.12.2(a) above).  Any such additional USC Team Field Event pursuant to this Section 6.12.2(f) shall be subject to (i) Tenant’s scheduling requirements related to Tenant Events, (ii) the terms of the Landlord Ancillary Agreement related to each such additional USC Team Field Event, including Landlord’s agreement to pay the USC TFE Direct Operating Costs applicable to each such additional USC Women’s Soccer Team use of the Stadium Field (and no other rent, fee or use charge of any kind), and (iii) Landlord’s obligation to comply with all Field Use Requirements.

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


	7. COMPLIANCE.
	7.1 Tenant’s Compliance.  From and after the Delivery Date and subject to Tenant’s right of contest under Section 13.1 hereof, Tenant shall, at its sole cost and expense: (a) comply with all Laws related to the Premises and Tenant’s use thereof (provided that Tenant shall not be responsible for (i) Landlord’s compliance with  any Laws which are Landlord’s obligation to comply with hereunder, under the Sports Arena Agreements or any Landlord Ancillary Agreement, or (ii) any violations of Laws occurring at any time during the Interim Term but are first discovered after the Delivery Date, which shall remain Landlord’s sole responsibility and liability hereunder); (b) comply with the Sports Arena Agreements (to the extent applicable to Tenant, the Premises and/or Tenant’s use thereof, including as described in Sections 29.1.5 and 29.1.6 hereof) and any Permitted Exceptions; and (c) comply with all Final Approvals obtained by Tenant for the Stadium Project related to the Premises or Tenant’s use thereof.  For purposes of this Section 7.1, Landlord acknowledges and agrees that Landlord may not disapprove any matter over which Landlord has a right of approval under this Lease solely with respect to the Premises (and not anything offsite) if and to the extent such matter is required in order to allow Tenant to comply with applicable Laws, the Sports Arena Agreements (to the extent applicable to Tenant and the Premises and Tenant’s use thereof), the Permitted Exceptions or any Final Approvals.
	7.2 Landlord Delivery of Notices and Disclosures.  Landlord shall promptly give Tenant a copy of any and all notices, correspondence, or communications of any kind delivered or received by Landlord, or otherwise share any material information discovered or obtained by Landlord pursuant to any occurrence or event, including any act or omission by any party to any Stadium Project Documents relating to or regarding (i) the Stadium Project Documents, any Permitted Exceptions, Exposition Park scheduling priority, or the District Parking Areas, including all default notices related to any of the foregoing, (ii) this Lease, including the Premises, any Stadium Ancillary Areas, the Freeway Sign, Tenant or Tenant’s uses of the Premises permitted under this Lease, or the use of the Premises by any other party, or any Sports Arena Rights, (iii) any matters related to Exposition Park, including events, meetings, hearings, calendar, scheduling or other material matters, (iv) any Real Estate Taxes (including any bill or statement or any reassessment notice), (v) any matters related to Approvals, Laws, utilities, or insurance from any Governmental Authority, public sector entity or utility, utility company or provider, insurance company or rating bureau, including related to any disapproval, required submission, conditions of approval, violations, meetings, notices or threats of non-renewal or termination, or (vi) any third party notices concerning any of the foregoing.
	7.3 Landlord’s Compliance.  During the Term, Landlord shall, at its sole cost and expense, comply with and perform all obligations of Landlord under the Sports Arena Agreements with respect to the Master Premises, except to the extent Tenant’s performance of Tenant’s obligations under this Lease with respect to the Premises would satisfy Landlord’s obligations and liabilities under the Sports Arena Agreements.  For the avoidance of doubt (but without limiting or modifying the terms of Section 7.1 hereof or the preceding sentence in this Section 7.3), it is the intention of the Parties that, during the Term and for so long as the USC Lease is in effect, Tenant’s compliance with its obligations under this Lease with respect to the Premises will, except as otherwise expressly provided in Sections 29.1.5 and 29.1.6, satisfy the corresponding obligation of Landlord under the Sports Arena Agreements to the extent pertaining or applicable to the Premises or the Sports Arena Property.

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

	9. CONSTRUCTION AND APPROVALS.
	9.1 General.
	9.1.1 Construction.  At all times during the Term, Tenant, at Tenant’s sole cost and expense, may perform any Construction, without Landlord’s consent, as Tenant shall consider necessary or appropriate in, on or under the Premises, subject however to the provisions of this Lease related to Major Construction (as hereinafter defined) and further subject to any applicable terms and conditions of the Sports Arena Agreements. Tenant’s rights hereunder will include the right and privilege to develop and construct (i) the Initial Development, including the Stadium Building in substantial conformity with the General Scope of Development, and (ii) the Adjacent Building to the extent Tenant elects in its sole discretion to construct same, whether in conjunction with the Initial Development or at some later date.
	9.1.2 Timing and Payment.  Tenant will commence construction of the Initial Development within two (2) years following the Commencement Date and, subject to Unavoidable Delays (including Landlord caused delays), Tenant will complete construction of the Initial Development within four (4) years of commencing construction of the Initial Development.  Except as provided in the preceding sentence, Tenant is not obligated to commence or complete any Construction within any particular time.  Tenant shall pay for (or cause to be paid) all Construction on the Premises in order to keep Landlord’s Estate free of Prohibited Liens, subject to Tenant’s contest rights in Section 13.1 hereof.
	9.1.3 Plans and Approvals.  Tenant shall provide to Landlord any plans and specifications (including working plans and specifications and “as built” plans and specifications) as provided in Sections 9.4 and 9.8.2 hereof.  Without limiting or modifying any of the terms of this Lease, including Sections 2.3.4, 9.5 and 9.6 and Exhibits G and H hereof, Tenant shall keep Landlord reasonably informed of, and endeavor to obtain all permits and approvals from any applicable Governmental Authority which are required by Law with respect to any Construction.
	9.1.4 Performance.   All work related to any development or construction on the Premises shall be performed (i) in a good and workmanlike manner, (ii) in all material respects in accordance with (A) the final plans and specifications approved by the applicable permitting Governmental Authority, (B) applicable Approvals,  and (C) applicable Laws, and (iii) in accordance with the terms of this Lease.
	9.1.5 Ownership. All Improvements, including the Stadium, Stadium Building, Adjacent Building constructed or caused to be constructed by Tenant on or serving the Premises, and all and all Stadium Equipment installed or caused to be installed by Tenant shall become part of the Premises for purposes of this Lease; provided, however, at all times during the Term, Tenant shall have and retain sole and exclusive ownership of fee simple title to all such Improvements (including the Stadium, Stadium Building, Adjacent Building) and title to all Stadium Equipment, including in each case all replacements or additions thereto for all purposes, including tax purposes with Tenant having the sole and exclusive right to take all depreciation deductions and other credits and tax benefits associated therewith.

	9.2 Initial Work.
	9.2.1 Remediation and Demolition.  Upon the Delivery Date (or any accelerated date for delivery of possession hereunder), provided Tenant has received all applicable abatement and demolition permits, Tenant shall have the exclusive right, at its expense, to perform all Remediation and Handling (as those terms are hereinafter defined) and to demolish and remove all of the Existing Sports Arena Improvements, including any Other Property (as defined in the USC Lease) that is located on the Sports Arena Site.  For purposes of this Lease, the term “Handling” XE “Handling” � or “Handle”  XE “Handle” � shall be interpreted broadly to mean any use, treatment, handling, storage, disposal and transportation of any Hazardous Substances, and the term “Remediation” XE “Remediation” � shall be interpreted broadly to mean any environmental corrective, cleanup, abatement, remedial or removal action, investigation, testing or monitoring activities related to Hazardous Substances.
	9.2.2 Ownership.  Tenant reserves the right to claim ownership of any items or improvements demolished and removed by Tenant during demolition, and Tenant may retain any amounts received for salvage or otherwise from the items or improvements to which Tenant claims ownership; provided, however, in no event shall Tenant be deemed to have claimed title to nor have asserted ownership of any Hazardous Substances.
	9.2.3 New Conditions.  If, following the Delivery Date, Tenant discovers any New Condition, then Landlord will be responsible for all New Condition Additional Costs (as hereinafter defined).  Landlord will reimburse Tenant for all New Condition Additional Costs within thirty (30) days after Landlord’s receipt of Tenant’s invoice therefor from time to time, which invoice shall be accompanied by reasonable supporting documentation, failing which, if such failure to pay shall ripen into a Landlord Monetary Default, Tenant’s Set-Off Rights shall apply.  As used herein, (i) a “New Condition”  XE “New Condition” � shall mean any new and adverse condition in, on or under the Premises that: (A) is caused by any activity or damage that occurs during the Interim Term; (B) did not exist on the Premises as of the Execution Date, including (1) any Hazardous Substances Discharge during the Interim Term, or (2) any activity or damage that exacerbates any existing condition on the Premises as of the Execution Date; and (C) results in New Condition Additional Costs; and (ii) “New Condition Additional Costs”  XE “New Condition Additional Costs” � shall mean all increased third party out-of-pocket costs and expenses paid, suffered or incurred by Tenant as a result of any New Condition.  New Condition Additional Costs will include (i) increases in the cost of Tenant’s Construction, demolition, Handling and Remediation, whether as a result of additional or overtime labor required, additional materials and equipment required, or due to additional time required for any such activities due to any interference with or delay in the performance of Tenant’s Construction activities to the extent resulting from such New Condition, (ii) all additional third party out-of-pocket costs and expenses associated with the assessment, testing, and monitoring of any New Condition, any revisions to or additional plans required, any revisions to or additional Approvals required, and any overtime labor as Tenant may reasonably determine is necessary to make-up any delay that Tenant suffers as a result of such New Condition to enable Tenant to maintain the construction schedule contemplated to achieve the Target Opening, including all consultants’ and attorneys’ fees and costs in connection therewith.  For clarity, a new condition that arises during the Interim Term that does not cause or create any New Condition Additional Costs will not be a New Condition hereunder and will not create any reimbursement obligation in Landlord.

	9.3 Initial Development.  As used herein, the term “Initial Development”  XE “Initial Development” � means the construction project initially contemplated hereunder by Tenant with respect to the Sports Arena Site consisting of (i) the demolition of the Existing Sports Arena Improvements, (ii) the construction of the Stadium Building, and (iii) the redevelopment and construction of all applicable on-site Improvements and off-site improvements (including buildings, structures, appurtenances, site work, signage, elements, amenities, utility lines, conduits, facilities and systems) required in connection with the use and operation of the Premises and the Stadium Building.  Without limiting or modifying the terms of Section 9.1 above, Landlord acknowledges and agrees that Tenant shall have the right to build the Initial Development without further approval from Landlord unless the site configuration and/or building elevation drawings contained in Tenant’s final plans and specifications for the Initial Development contain material modifications from the General Scope of Development for reasons other than changes required by any Governmental Authority.  If Tenant (as opposed to any Governmental Authority) requires any material changes to the General Scope of Development attached hereto (as incorporated into Tenant’s plans and specifications for the Initial Development), then Landlord will have an approval right with respect to such changes, not to be unreasonably withheld.  Landlord’s approval will (a) be limited to any material changes in the site plan and building elevation drawings for the Initial Development, (b) in no event extend to any internal areas, elements, configuration, division, work or décor of the Stadium, and (c) be granted if the revisions to the General Scope of Development are substantially consistent with the basic elements of the Stadium in Section 1.1.114 hereof.
	9.4 Plans and Specifications; Design and Development.  To the extent that Tenant obtains plans and specifications or surveys (including working plans and specifications and “as-built” plans and specifications and surveys) for (i) any exterior building construction, including any exterior alteration, addition or improvement or the construction of any new building, or (ii)  any material site work improvements located outside of any building, Tenant shall provide Landlord with a copy of same, which are for Landlord’s information only except to the extent, if any, this Lease otherwise expressly states.  Notwithstanding the foregoing, Tenant will provide Landlord with a copy of all Tenant reviewed and approved plans and specifications related to the Initial Development or any Major Construction which are to be delivered to any Governmental Authority and any “as-built” plans and specifications and surveys related thereto as they become available or as this Lease or any other Sports Arena Agreement otherwise requires.  Anything in this Lease to the contrary notwithstanding, Tenant will have exclusive, complete and final authority, in its sole discretion, over all design and development decisions with respect to any Construction, subject to (a) compliance in all material respects with applicable Laws, including (and subject to) all Approvals obtained for the Stadium Project (including any consents, relief or agreements related thereto from any Governmental Authority), (b) any applicable terms of the Sports Arena Agreements (including the implicit requirement that the initial cost of construction of the Stadium (including both hard and soft construction costs) exceed Fifty Million Dollars ($50,000,000)), and (c) the terms of Section 9.3 above with respect to the General Scope of Development in connection with the Initial Development.
	9.5 Applications and Approvals.  Tenant shall have the right to apply to each applicable Governmental Authority for all Approvals required by Tenant in connection with the Premises, including any Approvals as Construction may require.  Tenant shall have the sole and exclusive right to obtain and receive all available Development Incentives from all applicable Governmental Authorities in connection with the Stadium Project.  Landlord shall have no obligations or liabilities under any Development Incentive granted to Tenant unless, following or in conjunction with the early termination of this Lease (subject to the rights of any Leasehold Mortgagee hereunder), Landlord shall agree in writing to assume such obligations and/or liabilities and shall receive the benefits of such Development Incentive.  Upon Tenant’s request, Landlord shall, at no out-of-pocket expense to Landlord (subject to Section 9.7 below), promptly join in and execute any Application as Tenant reasonably requests in accordance with and subject to the terms of Exhibit H attached hereto, and otherwise reasonably cooperate with Tenant in obtaining Approvals; provided, however, that if any such Application requires Landlord to agree to indemnify any Governmental Authority against certain costs, expenses, claims or liabilities that such Governmental Authority may pay, suffer or incur arising out of the applicable Application (collectively, “Landlord Application Liabilities”  XE “Landlord Application Liabilities” �), then Landlord will execute such Application provided that Tenant concurrently executes an indemnity agreement pursuant to which Tenant agrees to Indemnify Landlord with respect to all Landlord Application Liabilities.  Promptly upon Tenant’s request, Landlord shall furnish all reasonably requested information in its possession or control that may be required by Tenant or any applicable Governmental Authority in connection with any Application.  Except and to the extent that Landlord expressly otherwise agrees in writing and without limiting or modifying Landlord’s obligations under this Lease, Landlord assumes no liability by cooperating with any Construction or Approvals.
	9.6 Landlord Support and Cooperation.  Landlord agrees that it will affirmatively support (at no out-of-pocket expense to Landlord, subject to Section 9.7 below), and not oppose, directly or indirectly or otherwise appear in opposition to, any Application or Approval submitted, brought, sought, or defended by Tenant before any Governmental Authority (including any court or other judicial body) subject to the terms of this Lease.  Further, in addition to the cooperation described in Section 9.5 above, Landlord, at no out-of-pocket expense to Landlord (subject to Section 9.7 below), will:
	(i) cooperate in good faith with Tenant in its discussions with any public sector entities related to any Development Incentives;
	(ii) without limiting the foregoing, cooperate with Tenant and use its good faith efforts along with Tenant to obtain tax relief for Tenant from the City, the County and other taxing entities, including the State of California, in connection with the Stadium Project and the operation of the Premises and the Stadium, including relief in respect of any mortgage recording taxes, property or “leasehold” or other use taxes, sales taxes and any other tax, assessment, levy, charge or imposition of any kind or nature whatsoever related to the Premises or the operation thereof or the Stadium Project;
	(iii) work diligently and use its commercially reasonable efforts to assist Tenant in obtaining the Tenant NDA required by Tenant;
	(iv) work diligently and use its commercially reasonable efforts to assist Tenant in obtaining agreements with necessary parties identified by Tenant in connection with the Stadium Project and Tenant’s access, construction, use, operation and other rights and requirements with respect to, and the right to lease, license and grant third parties the right to use and access, the Premises and any portion thereof as contemplated by this Lease or otherwise as reasonably required by Tenant, which agreements shall be satisfactory in form and substance to Tenant;
	(v) reasonably cooperate with Tenant and use its good faith efforts along with Tenant to obtain the Approvals required to construct, develop, operate and/or use the District Property, including the Premises, the Stadium Project, and the Stadium as contemplated under this Lease, from any Governmental Authority; and
	(vi) without duplicating the foregoing terms in this Section 9.6 or in Section 9.5 above, Landlord shall cooperate with and assist Tenant as set forth on Exhibit H attached hereto.

	9.7 Certain Costs and Expenses and Other Limitations.  Tenant will bear all costs and expenses related to its due diligence investigations, all planning and design costs related to the Stadium, all of its consultants’ and attorneys’ fees required to obtain all Approvals during the entitlement process, including all Application and permit fees.  Notwithstanding anything to the contrary in this Lease, Landlord, in providing its support, cooperation and assistance to, and working together with, Tenant as contemplated by Sections 9.5 and 9.6 above and elsewhere in this Lease (such activities, collectively, “Support” XE “Support” �), shall not be (a) required to engage any third party consultants, advisors, vendors, lobbyists and/or professionals (collectively, “Third Party Professionals” XE “Third Party Professionals” �) in providing Support unless requested to do so by Tenant, in which case Tenant shall pay all costs and expenses incurred by Landlord in connection with such Third Party Professionals, (b) required to provide Support for Approvals, agreements and/or other objectives pursued by Tenant that Landlord reasonably determines would materially and adversely affect Landlord and/or its rights under the Sports Arena Agreements, and (c) deemed to have incurred “out-of-pocket expense” for purposes of this Lease if, in the normal course of the transactions contemplated under this Lease, Landlord elects to voluntarily engage Third Party Professionals with respect to (i) the routine and customary review, analysis and counsel of Landlord in connection with the applicable Support required and/or Tenant’s activities hereunder, or (ii) the review and negotiation of the Tenant NDA(s). Without limiting the foregoing, any applicable reimbursement hereunder by Tenant of Landlord’s out-of-pocket costs shall be with respect to costs and expenses of Third Party Professionals incurred within the scope of the applicable Support assistance requested by Tenant.
	9.8 Major Construction.  As used herein, the term “Major Construction” XE “Major Construction” � means (i) the Initial Development, or (ii) any other material Construction project (including any coordinated series of related projects) on the Premises whose estimated cost exceeds the greater of (i) Twenty-Five Million Dollars ($25,000,000), or (ii) the product obtained by multiplying Ten Million Dollars ($10,000,000) by the CPI Adjustment Factor set forth in Section 1.1.29(ii) hereof.
	9.8.1 Commencement Conditions.  Prior to and as a condition to Tenant’s commencement of any Major Construction, including the Initial Development, Tenant shall satisfy the following conditions (as and to the extent applicable):
	(i) Tenant shall provide Landlord with copies of applicable permits required by Law sufficient for Tenant to start substantial construction activities, such as demolition, excavation, grading, foundations or Remediation (if applicable);
	(ii) To the extent that any Major Construction contemplates demolition of the entire Stadium Building, then except as otherwise provided in this Lease or any other Sports Arena Agreement, such Major Construction shall also include (re)construction of a stadium or other multi-purpose sport or entertainment venue building or a permitted replacement thereof, in either case that will (A) have a value of at least Fifty Million Dollars ($50,000,000), and (B) conform to a standard of quality that equals or exceeds the standard of quality of any one of (1) Sporting Park, Kansas City, Kansas, (2) Dick’s Sporting Goods Park, Commerce City, Colorado, or (3) Avaya Stadium, San Jose, California, as such facilities exists on the Commencement Date;
	(iii) Tenant shall have delivered or caused to be delivered to Landlord evidence of the construction period insurance described in Section 9.11 below with respect to (A) the Builder that is the general contractor for such Major Construction, and (B) Builders other than the general contractor for such Major Construction; provided, however, with respect to Builders other than the general contractors, Landlord agrees that (A) except to the extent applicable to the work being performed or designed, such Builders will not have to carry Contractor’s Pollution Liability or Professional Liability coverages shown on Schedule 1 attached hereto, and (B) the minimum limits to be carried by such Builders with respect to the other insurance coverages shown on Schedule 1 will be the minimum reasonable limits that are customarily maintained in the industry for the type of risk involved with such Builder’s work.
	(iv) With respect to the Initial Development or any Major Construction consisting of the entire replacement of the Stadium Building, excluding any Restoration thereof following a Loss, Tenant shall cause to be delivered to Landlord a Surety Bond, together with a copy of the Construction Contract, except as otherwise provided in Section 9.10.1 below; and
	(v) Tenant shall have furnished to Landlord agreements from Tenant’s Architect and from Builder to continue to perform for Landlord all obligations of Tenant’s Architect or Builder, as applicable, under its contract with Tenant if this Lease is terminated (subject to the rights of any Leasehold Mortgagee hereunder); provided, however, if this requirement is applicable, Landlord’s rights under such contracts may only be exercised (A) after the expiration of all MLS cure rights set forth in Section 30.4 hereof, (B) after the expiration of all applicable Leasehold Mortgagee’s Cure Rights and Leasehold Mortgagee’s New Lease Option Period (as hereinafter defined) without such Leasehold Mortgagee’s cure or request for a New Lease), and (C) provided Tenant’s Architect or Builder is paid for its services in accordance with such contract and Landlord performs Tenant’s other obligations under such contracts.

	9.8.2 Plans and Specifications.
	(a) Without limiting the terms of Section 9.1.3 hereof, with respect to any subsequent Major Construction after the Initial Development, Tenant shall provide Landlord with a General Scope of Development for Landlord’s approval, which approval will not be unreasonably withheld.  Without limiting the foregoing and without limiting or modifying any approvals that may be required from the Commission or the District under the Sports Arena Agreements, Landlord’s approval with respect to subsequent Major Construction will (i) be limited to the site plan and building elevation drawings set forth in the General Scope of Development for such subsequent Major Construction and not any other plans and specifications, without limiting Tenant’s delivery obligations with respect to plans and specifications below, (ii) in no event extend to any internal areas, elements, configuration, divisions, work or décor or work with respect to any Improvements, and (iii) be granted if the General Scope of Development is substantially consistent with the basic elements of the Stadium in Section 1.1.114 hereof if and to the extent that the subsequent Major Construction is a replacement Stadium.
	(b) After Landlord receives any General Scope of Development (or Plans and Specifications containing the site plan and elevations comprising the General Scope of Development), Landlord shall have ten (10) Business Days in which to Notify Tenant of its approval or disapproval of the General Scope of Development, subject to Section 9.8.2(a) above.  Any disapproval Notice provided by Landlord shall set forth in reasonable detail the nature and extent of Landlord’s objection(s) and the corrective actions desired by Landlord with respect thereto.  If Landlord does not give such Notice within such 10-Business Day period, then Tenant shall resubmit the Plans and Specifications to Landlord with a cover sheet in capitalized, boldfaced type in at least 14-point font stating: “THIS IS A RE-SUBMITTAL. FAILURE TO RESPOND WITHIN TWO (2) BUSINESS DAYS OF RECEIPT WILL CAUSE THE SUBMITTAL WITHIN TO BE DEEMED APPROVED.”  If Landlord fails timely to respond to any such re-submittal, Landlord shall thereby have approved the General Scope of Development as submitted and waived any right to object to (i) the General Scope of Development delivered to Landlord; or (ii) any Construction performed substantially in compliance with such General Scope of Development, as amended, modified, or further developed in the ordinary course, provided that Landlord will in no event be deemed to approve any submittal that violates applicable Laws or the terms of the Sports Arena Agreements.  Any subsequent changes to the plans and specifications for such subsequent Major Construction that materially change the approved General Scope of Development therefor shall be handled in the manner provided in Section 9.3 above.  Neither the retention of any General Scope of Development or plans and specifications nor any other action Landlord takes regarding same shall constitute an opinion or representation on their compliance with Law or sufficiency for the applicable Construction contemplated.


	9.9 Selection of Contractors.  Tenant has the exclusive right, in its sole discretion to select third-party providers of goods and services and to enter into (directly or through customary construction manager, architect, design-build and/or development management agreements) all third-party contracts relating to the design, development and construction of the Stadium Project.
	9.10 Surety Bond.
	9.10.1 Delivery Requirement.  To the extent required pursuant to Section 9.8.1 above, Tenant shall give Landlord a Surety Bond with respect to the Construction Contract for the applicable Major Construction with a penal sum that is not less than the Bonded Construction Costs (as hereinafter defined) for such Construction Contract; provided, however, that Tenant’s obligations hereunder shall be deemed satisfied so long as the sum of the penal sums of all Surety Bonds that Tenant provides to Landlord equals one hundred percent (100%) of the total Bonded Construction Costs for such Major Construction; and provided, further, that Tenant’s obligation to deliver a Surety Bond shall not apply to (i) Builders that are not Tenant’s primary general contractor to the extent that the aggregate value of such Builders’ Construction Contracts do not exceed one percent (1%) of the total cost of such Major Construction, and (ii) any Construction Contract the aggregate payments under which do not exceed One Hundred Thousand Dollars ($100,000).
	9.10.2 Surety Bond Defined.  As used herein, the terms:
	(i) “Surety Bond” means any surety company payment and performance bond that is: (A)(1) in the form attached hereto as Exhibit M; or (2) in form and substance reasonably satisfactory to Landlord; and (b) issued for the account of any Builder by a surety company licensed in the State, guaranteeing to Landlord (and to such other Persons as Tenant shall determine appropriate), through an additional obligee rider, dual obligee rider or other documentation reasonably acceptable to Landlord, such Builder’s completion of the work to be performed by such Builder under and in accordance with such Builder’s Construction Contract for the applicable Major Construction, fully paid and free and clear of all liens, encumbrances, security interests, and other charges arising out of such Construction Contract; and
	(ii) “Bonded Construction Costs” means, with respect to any Construction Contract for which any Surety Bond is required, an amount equal to one of the following:


	9.11 Insurance During Major Construction.   In addition to the insurance requirements contained in Section 14 below, before Tenant commences (and at all times during) any Major Construction:
	9.11.1 Builder’s Risk Insurance.  Tenant shall at its expense procure and maintain, all in compliance with the general requirements of this Lease regarding insurance, “all risk” builder’s risk insurance on a completed value (nonreporting) basis, in an amount sufficient to prevent coinsurance, but in any event not less than 100% of replacement value including cost of debris removal as well as incidental damages, including rental obligations, rental interruption or rental loss (as applicable), and with “ordinance or law” coverage, but excluding foundation and excavations, naming Landlord and Tenant, as their interests may appear.  Such insurance shall also:  (a)  state that “permission is granted to complete and occupy”; (b) cover, for replacement value, all materials and equipment on or about any offsite storage location intended for use for the Premises and while in transit; and (c) provide for a deductible not to exceed $100,000, provided that the amount of the allowed deductible shall be reviewed periodically in response to insurance market conditions.
	9.11.2 Contractor’s Insurance.  Tenant shall cause each Builder and Tenant’s Architect to procure and maintain the insurance policies set forth on Schedule 1 attached hereto in accordance with the requirements set forth on Schedule 1, subject to the terms of Section 9.8.1(iii) hereof.

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

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

	11. HAZARDOUS SUBSTANCES.  	
	11.1 Restrictions.  Tenant shall not cause or permit or suffer to occur on, under or at the Premises during the Term: (a) any violation of any Environmental Law (as hereinafter defined); or (b) the use, generation, release, manufacture, refining, production, processing, storage, or disposal of any Hazardous Substance (as hereinafter defined), or transportation to or from the Premises of any Hazardous Substance, unless both (i) reasonably necessary and customary to operate and maintain the Premises for uses this Lease permits, and (ii) in compliance with all Environmental Laws.  For example, the Handling of Hazardous Substances consisting of fuel of any kind used to power Stadium vehicles, machinery or equipment or to chill air conditioning equipment, materials in light bulbs or signs, office supplies, cleaning supplies, paint, lawn fertilizer, etc. will be allowed hereunder provided Tenant Handles such Hazardous Substances in a safe and lawful manner in compliance with all Environmental Laws.
	11.2 Compliance; Clean-Up.  From and after the Delivery Date and subject to Tenant’s right to contest hereunder, subject to Section 13.1 hereof, Tenant shall, at Tenant’s sole cost and expense:
	(a) comply with Environmental Law with respect to any Hazardous Substances brought or allowed to be brought onto the Premises by Tenant or anyone claiming through Tenant after the Delivery Date (“Tenant Generated Hazardous Substances”  XE “Tenant Generated Hazardous Substances” �) and, to the extent Environmental Law requires, clean-up any Hazardous Substance Discharge (as hereinafter defined) in violation of any Environmental Laws on, at, or under the Premises, solely with respect to any Tenant Generated Hazardous Substances, and expressly excluding the following (the “Tenant Exclusions”  XE “Tenant Exclusions” �) (i) any Hazardous Substances or Hazardous Substances Discharges caused by Landlord or anyone claiming by, through or under Landlord (provided that this clause (i) shall not pertain to Hazardous Substances or Hazardous Substances Discharges caused by Landlord or anyone claiming by, through or under Landlord while on the Premises pursuant to a Landlord Ancillary Agreement without limiting Landlord’s obligations thereunder), and (ii) Hazardous Substances or Hazardous Substances Discharges that constitute New Conditions hereunder;
	(b) make all submissions to, deliver all information required by, and otherwise fully comply with all requirements of any Governmental Authority under Environmental Laws with respect to Tenant Generated Hazardous Substances;
	(c) if any Governmental Authority requires any clean-up plan or clean-up because of a Hazardous Substances Discharge resulting from any Tenant Generated Hazardous Substances (and expressly excluding any Hazardous Substances or Hazardous Substances Discharges covered by the Tenant Exclusions), Tenant will prepare and submit the required plans and all related bonds and other financial assurances, and promptly and diligently carry out all such clean-up plans;
	(d) Indemnify Landlord against any Claims related to Hazardous Substances Discharge or violations of Environmental Law respecting or arising in connection with the Premises, in each case resulting solely from any Tenant Generated Hazardous Substances (and expressly excluding any Hazardous Substances or Hazardous Substances Discharges covered by the Tenant Exclusions), including all matters described in clauses (a) through (c) above; and
	(e) subject to the terms of Section 22.2 hereof, allow Landlord and its designees to inspect the Premises (in such manner as they reasonably require, excluding any intrusive testing) to determine the status of any matters described in this Section 11.2.

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


	12. INDEMNIFICATION; LIABILITY OF LANDLORD.
	12.1 Tenant Obligations.
	12.1.1 Indemnity.  Subject to the terms of this Lease, including Section 31.11 hereof, from and after the Delivery Date through the Expiration Date (or for so long as Tenant remains in possession of any part of the Premises after the Expiration Date), Tenant shall Indemnify Landlord, its partners, members, shareholders, officers, directors, trustees, employees and agents against any Claims arising out of, in connection with or resulting from: (a) any wrongful act, wrongful omission (where Tenant is under an affirmative legal duty to act), or negligence of Tenant (and anyone claiming by or through Tenant) or its or their partners, members, directors, officers, employees, agents and contractors; (b) any violation, breach or misrepresentation of any warranty or representation made by Tenant herein; (c) any contest initiated by Tenant; (d) Tenant’s use, occupancy, management, operation, and possession of the Premises; (e) any Construction and any agreements that Tenant (or anyone claiming through Tenant) makes for any Construction; (f) the condition of the Premises from and after the Delivery Date; (g) any accident, injury or damage whatsoever caused to any person in or on the Premises, and (h) any default by Tenant under this Lease.  In accordance with Section 31.11 hereof, the foregoing Indemnity will not be deemed to be made by the Stadium Operator for the benefit of the Coliseum Operator in its capacity as such and will not apply with respect to any Claims related to the Coliseum Site that are suffered or incurred by Coliseum Operator as a result of any act or omission of the Stadium Operator or any party claiming by through or under Stadium Operator with respect to the Premises.  The foregoing indemnity provided with respect to the matters in subsection (a) and subsections (c) - (g) hereof both inclusive shall inure to the benefit of the landlord under the USC Lease (the “USC Landlord Indemnitee”  XE “USC Landlord Indemnitee” �) for and with respect to the period such party is the landlord under the USC Lease, excluding (i) any Claims resulting from the negligence or willful misconduct of any USC Landlord Indemnitee or any party claiming by, through our under a USC Landlord Indemnitee, or (ii) any of the exclusions from such indemnification obligation provided in Section 12.1.2 below.
	12.1.2 Exclusions.  Anything in this Lease to the contrary notwithstanding, the indemnity in Section 12.1.1 above shall not apply to the extent such Claims: (i) result from or arise out of or in connection with (A) any condition or matter caused by Landlord’s failure to comply with its obligations under this Lease, (B) the negligence or willful misconduct of Landlord or any member of Landlord’s Group, (C) any matters or obligations included as part of Landlord’s Existing Obligations, including  (i) the use, occupancy, management, operation, and possession of the Premises by Landlord prior to the Delivery Date, (ii) any New Condition on the Premises, (iii) any accident, injury or damage whatsoever caused to any person in or on the Premises prior to the Delivery Date and (iv) any contest initiated by Landlord prior to the Delivery Date (D) any Construction and any agreements that Landlord (or any member of Landlord’s Group) makes for any Construction with respect to the Premises, or (E) any matter covered by any provision of this Lease that provides any express waiver or release by Landlord of Tenant or any express acknowledgment by Landlord of non-liability or non-responsibility on the part of Tenant; or (ii) to the extent same are covered by any insurance policy maintained by Landlord or Tenant hereunder (or would have been covered had such insurance been maintained as required under this Lease).

	12.2 Landlord Obligations.
	12.2.1 Indemnity.  Subject to the terms of this Lease, including Section 31.11 hereof, from and after the Execution Date, Landlord shall Indemnify Tenant, its partners, members, shareholders, officers, directors, trustees, employees and agents against any Claims arising out of, in connection with or resulting from: (a) any wrongful act, wrongful omission (where Landlord is under an affirmative legal duty to act), or negligence of Landlord (and anyone claiming by or through Landlord) or its or their partners, members, directors, officers, employees, agents and contractors; (b) any violation, breach or misrepresentation of any warranty or representation made by Landlord herein; (c) Landlord’s use, occupancy, management, operation, and possession of the Premises prior to the Delivery Date, including (i) any New Condition on the Premises, (ii) any accident, injury or damage whatsoever caused to any person in or on the Premises prior to the Delivery Date and (iii) any contest initiated by Landlord prior to the Delivery Date, (d) without expanding any rights of Landlord under this Lease with respect to the Premises, any Landlord Construction activities and any agreements that Landlord makes for any Construction on the Premises, and (e) any default by Landlord under this Lease.  In accordance with Section 31.11 hereof, the foregoing Indemnity will not be deemed to be made by the Coliseum Operator for the benefit of the Stadium Operator in its capacity as such and will not apply with respect to any Claims related to the Premises that are suffered or incurred by Stadium Operator as a result of any act or omission of the Coliseum Operator or any party claiming by through or under Coliseum Operator with respect to the Coliseum Site.
	12.2.2 Exclusions.  Anything in this Lease to the contrary notwithstanding, the indemnity in Section 12.2.1 above shall not apply to the extent such Claims: (i) result from or arise out of or in connection with (A) any condition or matter caused by Tenant’s failure to comply with its obligations under this Lease, (B) the negligence or willful misconduct of Tenant or anyone claiming through Tenant (excluding Landlord or any member of Landlord’s Group), or (C) any matter covered by any provision of this Lease that provides any express waiver or release by Tenant of Landlord or any express acknowledgement by Tenant of non-liability or non-responsibility on the part of Landlord; or (ii) to the extent same are covered by any insurance policy maintained by Landlord or Tenant hereunder (or would have been covered had such insurance been maintained as required under this Lease).

	12.3 Environmental Exclusion.  This Article 12 does not apply to any obligations relating to Hazardous Substances, Environmental Laws and Hazardous Substances Discharges which are covered separately in Article 11.  In addition and without limiting or modifying a Leasehold Mortgagee’s rights hereunder, no Leasehold Mortgagee shall be subject to any obligation to Indemnify Landlord for any act, error or omission of Tenant or any other Person with respect to any of the matters referred to in this Article 12, provided that, notwithstanding the foregoing, the foregoing shall not limit (a) Landlord’s right to exercise any remedies otherwise available to Landlord because of a Tenant breach or default occurring prior to the date a Leasehold Mortgagee succeeded to the Leasehold Interest, provided that Landlord had given a Default Notice to such Leasehold Mortgagee with respect to such breach or default, or (b) Leasehold Mortgagee’s, or any other foreclosure Transferee’s, liability as successor tenant hereunder to cure any Tenant default or breach of a continuing nature (such as repair and maintenance and compliance with law obligations).  Notwithstanding the foregoing, Landlord acknowledges that Leasehold Mortgagee will not have any obligation hereunder to cure a Tenant Specific Default.
	12.4 Indemnification Procedures.  Wherever this Lease requires any Indemnitor to Indemnify any Indemnitee:
	12.4.1 Prompt Notice.  If Indemnitee is a Party hereto, Indemnitee shall as promptly as reasonably practicable  Notify Indemnitor of any Claim following the date Indemnitee obtains actual knowledge thereof.  To the extent, and only to the extent, that such an Indemnitee’s failure to give or delay in giving such Notice materially prejudices Indemnitor, then Indemnitor shall be entitled to claim that as a mitigating factor to its obligation to Indemnify hereunder but the Indemnitor shall not be automatically relieved of its Indemnity obligations for such Claim.
	12.4.2 Selection of Counsel.  Indemnitor shall select counsel reasonably acceptable to Indemnitee.  Counsel to Indemnitor’s insurance carrier shall be deemed satisfactory.  Even though Indemnitor shall defend the action, Indemnitee may, at its option and its own expense, engage separate counsel to advise it regarding the claim and its defense.  Such counsel may attend all proceedings and meetings.  Indemnitor’s counsel shall actively consult with Indemnitee’s counsel.  Indemnitor and its counsel shall, however, fully control the defense.
	12.4.3 Cooperation.  If Indemnitee is a Party hereto, Indemnitee shall, upon request, reasonably cooperate with Indemnitor’s defense and, in connection therewith, Indemnitor shall reimburse Indemnitee for its actual reasonable out-of-pocket costs and expenses, including reasonable attorneys’ fees, court costs and litigation expenses in providing such cooperation.
	12.4.4 Settlement.  Indemnitor may, with Indemnitee’s consent, not to be unreasonably withheld, settle the claim.  Indemnitee’s consent shall not be required for any settlement by which: (i) Indemnitor procures (by payment, settlement, or otherwise) a release of Indemnitee by which Indemnitee need not make any payment to the claimant; (ii) neither Indemnitee nor Indemnitor on behalf of Indemnitee admits liability; (iii) the continued effectiveness of this Lease is not jeopardized in any way; and (iv) Indemnitee’s interest in the Premises is not jeopardized in any way.
	12.4.5 Insurance Proceeds.  Indemnitor’s obligations shall be reduced by net insurance proceeds Indemnitee actually receives for the matter giving rise to indemnification.


	13. RIGHT OF CONTEST.
	13.1 Tenant’s Right.  Tenant shall have the exclusive right to defer, dispute, contest or challenge (collectively, “contest”  XE “contest” �) any Law (including the terms, extent, validity or effect thereof, any alleged violation or enforcement thereof, and any fines, penalties or interest related thereto), Approval, matter related to Construction (including any construction contract and the payment to or performance by any contractor or consultant), Prohibited Lien, Real Estate Taxes or any other matter, tax, fee, cost, expense, payment, obligation, liability, charge, imposition, or assessment of any kind related to the Premises or any Improvements or any of the uses permitted under this Lease or any contracts or agreements related to any of the foregoing.  Any contest shall be pursued, at Tenant’s sole cost and expense, by any legal means deemed necessary or appropriate by Tenant, conducted in good faith and reasonable diligence.  Without limiting or modifying the foregoing or any other terms of this Lease providing Tenant with a right to contest, Tenant’s right to contest will include: the amount or validity of any Real Estate Taxes or Prohibited Lien; the valuation, assessment, or reassessment (whether proposed, phased, or final) of the Premises for Real Estate Taxes; the validity of any Law or its application to Tenant or the Premises; the terms or conditions of, or requirements for, any Approval; or the validity or merit of any obligation which this Lease obligates Tenant to perform to any third party (for example, any obligation to pay amounts to any Builder, contractor, consultant or vendor.  Any such contest by Tenant (i) shall not subject Landlord to any criminal prosecution, (ii) shall be pursued at no out-of-pocket cost or expense to Landlord, (iii) shall not subject Landlord’s Estate (or any superior estate) to imminent (i.e. within 30 days) forfeiture, and (iv) if such contest is unsuccessful or clauses (i) or (iii) above are applicable, then Tenant will promptly pay, perform, satisfy or comply with the applicable contested matter, as the case may require, plus penalties and interest, if applicable.  Anything in this Lease to the contrary notwithstanding, if Tenant is contesting any matter in accordance with the terms of this Section 13.1, then no default will be deemed to have occurred and any Default Notice delivered hereunder with respect to the applicable obligation that Tenant is alleged to have failed to pay, perform or observe shall be deferred and shall not be effective until Tenant fails to comply with the terms of this Section 13.1 or any other applicable terms of this Lease related to any contest by Tenant.
	13.2 Landlord Obligations and Protections.  Landlord need not join in any Tenant’s contest unless such contest must be initiated or prosecuted in Landlord’s name.  In such case, Landlord shall cooperate, as Tenant reasonably requests, to permit the contest to be prosecuted in Landlord’s name.  Landlord shall give Tenant any non-confidential documents, deliveries, and information in Landlord’s control and reasonably necessary for Tenant to prosecute its contest.  As used herein, “non-confidential” shall mean and refer to documents and materials other than those that Landlord treats in all respects as confidential, which are not available to the public, are not in the public domain, and are not otherwise disclosed generally to the public in any manner, absent any mandatory legal disclosure obligation under Law or pursuant to court order.  Landlord shall otherwise assist Tenant in such contest as Tenant reasonably requires. Tenant shall pay all reasonable third party out-of-pocket costs and expenses, including reasonable attorneys’ fees and litigation expenses.  Tenant shall, at Landlord’s request, advance (when Landlord incurs them) such reasonable third party out-of-pocket costs and expenses that Landlord incurs or reasonably anticipates incurring, for Tenant’s contest and Landlord’s assistance with such contest.

	14. INSURANCE.
	14.1 Tenant Insurance.  In addition to any requirements under Section 9.11 hereof, Tenant shall, at its sole cost and expense, during the Term (from and after the Delivery Date, except where expressly otherwise noted below), keep and maintain (or, with respect to the insurance described in clause 14.1.7 below, cause to be kept and maintained by the security company engaged by Tenant) in full force and effect a policy or policies containing the following types of coverage, deductibles, limits and other terms:
	14.1.1 Property Insurance;
	14.1.2 Commercial General Liability insurance on an ISO Form No. CG 00 01 or its equivalent for not less than $1,000,000 covering Bodily Injury and Property Damage , including premises-operations liability, owner’s protective liability for all contractor’s and subcontractors’ operations, products/completed operation, and contractual liability (referring to the indemnity provisions of the applicable contract(s)), with no exclusion for spectator liability;
	14.1.3 Workers’ compensation and disability benefits insurance with limits in compliance with Law;
	14.1.4 Employer’s liability insurance;
	(i) bodily injury by accident of not less than One Million Dollars ($1,000,000) each accident; and
	(ii) bodily injury by disease of not less than One Million Dollars ($1,000,000) each employee and One Million Dollars ($1,000,000) each policy limit;

	14.1.5 Automobile liability insurance for all owned, non-owned, leased, rented, and/or hired vehicles, providing coverage with a limit of at least $1,000,000 per occurrence covering Bodily Injury and Property Damage;
	14.1.6 Pollution liability insurance for third party liability, first party remediation costs, and first party emergency response coverage with limits of no less than $5,000,000 per claim or incident;
	14.1.7 Prior to opening any part of the Premises for the conduct of business, Security Officers Professional Liability Insurance of not less than One Million Dollars ($1,000,000) with umbrella/excess coverage liability insurance of not less than [Ten Million Dollars ($10,000,000)] per occurrence and in the aggregate;
	14.1.8 Prior to opening any part of the Premises for the conduct of business, Liquor Liability Insurance of not less than One Million Dollars ($1,000,000); and
	14.1.9 Umbrella/excess coverage liability insurance of not less than Fifty Million Dollars ($50,000,000) per occurrence and in the aggregate in excess of each of the coverages described in clauses 14.1.2, 14.1.4, 14.1.5, and 14.1.8 above.

	14.2 Landlord Insurance.  Without limiting Landlord’s obligations under Section 7.3 hereof, at all times during the Term, Landlord shall, at its sole cost and expense, maintain Commercial General Liability insurance on an ISO Form No. CG 00 01 or its equivalent of not less than Five Million Dollars ($5,000,000) per occurrence and in the aggregate covering Bodily Injury and Property Damage, including contractual liability coverage (referring to the indemnity provisions of this Lease). Landlord shall provide proof of coverage for the additional insured requirements by providing Tenant with an original of the endorsement of the insurance policy, along with Certificates of Insurance naming the Tenant Additional Insured Parties as additional insureds with respect to the Premises and Sports Arena Site.  Landlord may provide such Liability Insurance coverage by a plan of self-insurance or with insurance that includes a self-insured retention.  Notwithstanding anything to the contrary contained herein, Landlord acknowledges that (i) nothing contained in this Section 14.2 will limit Landlord’s indemnification obligations under this Lease, and (ii) if Landlord self-insures any risk hereunder, whether pursuant to any plan of self-insurance, self-insured retention or deductible amount under any policy, then Landlord shall be responsible for payment of the amount of any such self-insured Claims arising during the Term that would have been covered by an insurance company if Landlord had maintained the coverage required hereunder for such self-insured amounts.
	14.3 Nature of Insurance Program.  All insurance policies this Lease requires shall be issued by carriers that: (a) have a policyholders’ rating of “A- / VIII”  or better, based on the latest rating publication of Property and Casualty Insurers by A.M.  Best Company (or its equivalent if such publication ceases to be published); and (b) are lawfully doing business in the State.  A Party may provide any insurance under a “blanket” or “umbrella” insurance policy, provided that (i) such policy or a certificate of such policy shall specify the amount(s) of the total insurance allocated to the Premises, which amount(s) shall equal or exceed the amount(s) required by this Lease or, as applicable under Section 2.4 hereof in the case of Landlord, the USC Lease, and shall not be reduced for claims made for other properties; and (ii) such policy otherwise complies with this Lease.  All coverage should be on an occurrence (and not claims made) basis.
	14.4 Policy Requirements and Endorsements.  All insurance policies this Lease requires shall contain (by endorsement or otherwise) the following provisions:
	14.4.1 Insureds.  Tenant’s Liability Insurance policies (other than worker’s compensation policies) shall name Landlord’s Additional Insured Parties as “additional insureds” and all Mortgagees this Lease allows as “additional insureds” (and, with respect to the Security Officers Professional Liability Insurance, shall name Tenant as an “additional insured”) on a primary and non-contributory basis. Notwithstanding anything to the contrary in this Lease or any Sports Arena Agreements, but subject in all events to the rights of any Leasehold Mortgagee, all Property Insurance Proceeds shall be paid and applied as this Lease provides.  As used herein, the term “Additional Insured Parties” XE “Additional Insured Parties” �, in the case of (i) Landlord shall mean, collectively, Landlord, the Commission, the District and their respective officers, directors, shareholders, members, partners, trustees, agents and employees, and (ii) Tenant shall mean, collectively, Tenant, its Affiliates, the Club, MLS and its Affiliates, and any Leasehold Mortgagee or other lender and their respective officers, directors, shareholders, members, partners, trustees, agents and employees, and shall include in each case such other Persons having an insurable interest in the Premises as either Party may reasonably request in writing to the other, provided that such Persons are customary additional insured parties in the industry for comparable transactions and policies and will not cause the insuring Party an unreasonable increase in cost or extra premium expense.
	14.4.2 Notice of Cancellation.  Neither Party shall allow any insurance to be canceled or lapse.  Each Party shall provide notice to the other Party in the event of cancellation, non-renewal or material reduction in any of the coverage required contained herein within two (2) Business Days of any such event.  In addition, the Party that is the recipient of such notice shall provide the other Party with updated certificates of insurance demonstrating that all required insurance coverage is in full force and effect prior to the policy termination or cancellation date or the effective date of such material reduction in coverage, as the case may be.

	14.5 Deliveries.  On the Commencement Date, and no later than ten (10) days before any Liability Insurance or Property Insurance expires or is cancelled, each Party shall deliver (or cause to be delivered) to the other Party certificates of insurance evidencing such Party’s maintenance of all Liability Insurance and Property Insurance this Lease requires, in each case providing coverage for at least one (1) year from the date delivered. In the event of any dispute regarding a Party’s compliance with the insurance requirements of this Lease, the applicable Party may, at its option, obtain a certificate from a reputable insurance broker confirming such compliance.  Such certificate shall be dispositive.  All certificates of insurance provided by a Party shall be in form and substance reasonably satisfactory to the other Party, and at the request of Landlord, and to the extent available, certified copies of actual policies shall be provided to Landlord.
	14.6 Waiver of Certain Claims.  All Property Insurance and Liability Insurance this Lease requires a Party to maintain shall contain a Waiver of Subrogation in favor of the other Party, and each Party hereby releases the other Party and its respective Additional Insured Parties from any claims for loss or damage to property, whether or not caused by the negligence or fault of the other Party, which loss or damage is covered by valid and collectible insurance policies to the extent that such loss or damage is recovered under such insurance policies (or which would have been covered under any such policy to the extent that such Party maintained the insurance required under this Lease).
	14.7 No Representation.  Neither Party makes any representation that the limits, scope, or forms of insurance coverage this Lease requires are adequate or sufficient.

	15. LOSSES AND LOSS PROCEEDS.
	15.1 Prompt Notice.  If either Party becomes aware of any Casualty or actual, contemplated, or threatened Condemnation, then such Party shall Notify the other Party thereof as promptly as reasonably practicable following the date such Party has actual knowledge thereof.
	15.2 Casualty.
	15.2.1 During Interim Term. If any Casualty occurs after the Execution Date during the Interim Term, then (i) Landlord shall settle any insurance claim; (ii) in no event will Landlord terminate the USC Lease; and (iii) to the extent any Casualty creates a New Condition, then Landlord shall use all insurance proceeds available (and not applied by Landlord in restoration of the Premises), to reimburse Tenant for all New Condition Additional Costs paid or incurred by Tenant with respect to such New Condition (and to the extent insurance proceeds are not available because some or all of the amount in question falls within the deductible amount of the applicable insurance policy and Landlord has not expended such deductible amount in restoration of the Premises, then Landlord shall reimburse Tenant for one-half of the amount of such deductible not expended in restoration, in addition to any reimbursement payable to Tenant pursuant to the preceding portion of this clause (iii)); provided, however, nothing herein will limit or modify Landlord’s obligations under Section 9.2.3 hereof.  Notwithstanding the foregoing, if any Casualty, such as (without limitation) earthquake, sinkhole, terrorist incident, contamination by Hazardous Substances or act of God, affects or threatens to affect the Premises so as to materially and adversely affect the redevelopment or operation of the Premises for Tenant’s intended use in in order for Tenant to achieve the Target Opening, including making such redevelopment unfeasible or materially economically disadvantageous due to adverse site conditions and increases in cost and time to ameliorate the impact of same, then Tenant may, at its election, terminate this Lease by giving Landlord written Notice thereof within ninety (90) days after the date of such Casualty, and Landlord shall retain all insurance proceeds received as a result of such Casualty.
	15.2.2 During the Term.
	(a) If any Casualty occurs after the Delivery Date, then no Rent shall abate.  Tenant shall, except as otherwise provided in this Section 15.2.2, Restore with reasonable promptness, subject to any Loss Delays.
	(b) As used in this Lease, the term “Substantial Casualty” XE “Substantial Casualty” � means a Casualty where one or more of following conditions is present: (i) the Casualty renders twenty-five percent (25%) or more of the Premises not capable of being used or occupied; (ii) the Casualty renders the Stadium Building incapable of being used by the Club for its home games for one or more seasons; (iii) the time to complete the applicable Restoration would exceed eighteen (18) months based upon the reasonable determination and estimate of Tenant’s consultant; (iv) the Casualty occurs within the last three (3) years of the then expiring Term and renders ten percent (10)% or more of the Premises not capable of being used or occupied; (v) any then existing Laws would prevent the Premises from being Restored to substantially the same bulk, and for substantially the same use(s), as before the Casualty; or (vi) the difference between (A) the estimated cost of Restoration, and (B) the amount of insurance proceeds available to Tenant under any insurance policy maintained by Tenant hereunder (or which would have been available had Tenant maintained the insurance required hereunder), plus any deductible amount, exceeds the greater of (1) five percent (5%) of the Covered Amount, or (2) Ten Million Dollars ($10,000,000).  As used herein, the “Covered Amount XE "Covered Amount" �” shall mean the sum of all insurance proceeds available to Tenant in connection with such Casualty (or which would have been available had Tenant maintained the insurance required under this Lease), plus any deductible under Tenant’s Property Insurance.
	(c) If the Casualty is a Substantial Casualty, then Tenant may, by Notice to Landlord given within three (3) months after the Casualty, but only with Leasehold Mortgagee’s Consent, elect a Casualty Termination effective ninety (90) days after such Notice.  Except as otherwise provided below, upon any such Casualty Termination, subject to the rights of a Leasehold Mortgagee, Tenant shall assign and transfer to Landlord (subject to the rights of Landlord Mortgagee(s)) all of Tenant’s rights to Property Insurance Proceeds Tenant received, or is entitled to receive, because of the Casualty.
	(d) If, however, pursuant to Law, the Premises cannot be Restored to substantially the same bulk, and for substantially the same use(s), as before the Casualty, then upon any resulting Casualty Termination, then:
	(i) upon the request of Landlord, Tenant shall (A) demolish all improvements on the Premises to grade, (B) remove all debris resulting from the Premises, (C) return the Premises to Landlord as vacant land free of improvements, free of significant excavations, and reasonably level, (D) pay all costs of the work required to comply with clauses (A) through (C) above (the “Raze and Remove Costs XE "Raze and Remove Costs" �”), and (E) pay, discharge, or bond over all mechanics’ liens and other claims arising from the work required to comply with clauses (A) through (C) above; and
	(ii) Tenant shall be entitled to receive and retain (as a first priority claim to the Property Insurance Proceeds) a portion of the Property Insurance Proceeds equal to the sum of (A) the outstanding indebtedness due any Leasehold Mortgagee under a Leasehold Mortgage, plus (B) an amount equal to the Raze and Remove Costs.



	15.3 Total Condemnation and Substantial Condemnation.  If, on or after the Delivery Date, (i) a Total Taking occurs, then as of the Condemnation Effective Date the Expiration Date shall occur, this Lease shall terminate and the Parties shall apportion Rent through the Expiration Date, or (ii) a Substantial Condemnation occurs, then Tenant may, at its option elect to terminate this Lease by giving Landlord written Notice thereof, in which case as of the Condemnation Effective Date, the Expiration Date shall occur, this Lease shall terminate and the Parties shall apportion Rent through the Expiration Date.  In the event this Lease is terminated pursuant to either clauses (i) or (ii) above, then any Condemnation Award shall be (A) paid to Depository (subject to the terms of any Leasehold Mortgage), and (B) allocated between the Parties (subject to the rights of their respective Mortgagees with respect to such parties allocable share thereof) and paid in the following order of priority without duplication, until exhausted:
	15.4 Insubstantial Condemnation.  If an Insubstantial Condemnation occurs after the Execution Date and before the Delivery Date, then any Condemnation Award shall be paid to Landlord, except to the extent any Restoration is required in connection therewith, in which event Landlord shall either (i) perform such Restoration if and to the extent that it can be completed prior to the Delivery Date, or (ii) hold the portion of the Condemnation Award allocable to the cost of such Restoration in trust and deliver such funds to Tenant on the Delivery Date as a Delivery Requirement hereunder, in which case Tenant shall perform the applicable Restoration required after the Commencement Date.  If an Insubstantial Condemnation occurs on or after the Delivery Date, then subject to the rights of any Leasehold Mortgagee, any Condemnation Award(s) shall be paid directly to Tenant, and whether or not the Condemnation Award is adequate therefor, Tenant shall, at its expense, perform such Restoration as may be required in compliance with this Lease to the extent possible and subject to any Loss Delays, unless the affected area would be in an area that would be affected by Construction of the Initial Development, in which event, Tenant may apply such Condemnation Award to the costs of such Construction. After Tenant has completed and fully paid for Restoration, any remaining Condemnation Award remaining shall be retained by and belong to Tenant.
	15.5 Near End of Term.  If an Immaterial Loss or Insubstantial Condemnation occurs during the last three (3) years of the Term, then Tenant, upon ninety (90) days’ prior Notice to Landlord, given at any time within ninety (90) days after Tenant has actual knowledge of the nature and extent of the Immaterial Loss or Insubstantial Condemnation, may (subject to Leasehold Mortgagee’s rights) cancel or terminate this Lease.  Upon such termination, the Rent shall be apportioned as of the date of termination, and Tenant need not Restore.  In that event, subject to the rights of any Leasehold Mortgagee, the balance of the Condemnation Award, less any reasonable amounts expended by Tenant to the date of termination to safeguard, clear, or make emergency repairs to the Premises (the costs of which shall be reimbursed to Tenant from the Condemnation Award), shall belong to Landlord free of any claim by Tenant.  If Tenant does not terminate this Lease pursuant to this Section 15.5, then subject to the rights of any Leasehold Mortgagee, the Condemnation Award shall be paid to Tenant or to Depository to hold, in either case, in accordance with and subject to the other terms of this Article 15.
	15.6 Temporary Condemnation.   If a Temporary Condemnation occurs, then Tenant (subject to the rights of Leasehold Mortgagees) shall receive the Condemnation Award (to the extent attributable to periods within the Term following the Delivery Date) and this Lease shall not be affected in any way.  Landlord shall have no right to participate in any Temporary Condemnation proceedings occurring after the Delivery Date unless Tenant may not legally participate in such proceedings.  In such case, Landlord shall participate in such proceedings in accordance with Tenant’s instructions, all at Tenant’s reasonable expense and using counsel selected, instructed, and paid by Tenant, subject to the rights of Senior Leasehold Mortgagee under its loan documents.
	15.7 Use of Loss Proceeds.  Subject to the other terms of this Article 15, Landlord assigns to Tenant (and its Leasehold Mortgagee(s)) the right to receive all Loss Proceeds paid for Casualties or Condemnations occurring after the Delivery Date.  Except as otherwise provided in this Lease, all such Loss Proceeds shall be paid to Depository, to be disbursed by Depository, subject to the terms of Leasehold Mortgages and this Lease.  If Landlord receives any such Loss Proceeds, Landlord shall promptly remit them to the appropriate Person in accordance with any Leasehold Mortgage as directed by Tenant or any Leasehold Mortgagee, otherwise Loss Proceeds will be delivered to the Depository.  If a Loss is an Immaterial Loss, then (subject to the terms of the Leasehold Mortgage and the rights of the Leasehold Mortgagee) the Depository shall release all Loss Proceeds to Tenant, to be applied first to Restoration.  If a Loss is not an Immaterial Loss or an Insubstantial Condemnation and this Lease is not terminated pursuant to Section 15.3 above, then subject to the rights of any Leasehold Mortgagee, Tenant shall have the right to use all Loss Proceeds for Restoration and the Depository shall retain the Loss Proceeds (to be held in trust pending completion of the Restoration as provided below) and pay them over to Tenant from time to time, upon the following terms, for Restoration:
	(i) Depository shall first reimburse Landlord (except with respect to a Casualty described  under Section 15.2.2) and Tenant (except with respect to a Casualty described under Section 15.2.1) from such Loss Proceeds for their respective Loss Collection Costs;
	(ii) Depository shall release Loss Proceeds to Tenant from time to time as Restoration progresses in accordance with the procedures required by the Senior Leasehold Mortgagee.  If no Leasehold Mortgage exists, then Depository shall disburse the Loss Proceeds from time to time pursuant to normal and customary disbursement procedures consistent with this Lease, but excluding any requirement for a guaranty, bond, security, or other credit enhancement or credit support measures.  Without limiting Tenant’s obligations related to or right to contest Prohibited Liens under this Lease, if any Prohibited Liens are filed against the Premises with an aggregate value in excess of Two Hundred Fifty Thousand Dollars ($250,000.00), then Tenant shall not be entitled to receive any further installment of Loss Proceeds until Tenant has either satisfied such Prohibited Lien(s) or is contesting same in compliance with the terms of this Lease.  When Tenant has completed and paid for Restoration, subject to the rights of Leasehold Mortgagees, Depository shall release to Tenant, and Tenant may retain any remaining Loss Proceeds.  Except as otherwise provided in this Lease and without limiting or modifying any other terms hereof, if Loss Proceeds are insufficient to Restore, then Tenant shall nevertheless Restore at its expense.  At any time that the Depository reasonably determines that cost of the remaining Restoration exceeds the remaining Loss Proceeds held by Depository, then Depository shall not release any Loss Proceeds until and unless Tenant has expended on such Restoration an amount equal to any such insufficiency.

	15.8 Payments for Landlord’s Estate.  Landlord acknowledges and agrees that Leasehold Mortgagees shall have a first priority right with respect to all Loss Proceeds (i) that Tenant is entitled to hereunder prior to the Delivery Date, and (ii) available with respect to any Loss occurring on or after the Delivery Date, it being expressly understood and agreed that Loss Proceeds resulting from any Loss occurring on or after the Delivery Date shall under no circumstances be paid to Landlord or any Landlord Mortgagee unless (a) some other express provision of this Lease requires Tenant to pay or assign such proceeds (or any portion thereof) to Landlord (and such payment or assignment is consistent with the rights of Leasehold Mortgagees under this Lease, including the provisions regarding Leasehold Mortgages and Leasehold Mortgagees) and, in the case of payment to a Landlord Mortgagee, a Landlord Mortgage requires that such proceeds payable to Landlord be paid instead to Landlord Mortgagee; or (b) Tenant validly elects a Casualty Termination, except as otherwise expressly provided in this Article 15.  Subject to the rights of any Leasehold Mortgagee, Landlord and Tenant direct any condemning authority to remit and disburse any Condemnation Awards paid in connection with a Condemnation occurring on or after the Delivery Date to Depository to be held and disbursed in accordance with this Lease.
	15.9 Continuation of Lease.   Without limiting or modifying any of the other terms of this Lease, including this Article 15, except as this Lease expressly provides, this Lease shall not terminate, be forfeited, or be affected in any other manner, and Tenant waives any right to quit or surrender the Premises or any part of the Premises or to abate in any way the Rent payable hereunder, because of any Loss or any resulting untenantability.  Unless and until this Lease has been validly terminated, Tenant’s obligations under this Lease, including the obligation to pay Rent, shall continue unabated.

	16. LANDLORD’S TRANSFERS.
	16.1 Landlord’s Right to Assign.
	16.1.1 Right to Transfer; Requirements.  Following the completion of the Initial Development, Landlord may Transfer its interest in Landlord’s Estate from time to time, provided that such assignment satisfies, complies with and/or does not violate, as the case may be, all of the following requirements:
	(i) such Transfer is in compliance with the terms of the Sports Arena Agreements;
	(ii) if any consent by the Commission or the District is required, Landlord shall furnish Tenant with written evidence of such consent;
	(iii) such Transfer is in compliance with the terms of this Lease, including the terms of this Section 16.1 below;
	(iv) such Transfer does not Adversely Affect Tenant or violate any of the other terms of Section 29 hereof;
	(v) such Transfer and the rights of Landlord’s transferee are subject to the terms of this Lease, including the provisions hereof regarding Leasehold Mortgages and Leasehold Mortgagees;
	(vi) within five (5) Business Days after the earlier of (A) the effective date of such Transfer, or (B) the full execution of all of Landlord’s Transfer Documents (as hereinafter defined), Landlord shall deliver copies of all fully executed Landlord’s Transfer Documents to Tenant (excluding any financial information or other confidential or proprietary information that Landlord will represent and warrant to Tenant does not violate the terms of this Section 16.1.1) which shall be in the exact form of the execution copies thereof last delivered to Tenant as provided in Section 16.1.2 below;
	(vii) if such Transfer is the grant, conveyance, or creation of a lien or  security interest in, or other encumbrance or pledge of, Landlord’s Estate (or Landlord’s rights therein) as security for any loan or other obligation, then such Transfer must expressly comply with the terms of Section 17 hereof with respect to Landlord’s Mortgages;
	(viii) if such Transfer is a Transfer of all of Landlord’s right, title and interest in Landlord’s Estate, then Landlord’s Transfer Documents must contain an express written assumption by the transferee thereof (to and for the benefit of Tenant) of all obligations and liabilities of Landlord under this Lease and the Stadium Project Documents; and
	(ix) if the transferee of Landlord’s Estate does not own the leasehold estate with respect to the Coliseum Site, and if Landlord continues to possess and occupy the Coliseum Site, Landlord shall enter into an agreement with Tenant that replicates Tenant’s rights to the use of the Coliseum Site hereunder; and if Landlord also Transfers its interest in the Coliseum Site, Tenant shall receive documents in form and substance reasonably satisfactory to Tenant from the new owner of the subleasehold interest in the Coliseum Site and, if applicable, the Commission and the District, confirming Tenant’s continued rights, for the duration of the Initial Term of this Lease, to the use of the Coliseum Site as provided in this Lease.

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

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

	17. LANDLORD MORTGAGES.
	18. TENANT’S TRANSFERS.
	18.1 Transfers.
	18.1.1 Lease Transfers.  Subject to the terms of Section 18.5 below, Tenant shall not effect or allow a Transfer without Landlord’s prior written consent, which consent will not be unreasonably withheld, conditioned or delayed. A Transfer requiring Landlord’s consent hereunder shall be referred to herein as “Consent Transfer.  XE “Consent Transfer” �”  Except as hereinafter expressly provided, in no event shall any of the Permitted Transfers (as hereinafter defined) be deemed a Consent Transfer or require Landlord’s consent in any manner or form whatsoever.  As used herein, the terms “Authorized Transfer”  XE “Authorized Transfer” � will collectively mean any Consent Transfer (to which Landlord has approved or is deemed to approve hereunder) and/or any Permitted Transfer made by Tenant without Landlord’s consent, in each case provided that (except in the case of a Permitted Transfer described in clause (iii) or clause (iv) of Section 18.5 below) Tenant delivers reasonable written evidence that such Transfer has been approved by MLS, if MLS approval is required (and if any Permitted Transfer, other than those described in clauses (iii) and (iv) of Section 18.5 below, does not require MLS approval, Tenant acknowledges and agrees that such Permitted Transfer, notwithstanding its inclusion in, and the lead-in to, Section 18.5 or any other provision of this Lease to the contrary, nonetheless shall require the consent of Landlord to constitute an Authorized Transfer), and “Transferee”  XE “Transferee” � will mean any transferee pursuant to an Authorized Transfer. Any Transferee of Tenant shall assume all obligations and liabilities of Tenant under this Lease.  Tenant (or the applicable Transferee) shall pay all transfer and other taxes payable on account of any Authorized Transfer by Tenant.  As used in this Article 18 and notwithstanding anything in Section 1.1.135 hereof to the contrary, the term “Transfer” shall mean the sale, assignment, encumbrance, pledge or other transfer or hypothecation of this Lease or the Leasehold Estate directly or indirectly, voluntarily or by operation of law, including a sublease of all or substantially all of the Premises for substantially the remainder of the Term, but excluding all Subleases.
	18.1.2 Notice. Tenant shall Notify Landlord of (i) any proposed Consent Transfer at least forty-five (45) days prior to the desired effective date of such Consent Transfer, and (ii) any Permitted Transfer within thirty (30) days following the effective date of such Permitted Transfer.  If Landlord does not consent to any proposed Consent Transfer, Landlord must Notify Tenant prior to the expiration of said 45-day period, which Notice shall include in reasonable detail the nature and extent of its refusal to consent, including the reasons therefor.  If Landlord fails to Notify Tenant within said 45-day period, and if Landlord thereafter fails to respond within five (5) days after a second Notice from Tenant with respect to such proposed Consent Transfer which shall include a cover sheet in capitalized, boldfaced type in at least 14-point font stating: “THIS IS A RE-SUBMITTAL. FAILURE TO RESPOND WITHIN FIVE (5) DAYS OF RECEIPT WILL CAUSE THE PROPOSED CONSENT TRANSFER TO BE DEEMED APPROVED,” then such Consent Transfer shall be deemed consented to by Landlord and constitute an Authorized Transfer hereunder, as submitted to Landlord, provided that, notwithstanding anything in the foregoing to the contrary, Landlord will in no event be deemed to approve any Consent Transfer that violates applicable Laws, will cause a violation of any of the terms of any of the Sports Arena Agreements or does not comply with all of the requirements set forth above in Section 18.1.1.  No Transfer other than an Authorized Transfer shall have any validity or effect upon Landlord.  No assignment of this Lease or the Leasehold Estate shall be effective or have any validity unless and until Landlord has received a copy of the fully executed assignment containing the transferee’s agreement to assume all of the transferor’s obligations and liabilities under this Lease. In no event shall Landlord be entitled to any compensation, consideration or profit of any kind or nature whatsoever with respect to the any Authorized Transfer, and any condition sought to be imposed by Landlord on Landlord’s consent to any proposed Consent Transfer related to (A) payment of any compensation, consideration or profit of any kind, (B) any modifications to this Lease that would purport to (1) shorten the Term, (2) increase any Rent or other amounts payable by Tenant hereunder, (3) increase Tenant’s obligations or liabilities, (4) limit or impair any of Tenant’s rights or remedies, or (5) decrease Landlord’s obligations or liabilities under this Lease or any other agreement between the Parties, or (C) any Modification to any other agreement, shall be deemed unreasonable.
	18.1.3 Release.  No Authorized Transfer shall relieve or release Tenant or any subsequent transferor from any obligations of Tenant under this Lease and Tenant and any subsequent transferor shall remain liable for the performance of all obligations of Tenant hereunder for the remainder of the Term (including Extension Terms, if any); provided, however, if the Transferee is (A) MLS, (B) any other Person designated and approved by MLS to operate the Club, (C) any Leasehold Mortgagee, (D) a Post-Foreclosure Tenant, or (E) any other Transferee that satisfies the operating experience qualifications in Section 18.4 below and has a net worth of at least One Hundred Million Dollars ($100,000,000), then in any such event, Tenant and any subsequent transferor shall be automatically freed and relieved from all future obligations or liabilities first accruing after the effective date of such Authorized Transfer, but such Transfer shall not release the Transferor from any and all obligations and liabilities (on a joint, several and primary basis with the Transferee) that accrued prior to the effective date of such Authorized Transfer which shall remain in effect until satisfied in full.

	18.2 Transfer During Initial Development.  Notwithstanding anything to the contrary in this Lease, until the Initial Development is substantially complete, Landlord’s approval over any Consent Transfer may be withheld in its sole and absolute discretion.
	18.3 Scope of Consent to a Transfer.  If Landlord approves or is deemed to have approved any Consent Transfer under this Article 18, such approval shall apply only to the specific transaction thereby authorized and shall not relieve Tenant from the requirement of obtaining the prior written consent of Landlord to any further Consent Transfer.
	18.4 Financial Capability and Experience of Transferee.  It will not be deemed unreasonable for Landlord to consider, in connection with any proposed Consent Transfer, whether the proposed Transferee has (i) sufficient and verifiable financial resources or commitments to meet its prospective obligations hereunder, including operating the Improvements then in place on the Premises as a going concern, and (ii) qualified personnel (whether employees or paid consultants) to operate the Improvements then in place on the Premises at a level comparable to the level at which Tenant operated the same and in accordance with this Lease; provided, however, any transferee approved by MLS shall be deemed to satisfy the foregoing qualifications.
	18.5 Permitted Transfers.  Notwithstanding anything to the contrary in this Lease, the following Transfers will not be deemed Consent Transfers hereunder and shall be permitted at any time during the Interim Term or the Term, in each case, without Landlord’s consent (collectively, “Permitted Transfer(s)”  XE “Permitted Transfer(s)” �):
	(i) to any Affiliate of Tenant, or any Person Affiliated with Tenant’s Affiliate, including (A) any subsequent Transfers between Affiliates (provided the transferee is an Affiliate of Tenant), (B) any sublease of all or substantially all of the Premises, the Improvements and/or Stadium Equipment, or (C) any Transfer of assets, property, accounts or revenue streams;
	(ii) in connection with any Leasehold Mortgage(s), Equipment Liens, or Development Incentives, including all related loan, collateral and financing documents, assignments and statements, or as otherwise approved by any Leasehold Mortgagee;
	(iii) pursuant to a Foreclosure Event;
	(iv) by any Post-Foreclosure Tenant or New Tenant and their successors and assigns;
	(v) of any Equity Interest by or in Tenant, any Tenant Affiliate or any Person Affiliated with Tenant’s Affiliates, including any sale, issuance and grant in connection with any capital raise, project development or financing transaction, it being expressly understood and agreed that the issuance or transfer of stock, partnership, membership or other Equity Interests (A) as a result of the public offering or trading of Tenant’s stock on a nationally recognized exchange or on the NASDAQ over-the-counter market, or (B) as a result of a private placement or other raising of funds to be invested in Tenant for future expansion or additional working capital, shall be a Permitted Transfer hereunder;
	(vi) to MLS or to a Person approved by MLS as applicable, including any (A) transfer of any rights or units owned by Tenant or any Affiliate pursuant to the MLS Documents, and (B) transfer to any new Person that acquires the right to own and/or operate the Club as approved by MLS; and
	(vii) by any individual Person that owns any Equity Interest in Tenant, Tenant’s Affiliated or an Affiliate of Tenant’s Affiliate for estate or business planning purposes, upon the death or incapacity of such individual or for any other lawful purpose.


	19. SUBLEASES.
	19.1 Tenant’s Rights.  Tenant shall have the right at all times during the Interim Term and the Term to (i) enter into or Modify any Sublease, (ii) terminate any Sublease, (iii) enforce any Sublease, including taking any possessory action required to regain possession from any Sublease Party, (iv) grant any consent under any Sublease, and (v) take such other action as Tenant may deem necessary or appropriate, in its sole discretion, with respect to any Sublease or Sublease Party, in each case (A) without Landlord’s consent, and (B) without obligation to Landlord for the payment of any compensation, consideration or profit of any kind.  No Sublease shall affect any obligations of Tenant or rights of Landlord under this Lease, all of which shall continue in full force and effect notwithstanding any Sublease.  Any Sublease shall expire no later than one hour before the Expiration Date.  The fact that any Sublease Party causes any breach or default under this Lease shall not relieve Tenant of Tenant’s obligation to cure such breach or default, provided that Landlord acknowledges that a cure of such breach or default by any Sublease Party shall be accepted by Landlord as fully as if the cure thereof was performed by Tenant hereunder.
	19.2 Required Provisions.  Except as otherwise provided in this Article 19, by executing its Sublease, each Sublease Party shall be deemed to have agreed to the following provision as fully as if the same were set forth in its Sublease, which provisions shall be deemed to be modified as appropriate to reflect the applicable definitions in the Sublease.

	20. LEASEHOLD MORTGAGES.
	20.1 Right to Encumber Leasehold Estate.  Notwithstanding anything in this Lease to the contrary, without Landlord’s consent, at any time:  (a) provided that no Tenant Default with respect to Fixed Rent then exists, Tenant may grant one or more Leasehold Mortgages provided that each Leasehold Mortgagee is an Institutional Lender and the principal amounts secured by the Leasehold Mortgages at the time granted by Tenant do not exceed, in aggregate, eighty percent (80%) of the greater of (i) the Market Value of the Leasehold Estate, or (ii) Leasehold Mortgagee’s appraised value of the Stadium Project (and, with respect to the construction financing of the Initial Development, one hundred percent (100%) of the cost of the Initial Development), as demonstrated to the reasonable satisfaction of Landlord; and (b) any Leasehold Mortgagee may initiate and complete any Foreclosure Event and exercise any other rights and remedies against Tenant and the Leasehold Estate (but not the Landlord’s Estate) under its Leasehold Mortgage or at law or in equity.  Without limiting the rights and priorities of a Leasehold Mortgagee under this Lease, (i) Landlord need not join in, or “subordinate the Landlord’s Estate to,” any Leasehold Mortgage, and (ii) no Leasehold Mortgage shall reduce any Party’s rights or obligations under this Lease.
	20.2 Leasehold Mortgagee Rights.  Notwithstanding anything to the contrary in this Lease, from and after the date when Landlord has received Notice of any Leasehold Mortgagee, for such Leasehold Mortgagee and its successors and assigns of which Landlord has received Notice:
	20.2.1 Lease Impairments.  Any Lease Impairment thereafter made between Landlord and Tenant without Leasehold Mortgagee’s Consent shall (at Leasehold Mortgagee’s option) not bind Leasehold Mortgagees or New Tenant.
	20.2.2 Notices.  Any Default Notice from Landlord to Tenant shall have no effect as to Leasehold Mortgagee unless and until Landlord delivers a copy of such Default Notice to Leasehold Mortgagee.  If any Tenant Default occurs for which Landlord intends to exercise any remedy, Landlord shall immediately give Leasehold Mortgagee a Notice of such Tenant Default.  Without limiting the generality of the foregoing, no termination of this Lease as a result of any Tenant Default shall be effective unless Landlord shall have given all required Notices with respect thereto to each Leasehold Mortgagee in accordance with this Lease or, as applicable, any non-disturbance agreement entered into between such Leasehold Mortgagee and Landlord.
	20.2.3 Opportunity to Cure.  In the event of any Tenant Default under this Lease, Landlord shall give Notice thereof to Leasehold Mortgagee. Leasehold Mortgagee shall have the right (but not the obligation) to cure any Tenant Default, and Landlord shall accept Leasehold Mortgagee’s cure at any time until thirty (30) days after both: (a) Tenant and Leasehold Mortgagee have received a Default Notice for that Tenant Default; and (b) Landlord has Notified Leasehold Mortgagee that the applicable cure period hereunder for Tenant with respect to that Tenant Default has expired, which Notice shall include a statement in reasonable detail as to the nature, extent and/or amount, as the case may be, of such Tenant Default that remains uncured as of the date of such Notice; provided, however, that (A) in the case of any Non-Monetary Default that is not reasonably susceptible of cure with said 30-day period, then provided Leasehold Mortgagee commences such cure within said 30-day period and thereafter prosecutes such cure to Completion with reasonable diligence, Leasehold Mortgagee shall have such additional time as it reasonably needs, and (B) if Leasehold Mortgagee is prevented by judicial process, administrative process, or any Law from entering the Premises to cure the Non-Monetary Default or Leasehold Mortgagee cannot otherwise reasonably cure a Non-Monetary Default without possession, or if any Tenant-Specific Default(s) occur(s), Leasehold Mortgagee shall be entitled to such additional time as it reasonably needs to consummate a Foreclosure Event or obtain the appointment of a receiver, provided Leasehold Mortgagee timely exercises its cure rights for all other Tenant Defaults and diligently pursues consummation of the Foreclosure Event or appointment of a receiver, as applicable, and any cure predicated thereupon thereafter.  Leasehold Mortgagee shall not be obligated to Landlord to perform the obligations of Tenant under this Lease unless and until Leasehold Mortgagee executes a written assumption of such obligations.  If Leasehold Mortgagee consummates a Foreclosure Event, Landlord shall waive all Tenant-Specific Defaults.
	20.2.4 Cure Rights Implementation.  So long as Leasehold Mortgagee’s time to cure a Tenant Default or, if applicable, consummate a Foreclosure Event has not expired, Landlord shall not terminate this Lease, accelerate any Rent, or interfere with Tenant’s possession and quiet enjoyment of the Leasehold Estate.  Leasehold Mortgagee may enter the Premises to seek to cure a Tenant Default.  This right or its exercise shall not be deemed to give Leasehold Mortgagee possession or impose any obligations on Leasehold Mortgagee as Tenant.
	20.2.5 New Lease.  If this Lease terminates for any reason (except with Leasehold Mortgagee’s Consent or because of a Loss, subject to the provisions of this Lease on Lease Impairments), even if Leasehold Mortgagee failed to timely exercise its cure rights for a Tenant Default, Landlord shall promptly give Leasehold Mortgagee a Lease Termination Notice.  By giving Notice to Landlord on or before the day that is thirty (30) days after Leasehold Mortgagee receives Landlord’s Lease Termination Notice (the “New Lease Option Period” XE “New Lease Option Period” �), Leasehold Mortgagee may require Landlord to promptly enter into a New Lease with New Tenant.  Landlord need not do so, however, unless New Tenant has, consistent with the Lease Termination Notice: (a) unless the New Tenant is Leasehold Mortgagee or an Affiliate of Leasehold Mortgagee, satisfied the requirements for an acceptable transferee as set forth in Section 18.4 of this Lease; (b) cured all reasonably curable Tenant Defaults (except Tenant-Specific Defaults); and (c) reimbursed Landlord’s reasonable third party out-of-pocket costs and expenses (including reasonable attorneys’ fees and expenses) to terminate this Lease, recover the Premises, and enter into the New Lease.
	20.2.6 New Lease Implementation.  If Leasehold Mortgagee timely requests a New Lease in conformity with this Lease, then from the date this Lease terminates until the parties execute and deliver a New Lease, Landlord shall not:  (a) operate the Premises in an unreasonable manner; (b) terminate Sublease(s) except for the Sublease Party’s default; or (c) lease all or any portion of the Premises except to New Tenant.  When the parties sign a New Lease, Landlord shall transfer to New Tenant all Subleases (including any security deposits Landlord held), service contracts and Premises operations.
	20.2.7 Tenant’s Leasehold Rights.  Notwithstanding anything to the contrary in this Lease, so long as Leasehold Mortgagee’s time to obtain a New Lease has not expired, it may exercise Tenant’s rights under this Lease, even if a Tenant Default exists or Tenant has otherwise not satisfied conditions within Tenant’s control.
	20.2.8 Certain Proceedings.  If Landlord or Tenant initiates any Dispute Resolution Proceeding, then the parties shall simultaneously Notify Leasehold Mortgagee.  Leasehold Mortgagee may participate in such proceedings on Tenant’s behalf, in each case (at Leasehold Mortgagee’s option ) to the exclusion of Tenant.  No settlement shall be effective without Leasehold Mortgagees Consent, which consent shall not be unreasonably withheld, delayed or conditioned.
	20.2.9 No Personal Liability.  No Leasehold Mortgagee shall ever have any liability under this Lease beyond its interest in this Lease, even if it becomes Tenant or assumes this Lease.
	20.2.10 Multiple Leasehold Mortgagees.  If at any time multiple Leasehold Mortgagees exist of which Landlord has received Notice:  (a) any consent by or Notice to Leasehold Mortgagee refers to all Leasehold Mortgagees; (b) except under clause “a,” the most senior Leasehold Mortgagee may exercise all rights of Leasehold Mortgagee(s), to the exclusion of junior Leasehold Mortgagee(s); (c) to the extent that the most senior Leasehold Mortgagee declines to do so, any other Leasehold Mortgagee may exercise those rights, in order of priority; and (d) if Leasehold Mortgagees do not agree on priorities, a written determination of priority issued by a title insurance company licensed in the State shall govern.
	20.2.11 Miscellaneous.  Notwithstanding anything to the contrary in this Lease, Leasehold Mortgagee may: (a) exercise its rights through an Affiliate, assignee, designee, nominee, subsidiary, or other Person, acting in its own name or in Leasehold Mortgagee’s name (and anyone acting under this clause “a” shall automatically have the same protections, rights, and limitations of liability as Leasehold Mortgagee); (b) refrain from curing any Tenant Default; (c) abandon such cure at any time; or (d) withhold consent or approval for any reason or no reason, except where this Lease states otherwise.  Any such consent or approval must be written.  To the extent any Leasehold Mortgagee’s rights under this Lease apply after this Lease terminates, they shall survive such termination.  Landlord and Tenant acknowledge and agree that Leasehold Mortgagee is a third-party beneficiary of this Article 20 of the Lease.


	21. EQUIPMENT LIENS.
	21.1 Tenant’s Rights.  If at any time or from time to time Tenant desires to enter into or grant any Equipment Lien that otherwise complies with this Lease, then upon Tenant’s request Landlord shall enter into such reasonable and customary documentation regarding the Financed FF&E as Tenant reasonably requests, providing for matters such as: (a) waiver of any right to take possession of such Financed FF&E upon a Tenant Default; (b) waiver of any other right, title, or interest in the Financed FF&E; and (c) agreements to enable the holder of such Equipment Lien to repossess such Financed FF&E if such holder exercises remedies under its Equipment Lien.  Tenant shall not enter into any Equipment Lien that causes any Prohibited Lien.
	21.2 Limitations.  Except as otherwise expressly provided below, no Equipment Lien may be filed (or caused or permitted to be filed) as a lien against the Premises (excluding any Improvements, Stadium Equipment or other rights owned by Tenant hereunder).  Notwithstanding the foregoing, nothing herein shall prohibit any holder of an Equipment Lien from filing a financing statement in the Office of the Secretary of State of the State or recording a fixture filing in the real estate records of the County to perfect an Equipment Lien so long as such financing statement or fixture filing reflects that it does not encumber Landlord’s Estate.

	22. QUIET ENJOYMENT; LANDLORD’S ACCESS; OWNERSHIP OF IMPROVEMENTS.
	22.1 Quiet Enjoyment.  So long as this Lease remains in effect and provided that no Tenant Default exists (to the extent of remedies that Landlord may be entitled to exercise as a result of such Tenant Default, which exercise otherwise might constitute a QE Interference) and subject to the terms and conditions of the Master Leases, Landlord covenants that Tenant shall have the right to peaceably and quietly have, hold, possess and enjoy the Premises and all other rights (including the Sports Arena Rights), titles, interests, options, benefits and privileges granted hereunder for the Term, subject to the terms, conditions and provisions of this Lease, without molestation, hindrance, or disturbance by or from Landlord or by anyone claiming by or through Landlord (collectively, “QE Interference”  XE “QE Interference” �).  The foregoing deprivation or impairment shall not apply to a Loss which is covered by the terms of Article 15 hereof.  If Tenant shall be unable to use the Stadium solely as the result of a wrongful QE Interference caused by Landlord which QE Interference Landlord has the legal ability to terminate or remove by the diligent exercise of all available legal means but fails to terminate or remove within four (4) consecutive months following Landlord’s receipt of a Default Notice, then, in addition to all other rights and remedies available to Tenant hereunder, at law or in equity, Tenant shall have the right to terminate this Lease and, subject to Section 27, Landlord shall reimburse Tenant for all unamortized costs of Construction and Improvements made and paid for by Tenant, amortized over a period of years corresponding to the number of years between the date of completion of such Construction and Improvements and the expiration of the Initial Term.  Landlord’s obligations under this Section 22.1 shall survive any termination of this Lease.
	22.2 Access and Inspection.  Subject to the terms of this Section 22.2, Landlord and its agents, representatives, and designees (“Landlord’s Representatives”  XE “Landlord’s Representatives” �) shall have the right to enter the Premises solely to: (a) ascertain whether Tenant is complying with this Lease; (b) cure Tenant’s Defaults after the expiration of any applicable Tenant cure period, provided that Landlord may exercise its rights under this clause (b) only with respect to a Tenant Default that (i) involves an emergency condition where there is an imminent risk of personal injury, death or property damage, (ii) involves Hazardous Substances or a Hazardous Substances Discharge, or (iii) puts Landlord at risk of being in default under any of the Sports Arena Agreements or in violation of law; (c) inspect the Premises and any Construction; (d) perform such tests, borings, and other analyses as Landlord reasonably determines may be necessary or appropriate relating to (non)compliance with any Law or possible Hazardous Substances Discharge; or (e) show the Premises to a prospective transferee or Landlord Mortgagees.  Landlord’s right to enter the Premises are subject to the following terms and conditions:
	(i) Landlord shall provide Tenant with at least five (5) Business Day’s prior written Notice, provided that (A) Landlord shall provide such Notice as may be reasonably practicable under the circumstances if an emergency condition exists wherein there is an imminent risk of personal injury, death or property damage, (B) only one (1) Business Day shall be required in the case of clause (b) above, and (C) if there is no emergency and clause (b) is not applicable, then Landlord’s right of entry shall be subject to Tenant’s reasonable scheduling requirements if Tenant Notifies Landlord that such entry would unreasonably interfere with or interrupt a Tenant Event scheduled at the Premises.
	(ii) In entering the Premises, Landlord and Landlord’s Representatives shall not prevent, interfere with or delay the occurrence of any Tenant Event, and shall not otherwise unreasonably interrupt or interfere with the use, enjoyment and operation of the Premises by Tenant, Tenant’s Affiliates or Sublease Parties, and shall comply with Tenant’s reasonable instructions.
	(iii) To the extent any such access or work would violate clause (ii) above or create unsafe or hazardous conditions or vapors for anyone occupying the Premises, including any Improvements, Landlord will perform such work or portions thereof during times other than normal business hours.
	(iv) Unless mandated by a Governmental Authority (and subject to Tenant’s right to contest in accordance with and subject to Section 13.1), Landlord will not make any change, addition, alteration or improvement to the Improvements on the Premises that will (A) violate any terms of this Lease, (B) be permanent and extend visibly into any internal space, or (C) modify the exterior of, or interior configuration of, any building, (D) remove or obscure visibility to any sign, or (E) modify the Stadium Field.
	(v) Landlord shall repair, replace or restore any portion of the Premises (including any Improvements, Stadium Equipment, or FF&E) damaged as a result of Landlord’s activities on or in the Premises to the condition which existed prior to Landlord’s entry and/or the performance of such work.
	(vi) Landlord’s entry rights shall be on a temporary basis and any work shall be performed as expeditiously as possible in accordance with all other requirements for Landlord’s work or maintenance provided under this Lease.


	23. DEFAULT; REMEDIES.
	23.1 Tenant Defaults.  Tenant shall be in Default under this Lease upon the occurrence of any one or more of the following:
	23.1.1 Monetary Default.  If a Monetary Default occurs and continues for thirty (30) days after Tenant’s receipt of Notice from Landlord, specifying in reasonable detail the amount of money not paid and the nature and calculation of each such payment.
	23.1.2 Prohibited Liens.  If Tenant fails to comply with any obligation regarding Prohibited Liens, subject to Tenant’s right to contest, and does not remedy such failure within thirty (30) days after Tenant’s receipt of Notice from Landlord, but in any event prior to forfeiture of Landlord’s Estate.
	23.1.3 Initial Development.  If Tenant fails to commence the Initial Development within two (2) years following the Commencement Date or, having timely commenced the Initial Development, Tenant fails to complete the Initial Development within four (4) years of such timely commencement, in each case subject to Unavoidable Delays and Landlord caused delays.
	23.1.4 Bankruptcy or Insolvency.  If Tenant ceases to do business as a going concern, ceases to pay its debts as they become due or admits in writing that it is unable to pay its debts as they become due, or becomes subject to any Bankruptcy Proceeding (except an involuntary Bankruptcy Proceeding dismissed within one hundred twenty (120) days after commencement), or a custodian or trustee is appointed to take possession of, or an attachment, execution or other judicial seizure is made with respect to, substantially all of Tenant’s assets or Tenant’s interest in this Lease (unless such appointment, attachment, execution or other seizure was involuntary and is contested with diligence and continuity and is vacated and discharged within one hundred twenty (120) days).
	23.1.5 Non-Monetary Default.  If any other Non-Monetary Default occurs and Tenant does not cure it within sixty (60) days after Tenant’s receipt of Notice from Landlord describing such Non-Monetary Default in reasonable detail; provided, however in the case of a Non-Monetary Default that cannot with due diligence be cured within sixty (60) days from Tenant’s receipt of such Notice but is reasonable capable of cure, if Tenant duly commences such cure within such 60-day period, and then diligently prosecutes such cure to completion, then Tenant shall not be deemed in Default hereunder.

	23.2 Landlord Remedies.  If a Tenant Default occurs, then, subject to the provisions of Sections 20.2 and 30.4 of this Lease and the dispute resolution procedures set forth in Section 23.10 below, Landlord shall, at Landlord’s option, have any or all of the following remedies, all cumulative (so exercise of one remedy shall not preclude exercise of another remedy), in addition to such other remedies as may be available at law or in equity or under any other terms of this Lease, subject to any limitations and restrictions thereto as expressly provided in this Lease.  Landlord’s remedies include:
	23.2.1 Termination of Tenant’s Rights.  Landlord may terminate Tenant’s right to possess the Premises by any lawful means, in which case this Lease and the Term shall terminate, such date of termination shall be the Expiration Date, and Tenant shall immediately surrender possession to Landlord.
	23.2.2 Taking Possession.  Landlord may re-enter and take possession of the Premises with process of law, whether by summary proceedings or otherwise, and remove Tenant, with or without having terminated this Lease, and without thereby being liable for damages or guilty of trespass, and bring suit or initiate arbitration, from time to time, to recover Rent and other sums due by Tenant under this Lease, and damages resulting from Tenant’s Default under this Lease, subject to any restriction or limitation on damages expressly provided herein.  No act by or on behalf of the Landlord under this provision shall constitute a termination of this Lease unless Landlord gives Tenant written notice of termination.  It is the intention of Landlord and Tenant to incorporate the provisions of California Civil Code Section 1951.4 by means of this provision.  This is intended to constitute an express right of re-entry by Landlord.  No re-entry by Landlord, whether had or taken under summary proceedings or otherwise, shall absolve or discharge Tenant from liability under this Lease.  The terms “enter,” “re-enter,” “entry,” and “re-entry,” as used in this Lease, are not restricted to their technical legal meanings.
	23.2.3 Suits Before Expiration Date.  Landlord may sue for damages, subject to any restriction or limitations on damages expressly provided herein, or to recover Rent from time to time at Landlord’s election.
	23.2.4 Receipt of Moneys. No receipt of money by Landlord from Tenant after termination of this Lease, or after the giving of any Notice of termination of this Lease, shall reinstate, continue, or extend this Lease or affect any Notice theretofore given to Tenant, or waive Landlord’s right to enforce payment of any Rent payable or later falling due, or Landlord’s right to recover possession by proper remedy, except as this Lease expressly states otherwise, it being agreed that after service of Notice to terminate this Lease or the commencement of suit or summary proceedings, or after final order or judgment for possession, Landlord may demand, receive, and collect any moneys due or thereafter falling due without in any manner affecting such Notice, proceeding, order, suit or judgment, all such moneys collected being deemed payments on account of use and occupation or, at Landlord’s election, on account of Tenant’s liability.
	23.2.5 No Waiver.  No failure by Landlord to insist upon strict performance of any covenant, agreement, term, or condition of this Lease or to exercise any right or remedy upon a Default, and no acceptance of full or partial Rent during continuance of any such Default, shall waive any such Default or such covenant, agreement, term, or condition.  No covenant, agreement, term, or condition of this Lease to be performed or complied with by Tenant, and no Default, shall be modified except by a written instrument executed by Landlord.  No waiver of any Default shall affect or alter this Lease.  Each and every covenant, agreement, term and condition of this Lease shall continue in full force and effect with respect to any other then existing or subsequent Default of such covenant, agreement, term or condition of this Lease.
	23.2.6 Damages.  Should Landlord elect to terminate this Lease pursuant and subject to Section 23.2.1, then Landlord shall be entitled to recover from Tenant, as damages:
	(i) the worth at the time of award of any unpaid Rent which had been earned at the time of such termination; plus
	(ii) the worth at the time of award of the amount by which the unpaid Rent which would have been earned after termination until the time of award exceeds the amount of such Rent loss that Tenant proves could reasonably have been avoided; plus
	(iii) the worth at the time of award of the amount by which the unpaid Rent for the balance of the Term after the time of award exceeds the amount of such Rent loss that Tenant proves could be reasonably avoided; plus
	(iv) any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom.
	(v) The “worth at the time of award” of the amount referred to in clauses (i) and (ii) above is computed by allowing interest at the discount rate of the Prime Rate plus five percent (5%) per annum at the date of award, but in no event in excess of the maximum rate of interest permitted by law.  The worth at the time of award of the amount referred to in clause (iii) above, is computed by discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%).

	23.2.7 Injunction of Breaches.  Whether or not a Tenant Default has occurred, Landlord may obtain a court order enjoining Tenant from continuing any Default or from committing any threatened Default.  Tenant specifically and expressly acknowledges that damages would not constitute an adequate remedy for any Non-Monetary Default.
	23.2.8 Continue Lease.  Landlord may at Landlord’s option maintain Tenant’s right to possession.  In that case, this Lease shall continue and Landlord may continue to enforce it, including the right to collect Rent when due and any remedies for nonpayment. It is the intention of Landlord and Tenant to incorporate the provisions of California Civil Code Section 1951.4 by means of this provision.
	23.2.9 Restoration Funds.  Upon any termination of this Lease, to the extent that Landlord or Depository then holds any Restoration Funds, they shall be applied (a) until the expiration of the New Lease Option Period, at Landlord’s sole discretion, to the costs of Restoration incurred by Landlord and(b) following the expiration of the New Lease Option Period without any exercise by any Leasehold Mortgage of its right to enter into a New Lease, solely as Landlord directs, including as a payment toward any sums then payable to Landlord.  If any Leasehold Mortgagee timely exercises its right to enter into a New Lease, the Restoration Funds then held shall be applied in accordance with the New Lease.
	23.2.10 Rights of Redemption; Waivers.  Tenant and Landlord (solely with respect to clauses (b) and (d) below) each hereby waives (a) any and all rights of reinstatement, redemption or relief from forfeiture granted under any present and future laws (including under California Civil Code Section 3275 or California Code of Civil Procedure Sections 1174 and 1179) in the event Landlord obtains the right to possession of the Premises by reason of a Tenant Default or otherwise in accordance with and subject to the terms of this Lease, (b) the provisions of any statutes (including Section 1265.130 of the California Code of Civil Procedure) or court decisions which provide a party to a lease with a right to abatement of rent or termination of such lease when leased property is condemned or taken and the Parties agree that such event shall be exclusively governed by the terms of this Lease; (c) the provisions of any statutes (including Sections 1941 and 1942 of the California Civil Code) or court decisions which provide a party to a lease with a right to make repairs at the expense of the lessor or in lieu thereof to vacate the leased premises and the Parties agree that such event shall be exclusively governed by the terms of this Lease, and (d) the provisions of any statutes (including Sections 1932(2) and 1933(4) of the California Civil Code) or court decisions which provide a party to a lease with a right to abatement of rent or termination of such lease when leased property is damaged or destroyed and the Parties agree that such event shall be exclusively governed by the terms of this Lease.
	23.2.11 Miscellaneous.  Anything in this Lease (including this Article 23) to the contrary notwithstanding: (i) Landlord shall use commercially reasonable efforts to mitigate damages resulting from any Tenant Default; (ii) if Landlord, without terminating this Lease, regains possession of the Premises and subleases or leases any portion thereof, then Landlord agrees to apply all rents and other amounts received thereunder, first, to Landlord’s third party out-of-pocket costs and expenses incurred in securing such subleases and leases (including, without limitation, costs associated with regaining possession, brokerage fees, advertising costs, tenant improvement costs (as necessary to restore the Premises and the Improvements to the condition required hereunder) and legal costs and expenses), and then to the Rent and any other amounts due from Tenant hereunder; (iii) if Landlord collects any amounts from any Sublease Parties under any Subleases following an uncured Tenant Default, then all such amounts collected shall be applied, first, to Landlord’s costs of collection (including legal costs and expenses), and then to Rent and any other amounts due from Tenant hereunder; (iv) Landlord may only exercise the remedies in Section 23.2.1 and Section 23.2.2 above in the event of (A) a Monetary Default related to the payment of Fixed Rent, (B) with respect to any other Monetary Default, if Landlord obtains a final, non-appealable judgment or order in the amount of such other Monetary Default and Tenant fails to satisfy such judgment within thirty (30) days after the entry thereof, and/or (C) a Non-Monetary Default, the continuation of which is reasonably likely to cause or result in the termination of any Sports Arena Agreement; (v) Landlord’s remedies are subject to Section 31.2 hereof; (vi) Landlord shall not have the right to terminate this Lease or Tenant’s right to possession of the Premises if Tenant in good faith exercises its set-off rights against Rent as set forth in this Lease and a court of competent jurisdiction determines that Tenant wrongfully exercised said right, provided that Tenant complies with the final non-appealable judgment of any such court, within thirty (30) days after the entry of the final non-appealable judgment; and (vii) no action or proceeding to terminate this Lease shall be taken by Landlord unless the Notices herein specified are first given and the times for Tenant, MLS and a Leasehold Mortgage to cure or otherwise act as provided in this Lease have expired without cure of the applicable Default.

	23.3 Late Payments.  If either Party (the “non-paying Party”  XE “non-paying Party” �) fails to make any payment to the other Party (the “payee Party”  XE “payee Party” �) required under this Lease after Notice of Default and the expiration of all applicable cure periods and rights, then in addition to any other rights or remedies of the payee Party hereunder, at law or in equity, such unpaid amounts shall bear interest at the Default Rate beginning on the date such payment was first due and payable under this Lease and continuing until the date when such unpaid amounts plus interest are paid in full to the payee Party.
	23.4 Landlord’s Right to Cure.  If Tenant is in breach under this Lease, then Landlord, after expiration of the applicable Notice and Tenant cure periods and rights(such that the breach has ripened into a Tenant Default), or in an emergency condition where there is an imminent risk of personal injury, death or property damage (as reasonably determined by Landlord) with such Notice (if any) as is reasonably practicable under the circumstances, and without waiving or releasing Tenant from any obligation or Default and without waiving Landlord’s right to take such action as this Lease may permit as a result of such Default, may (but need not) make such payment or take such action as may be reasonably required to cure such Default, subject to Section 22.2 of this Lease.  In such event, Tenant shall reimburse Landlord, as Additional Rent, for an amount equal to (a) all reasonable sums paid, and reasonable third party out-of-pocket costs and expenses (including reasonable attorneys’ fees and expenses) paid or incurred, by Landlord in exercising its cure rights under this Section 23.4, and (b) Default Interest, which reimbursement shall be paid by Tenant to Landlord within thirty (30) days after Tenant’s receipt of Landlord’s invoice therefor accompanied by reasonable supporting documentation.
	23.5 Holding Over.  If for any reason or no reason Tenant remains in the Premises after the Expiration Date (except as expressly permitted under Section 24.1 below), then Tenant shall be a tenant at sufferance and, in addition to any other rights or remedies of Landlord under this Lease, at law or in equity, (a) Tenant shall pay to Landlord, as liquidated damages and not as a penalty, for each month (prorated daily for partial months) during which Tenant holds over after the Expiration Date, a sum equal to: 125% (for the first three (3) months or partial month of holding over), 150% (for the second three (3) month or partial month of holding over), and 200% (for each subsequent month or partial month of holding over after six (6) months) times the monthly Fixed Rent payable under this Lease during the year preceding the Expiration Date; and (b) Tenant shall Indemnify Landlord for, from and against any and all Claims imposed on or incurred by Landlord arising from or related to Tenant’s remaining in the Premises after the Expiration Date.
	23.6 Waiver of Jury Trial.  TO THE GREATEST EXTENT PERMITTED BY LAW, LANDLORD AND TENANT IRREVOCABLY WAIVE ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, COUNTERCLAIM, OR OTHER LITIGATION ARISING OUT OF OR RELATING TO THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT REGARDING THE PREMISES, ENFORCEMENT OF THIS LEASE, TENANT’S USE OR OCCUPANCY OF THE PREMISES, ANY CLAIM OF INJURY OR DAMAGE ARISING BETWEEN LANDLORD AND TENANT, OR ANY ACTIONS OF LANDLORD IN CONNECTION WITH OR RELATING TO THE ENFORCEMENT OF THIS LEASE.
	23.7 Accord and Satisfaction; Partial Payments.  No payment by Tenant or receipt by Landlord of a lesser amount than the amount owed under this Lease shall be deemed to be other than a part payment on account by Tenant.  Any endorsement or statement on any check or letter accompanying any check or payment of Rent shall not be deemed an accord or satisfaction.  Landlord may accept any such check or payment without prejudice to Landlord’s right to recover the balance of such Rent or pursue any other remedy.
	23.8 Miscellaneous.  Landlord and Tenant further agree as follows with respect to any Defaults and Landlord’s rights and remedies.
	23.8.1 Survival.  No termination of this Lease and no taking possession of or reletting the Premises shall relieve Tenant of its liabilities and obligations hereunder, all of which shall survive such expiration, termination, repossession, or reletting, but subject to any limitations or restrictions on damages, personal liability or recourse in this Lease.
	23.8.2 Multiple Suits.  Landlord may sue to recover damages, or sum(s) equal to any installment(s) of Rent payable by Tenant, from time to time at Landlord’s election.  Nothing in this Lease requires Landlord to await the date when this Lease or the Term would have expired absent a Tenant Default and a resulting termination of this Lease.
	23.8.3 Receipt of Monies.  Unless such payment shall fully cure all Monetary Defaults, no receipt of moneys by Landlord from Tenant after the giving of a termination Notice or a Notice to obtain possession, or after the retaking of possession by Landlord as aforesaid, shall reinstate, continue, or extend the Term or affect any Notice previously given to Tenant, waive Landlord’s right to enforcement of Rent payable by Tenant or thereafter falling due, or waive Landlord’s right to recover possession of the Premises.  After the service of any such Notice, or commencement of any suit or summary proceedings, or after a final order or judgment for possession of the Premises, Landlord may demand, receive, and collect any moneys due or thereafter falling due without in any manner affecting such Notice, proceeding, order, suit, or judgment, unless such payments fully cure all Monetary Defaults.  Any sums so collected (without thereby curing all Monetary Defaults) shall instead be deemed payments on account of use and occupation of the Premises or, at Landlord’s election, to have been made on account of Tenant’s liability under this Lease.
	23.8.4 No Double Recovery.  In no event shall Landlord be entitled, directly or indirectly, to recover twice for the same element of Landlord’s damages.
	23.8.5 No Waiver.  No failure by either Party to insist upon strict performance of any covenant, agreement, term, or condition of this Lease or to exercise any right or remedy upon a Default by the other Party, and no acceptance by a Party of any partial amounts due from the other Party (including Landlord with respect to any full or partial payment of Rent during continuance of any Tenant Default), shall waive any such Default or such covenant, agreement, term, or condition.  No covenant, agreement, term, or condition of this Lease to be performed or complied with by a Party and no Default by a Party, shall be modified except by a written instrument executed by the other Party.  No waiver of any Default shall affect or alter this Lease.  Each and every covenant, agreement, term and condition of this Lease shall continue in full force and effect with respect to any other then existing or subsequent Default of such covenant, agreement, term or condition of this Lease.

	23.9 Landlord Default; Tenant Remedies.
	23.9.1 Landlord Default.   If Landlord fails to pay, observe, perform or comply with any of the terms, covenants and agreements hereunder and any such default shall continue for a period of thirty (30) days after Notice to Landlord, (or, with respect to a Non-Monetary Default that cannot with due diligence be cured within said 30-day period, if Landlord fails to duly commence such cure within such 30-day period, and/or fails to thereafter diligently prosecute such cure to completion, then Tenant shall be entitled, at its election, to exercise concurrently or successively, any one or more of the following rights, in addition to all other rights and remedies available to Tenant and otherwise provided in this Lease, any other agreement between Landlord and Tenant, at law or in equity:
	(i) to bring suit (A) for the collection of any amounts for which Landlord may be in Default hereunder, (B) to recover all costs, expenses, losses and damages Tenant pays, suffers or incurs resulting from Landlord’s Default, (C) to enforce any other term, covenant, provision, agreement, or obligation that Landlord is required to pay, perform, satisfy, comply with, observe or obtain (including any of Landlord’s indemnification obligations) under this Lease, or (D) for any equitable remedies, including a declaratory judgment, injunctive relief or an action for specific performance, without terminating this Lease.  Tenant’s remedies are subject to Section 31.2 hereof; and/or
	(ii) if the Landlord Default, solely in and of itself, renders Tenant unable to use all or substantially all of the Premises for a period in excess of one hundred twenty (120) days, or the Club unable to play its MLS home games at the Stadium for more than one (1) season, to terminate this Lease upon ninety (90) days’ prior written Notice to Landlord without waiving Tenant’s rights to damages for Landlord’s Default.  In the event this Lease terminates as a result of Landlord’s Default, then, subject to Article 27, (A) Landlord shall reimburse Tenant for the unamortized cost of all Improvements made or paid for by Tenant, amortized over the Initial Term with respect to Improvements made during the Initial Term (or over any applicable Extension Term with respect to Improvements made during such Extension Term), (B) all rights and obligations of Tenant shall cease and terminate, except that Tenant shall have and retain full right to exercise all rights and remedies available to Tenant against Landlord as provided in this Section 23.9 which (together with all of Landlord’s obligations and liabilities with respect thereto) shall survive the termination of this Lease.  Notwithstanding the foregoing, Tenant agrees that if the Default described in this clause (ii) is cured by Landlord within the 90-day period identified in Tenant’s termination Notice delivered to Landlord, then Tenant’s termination notice shall be deemed rescinded without further action or notice required by Landlord and this Lease shall continue in full force and effect in accordance with its terms.

	23.9.2 Tenant’s Right to Cure.  In addition to the foregoing remedies, Tenant shall have the right to cure Landlord’s Default for the account of Landlord.  In such event, Landlord shall reimburse Tenant for any reasonable amount paid and any reasonable expense or contractual liability so incurred within thirty (30) days after Tenant bills Landlord therefor, which bills shall be accompanied by reasonable supporting documentation.  If Landlord fails to pay such amounts to Tenant within said 30-day period, then all such unpaid amounts shall bear interest at the Default Rate from the date paid by Tenant until all such unpaid amounts plus interest are recovered by Tenant.  Notwithstanding the foregoing, in the event (i) an emergency condition exists which is caused by any act, omission or default by Landlord or any member of Landlord’s Group, including any threatened or actual interruption of any Tenant Event, or (ii) any other provision of this Lease provides Tenant with a self-help right that requires a different Notice period than is provided in this Section 23.9.2, Tenant may (but shall not be obligated to) exercise the self-help rights under this Section 23.9.2 after (A) such Notice as is reasonably practicable under the circumstances (in the case of clause (i) above) or (B) such shorter Notice period as this Lease may otherwise expressly provide.
	23.9.3 Remedies Cumulative.   No remedy herein or otherwise conferred upon or reserved to Tenant at law or in equity shall be considered to exclude or suspend any other remedy but the same shall be cumulative and shall be in addition to every other remedy given hereunder, or now or hereafter existing at law or in equity, and every power and remedy given by this Lease to Tenant may be exercised and enforced concurrently and whenever and as often as Tenant shall deem necessary.

	23.10 Resolution of Disputes.
	23.10.1 Resolution by Parties.  Without limiting any emergency relief or self-help right granted to either Party in this Lease, in the event of any dispute or claim arising out of or relating to this Lease, then prior to instituting any legal action with respect thereto (except for provisional relief), a Party shall provide the other Party with Notice of the potential claim and shall request good faith negotiations be commenced. Within five (5) Business Days after delivery of said Notice, the Parties will commence in good faith to attempt to resolve such dispute by telephonic or face-to-face negotiations that shall include representatives of each side with decision-making authority, and shall continue thereafter to engage in such discussions as often as they reasonably deem necessary or productive to exchange information and to attempt to resolve the dispute or claim.
	23.10.2 Non-Binding Mediation.  If within ten (10) Business Days of the first negotiating session under Section 23.10.1 above (as the same may be extended by mutual agreement of the Parties), the Parties have been unable to resolve the dispute, then either Party may, within two (2) Business Days following the expiration of such ten (10) Business Day period, provide the other Party with Notice of its election to submit the matter to non-binding mediation, in which case neither Party may institute any legal action with respect to such claim or dispute (except for provisional relief) until ten (10) Business Days following the conclusion of such mediation if the Parties have not by such date resolved the dispute to their mutual satisfaction. Such mediation will be conducted in Los Angeles County, in accordance with the then-current rules of JAMS, and concurrent with the notice of mediation given to the other Party, the noticing Party shall provide JAMS with notice of such request, setting forth a brief description of the subject of the dispute and the relief requested. The Parties will cooperate with JAMS and with one another in selecting a mediator from JAMS panel of neutrals, and in scheduling the mediation proceedings. The Parties covenant that they will participate in the mediation in good faith, and that they will share equally in its costs. All offers, promises, conduct and statements, whether oral or written, made in the course of the mediation by any of the Parties, their agents, employees, experts and attorneys, and by the mediator and any JAMS employees, are confidential, privileged and inadmissible for any purpose, including impeachment, in any litigation or other proceeding involving the Parties, provided that evidence that is otherwise admissible or discoverable shall not be rendered inadmissible or non-discoverable as a result of its use in the mediation.
	23.10.3 Arbitration.  Following the conclusion of the mediation, if the Parties have not resolved their dispute, the Parties may agree in writing and in their sole discretion to resolve the dispute through binding arbitration under the auspices of JAMS, but if either Party does not agree to submit the dispute to such binding arbitration, then at any time (subject to applicable statutes of limitations) after the expiration of ten (10) Business Days after the conclusion of the mediation, either Party may pursue any other available remedies with respect to such dispute, including but not limited to filing an action in a court of competent jurisdiction.
	23.10.4 The provisions of this Section 23.10 may be enforced by any court of competent jurisdiction, and the Party seeking enforcement shall be entitled to an award of all costs, fees and expenses, including attorneys’ fees, to be paid by the party against whom enforcement is ordered.


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

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

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

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

	28. ADDITIONAL DELIVERIES; THIRD PARTIES.
	28.1 Estoppel Certificates.  Up to twice a year, each Party to this Lease (a “Requesting Party” XE “Requesting Party” �) may require the other Party (a “Certifying Party” XE “Certifying Party” �) to execute, acknowledge, and deliver to the Requesting Party (or directly to a designated third party) up to four original counterparts of an Estoppel Certificate.  The Certifying Party shall sign, acknowledge, and return each Estoppel Certificate provided for hereunder within fifteen (15) days after request, even if the Requesting Party is in Default.  Any Estoppel Certificate shall bind the Certifying Party.
	28.2 Further Assurances.  Each Party shall execute and deliver such further documents, and perform such further acts, as may be reasonably necessary to achieve the Parties’ intent in entering into this Lease.  Upon request from Tenant or any Leasehold Mortgagee (prospective or current), Landlord shall promptly, under documentation reasonably satisfactory to the requesting Party and to Landlord, (a) agree directly with Leasehold Mortgagee that Leasehold Mortgagee may exercise against Landlord all Leasehold Mortgagee’s rights in this Lease, and (b) certify in an Estoppel Certificate (subject to any then exception or qualification reasonably specified) that this Lease is in full force and effect, that, to Landlord’s present actual knowledge, no Lease Impairment has occurred, that to Landlord’s present, actual knowledge, no Default exists, the date through which Rent has been paid, and other similar matters pertaining to this Lease as reasonably requested.
	28.3 Memorandum of Lease.   Concurrently with the execution of this Lease, the Parties shall promptly execute, acknowledge, and deliver duplicate originals of a Memorandum of Lease and other Recorded Memorandum in the form attached to this Lease.  The Recorded Memorandum, together with all other Recordable Instruments shall be recorded pursuant to Section 2.3.2 hereof.  Any taxes imposed upon such recording shall be paid by Tenant.  Tenant may at any time by Notice to Landlord elect to require any of the Recorded Memorandum to be terminated, in which case: (a) the Parties shall terminate the applicable Recorded Memorandum of record; and (b) the Parties acknowledge that Tenant shall rely on notice by possession rather than constructive notice by recordation of the Memorandum of Lease.
	28.4 Modification.  Any modification or amendment of this Lease must be (i) in writing and (ii) signed by both Parties hereto.
	28.5 Successors and Assigns.  This Lease shall bind and benefit Landlord and Tenant and their permitted successors and assigns, but this shall not limit or supersede any Transfer restrictions in Articles 16 or 18 hereof.  Nothing in this Lease confers on any Person (except Landlord, Tenant, MLS (solely with respect to the rights expressly granted to MLS in Article 30) and Leasehold Mortgagees (solely with respect to the rights expressly granted to Leasehold Mortgagee in Article 20) any right to insist upon, or to enforce against Landlord or Tenant, the performance or observance by either Party of its obligations under this Lease.

	29. SPORTS ARENA AGREEMENTS; LANDLORD REPRESENTATIONS, WARRANTIES AND COVENANTS.
	29.1 Sports Arena Agreements.
	29.1.1 General.  This Lease shall be subject to the terms and provision of the Sports Arena Agreements.  Landlord agrees to pay, perform, keep, comply with, observe and satisfy (collectively, “Perform XE "Perform" �”) all obligations and liabilities of Landlord which are to be paid, performed, kept, complied with, observed and satisfied under all of the Sports Arena Agreements, except as expressly otherwise provided in this Lease (including Section 7.3) and the Tenant NDA, and that Landlord shall not cause or permit any default or breach thereunder during the Interim Term or the Term which would, in any manner, Adversely Affect Tenant, including Tenant’s rights hereunder and the Sports Arena Rights, provided that Landlord shall not have, or be deemed to have, caused or permitted any such default or breach that arises from the act or omission of, or breach by, Tenant or any of Tenant’s People.  Without limitation, Landlord covenants and agrees timely to pay (or, with respect to any such matters payable prior to the date hereof, represents and warrants that it has paid) any and all rent and other monetary obligations payable by Landlord under Sports Arena Agreements, to the extent not payable by Tenant hereunder.  Landlord agrees that it shall use commercially reasonable efforts to cause the Commission and District to comply with all terms of the Sports Arena Agreements applicable to the Commission and the District and their respective property and interests.
	29.1.2 Tenant’s Right to Notice.  Without limiting any other provision of this Lease, including Section 7.2 hereof, Landlord agrees that it will promptly furnish to Tenant copies of any and all notices of default or termination received under the any of the Sports Arena Agreements.  In the event Landlord defaults in the performances of any term or condition of the Sports Arena Agreements (unless such default is the result of Tenant’s default under or breach of this Lease or there is a bona fide dispute between Landlord and the Commission or the District, as applicable), Tenant shall have the right (but not the obligation), upon advance Notice to Landlord (except in cases of emergency), to cure such default, provided Tenant Notifies Landlord of such curing simultaneously with the performance thereof, and in connection with any third party out-of-pocket costs and expenses paid or incurred by Tenant in connection therewith, such amounts shall be subject to the same payment and interest rights set forth in Section 23.9.2 above.
	29.1.3 Self Help.   Under any circumstance wherein the consent, approval or other authorization of the Commission or District is required under any Stadium Project Documents with respect to any action to be taken by Tenant under this Lease or with respect to the Premises, Landlord shall reasonably cooperate with Tenant in efforts to obtain any such consent, approval or authorization (so long as such consent, approval or authorization is not materially detrimental to the rights and privileges of Landlord under the Sports Arena Agreements or otherwise) so as to permit Tenant to take the action for which the consent, approval or authorization is required.
	29.1.4 Modification.   	Landlord shall not, without the prior written consent of Tenant, (i) encumber, assign, amend, terminate or otherwise Modify any of the Sports Arena Agreements to which Landlord is a party and as to which, pursuant to and in accordance with the terms and provisions of Section 1.2(b) above, Tenant timely has demonstrated to Landlord that such encumbrance, assignment, amendment, termination or other Modification Adversely Affects Tenant, or (ii) permit the USC Lease to terminate as a result of Landlord’s failure to exercise any extension option Landlord is obligated to exercise under this Lease or otherwise pursuant to a breach of the terms of Article 3 hereof related to Landlord’s extension options.  Tenant shall have no approval or consent right with respect to any proposed amendment or Modification to any Sports Arena Agreements that would not result in or cause a situation that would Adversely Affect Tenant; otherwise, with respect to any such proposed amendment or Modification that would result in or cause a situation that would Adversely Affect Tenant, Tenant’s consent may be withheld in its sole and absolute discretion.
	29.1.5 Inapplicable Provisions. Tenant acknowledges that this Lease is subject to the Sports Arena Agreements and to all of the provisions thereof other than those provisions of the Sports Arena Agreements that (i) are inapplicable to the Premises, including any terms, covenants, provisions, agreements, obligations or liabilities to the extent related in any manner to the Coliseum Site regardless of whether any such provisions, sections or articles in any of the Sports Arena Agreements are enumerated in the specific list of inapplicable provisions below, (ii) are personal to USC or may only be satisfied or performed by USC, or (iii) are provisions of any of the Sports Arena Agreements that District or Commission, as applicable, has agreed in any LAFC Lease Document (A) will not apply to Tenant or this Lease, (B) is amended by the terms of the applicable LAFC Lease Document, or (C) that in the event of any conflict between the LAFC Lease Documents and the Sports Arena Agreements, that the terms of the LAFC Lease Documents will govern and control.  Subject to and without limiting the foregoing, Landlord and Tenant agree that the following provisions of the USC Lease are inapplicable to Tenant and this Lease:
	(a) 	The following provisions of the Current USC Lease are inapplicable to Tenant and this Lease: (i) Article 2; (ii) Article 3 (without limiting, modifying or waiving any of Landlord’s obligations under Article 3 of this Lease); (iii) Article 4 in its entirety; (iv) Section 5.1 but only to the extent in conflict or inconsistent with the terms of the LAFC Lease Documents, including Section 6.1 of this Lease; (v) Article 6 (except Section 6.2 and, to the extent applicable to the Premises but without expanding Landlord’s rights under this Lease, Section 6.5); (vi) Article 7 in its entirety; (vii) the terms of Article 8 generally to the extent they expressly conflict with Tenant’s signage rights under this Lease, including any provisions thereof related to revenue from signage from the Premises which is to be included in Project Revenue under this Lease or to the extent they purport to expand USC Advertising Rights or USC Media Rights, and specifically, Section 8.2(b), Section 8.2(d), Section 8.5 as to Commission Events, Section 8.6 and Section 8.7; (viii) Section 9.1 as to the Coliseum and as to the Sports Arena to the extent inconsistent with Section 6.6 of this Lease, Section 9.2 and Section 9.3; (ix) Section 10.1; (x) Article 11 in its entirety; (xi) Article 12 to the extent that any of the provisions therein conflict or are inconsistent with the LAFC Lease Documents, including the Tenant NDA; (xii) Sections 13.1 and 13.4 to the extent of any conflict or inconsistency with the terms of the LAFC Lease Documents, including the Tenant NDA; (xiii) Sections 14.1 and 14.3, in each case to the extent relating to Section 4.3 of the Current USC Lease; (xiv) Sections 15.2, 15.3, 15,4, 15.5, 15.6, 15.7, 15.8, ,15.9 and 15.10, and Section 15.11 to the extent of any conflict or inconsistency with the terms of the LAFC Lease Documents; (xv) Sections 16.1, 16.2 and 16.6, in each case to the extent of any conflict or inconsistent with the Tenant NDA or with respect to any obligations related to the Coliseum Site, Section 16.3, Section 16.4, Section 16.5, Section 16.7, and Sections 16.8 and 16.9; (xvi) Article 17 (except Sections 17.15 through 17.18, in each case to the extent in conflict or inconsistent with the LAFC Lease Documents, including the Tenant NDA and, with respect to Sections 17.15 through 17.17, to the extent needed to interpret the meaning of the provisions of the Current USC Lease; (xvii) Article 18; and (xviii) the Glossary and Exhibits to the extent pertaining to sections or provisions of the Current USC Lease not applicable to Tenant and/or the Premises, as described above.
			(b)	 The following provisions of the USC NDA Lease are inapplicable to Tenant and this Lease: (i) all of the inapplicable terms of the Current USC Lease in clause (a) above to the extent contained in the USC NDA Lease, and for purposes of this clause (i), the substantive provisions of the Articles and Sections referenced shall govern or control over any conflicts in numbering between the Current USC Lease and the USC NDA Lease; (ii) Section 3.5 to the extent in conflict or inconsistent with the LAFC Lease Documents, including this Lease and the Tri-Party Agreement; (iii) Article 4; (iv) Article 6 (except Section 6.4, to the extent applicable to the Premises and without expanding Landlord’s rights hereunder); (v) Section 7.2; (vi) the last two sentences of Section 8.4; (vii) Sections 15.2, 15.5, 15.6, 15.7, 15.8, 15.9 and 15.10, and Section 15.11 to the extent of any conflict or inconsistency with the LAFC Lease Documents; (viii) Article 16; (ix) Article 17 (except Sections 17.14 through 17.17, in each case to the extent in conflict or inconsistent with the LAFC Lease Documents, including the Tenant NDA and, with respect to Sections 17.14 through 17.16, to the extent needed to interpret the meaning of the provisions of the USC NDA Lease; and (xi) the Glossary and Exhibits to the extent pertaining to sections or provisions of the USC NDA Lease not applicable to Tenant and/or the Premises, as described above.
	29.1.6 Specific Provisions.  Without limiting or modifying the terms of Section 29.1.5 above, Landlord further acknowledges and agrees as follows with respect to the USC NDA: (i) Landlord shall not exercise any rights under Section 5 of the USC NDA for so long as this Lease is in effect and Tenant has not ceased to occupy the Premises, provided that Tenant shall be deemed to cease to occupy the Premises for purposes of this clause (i) only if Tenant occupies as a holdover tenant or has abandoned or surrendered the Premises; (ii) Landlord’s approval of the Tenant NDA will be Landlord’s agreement to recognize and be bound by the priority for event scheduling terms of the Tenant NDA as to MLS Home Games (as defined in the Tenant NDA as approved by Landlord); (iii) Premises Parking Areas shall be the subject of the seasonal Landlord Ancillary Agreement contemplated under Section 6.12.1 hereof and not a Special Event parking permit; (v) Section 9.4 of the USC NDA is inapplicable to Tenant, the Premises and this Lease; (vi) Section 11.2 of the USC NDA is inapplicable to Tenant and this Lease to the extent of any conflict or inconsistency with the LAFC Lease Documents; and (vii) Section 11.4 of the USC NDA is inapplicable to Tenant, the Premises and this Lease.

	29.2 Landlord’s Representations and Warranties.  Landlord hereby makes the following representations and warranties to Tenant as of the Execution Date, which shall be deemed remade as of the Delivery Date (and, as a Delivery Requirement hereunder, must remain true, accurate and complete as of the Delivery Date):
	29.2.1 Sports Arena Agreements.  A true, correct and, to Landlord’s present, actual knowledge, complete copy of (A) the Sports Arena Ground Lease is set forth on Exhibit N-1 attached hereto, (B) the USC Lease is set forth on Exhibit N-2 attached hereto, (C) the USC NDA is set forth on Exhibit N-3 attached hereto, (D) the Sports Arena Option Agreement is set forth on Exhibit N-4 attached hereto; (E) the Joint Powers Agreement is set forth on Exhibit N-5 attached hereto, (F) the USC NDA Lease is attached to the USD NDA on Exhibit  E thereto, and (G) the 2054 Lease is attached to the Sports Arena Option Agreement on Schedule 4 thereto; (ii) that as of the Execution Date, to Landlord’s present, actual knowledge, the Sports Arena Agreements have not been Modified by any Modification; (iii) that, to Landlord’s present, actual knowledge, the Sports Arena Agreements are in full force and effect and have not been terminated; (iv) that, to Landlord’s present, actual knowledge, no default, event of default or like condition or circumstance which, with the giving of notice or passage of time, or both, will give rise to a default or event of default by either Landlord, the Commission or the District exists under the Sports Arena Agreements; and (v) without limiting the foregoing, no notice of default or termination has been given or received by Landlord under any of the Sports Arena Agreements.
	29.2.2 NCAA Approval.  Landlord has made all submittals and disclosures required and obtained all approvals, consents or authorizations that are necessary or required from the National Collegiate Athletic Association (“NCAA XE "NCAA" �”) with respect to this Lease and Landlord’s execution hereof, and that no action taken by the NCAA with respect to Landlord’s execution and delivery of this Lease or Landlord’s performance hereunder shall in any event affect the validity, effect or enforceability of this Lease.
	29.2.3 Due Authorization and Execution. Landlord has full right, title, authority, and capacity to execute, deliver and perform this Lease and the Recorded Memorandum; the execution and delivery of this Lease and the Recorded Memorandum have been duly authorized by all requisite actions of Landlord; this Lease is the valid, binding, and enforceable obligation of Landlord; and neither the execution of this Lease and the Recorded Memorandum nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including Landlord’s organizational documents), contract, or other covenant, condition or restriction to which Landlord is a party or is bound, including the Sports Arena Agreements, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon Landlord or the Premises, or (iii) any applicable Law.
	29.2.4 No Litigation.  There is no existing or, to Landlord’s present, actual knowledge, pending or threatened litigation, suit, action, or other Dispute Resolution Proceeding before any court or administrative agency affecting Landlord or the Premises that may bind Tenant or the Premises after the Execution Date, subject Tenant to any liability, cost or expense or otherwise Adversely Affect Tenant.
	29.2.5 No Pending Condemnation; No Special Assessments. There is no existing or, to Landlord’s present, actual knowledge, pending or threatened (i) Condemnation affecting any portion of the Master Premises or the Freeway Sign Land, (ii) BID, CFD, special assessments, special tax districts or outstanding obligations (contingent or otherwise) to any Governmental Authority, in each case affecting the Premises (collectively, “Assessments XE "Assessments" �”), or (iii) public improvements in, about, outside or appurtenant to the Premises, or any impact or development fees or other similar costs related to the construction of any improvements on the Master Premises or in Exposition Park prior to the Delivery Date, in each case that may bind Tenant after the Delivery Date, subject Tenant to any tax, liability, cost or expense or otherwise Adversely Affect Tenant, except in the case of clauses (ii) and (iii) above, as may be shown on the tax bills for the Premises delivered by Landlord to Tenant (including the adjusted property tax bill for fiscal tax year 2014-2015 and two supplemental property tax bills for fiscal tax year 2013-2014).
	29.2.6 No Pending Construction or Liens.  No Construction has been performed on the Premises for the past six (6) months and Landlord is not now a party to any contract for any Construction with respect to the Premises.  No Person has the right to claim any mechanic’s, vendor’s, laborer’s, or material supplier’s statutory lien or other similar lien arising from any services, labor, materials, equipment or supplies furnished to the Premises by or on behalf of Landlord.
	29.2.7 No Leases or Contracts.  Tenant is the only sublessee of Landlord of the Premises; Landlord has granted to no other Person any right to sublease, use, or occupy the Premises at any time following the Delivery Date; the Premises is free of any right of possession or claim of right of possession in any Person claiming through Landlord other than Tenant; there exist no options to lease, rights of first offer to lease or rights of first refusal to lease the Premises or any portion thereof except as described in this Lease; there are no Existing Leases in effect and Landlord shall not enter into any Existing Leases at any time following the Execution Date; other than the Sports Arena Agreements and the Permitted Exceptions, there are no Existing Contracts of any kind in effect with respect to the Premises as of the Execution Date except for those that (i) shall expire, or (ii) be terminated by Landlord, in each case effective before or as of the Delivery Date, and Landlord shall satisfy all Existing Obligations under any such terminated Existing Contracts.
	29.2.8 No Employees.  There are no employees of the Premises who will become employees of Tenant or for which Tenant shall be responsible in any way, and there are no collective bargaining agreements, other union contracts of any nature, pension plans or other benefit plans of any nature in existence to which Landlord is a party and which affect the Premises or the operation thereof.
	29.2.9 No Mortgage.  Landlord hereby represents and warrants that there is no Mortgage or superior ground lease encumbering the Premises, except for the Sports Arena Ground Lease and the USC Lease.
	29.2.10 Bankruptcy.  Landlord has not (A) made a general assignment for the benefit of creditors, (B) filed any voluntary petition in bankruptcy or suffered the filing of any involuntary petition by Landlord’s, or such tenant’s, creditors, as the case may be, (C) suffered the appointment of a receiver to take possession of all, or substantially all, of Landlord’s, or such tenant’s, assets, as the case may be, which remains pending, (D) suffered the attachment or other judicial seizure of all, or substantially all of Landlord’s, or such tenant’s, assets, as the case may be, which remains pending, (E) admitted in writing its inability to pay its debts as they come due, or (F) made an offer of settlement, extension or composition to its creditors generally.
	29.2.11 ERISA.  Neither Landlord nor any of its Affiliates is a “disqualified person” under Section 4975(e) of the Internal Revenue Code of 1986, as amended (the “Code XE "Code" �”), or a “party in interest” within the meaning of Section 3(14) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA XE "ERISA" �”), with respect to Tenant or any investor therein, and Landlord has not entered into any contracts or other agreements with any party which is a “disqualified person” as defined in the Code or a “party in interest” within the meaning of Section 3(14) of ERISA, with respect to Tenant.  At Tenant’s request, Landlord shall furnish Tenant with any certifications of Landlord or other information which Tenant or a Leasehold Mortgagee reasonably requests in order to insure compliance with the Code and ERISA.
	29.2.12 OFAC.  Landlord and each person or entity owning an interest in Landlord is (i) (A) not currently identified on the Specially Designated Nationals and Blocked Persons List maintained by the Office of Foreign Assets Control, Department of the Treasury (“OFAC XE "OFAC" �”) and/or on any other similar list maintained by OFAC pursuant to any authorizing statute, executive order or regulation (collectively, the “List XE "List" �”), and (B) not a person or entity with whom a citizen of the United States is prohibited to engage in transactions by any trade embargo, economic sanction, or other prohibition of United States law, regulation, or Executive Order of the President of the United States, (ii) none of the funds or other assets of Landlord constitute property of, or are beneficially owned, directly or indirectly, by any Embargoed Person (as hereinafter defined), (iii) no Embargoed Person has any interest of any nature whatsoever in Landlord (whether directly or indirectly), and (iv) Landlord has implemented procedures, and will consistently apply those procedures, to ensure the foregoing representations and warranties remain true and correct at all times.  As used herein, the term “Embargoed Person XE "Embargoed Person" �” means any person, entity or government subject to trade restrictions under U.S. law, including but not limited to, the International Emergency Economic Powers Act, 50 U.S.C. §1701 et seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., and any Executive Orders or regulations promulgated thereunder with the result that the Landlord is in violation of Law.  Landlord also shall require, and shall take reasonable measures to ensure compliance with the requirement, that no person who owns any other direct interest in Landlord is or shall be listed on any of the Lists or is or shall be an Embargoed Person.
	29.2.13 Prior USC Agreement.  The Prior USC Agreement does not now and will not at any time after the Execution Date apply to Tenant.
	29.2.14 Existing Sports Arena Personalty.  As of the Delivery Date, Landlord shall be the sole owner of any Existing Sports Arena Personalty remaining at the Premises, free and clear of all liens, claims and encumbrances and there is no Person that has any right or claim of ownership or possession whose consent is required to allow Tenant to demolish, destroy and remove all such Existing Sports Arena Personalty from the Premises, following the Delivery Date, in connection with the demolition of the Existing Sports Arena Improvements pursuant to the Initial Development.  Landlord hereby waives and releases Tenant from liability for all Claims related to such Existing Sports Arena Personalty and any damage thereto and Indemnifies Tenant from and against any Claims made by any third party Person related thereto.
	29.2.15 No Violations.  (i) Landlord is not subject to any existing or pending or, to Landlord’s present, actual knowledge, threatened investigation by any Governmental Authority under any Environmental Laws related to any Hazardous Substances or Hazardous Substances Discharge on or from the Premises, and (ii) Landlord has received no notice and has no present, actual knowledge of any material violations of Laws with respect to the Premises, including Environmental Laws, that have not been cured or that may subject Tenant to any cost, liability or expense after the Execution Date.
	29.2.16 Knowledge.  The phrase “Landlord’s present, actual knowledge” and other phrases of similar import shall mean the present, actual knowledge of Dan Stimmler and Laurie Stone.

	29.3 Landlord’s Covenants and Agreements.
	29.3.1 No Adverse Effect.  Subject to Section 31.11 hereof, Landlord will not do or permit, or agree to enter into any transaction or agreement or use with respect to the Premises prior to the Delivery Date, or undertake or permit, any action or proceeding with respect to or affecting the Premises or the Stadium Project (except at the request or with the consent of Tenant) which would: (a) limit, impair, decrease, modify, waive, release, terminate, or otherwise adversely affect any of Tenant’s rights, titles, interests, options, benefits, privileges and remedies under this Lease, the LAFC Lease Documents or any other agreement entered into by Tenant with respect to the Stadium Project as to which Landlord has actual knowledge of the terms and provisions (collectively, the “Known Documents XE "Known Documents" �”), (b) subject Tenant to any new liability, obligation, cost or expense or otherwise increase Tenant’s existing obligations (economic or otherwise) or liabilities under this Lease or otherwise in connection with the Stadium Project and the development, financing, Construction, use and operation of the Premises, or (c) interfere with, delay, prevent or otherwise adversely affect Tenant, the Premises or the Stadium Project including any Approvals required in connection therewith, and the Construction, operation and uses thereof in accordance with this Lease and all applicable Approvals, provided that Landlord’s scheduling of events at the Premises that occur prior to the Delivery Date in accordance with the terms of this Lease shall not violate or be deemed to violate this covenant.  Without limiting the foregoing, as used in this Lease, the term “Adversely Affect(s) Tenant XE "Adversely Affect(s) Tenant" �” shall mean and refer to any act, omission, condition, matter, agreement taken or authorized by Landlord (in its capacity as Landlord and not as Coliseum Operator) that violates any of the matters covered under clauses (a), (b) or (c) above, subject to the proviso thereto.
	29.3.2 Off-Site Areas.  Subject to Section 31.11 hereof, Landlord (in its capacity as Landlord and not as Coliseum Operator) will not take any action to impair any of Tenant’s off-site rights under any of the LAFC Lease Documents, including any Stadium Ancillary Areas, and Landlord agrees to take any and all commercially reasonable action to maintain exclusive use and control over the Freeway Sign, including committing to a new lease for the Freeway Sign pursuant to Section 3.5 of the USC Lease in the event any of the conditions therein arises that would terminate, adversely affect or otherwise Modify Landlord’s rights with respect to the full use of the Freeway Sign and Freeway Sign Land.
	29.3.3 Coliseum Use by Tenant.  Subject to Section 31.11 hereof, Landlord will not do or permit, or agree to enter into any transaction or agreement or use of the Coliseum Site or undertake or permit any action or proceeding with respect to or affecting the Coliseum Site which would limit, impair, decrease, modify, waive, release, terminate, or otherwise adversely affect any of Tenant’s rights under Sections 6.3.1 through 6.3.3, provided that Landlord shall not be in breach or violation of this Section 29.3.3 if (x) Landlord shall have previously scheduled an event on a date that Tenant subsequently requests pursuant to any of Sections 6.3.1 through 6.3.3 or (y) Landlord takes a voluntary action that prevents Tenant from using the Coliseum Site during one or more calendar years so long as Tenant’s Carryover Rights are preserved as provided in Section 6.3.1 hereof.


	30. MLS PROVISIONS.
	30.1 Defined Terms.  As used in this Lease, the following terms shall have the meanings set forth below:
	(i) “Field of Play XE "Field of Play" �” shall mean, collectively and such term may be amended pursuant to the MLS Rules from time to time, (i) the entire playing surface in the Stadium up to and including the field board signage; (ii) all equipment on the field, including, without limitation, goals, benches, bench shields, corner flags, and hydration equipment; and (iii) the open areas, concert stages, temporary or permanent hospitality areas, plaza areas, stadium retaining/concourse walls, railings, seating bowl, and any other areas extending thirty (30) feet up and out from the field boards when set in the standard MLS field board position (provided that if any portion of the field retaining wall is further than thirty (30) feet from the standard MLS field board position, then such area shall include from the field boards up to and including the field retaining wall and further provided that the standard MLS field board position shall be no less than six (6) feet and preferably eight (8) feet from the touchlines and endlines).
	(ii) “MLS Rules XE "MLS Rules" �” shall mean, collectively and as the same may be amended, (a) the MLS Constitution, (b) the Collective Bargaining Agreement between MLS and the Major League Soccer Players Union (and any extension, replacement or other subsequent collective bargaining agreement involving MLS players), (c) the Group License Agreement between MLS and the Major League Soccer Players Union (and any extension, replacement or other subsequent group license agreement involving MLS players), (d) the Rights Agreement between MLS and SUM dated as of January 1, 2012, (e) each of the MLS Agreements, (f) each of the rules, regulations, memoranda, resolutions, policies, procedures, interpretations and directives of the MLS Board of Governors and/or the commissioner of MLS (except to the extent adopted in bad faith), including, without limitation, the MLS Club Commercial Guidelines, the MLS Broadcast Manual and the MLS Venue Design Guide, (g) each of the rules, regulations, memoranda, resolutions, policies, procedures, interpretations and directives of the SUM Board of Governors and/or the chief executive officer of SUM (except to the extent adopted in bad faith), (h) all agreements between MLS and any player, (i) any other agreements and arrangements to which MLS is or becomes subject or by which MLS or its assets are become bound, in each case (including the MLS Agreements) as they may be adopted, amended or modified from time to time and including the custom and practice thereunder, (j) each of the SUM Agreements, (k) the Rights Agreement between MLS and SUM dated as of January 1, 2012, and (l) any other agreements and arrangements to which SUM is or becomes subject or by which SUM or its assets are or become bound, in each case as they may be adopted, amended or modified from time to time (except to the extent any of the foregoing clauses conflict with the Expansion Agreement).
	(iii) “SUM XE "SUM" �” shall mean Soccer United Marketing, LLC, a Delaware limited liability company.

	30.2 MLS Rules and MLS Requirements.  The Parties acknowledge that Tenant has agreed with MLS that the Stadium Field and the use thereof shall comply with, the terms of the MLS Rules.  Tenant further represents and warrants to Landlord that MLS has confirmed that, as of the Effective Date, the terms, conditions and provisions of this Lease do not conflict with the MLS Requirements.  If, as a result of any amendment or modification to this Lease and/or to the MLS Requirements following the Effective Date, a material conflict arises between the MLS Requirements and this Lease and MLS shall have Notified Tenant and Landlord of such conflict, then as promptly as reasonably possible following MLS’s delivery of such Notice to Tenant and Landlord, MLS, Tenant and Landlord shall commence in good faith to attempt to resolve such conflict by telephonic or face-to-face negotiations that shall include representatives of each such entity with decision-making authority, and shall continue thereafter to engage in such discussions as often as they reasonably deem necessary or productive to exchange information and to attempt to resolve the conflict, including, to the extent reasonably acceptable to all three entities, modifying the Lease to remove the conflict or taking such other action to make MLS whole or waiver of the conflict by MLS.
	30.3 MLS Third-Party Beneficiary.  MLS is and shall be a direct intended third-party beneficiary of all of the terms of this Article 30 of the Lease.  As such, MLS shall have the right (but not the obligation) to (a) cure a Tenant Default under the Lease in accordance with Section 30.4 below, and (b) enforce the terms of this Article 30 of the Lease against the Landlord.  Further, Landlord acknowledges that, as between Tenant and MLS, Tenant is solely responsible for the performance of all obligations of Tenant unless such obligations have been assumed by MLS in a written assignment and assumption agreement executed by MLS.
	30.4 MLS Step-In Rights.
	30.4.1 Step-In Rights.  Landlord and Tenant agree that if (i) a Tenant Default occurs, or (ii) MLS terminates Tenant’s right to operate the Club pursuant to the MLS Documents, then, before Landlord may terminate this Lease or Tenant’s right to possession, MLS shall have the right (but not the obligation) to assume all of the benefits and obligations (including the obligations to cure any Tenant Default) of the Tenant pursuant to this Lease by providing written Notice to Landlord within one hundred thirty-five (135) days  after (i) the date Landlord Notifies Tenant that a Tenant Default has occurred, which Notice shall include a statement in reasonable detail as to the nature, extent and/or amount, as the case may be, of such Tenant Default that remains uncured as of the date of such Notice, or (ii) the date MLS terminates Tenant’s right to operate the Club pursuant to the MLS Documents, whichever occurs first (the “Step In Period XE "Step In Period" �”); provided, however, that during the Step In Period, Landlord may (1) seek a final non-appealable order that a Tenant Default has occurred and is continuing, and (2) take action to recover against Tenant for any amounts then due to Landlord from Tenant.
	30.4.2 Assumption and Cure.  If, during the Step In Period, a new Person acquires the rights to operate an MLS team in the City, then such new Person immediately shall assume this Lease and shall cure any Tenant Default (including, without limitation, all Monetary Defaults), but excluding any Tenant Specific Defaults that are not curable by such new Person.  During the Step In Period, MLS may either (i) cure any Tenant Default as it then exists on an interim basis until such new Person acquires the rights to operate a team in the City, or (ii) not cure any Tenant Default but have no rights to enforce this Lease against Landlord other than with respect to this Section 30.
	30.4.3 Notices.  Landlord shall provide MLS with any Default Notice delivered to Tenant hereunder, and MLS’s right to step-in under this Section 30.4 with respect to a Tenant Default shall commence upon MLS’s receipt of Landlord’s Notice pursuant Section 30.4.1 above.  Upon delivery to Landlord of MLS’s Notice during the Step In Period that MLS or a new Person has assumed all of the benefits and obligations of Tenant under this Lease (including a copy of the written, executed and delivered assignment and assumption agreement executed between Tenant and MLS or such new Person, as applicable), MLS or such New Person immediately shall cure all Tenant Defaults (including, without limitation, all Monetary Defaults), but excluding any Tenant Specific Defaults that are not curable by MLS or such new Person.

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

	31. MISCELLANEOUS
	31.1 Costs and Expenses; Attorney’s Fees.  In the event of any litigation or dispute between the Parties, or claim made by either Party against the other, arising from this Lease or the landlord-tenant relationship under this Lease, or a Party’s enforcement of this Lease upon a Default, or to enforce or interpret this Lease or seek declaratory or injunctive relief in connection with this Lease, or to exercise any right or remedy under or arising from this Lease, or to regain or attempt to regain possession of the Premises or terminate this Lease, or in any Bankruptcy Proceeding affecting the other Party to this Lease, then the prevailing Party shall be entitled to reimbursement from the other Party of all of its reasonable out-of-pocket third party costs and expenses incurred in connection with such litigation, dispute, claim or other action described above, including reasonable, third party, out-of-pocket attorneys’, consultants’ and expert witness fees, court costs and litigation related fees and costs, including in connection with any appeal, in any Bankruptcy Proceeding, or the enforcement and collection of any judgment.  If either Party requests any amendment or Modification to this Lease, then such Party shall reimburse the other Party’s reasonable attorneys’ fees and costs incurred in considering, reviewing, and otherwise processing such request.
	31.2 No Consequential Damages.  Whenever either Party may seek or claim damages against the other Party (whether by reason of a breach of this Lease by such Party, in enforcement of any indemnity obligation, for misrepresentation or breach of warranty, or otherwise), neither Landlord nor Tenant shall seek, nor shall there be awarded or granted by any court, arbitrator, or other adjudicator, any speculative, consequential, collateral, special, punitive, or indirect damages, whether such breach shall be willful, knowing, intentional, deliberate, or otherwise.  The Parties intend that any damages awarded to either Party shall be limited to actual, direct damages sustained by the aggrieved Party.  Neither Party shall be liable for any loss of profits suffered or claimed to have been suffered by the other except that Landlord shall be entitled to pursue loss of Rents as provided in Section 23.2.6, subject to the terms of this Lease.
	31.3 No Merger.  If the Leasehold Estate and the Landlord’s Estate are ever commonly held, they shall remain separate and distinct estates (and not merge) without Leasehold Mortgagee’s and Landlord Mortgagee’s consent.
	31.4 No Waiver by Silence.  Failure of either Party to complain of any act or omission on the part of the other Party shall not be deemed a waiver by the non-complaining Party of any of its rights under this Lease.  No waiver by either Party at any time, express or implied, of any breach of this Lease shall waive such breach or any other breach.  Any waiver by a Party must be in writing and signed by the Party sought to be bound by such waiver.
	31.5 Performance Under Protest.  If a dispute arises regarding performance of any obligation under this Lease, the Party against which such obligation is asserted shall have the right to perform it under protest, which shall not be regarded as voluntary performance.  A Party that has performed under protest may institute appropriate proceedings to recover any amount paid or the reasonable cost of otherwise complying with any such obligation, with interest at the Prime Rate.
	31.6 Survival.  All rights and obligations that by their nature are to be performed after any termination of this Lease shall survive any such termination; provided, however, except as otherwise expressly provided herein or with respect to any then ongoing Dispute Resolution Proceeding or any Claims previously made in good faith by a Party with respect to any Indemnity hereunder, all obligations and liabilities of the Parties shall end one (1) year after the Expiration Date.
	31.7 Unavoidable Delay.  Each Party’s obligation to perform or observe any Non-Monetary obligation under this Lease shall be suspended during such time as such performance or observance is prevented or delayed by Unavoidable Delay.
	31.8 Confidentiality.   Landlord and its Affiliates and any other member of Landlord’s Group shall not at any time use or disclose to any Person any information, knowledge or data identified to Landlord by Tenant as being confidential or proprietary information and relating to this Lease, the Stadium Project, Club, MLS or Soccer United Marketing, LLC (including information relating to accounts, financial dealings, transactions, trade secrets, intangibles, ticketholder and sponsor lists, pricing lists, processes, plans and proposals).  Information which enters the public domain or is publicly available loses its confidential status hereunder so long as Landlord (or any Affiliate of Landlord or any other member of Landlord’s Group) did not directly or indirectly cause such information to enter the public domain.  Tenant and its Affiliates and any other member of Tenant’s People shall not at any time use or disclose to any person any information, knowledge or data identified to Tenant by Landlord as being confidential or proprietary and relating to this Lease, the Stadium Project, the Premises or Landlord (including information relating to accounts, financial dealings, transactions, trade secrets, intangibles, ticketholder and sponsor lists, pricing lists, processes, plans and proposals).  Information which enters the public domain or is publicly available loses its confidential status hereunder so long as Tenant (or any Affiliate of Tenant or any other member of Tenant’s People) did not directly or indirectly cause such information to enter the public domain. Notwithstanding the foregoing terms of this Section 31.8, each of Landlord or Tenant may disclose confidential or proprietary information (i) internally within its organization or constituent members and to its attorneys, architects, engineers, consultants, advisors, lenders, investors and other interested parties without first obtaining the other Party’s consent; provided further, that any such recipient is instructed in writing to comply with the confidentiality provisions of this Section 31.8, (ii) as reasonably required in connection with the implementation of this Lease including, any Approvals required for the Stadium Project, including in connection with the Tenant NDA, and (iii) as required by applicable Law (but not to exceed the scope of disclosure required by such Law), provided that in the case of clause (iii) above, the disclosing Party shall notify the other Party prior to making such disclosure to afford such other Party the opportunity to take such action to prevent such disclosure or to obtain an appropriate protective order or other satisfactory assurance of confidential treatment for the information required to be so disclosed.  If such other Party is unable to prevent the disclosure or to obtain a protective order or other satisfactory assurance of confidential treatment for the information required to be so disclosed, and the disclosing Party determines, in its good faith business judgment, that it is compelled to disclose such confidential or proprietary information or otherwise be liable for contempt or other censure, penalty or adverse consequence, then such disclosing Party may disclose that portion of the confidential or proprietary information which it has determined it is compelled to disclose.  Each of Landlord and Tenant will not, and will cause their respective Affiliates not to, issue or cause the publication of any press release or other public announcement with respect to this Lease or the transactions contemplated hereby without the prior written consent of the other Party hereto.
	31.9 Bankruptcy Integration.  As a result of the integrated nature of this Lease and all other Stadium Project Documents to which Landlord is a party (collectively, the “Lease Instruments XE "Instruments" �”), the Parties acknowledge that the entire agreement between Landlord and Tenant includes the Lease Instruments and the various rights and interests created therein or thereunder.  Although the Lease Instruments are separate documents, Landlord and Tenant intend for the Lease Instruments to be one integrated and indivisible contractual arrangement which shall be binding on the Parties for purposes of Bankruptcy Law.  Without in any way limiting the generality of the foregoing, Landlord agrees that Landlord cannot assume or reject one of the Lease Instruments without assuming or rejecting all of them, as the case may be, in any action or proceeding under Bankruptcy Law.  [For example, if Landlord was to file for bankruptcy, Landlord cannot reject this Lease and assume the USC Lease.]  Landlord acknowledges and agrees that it will not contest or challenge the enforceability or applicability of this bankruptcy integration provision, and that Landlord is not a party to the Tenant NDA or the OEA such that Landlord may not reject such documents in any Bankruptcy Proceeding.  In addition, and without limiting the foregoing terms of this Section 31.9, the Parties further agree that to the extent this Lease is rejected in any Bankruptcy Proceeding, then LAFC shall in any event retain its possessory rights under Section 365(h)(i)(A)(ii), if any, with respect to the Premises upon the same terms, conditions and provisions as contained in this Lease.
	31.10 Modification of Tenant Lease Documents.  Tenant shall not, without the prior written consent of Landlord, (i) encumber, assign, amend, terminate or otherwise Modify the Tenant NDA or the OEA in a manner that would cause or result in a situation that would constitute a Landlord MAE and as to which, pursuant to and in accordance with the terms and provisions of Section 1.2(c) above, Landlord timely has demonstrated to Tenant that such encumbrance, assignment, amendment, termination or other Modification would cause or result in a situation that would constitute a Landlord MAE.
	31.11 Clarification of Rights and Obligations.  The Parties acknowledge that this Lease establishes certain rights, obligations and liabilities with respect to the Premises and each party acting in its capacity as Landlord and Tenant hereunder, but that this Lease is not intended to address the rights, obligations and liabilities of the Parties as neighbors of adjacent or proximate property generally, except as otherwise expressly provided herein.  As used herein, the terms (i) “Coliseum Operator XE "Coliseum Operator" �” shall collectively mean the owner, occupant and/or operator of the Coliseum and the other properties owned, operated and/or occupied by USC (other than the Premises), including any and all successors thereto, and (ii) “Stadium Operator XE "Stadium Operator" �” shall collectively mean the owner, occupant and/or operator of the Premises, including any and all successors thereto.  Without limiting or modifying Landlord’s and Tenant’s rights, benefits, options, privileges, remedies, obligations and liabilities under this Lease in their capacity as Landlord and Tenant of and with respect to the Premises, the Parties acknowledge that, except as otherwise expressly provided in this Lease (such as, for example, Tenant’s rights to use the Coliseum hereunder, Landlord’s right to use the Stadium hereunder, or the Parties’ rights under Section 5.5.2 hereof), this Lease is not intended to address the relative rights, obligations, or liabilities as between the Coliseum Operator and Stadium Operator (each, an “Operator XE "Operator" �”) in their respective capacities as such Operator of adjacent or proximate properties, so that, except as otherwise expressly provided in this Lease:

	32. INTERPRETATION, EXECUTION, AND APPLICATION OF LEASE.
	32.1 Captions.  The captions of this Lease are for convenience and reference only.  They in no way affect this Lease.
	32.2 Counterparts.  This Lease may be executed in any number of counterparts and by different Parties to this Lease in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same Lease.  Delivery of an executed counterpart of a signature page to this Lease via facsimile transmission or .pdf email transmission shall be effective as delivery of a manually executed counterpart of this Lease.  Subject to the other provisions hereof, this Lease shall become effective when each of the Parties has received a counterpart of this Lease executed by the other Party to this Lease or a copy of such executed Lease signed in counterparts.
	32.3 Delivery of Drafts.  Neither Party shall be bound by this Lease unless and until such Party shall have executed and delivered at least one counterpart of this Lease.  The submission of draft(s) or comment(s) on drafts shall bind neither Party in any way.  Such draft(s) and comment(s) shall not be considered in interpreting this Lease.
	32.4 Entire Agreement.  This Lease, together with the Tri-Party Agreement, contains all terms, covenants, and conditions about the leasing of the Premises from Landlord to Tenant.  As of the Execution Date, the Parties have no other understandings or agreements, oral or written, about the leasing of the Premises from Landlord to Tenant or Tenant’s use or occupancy of, or any interest of Tenant in, the Premises.  Nothing herein is intended to limit or modify the terms of any of the LAFC Lease Documents.
	32.5 Governing Law.  This Lease, its interpretation and performance, the relationship between the Parties, and any disputes arising from or relating to any of the foregoing, shall be governed, construed, interpreted, and regulated under the laws of the State, without regard to principles of conflict of laws.
	32.6 Partial Invalidity.  If any term or provision of this Lease or its application to any Party or circumstance shall to any extent be invalid or unenforceable, then the remainder of this Lease, or the application of such term or provision to persons or circumstances except those as to which it is invalid or unenforceable, shall not be affected by such invalidity.  All remaining provisions of this Lease shall be valid and be enforced to the fullest extent Law allows.
	32.7 Reasonableness.  Wherever this Lease states that a Party shall not unreasonably withhold approval: (a) such approval shall not be unreasonably delayed or conditioned; (b) no withholding of approval shall be deemed reasonable unless withheld by Notice specifying reasonable grounds, in reasonable detail, for such withholding; and (c) if a Party Notifies the requesting Party that it either grants its consent to any matter, or that it has no objection to the subject matter of the consent (which shall be deemed to be a consent hereunder) to any matter, this shall not waive its rights to require such consent for any further or similar matter.



	Insert from: "REVISED Non-Disturbance Agreement (Body Only).pdf"
	1. Definitions and Interpretation.
	2. District Agreements.
	2.1. Consent.  District hereby consents to the LAFC Lease, the execution thereof by USC and all of the terms, covenants, conditions, provisions and agreements contained therein.  Without limiting the generality of the foregoing, District hereby acknowledges, agrees and/or approves, as the case may be, the following with respect to the LAFC Lease and LAFC’s rights thereunder:
	(i) all permitted uses available to LAFC under the LAFC Lease, including all uses available to LAFC under the Coliseum District Specific Plan and Soccer Stadium and Coliseum Sign District as amended for the Project as part of any Final Approvals, and all uses of the Coliseum as provided in the LAFC Lease, it being expressly understood and agreed that in no event shall (A) any such permitted uses by LAFC in accordance with the LAFC Lease be deemed a default by Commission, USC or LAFC under any of the Master Agreements, (B) the execution, delivery and performance of, and compliance with, the terms of the LAFC Lease by USC or LAFC be deemed a breach or default by Commission, USC or LAFC under any of the Master Agreements; and (C) the expiration or termination of any of the Master Leases or the termination of Commission’s or USC’s respective right, title or interest in the Master Premises in any manner limit, modify or adversely affect any such permitted uses;
	(ii) the Initial Term, Extension Options and Extension Terms available to LAFC under the LAFC Lease, subject to the terms of the Tri-Party Agreement;
	(iii) that LAFC has no obligation to pay District directly any rent, additional rent or other amounts of any kind with respect to the LAFC Lease, the LAFC Premises or the use thereof for any of the permitted uses thereunder, except as otherwise expressly set forth in this Agreement, the OEA or any separate use agreement between District and LAFC entered into after the Effective Date with respect to the use of any portion of District Property;
	(iv) that LAFC has the right to (A) pursue and obtain all Final Approvals for the Project, (B) demolish the existing Sports Arena Property building and improvements, including any and all personal property, trade fixtures, equipment or systems contained therein and not removed from the Sports Arena prior to USC’s delivery of possession thereof to LAFC under the LAFC Lease, and (C) design, permit and construct (and to enter into all necessary contracts for the design, permitting and construction of) the Project, including (1) all related on-site and off-site improvements related thereto, subject to the terms of the OEA, and (2) all on-site (interior and exterior) and off-site signage permitted under the LAFC Lease and the Soccer Stadium and Coliseum Sign Plan, in each case as the Project is finally permitted and approved by the City in connection with LAFC’s Final Approvals and in accordance with the OEA, and no further approvals are required from District under any of the Master Agreements or otherwise in connection with the foregoing related to the Project, except as otherwise expressly provided in the LAFC Lease Documents;
	(v) that all Improvements and Stadium Equipment constructed and/or installed on the LAFC Premises shall be owned by, and remain the property of, LAFC during the entire Term of the LAFC Lease as provided therein;
	(vi) subject to and except as otherwise expressly provided in the OEA and Supplemental Agreement, District shall have no right to receive any, and LAFC shall have the right to receive and retain all, Project Revenue including, without limitation, from (A) all LAFC Events (as hereinafter defined) and other business operations on or from the LAFC Premises, (B) all Stadium naming rights, signage and advertising rights, (C) all Project Contracts, (D) any permitted use of the Coliseum under the LAFC Lease; and (E) any permitted use of District Property;
	(vii) LAFC’s rights of contest under the LAFC Lease and all other rights and remedies available to LAFC under the LAFC Lease, including all applicable cure periods available to LAFC thereunder, and all MLS and Leasehold Mortgagee’s rights and options under the LAFC Lease, it being expressly understood and agreed that if any obligations of USC under any of the Master Agreements with respect to the Sports Arena Property are to be performed by LAFC under the LAFC Lease with respect to the LAFC Premises, then (A) LAFC’s performance thereof under the LAFC Lease shall be accepted by District as performance of the corresponding obligation of USC under the applicable Master Agreement, and (B) in the event any such obligation is not timely performed by LAFC under the LAFC Lease, USC will not be deemed in default under any Master Agreements (and District will not exercise any remedies available to District thereunder related to such failure of performance) unless and until such obligation remains unsatisfied after LAFC’s receipt of a Notice of Default under the LAFC Lease and the expiration of all applicable cure periods and rights under the LAFC Lease;
	(viii) LAFC’s rights to (A) repair, restore or rebuild the LAFC Premises, including all Improvements and Stadium Equipment thereon, and (B) receive, use and apply Loss Proceeds in the event of any Casualty or Condemnation in accordance with and subject to the terms, conditions and priorities set forth in the LAFC Lease, which terms shall control over any conflicting provision in any of the Master Agreements;
	(ix) the transfer by USC to LAFC of all Sports Arena Rights, including the sublease and/or irrevocable sub-license to use all trademarks and service marks associated with the Sports Arena and granted to USC by the Commission under the Current USC Lease;
	(x) the Permitted Transfer provisions of the LAFC Lease and LAFC’s right to enter into any Project Contracts, which in each case will not require further consent or approval by District;
	(xi) the provisions of the LAFC Lease or this Agreement that specify terms, covenants, agreements, conditions or provisions contained in the Master Agreements that are not applicable to LAFC, the LAFC Premises or any of LAFC’s permitted uses, such as, for example, the Prior USC Agreement or any other provisions in any of the Master Agreements that relate solely to the Coliseum or Commission’s or USC’s obligations or liabilities with respect to the Coliseum Property; and
	(xii) that nothing contained in the USC NDA Lease or the 2054 Lease shall in any manner limit, modify, diminish, waive, release, terminate or otherwise adversely affect any of the LAFC Lease Rights, including any and all provided in the LAFC Lease Documents.

	2.2. Conflicts.  District acknowledges and agrees that, to the extent there is any conflict or inconsistency between the terms, conditions and provisions of the LAFC Lease Documents  and the terms, conditions and provisions of any of the Master Agreements related to LAFC, the LAFC Premises, or the LAFC Lease Rights, the terms, conditions and provisions of the LAFC Lease Documents, as the case requires, will govern and control and no default or breach by any party under the Master Agreements shall arise or be deemed to exist as a result of LAFC’s actions and performance in compliance with the terms, conditions and provisions of the LAFC Lease Documents, even if in conflict or inconsistent with the terms, conditions and provisions of any of the Master Agreements.
	2.3. Rights Under Master Agreements.  To the extent (i) any Master Agreements grant USC any rights, benefits, privileges and remedies which relate to the LAFC Premises or which may be required by LAFC for the full use and enjoyment of the LAFC Premises and the LAFC Lease Rights, and (ii) such rights, benefits and privileges are not otherwise provided for directly in the LAFC Lease Documents, then District agrees that LAFC shall have the benefit of all such rights, benefits and privileges without (1) subjecting USC to any liability, cost or expense, (2) limiting, modifying, waiving, releasing, terminating or otherwise adversely affecting any Party’s rights or interests under any of the Master Agreements, and (3) USC or LAFC being deemed in default under any of the Master Agreements, provided that such rights, benefits and privileges are exercised or used in compliance with the LAFC Lease.  Without limiting or modifying any of the terms of the LAFC Lease Documents, the terms of this Section 2.3 will not apply to the USC NDA, USC signage rights or to USC lease options (options to lease or options to extend the term under a lease), subject to the terms of the Tri-Party Agreement.
	2.4. Additional District Agreements.  Without limiting or modifying any other terms of this Agreement, including the consent in Section 2.1 above, and in consideration of the substantial investment to be made by LAFC in connection with the redevelopment of the LAFC Premises, District hereby acknowledges and agrees as follows:
	(i) The execution, delivery, and performance of, and compliance with, the LAFC Lease by USC and/or LAFC, including LAFC’s use, exercise or performance of, or compliance with any LAFC Lease Rights under and in accordance with the terms of the LAFC Lease shall not be deemed or constitute a breach of or a default under any of the Master Agreements.  As used herein, the term “LAFC Lease Rights XE "LAFC Lease Rights" �” shall collectively mean any and all rights, interests, benefits, privileges, uses (including all of the foregoing in Section 2.1 above), options (including Extension Options), obligations, liabilities, remedies, terms, covenants, conditions, provisions and agreements contained in or provided under the LAFC Lease Documents, including (A) the right to exclusive possession of the LAFC Premises for the Term of the LAFC Lease, (B) any and all additional and/or beneficial rights available to LAFC under any of the Master Agreements as provided in any of the LAFC Lease Documents, (C) all parking and other rights to the use of District Property under the LAFC Lease Documents, and (D) all priority scheduling rights with respect to events in Exposition Park as provided in this Agreement.  As used in this Agreement, the term “LAFC Lease Documents XE "LAFC Lease Documents" �” shall collectively mean the LAFC Lease, this Agreement, the OEA and the Tri-Party Agreement.
	(ii) District agrees that it will not do, suffer or permit, or agree to enter into any transaction or agreement, modify or terminate any existing document or agreement or undertake or permit any action or proceeding with respect to or affecting the LAFC Premises or the Project or the use or operation thereof, which would in any manner (A) limit, diminish, interfere with, prevent, delay or otherwise materially and adversely affect LAFC’s Lease Rights and the exercise thereof by LAFC including, without limitation, the uses of the LAFC Premises under the LAFC Lease, the use of the Coliseum as permitted under the LAFC Lease, the use of any portions of the District Property pursuant to the this Agreement or the OEA and the operation of any permitted business operation, event or activity on the LAFC Premises as provided in the LAFC Lease Documents, (B) subject LAFC to any additional cost, liability or expense not otherwise expressly provided in or contemplated by the LAFC Lease Documents, or (C) unreasonably interfere with, prevent, delay or disrupt any construction or maintenance activities being performed by or on behalf of LAFC in accordance with the terms of the LAFC Lease Documents and any Final Approvals obtained by LAFC in connection therewith.
	(iii) District agrees to cooperate with LAFC in all reasonable respects concerning the effectuation of any matter that may require the participation of District either as the fee owner of the District Property or with respect to any matter requiring the consent of District under any of the Master Agreements, including LAFC’s efforts to obtain all Final Approvals required by LAFC (A) for the Project and LAFC’s use of the LAFC Premises as required by LAFC under and pursuant to the LAFC Lease, (B) to perform any Construction, Restoration or other maintenance or repair work, including necessary replacements permitted under the LAFC Lease, (C) with respect to its contest rights under the LAFC Lease, and (D) to accomplish any tax division contemplated under the LAFC Lease to cause the LAFC Premises to be separately assessed from the balance of the Master Premises.  Notwithstanding the foregoing, District’s obligation to cooperate will not apply to the extent that any matter requiring District’s cooperation would (A) materially and adversely affect the District or District Property, (B) subject District to any material cost, expense, obligation or liability (unless LAFC provides District with an indemnity or other assurances  related to such cooperation request and the subject matter thereof that is reasonably satisfactory to District), or (C) render District or any portion of the District Property to be in violation of any applicable Laws, and except as provided herein, District’s cooperation shall not be unreasonably withheld, conditioned or delayed.  If District reasonably determines that any matter for which LAFC requires its cooperation hereunder would result in a situation described in any of clauses (A), (B) or (C) above, then District shall promptly notify LAFC and District and LAFC shall thereafter agree to meet and confer to resolve such matter to District’s reasonable satisfaction.  Subject to the terms of this Section 2.4(iii), District agrees to (1) review any submittals furnished by LAFC, (2) execute any application or petition required to be signed by the fee owner of the District Property, including the LAFC Premises, (3) execute or consent to, acknowledge and deliver any public utility easements or agreements required to provide utility service to the LAFC Premises, including all Improvements located thereon, in such form as may be reasonably acceptable to District, and (4) execute a waiver, disclaimer or subordination, as the case may be, in favor of any Leasehold Mortgagee, holder of any Equipment Lien or other bona fide third party lender providing financing to LAFC, of any ownership and/or lien rights which District may have or claim in connection with (a) any salvage material from demolition of the Sports Arena, (b) all Improvements made to the LAFC Premises during the Term of the LAFC Lease, including the Stadium (other than District’s reversionary interest), (c) all Stadium Equipment acquired and/or installed by or on behalf of LAFC during the Term of the LAFC Lease (other than District’s reversionary interest to the extent any Stadium Equipment constitutes a real property fixture), (d) all of LAFC’s FF&E, and (e) any other tangible and intangible property of LAFC, including, without limitation, plans, specifications, Project Contracts, Project Revenues, inventory, accounts, books, records or other assets.  District’s agreements in this Section 2.4 shall be without cost or expense to District, and LAFC agrees to reimburse District for all reasonable third party out-of-pocket costs and expenses incurred by District in connection with its performance under this paragraph.
	(iv) District hereby agrees that Section 5 of the USC NDA will not apply to LAFC, the LAFC Lease, the LAFC Premises or serve to limit, modify or adversely affect LAFC’s Lease Rights, and District hereby waives all terms, notices, covenants, conditions and provisions in any of the Master Agreements related to the closure and redevelopment of the Sports Arena, including any termination rights that District may have thereunder.  The terms of the foregoing waiver shall inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be or be deemed in default or breach under any of the Master Agreements related to the closure of the Sports Arena and the Initial Development of the Stadium by LAFC under and pursuant to the LAFC Lease.
	(v) At all times during the Term of the LAFC Lease, District shall take all action within its reasonable control (including necessary communications with State, County or City law enforcement, traffic enforcement or District security personnel) during any Coliseum Priority Event (as hereinafter defined), any other Coliseum Event and any LAFC Event, including MLS Games, to afford to LAFC (for the benefit of LAFC, its agents, employees, contractors, vendors, licensees, concessionaires, subtenants, invitees, customers and guests) continuous, full and unimpeded access to the LAFC Premises (including all Premises Parking Areas) for all permitted uses of the LAFC Premises, including the Stadium and all Premises Ancillary Businesses, including for all related uses and purposes, including access, parking, deliveries, loading and receiving, provided LAFC shall pay the District’s normal and customary charges to Exposition Park entities for such action.  District and LAFC shall coordinate such actions and charges in advance of any applicable LAFC Event.
	(vi) District hereby acknowledges and agrees that it will not have the right to the use of any patents, tradenames, trademarks, trade secrets, copyrights or other intellectual property owned by LAFC or MLS in any context without the prior written consent of LAFC.
	(vii) In the event any casualty, condemnation or other event renders the number of parking spaces in District Parking Areas unusable for the normal conduct of business operations on the LAFC Premises, including LAFC Events, and all other uses and business operations conducted thereon, then without limiting any rights or remedies available to LAFC under any of the LAFC Lease Documents, at law or in equity, if District does not replace the unusable parking spaces or otherwise provide other parking areas in substitution thereof so as to permit the normal conduct of LAFC’s business operations, then provided that (A) sufficient land area owned or controlled by District is available in or near Exposition Park, (B) District and LAFC can agree on mutually acceptable terms and conditions related thereto, (C) LAFC can obtain such other agreements, assurances and approvals as may be necessary or required in connection therewith (including applicable cost allocation and/or recapture agreements), then LAFC shall have the right, but not the obligation, to elect to construct the replacement parking spaces or area, which may include a multi-story parking deck structure to replace the lost parking spaces in order to continue the LAFC use at the LAFC Premises.
	(viii) For purposes of the LAFC Lease, an event or activity will not be deemed “hazardous” or “ultra-hazardous” unless it is performed with willful and reckless disregard for the health and safety of Stadium patrons or other persons or property on the LAFC Premises (or other proximate portions of the District Property), as opposed to an otherwise dangerous activity performed in accordance with all applicable safety and legal requirements.  [For example, a fireworks display may be a hazardous or ultra-hazardous activity, but if performed by a professional pyrotechnic specialist in accordance with all industry safety and legal requirements, it can be performed safely for Stadium patrons and other persons or property on the LAFC Premises (or other proximate portions of the District Property) without being prohibited under the LAFC Lease.
	(ix) Anything to the contrary in the Master Agreements notwithstanding, after the Initial Development of the Project, District will have no further approval rights with respect to any alterations, additions or improvements on the LAFC Premises, including any Construction that is internal to any building, except in connection with any material exterior alteration, improvement or addition, or any expansion of the Stadium Building or any increase in the seating capacity of the Stadium.  The terms of the foregoing waiver of approval rights shall inure to the benefit of Commission and USC for so long as the LAFC Lease remains in effect and in no event will Commission or USC be or be deemed in default or breach under any of the Master Agreements related to any other construction, alteration, renovation, or restoration activity undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
	(x) District acknowledge and agrees to the terms of Section 3.4(viii) hereof.


	3. Commission Agreements.
	3.1. Consent.  Commission hereby consents to the LAFC Lease, the execution thereof by USC and all of the terms, covenants, conditions, provisions and agreements contained therein.  Without limiting or modifying Commission’s agreements set forth in this Agreement, the foregoing consent shall not (i) amend or modify the Current USC Lease as between Commission and USC, or (ii) impose any liability or obligation on Commission, except in each case, as expressly provided in this Agreement. Without limiting the generality of the foregoing, Commission hereby acknowledges, agrees and/or approves, as the case may be, the following:
	(i) all permitted uses available to LAFC under the LAFC Lease, including all uses available to LAFC under the Coliseum District Specific Plan and Soccer Stadium and Coliseum Sign District, as amended for the Project as part of any Final Approvals, and all uses of the Coliseum as provided in the LAFC Lease, it being expressly understood and agreed that in no event shall (A) any such permitted uses by LAFC to the extent exercised in compliance with the LAFC Lease be deemed a default by USC or LAFC under any of the Master Agreements, (B) the execution, delivery and performance of, and compliance with, the terms of the LAFC Lease by USC or LAFC be deemed a breach or default by USC under any of the Master Agreements; and (C) the expiration or termination of the Current USC Lease or the termination of USC’s rights, titles or interests in the Master Premises limit, modify or adversely affect any such permitted uses;
	(ii) the Initial Term of the LAFC Lease which is coterminous with the Sports Arena Ground Lease;
	(iii) that LAFC has no obligation to pay to Commission directly or indirectly any rent, additional rent or other amounts of any kind under (A) the Current USC Lease, (B) this Agreement, except as otherwise expressly provided herein, or (C) until such time, if any, as Commission shall succeed to the interest of the landlord under the LAFC Lease pursuant to this Agreement, under the LAFC Lease, including any amounts related to the LAFC Premises or the use thereof for any of the permitted uses thereunder;
	(iv) that LAFC has the right, pursuant to and in accordance with the LAFC Lease, to (A) pursue and obtain all Final Approvals for the Project, (B) demolish the existing Sports Arena Property building and improvements, including any and all personal property, trade fixtures, equipment or systems contained therein and not removed from the Sports Arena prior to USC’s delivery of possession thereof to LAFC under the LAFC Lease, and (C) design, permit, construct and/or install (and to enter into all necessary contracts for the design, permitting, construction and/or installation of) all Improvements related to the Project, including (1) all related on-site and off-site improvements, subject to the terms of the OEA, and (2) subject to the sign restrictions in Section 8.2(c) of the Current USC Lease, as amended in Section 3.3.2(iv) hereof, which restrictions LAFC acknowledges shall inure to the benefit of Commission and will not be waivable by USC without Commission’s approval, all on-site and off-site signage permitted under the LAFC Lease to the extent allowed under the Soccer Stadium and Coliseum Sign Plan, in each case as the Project is finally permitted and approved by the City in connection with LAFC’s Final Approvals, and Commission acknowledges that no further approvals are required from Commission under any of the Master Agreements or otherwise in connection with the foregoing related to the Project, including any approvals under Sections 12 or 13 of the Current USC Lease;
	(v) that all Improvements and Stadium Equipment constructed and/or installed on the LAFC Premises shall be owned by, and remain the property of, LAFC during the entire Term of the LAFC Lease as provided therein;
	(vi) that Commission shall have no right to receive any Project Revenue under the LAFC Lease including, without limitation, from (A) any LAFC Events or other business operations on or from the LAFC Premises, (B) all Stadium naming rights, signage and advertising rights, (C) all Project Contracts, (D) any permitted use of the Coliseum under the LAFC Lease; and (E) any permitted use of District Property; provided, however, and without limiting or modifying the terms of this clause (vi) as to LAFC, nothing in this clause (vi) will limit or modify Section 4.3 of the Current USC Lease as between Commission and USC;
	(vii) LAFC’s rights of contest under the LAFC Lease and all other rights and remedies available to LAFC under the LAFC Lease, including all applicable cure periods available to LAFC thereunder, and all MLS and Leasehold Mortgagee’s rights and options under the LAFC Lease, it being expressly understood and agreed that with respect to the LAFC Premises only, if any obligations of USC under the Current USC Lease or any other Master Agreements with respect to the Sports Arena Property are performed by LAFC under the LAFC Lease with respect to the LAFC Premises, then (A) LAFC’s performance thereof under the LAFC Lease shall be accepted by Commission as the performance of USC under the Current USC Lease or applicable Sports Arena Agreement, and (B) in the event any such obligation is not timely performed by LAFC under the LAFC Lease, USC will not be deemed in default under the Current USC Lease or any other Master Agreements (and Commission will not exercise any remedies available to Commission thereunder related to such failure of performance) unless and until such obligation remains unsatisfied after (1) LAFC’s receipt of either (x) a Notice of Default under the LAFC Lease, or (y) a notice from Commission to USC and LAFC that USC has failed to perform an obligation under the Current USC Lease that LAFC is required to but has failed to timely perform in accordance with the terms of the LAFC Lease, and (2) the expiration of all applicable cure periods and rights under the LAFC Lease;
	(viii) LAFC’s rights to (A) repair, restore or rebuild the LAFC Premises, including all Improvements and Stadium Equipment thereon, and (B) receive, use and apply Loss Proceeds in the event of any Casualty or Condemnation in accordance with and subject to the terms, conditions and priorities set forth in the LAFC Lease, which terms as to LAFC shall control over any conflicting provision in any of the Master Agreements, and with the remaining Loss Proceeds, if any, that USC is entitled to receive under the LAFC Lease, shall be allocated between Commission and USC (x) in accordance with the terms of the Current USC Lease with respect Loss Proceeds arising out of Casualty or (y) proportionately based on the relative value of their respective interests in the LAFC Premises under the Current USC Lease with respect to Loss Proceeds arising out of Condemnation;
	(ix) the transfer by USC to LAFC of all Sports Arena Rights, including the sublease and/or irrevocable sub-license to use all trademarks and service marks associated with the Sports Arena and granted to USC by the Commission under the Current USC Lease, which shall be used by LAFC (if at all) for the limited purpose of creating some type of on-site tribute, memorial or honorarium to memorialize the history, tradition and memory of the Sports Arena;
	(x) the Permitted Transfer provisions of the LAFC Lease and LAFC’s right to enter into any Project Contracts, which in each case will not require further consent or approval by Commission;
	(xi) the provisions of the LAFC Lease or this Agreement that specify terms, covenants, agreements, conditions or provisions contained in the Master Agreements that are not applicable to LAFC, the LAFC Premises or any of LAFC’s permitted uses, such as, for example, the Prior USC Agreement or any other provisions in any of the Master Agreements that relate solely to the Coliseum or Commission’s or USC’s obligations or liabilities with respect to the Coliseum Property; and
	(xii) LAFC’s right to use the Tenant Sign Area on the Freeway Sign for the Term of the LAFC Lease at no additional cost in accordance with the terms of the LAFC Lease, which right Commission agrees shall be binding upon any future owner or lessee of the Freeway Sign, and Commission shall take such action as may be necessary or required in connection with any transfer or succession of ownership or any other easement, lease, license or use related agreement to or with respect to the Freeway Sign (or any right, title or interest therein), to ensure that such transfer or succession or such easement, lease, license or use related agreement is subject to LAFC’s rights to the use of the Tenant Sign Area.  Nothing in this Section 3.1(xii) will limit or modify the terms of Section 8.2(e) of the Current USC Lease.

	3.2. Conflicts.  Commission acknowledges and agrees that, to the extent there is any conflict or inconsistency between the terms, conditions and provisions of the LAFC Lease Documents and the terms, conditions and provisions of the Master Agreements related to LAFC, the LAFC Premises or the LAFC Lease Rights, the terms, conditions and provisions of the LAFC Lease Documents, as the case requires, will govern and control, and no default or breach by any party under the Master Agreements (to which Commission is a party or is otherwise subject to or bound by) shall arise or be deemed to exist as a result of LAFC’s actions and performance in compliance with the terms, conditions and provisions of the LAFC Lease Documents, even if in conflict or inconsistent with the terms, conditions and provisions of any of the Master Agreements (to which Commission is a party or is otherwise subject to or bound by).
	3.3. Rights Under USC Lease.
	(i) Commission shall have no right to possess or use any portion of the LAFC Premises pursuant to Section 4.5 of the Current USC Lease.
	(ii) LAFC shall have no obligation to hire or retain any employees of Commission under Article 7 of the Current USC Lease.
	(iii) Commission Events under Section 6.1 of the USC Lease apply solely to the Coliseum and not to the LAFC Premises or the Stadium.
	(iv) Commission and District acknowledge and agree that the restrictions on naming rights, signage and advertising in Section 8.2(c) of the Current USC Lease related to (i) compliance with NCAA or PAC-12 rules or policies (“Collegiate Restriction XE "Collegiate Restriction" �”), and (ii) compliance with International Olympic Committee rules or policies (“Olympic Restriction XE "Olympic Restriction" �” which, together with the Collegiate Restriction is sometimes collectively referred to herein as the “Signage Restrictions XE "Signage Restrictions" �”), are hereby modified, supplemented and clarified as follows:
	(A) The Collegiate Restriction does not apply to LAFC, the LAFC Lease, the LAFC Premises, MLS Games or other LAFC Events; provided, however, LAFC acknowledges that the Collegiate Restriction may apply on a temporary basis with respect to (and only during) any permitted USC use of the Stadium Field pursuant to a USC Field Event; and
	(B) The Olympic Restriction will apply to the Stadium only if any Olympic event is permitted to be held at the Stadium and then only to the extent required under International Olympic Committee rules or policies in connection with such event.

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

	3.4. Additional Agreements of Commission.  Without limiting or modifying any other terms of this Agreement, including the consent in Section 3.1 above, and in consideration of the substantial investment to be made by LAFC in connection with the redevelopment of the LAFC Premises, Commission hereby acknowledges and agrees as follows:
	(i) The execution, delivery, and performance of, and compliance with, the LAFC Lease by USC and/or LAFC, including LAFC’s use, exercise or performance of, or compliance with, any of the LAFC Lease Rights shall not be deemed or constitute a breach of or a default under any of the Master Agreements.
	(ii) Commission agrees that it will not enter into any transaction or agreement, modify or terminate any existing document or agreement, or undertake any action or proceeding with respect to or affecting the LAFC Premises or the Project or the use or operation thereof, which would in any manner (A) conflict with the terms of the LAFC Lease Documents, including anything that would limit, interfere with, delay or otherwise materially and adversely affect LAFC’s Lease Rights and the exercise thereof by LAFC including, without limitation, the uses of the LAFC Premises under the LAFC Lease, the use of any portions of the District Property pursuant to this Agreement, the OEA or any other agreement mutually approved by District and LAFC with respect to any use of the District Property and the operation of any permitted business operation, event or activity on the LAFC Premises as provided in the LAFC Lease Documents, (B) subject LAFC to any additional cost, liability or expense not otherwise expressly provided in or contemplated by the LAFC Lease Documents, or (C) unreasonably interfere with, prevent, delay or disrupt any construction or maintenance activities being performed by or on behalf of LAFC in accordance with the terms of the LAFC Lease, including any Final Approvals obtained by LAFC in connection therewith.
	(iii) Commission agrees to cooperate with LAFC in all reasonable respects concerning the effectuation of any activity permitted by the LAFC Lease Documents that may require the participation of Commission either as ground tenant under the Sports Arena Ground Lease or landlord under the Current USC Lease or with respect to any matter requiring the consent of Commission under any of the Master Agreements, including LAFC’s efforts to obtain all Final Approvals required by LAFC (A) for the Project and LAFC’s use of the LAFC Premises as required by LAFC under and pursuant to the LAFC Lease, (B) to perform any Construction, Restoration or other maintenance or repair work, including necessary replacements permitted under the LAFC Lease, (C) with respect to its contest rights under the LAFC Lease, and (D) to accomplish any tax division contemplated under the LAFC Lease to cause the LAFC Premises to be separately assessed from the balance of the Master Premises.  Notwithstanding the foregoing, Commission’s obligation to cooperate will not apply to the extent that any matter requiring Commission’s cooperation would (1) materially and adversely affect the Commission or its interest in the Master Premises, (2) subject Commission to any material cost, expense, obligation or liability, or (3) render Commission or any portion of the Master Premises to be in violation of any applicable Laws, and except as provided herein, Commission’s cooperation shall not be unreasonably withheld, conditioned or delayed. If Commission reasonably determines that any matter for which LAFC requires its cooperation hereunder would result in a situation described in any of clauses (1), (2) or (3) above, then Commission shall promptly notify LAFC and Commission and LAFC shall thereafter agree to meet and confer to resolve such matter to Commission’s reasonable satisfaction.  Subject to the terms of this Section 3.4(iii),  in connection therewith, Commission agrees to (a) review any submittals furnished by LAFC, (b) execute any application or petition required to be signed by Commission as landlord under the Current USC Lease or tenant under the Sports Arena Ground Lease, (c) execute, consent to or acknowledge any public utility easements or agreements required to provide utility service to the LAFC Premises, including all Improvements located thereon, in such form as may be reasonably acceptable to Commission, and (d) execute a waiver, disclaimer or subordination, as the case may be, in favor of any Leasehold Mortgagee, holder of any Equipment Lien or other bona fide third party lender providing financing to LAFC, of any ownership and/or lien rights which Commission may have or claim in connection with (I) any salvage material from demolition of the Sports Arena, (II) all Improvements made to the LAFC Premises during the Term of the LAFC Lease, including the Stadium (other than Commission’s reversionary interest therein), (III) all Stadium Equipment acquired and/or installed by or on behalf of LAFC (other than Commission’s reversionary interest therein to the extent that any Stadium Equipment constitutes a real property fixture), (IV) all of LAFC’s FF&E, and (V) any other tangible and intangible property of LAFC, including, without limitation, plans, specifications, Project Contracts, Project Revenues, inventory, accounts, books, records or other assets.  Commission’s agreements in this Section 3.4 shall be without cost or expense to Commission, and LAFC agrees to (x) indemnify, defend and hold Commission harmless from and against any and all claims, demands, damages, liabilities, costs and expenses (including reasonable attorneys’ fees) which Commission may pay, suffer or incur by cooperating with LAFC hereunder, and (y) reimburse Commission for all reasonable third party out-of-pocket costs and expenses incurred by Commission in connection with its performance under this paragraph.
	(iv) Commission hereby agrees that Sections 12 and 13.1 of the Current USC Lease will not apply to LAFC, the LAFC Lease, the LAFC Premises or serve to limit, modify or adversely affect LAFC’s Lease Rights, and Commission hereby waives all terms, notices, covenants, conditions and provisions in any of the Master Agreements related to the closure and redevelopment of the Sports Arena, including any termination rights that Commission may have thereunder, including any termination right under Section 12.2 of the Current USC Lease. Anything in any of the Master Agreements to the contrary notwithstanding, Commission acknowledges that the Project is an authorized redevelopment of the Sports Arena Property and that, in conjunction with USC’s delivery of the LAFC Premises to LAFC under the LAFC Lease, USC may cease operations of the Sports Arena. The terms of the foregoing waiver shall inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be or be deemed in default or breach under any of the Master Agreements related to the closure of the Sports Arena and the Initial Development of the Stadium by LAFC under and pursuant to the LAFC Lease or to any other construction, alteration, renovation or restoration activity undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
	(v) Commission hereby acknowledges and agrees that it will not have the right to the use of any patents, tradenames, trademarks, trade secrets, copyrights or other intellectual property owned by LAFC or MLS in any context without the prior written consent of LAFC.
	(vi) Commission acknowledges and agrees with the terms of Section 2.4(viii) above.
	(vii) Anything to the contrary in the Master Agreements notwithstanding, after the Initial Development of the Project, Commission will have no further approval rights with respect to any alterations, additions or improvements on the LAFC Premises, including any Construction that is internal to any building, except in connection with any material exterior building alteration, improvement or addition or any expansion of the Stadium Building.  The terms of the foregoing waiver of approval rights shall inure to the benefit of USC for so long as the LAFC Lease remains in effect and in no event will USC be or be deemed in default or breach under any of the Master Agreements related to any other construction, alteration, renovation, or restoration activity undertaken by LAFC in compliance with the LAFC Lease or, as applicable, this Agreement.
	(viii)	Commission acknowledges and agrees that the thirty (30) day time period set forth in Section 13.4 of the Current USC Lease will, with respect to the LAFC Lease and LAFC Premises, be amended to ninety (90) days (but in any case within fifteen (15) days after receipt of notice of commencement of any foreclosure proceedings).
		3.5	Closing Ceremony.  LAFC agrees to cooperate with Commission with respect to the scheduling of a closing ceremony that Commission would like to host, at Commission’s expense, with respect to the Sports Arena prior to the demolition of the Sports Arena; provided, however, Commission acknowledges that such cooperation and scheduling cannot unreasonably delay LAFC’s construction schedule for the Stadium Project.


	4. Recognition, Non-Disturbance and Attornment.
	4.1. Recognition and Non-Disturbance.  As a material inducement to LAFC to enter into the Ground Lease and to make a substantial investment in the LAFC Premises in connection with the redevelopment of the Sports Arena Property (and the development, construction, operation and use of the Project and Stadium) based on a sub-subleasehold interest in the LAFC Premises, the District and Commission have agreed to provide LAFC with the following recognition and non-disturbance agreements and assurances:
	(i) If, during the Initial Term of the LAFC Lease, (A) the Sports Arena Ground Lease terminates, and/or (B) the interest of the Commission in the LAFC Premises is terminated, and if at such time the USC Lease remains in effect, then:
	(1) the USC Lease will continue as a direct lease with District;
	(2) District acknowledges and agrees that the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect with the LAFC Lease then being a sublease between USC and LAFC; and
	(3) this Agreement, including District’s recognition and non-disturbance agreements contained herein with respect to LAFC, the LAFC Lease Documents and the LAFC Lease Rights, shall remain unchanged and in full force and effect in accordance with their respective terms, except that Commission shall have no further rights under any of the LAFC Lease Documents or Master Agreements.

	(ii) If, during the Initial Term of the LAFC Lease, (A) the USC Lease expires, terminates (whether in whole or in part as to the LAFC Premises) or is nullified, and/or (B) the interest of USC in the LAFC Premises is terminated, and if at such time the Sports Arena Ground Lease remains in effect, then:
	(1) the Sports Arena Ground Lease will continue as a direct lease between District and Commission;
	(2) District acknowledges and agrees that (a) the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect with the LAFC Lease then being a sublease between Commission and LAFC, and (b) this Agreement, including District’s recognition and non-disturbance agreements contained herein with respect to LAFC, the LAFC Lease Documents and the LAFC Lease Rights, shall remain unchanged and in full force and effect in accordance with their respective terms, except that USC will have no further rights under any of the LAFC Lease Documents or Master Agreements; and
	(3) Commission agrees that (a) the LAFC Lease and LAFC Lease Rights will not be terminated or disturbed in any manner, (b) the LAFC Lease will be recognized by Commission as a direct lease between Commission and LAFC in accordance with all of the terms, conditions and provisions of the LAFC Lease, and (c) the LAFC Lease Documents (and all of LAFC’s Lease Rights) will remain unchanged and continue in full force and effect, except that USC will have no further rights under any of the LAFC Lease Documents.

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

	4.2. Non-Disturbance.  Without limiting or modifying the terms of Section 4.1 above, the Parties acknowledge and agree that for so long as the LAFC Lease is in full force and effect and no Default remains uncured by LAFC under the LAFC Lease after receipt of Notice of Default by LAFC, MLS and any Leasehold Mortgagee and the expiration of any applicable cure period or cure rights thereunder, the LAFC Lease Documents and all LAFC Lease Rights will continue in full force and effect in accordance with their respective terms and shall not be terminated, interfered with, disturbed, impaired, diminished, or otherwise adversely affected in any manner as a result of (i) the expiration or termination of any Master Lease, (ii) the exercise of any right or remedy available to District or Commission, as the case may be, against the tenant under any of the Master Leases or otherwise in connection with any of the Master Agreements, or (iii) any other act or omission of District or Commission.  If any action or proceeding is commenced by District or Commission pursuant to any of the Master Agreements, LAFC shall not be named as a party therein unless such joinder shall be required by Law, and LAFC shall not thereby be subjected or exposed to any liability, cost or expense, and such joinder shall in no event create or cause a result which is contrary, inconsistent with or in violation of the preceding sentence in this Section 4.2, and such action or proceeding shall be made subject to the LAFC Lease Documents and all of the LAFC Lease Rights thereunder.  For clarity, the Parties further acknowledge and agree that a default by LAFC under any of the LAFC Lease Documents (other than the LAFC Lease) will in no event be deemed a default by LAFC under the LAFC Lease without in any manner limiting or modifying the remedies available to a non-defaulting Party under any of the other LAFC Lease Documents.
	4.3. Attornment.   LAFC agrees that if District or Commission or any successor to either Party succeeds to landlord’s interest under the LAFC Lease pursuant to Section 4.1 hereof (a “Successor Landlord XE "Successor Landlord" �”), LAFC will recognize and attorn to the Successor Landlord as landlord under the LAFC Lease as provided herein. Such attornment shall be self-operative without the necessity of the execution of any additional documentation. LAFC agrees, however, to execute any reasonable confirmatory instrument requested by a Successor Landlord to acknowledge such attornment. The Successor Landlord shall recognize and be bound to LAFC under all of the terms, covenants, provisions and conditions of the LAFC Lease in accordance with and subject to the terms of Sections 4.1 and 4.2 above; provided, however, notwithstanding any contrary term or provision in this Agreement, a Successor Landlord will not be: (i) liable for any act or omission of any prior landlord or any other person or entity, or obligated to cure any then-existing breach or default by any prior landlord under the LAFC Lease except to the extent that any Non-Monetary Default is continuing at the time of succession (a “Continuing Default XE "Continuing Default" �”) such that, upon the giving of notice to Successor Landlord and the expiration of any applicable cure period, such Continuing Default remains uncured, then such Continuing Default will constitute a Default by Successor Landlord under the LAFC Lease; (ii) subject to any offsets, defenses or claims which LAFC may have against any prior landlord, except that (A) to the extent a Successor Landlord pursues any claim under the LAFC Lease attributable to a period prior to the date of succession, then LAFC will not be waiving any rights hereunder with respect to any such pre-succession claim, and (B) a Successor Landlord will have no right, title or interest in any Rent Set-Off Amount held in escrow under the LAFC Lease at the time of succession and nothing herein will limit or modify LAFC’s rights with respect to such funds; (iii) liable to LAFC for any Trust Funds or other amounts paid to and/or held by any prior landlord (or any other party on behalf of any prior landlord) except to the extent such Trust Funds or other amounts have been transferred to the Successor Landlord; (iv) bound by any pre-payments made by LAFC under the LAFC Lease, other than rents and other payments for the then-current rent payment period required to be made in advance under the terms of the LAFC Lease, or any Rent Set-Off Amount deposited into escrow thereunder with respect to such period; or (v) bound by any amendment or modification that would materially and adversely affect a Successor Landlord, consisting of any such amendment or modification that (A) decreases rent obligations in any material respect, (B) decreases Tenant’s obligations or liabilities or Landlord’s rights or remedies, in any material respect, or (C) increases Landlord’s obligations or liabilities or Tenant’s rights or remedies in any material respect.
	4.4. Notice and Cure Rights.	  District agrees to provide LAFC with a copy of any and all notices (or other material correspondence, or communications) of any kind delivered or received by such Party under or related to any of the Master Agreements or any portion of the District Property that may affect LAFC, the LAFC Premises, the LAFC Lease Documents or the LAFC Lease Rights, including (A) matters related to parking or scheduling rights or issues, (B) all default notices under any of the Master Agreements, (C) any other matters related to Exposition Park, including events, meetings, hearings or other material matters, and (D) Real Estate Taxes (including any bill or statement or any reassessment notice received by such Party) affecting the LAFC Premises; provided, however, District’s failure to give LAFC notice shall not limit or modify District’s rights under any applicable Master Agreement.  Commission agrees to provide LAFC with a copy of any and all notices delivered by or to Commission that may affect the LAFC Lease Documents, including all default notices under any of the Master Agreements; provided, however, Commission’s failure to give LAFC notice shall not limit or modify Commission’s rights under any applicable Master Agreement or impose any obligations upon Commission.  Without limiting or modifying the foregoing:
	(i)	District agrees to deliver written notice to LAFC with respect to (A) any default by USC under any of the Master Agreements by USC, which notice will be delivered to LAFC concurrently with District’s delivery of any notice of default to USC and contain a description of the nature and extent of such default, (B) the commencement of any legal action by District against USC under any of the Master Agreements, (C) any proposed cancellation or termination of a Master Agreement, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such cancellation or termination, and (D) any proposed transfer of a Master Agreement or the Master Premises (or any interest in either) by any party thereto, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such transfer and shall contain a description of the interest being transferred and the transferee thereof.  District agrees that LAFC shall have the right (but not the obligation) to cure any default by USC under any Master Agreement within the same amount of time that USC may have to cure such default, with such period commencing after the expiration of USC’s applicable cure period thereunder and USC’s failure to either cure such default or to commence to cure such default and thereafter to diligently prosecute the cure thereof to completion, in which event District agrees to accept such cure as fully as if such cure had been paid or performed by USC, and USC shall reimburse LAFC for any reasonable amount paid and any reasonable expense or contractual liability so incurred in accordance with the terms of Section 23.8.2 of the LAFC Lease.
	(ii)	Commission agrees to deliver written notice to LAFC with respect to (A) any default by USC under the Current USC Lease, which notice will be delivered to LAFC concurrently with Commission’s delivery of any notice of default to USC and contain a description of the nature and extent of such default, (B) the commencement of any legal action by Commission against USC under the Current USC Lease, (C) any proposed cancellation or termination of the Current USC Lease, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such cancellation or termination, and (D) any proposed transfer of the Current USC Lease or the Master Premises (or any interest in either) by either Commission or USC, which notice shall be delivered to LAFC at least fifteen (15) days prior to the effective date of such transfer and shall contain a description of the interest being transferred and the transferee thereof. Commission agrees that LAFC shall have the right (but not the obligation) to cure any default by USC under the Current USC Lease within the same amount of  time that USC may have to cure such breach, with such period commencing after the expiration of USC’s applicable cure period thereunder and USC’s failure to either cure such default or to commence to cure such default and thereafter to diligently prosecute the cure thereof to completion, in which event Commission agrees to accept such cure as fully as if such cure had been paid or performed by USC, and USC shall reimburse LAFC for any reasonable amount paid and any reasonable expense or contractual liability so incurred in accordance with the terms of Section 23.8.2 of the LAFC Lease.
	The Parties acknowledge and agree that nothing contained in this Section 4.4 shall in any manner be deemed to limit, modify, release, waive, terminate or otherwise adversely affect any of the other terms and provisions of this Agreement.

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

	5. Representations and Warranties of LAFC.  LAFC represents, warrants and covenants to District and Commission as follows:
	5.1. Organization and Authority.  LAFC is duly organized, validly existing and in good standing under the Laws of the State of Delaware.  LAFC is authorized to transact business in the State of California. LAFC has full power and authority to enter into and perform this Agreement in accordance with its terms, and the persons executing this Agreement on behalf of LAFC have been duly authorized to do so, and neither the execution of this Agreement nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including LAFC’s organizational documents) or contract to which LAFC is a party or is bound, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon LAFC, or (iii) any applicable Law.  This Agreement constitutes the valid, legal and binding agreements and obligations of LAFC enforceable against LAFC in accordance with the terms hereof.
	5.2. LAFC Lease.  Exhibit C attached hereto is a true, correct and complete copy of the LAFC Lease, which together with the other LAFC Lease Documents and Master Agreements constitute the entire agreement of LAFC with respect to the lease and use of the LAFC Premises.  As of the Effective Date of this Agreement, the LAFC Lease has not been amended or modified in any manner or respect.

	6. Representations, Warranties and Covenants of District.  The District represents and warrants to LAFC as follows:
	6.1. Due Authorization and Execution.  District is duly organized, validly existing and in good standing under the Laws of the State of California, and authorized to transact business in, the State of California.  District has full power and authority to enter into and perform this Agreement in accordance with its terms, and the persons executing this Agreement on behalf of District have been duly authorized to do so, and neither the execution of this Agreement nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including District’s organizational documents), contract, or other covenant, condition or restriction to which District is a party or is bound, including the Master Agreements, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon District, the Master Premises or any other portion of the District Property, or (iii) any applicable Law.  This Agreement constitutes the valid, legal and binding agreements and obligations of District enforceable against District in accordance with the terms hereof.
	6.2. Master Agreements.  Exhibit N-1 (Commission Ground Leases), Exhibit N-2 (Current USC Lease), Exhibit N-3 (USC NDA), Exhibit N-4 (Sports Arena Option Agreement) and Exhibit N-5 (Joint Powers Agreement) in the forms attached to the LAFC Lease are true, correct and complete copies of the Master Agreements, and the Master Agreements constitute the entire agreement of District, Commission and USC with respect to Commission’s lease of the Master Premises from District, USC’s sublease of the Master Premises from Commission, USC’s right to directly lease the Master Premises from District following the expiration or earlier termination of the Current USC Lease, and USC’s use, parking and scheduling rights in Exposition Park.  As of the Effective Date of this Agreement: (i) the Master Agreements have not been amended or modified in any manner or respect, except as set forth on said Exhibits N-1 through N-5 of the LAFC Lease, and except as provided in the LAFC Lease Documents; (ii) no notice of default or termination has been given or received by District under any of the Master Agreements, no default or event of default exists as of the Effective Date of this Agreement, and no act, event or condition has occurred which, with the giving of notice or passage of time, or both, will give rise to a default or event of default by any party to the Master Agreements after the Effective Date hereof, and each of the Master Agreements is in full force and effect and has not been terminated; (iii) other than the Commission Ground Leases, District has not entered into any lease or other occupancy agreement regarding the Master Premises, and has not approved and has no knowledge of any other lease, sublease or occupancy agreement in effect with respect to, or any option to lease or purchase any portion of the, Master Premises, other than the Current USC Lease and the LAFC Lease; (iv) District has not made any assignment, transfer or other disposition of any of the Master Agreements or its interest therein; and (v) District is the fee owner of the Master Premises, the Master Premises is free of any mortgage or other lien, claim, or encumbrance that is or would be superior to the Master Agreements or any of the LAFC Lease Documents, and there exist no other Persons possessing any applicable right, title or interest in and to any portion of the Master Premises that is required to be a party to this Agreement in order to render any of the terms hereof effective and binding as to District or which has or may have any right to consent or approve the terms hereof which are binding upon District and the Master Premises.

	7. Representations, Warranties and Covenants of Commission.  The Commission represents and warrants to LAFC as follows:
	7.1. Due Authorization and Execution.  The Commission is duly organized, validly existing and in good standing under the Laws of the State of California pursuant to the Joint Powers Agreement and authorized to transact business with respect to Master Premises in, the State of California. Commission has full power and authority to enter into and perform this Agreement in accordance with its terms, and the persons executing this Agreement on behalf of Commission have been duly authorized to do so, and neither the execution of this Agreement nor the consummation of the transactions they contemplate violates or will result in a violation of (i) any agreement (including the Joint Powers Agreement), contract, or other covenant, condition or restriction to which Commission is a party or is bound, including the Master Agreements, (ii) any judgment, order, writ, injunction or decree issued against or imposed upon Commission, the Master Premises or any other portion of the District Property as to which Commission has actual knowledge, or (iii) any applicable Law.  This Agreement constitutes the valid, legal and binding agreements and obligations of Commission enforceable against Commission in accordance with the terms hereof.
	7.2. Master Agreements.  Exhibit N-1 (Commission Ground Leases), Exhibit N-2 (Current USC Lease), and Exhibit N-5 (Joint Powers Agreement) in the forms attached to the LAFC Lease are true, correct and complete copies of such documents.  The Sports Arena Ground Lease and the Current USC Lease constitute the entire agreement of District and Commission with respect to Commission’s lease of the Master Premises from District, and the entire agreement between Commission and USC with respect to USC’s sublease of the Master Premises from Commission.  As of the Effective Date of this Agreement: (i) the Master Agreements have not been amended or modified in any manner or respect, except as set forth on said Exhibits N-1 through N-5 of the LAFC Lease, and except as provided in the LAFC Lease Documents; (ii) no uncured notice of default or termination has been given or received by Commission under any of the Master Agreements, to Commission’s knowledge no default or event of default exists as of the Effective Date of this Agreement, and to Commission’s knowledge no uncured act, event or condition has occurred which, with the giving of notice or passage of time, or both, will give rise to a default or event of default by any party to the Master Agreements after the Effective Date hereof, and each of the Master Agreements is in full force and effect and has not been terminated; (iii) other than the Commission Ground Leases and the Current USC Lease, Commission has not entered into any currently effective lease, sublease or other occupancy agreement regarding the Master Premises, and has not approved and has no knowledge of any other currently effective lease, sublease or occupancy agreement in effect with respect to, or any option to lease or purchase any portion of the, LAFC Premises, other than the LAFC Lease; (iv) Commission has not made any assignment, transfer or other disposition of any of the Master Agreements or its interest therein; and (v) Commission has no knowledge of any mortgage or other lien, claim, or encumbrance that is or would be superior to the Master Agreements or any of the LAFC Lease Documents, and to Commission’s knowledge there exist no other Persons possessing any applicable right, title or interest in and to any portion of the Master Premises that is required to be a party to this Agreement in order to render any of the terms hereof effective and binding as to Commission or which has or may have any right to consent or approve the terms hereof which are binding upon Commission and the LAFC Premises.

	8. Event Scheduling and Priority.  All Exposition Park entities shall be obligated to calendar and coordinate all events with the Exposition Park Manager who shall be an individual appointed by the Governor of the State of California.  If the individual appointed by the Governor as Exposition Park Manager is concurrently an employee of (or otherwise then affiliated with) an Exposition Park entity (such Exposition Park entity, solely for purposes of this Section 8, a “Related Entity XE "Related Entity" �”) and if a determination is made by the Exposition Park Manager under this Agreement in favor of the Related Entity with which determination one or more other Exposition Park entities shall disagree, the dispute shall be submitted to the Secretary of the Natural Resources Agency for determination in a timely manner.  For purposes of this Section 8, each day of a multi-day Museum Event, Special Event or Major Event shall be considered a separate Museum Event, Special Event or Major Event for purposes of scheduling.
	8.1. Priorities.  The scheduling of Special Events and Major Events in Exposition Park shall be on a “first-come, first-served” basis except as expressly set forth in this Section 8.1 and subject to Section 8.5 below.
	8.2. Timing of Requests.  By January 31st of each year, each of the Exposition Park entities shall provide the Exposition Park Manager with their scheduling requests for the following twenty-four (24) months to the extent known at that time.  The scheduling of one (1) Additional Museum Event, Special Event or Major Event shall not preclude the scheduling of concurrent Additional Museum Events, Special Events or Major Events unless the Additional Museum Events, Special Events or Major Events planned by various Exposition Park entities coincide or overlap (other than the coincidence/overlap expressly provided for in Section 8.1.4 above) such that, in the reasonable determination of the Exposition Park Manager, there is not sufficient parking within Exposition Park and, to the extent offered by USC with respect to a USC Event or otherwise available in connection with an LAFC Event pursuant to the LAFC Lease, on the USC campus to accommodate all of the Necessary Parking Spaces for the Additional Museum Events, Special Events or Major Events, in which case the priority for determining which Additional Museum Events, Special Events or Major Events are rescheduled will be based on the order in which the Additional Museum Events, Special Events or Major Events were placed on the Exposition Park calendar (subject to the priorities set forth in Section 8.1 above).  To the extent coinciding/overlapping Museum Events and Events occur, the Exposition Park entities sponsoring such events agree to use commercially reasonable efforts to ensure that any detrimental impact on the customer experience is minimized.  Subject to the rights of the parties as set forth herein, conflicting requests for scheduling Additional Museum Events and Events, if any, shall first be attempted to be resolved among the entities scheduling such events, in good faith and, if unable to be resolved between such entities shall be resolved by the Exposition Park Manager, subject to the first paragraph of this Section 8 above.
	8.3. Events by Manager.  The Exposition Park Manager independently may also place events on the Exposition Park calendar, subject to all of the priorities described in Section 8.1 above, and provided that no such event may preclude any Exposition Park entity from scheduling an event that coincides or overlaps with an event independently scheduled by the Exposition Park Manager.  If any swap meets are scheduled in Parking Lots 1- 6, load out must be completed by 4:00 p.m. and Parking Lots, 4, 5, and 6 should only be used if Parking Lots 1, 2 and 3 all are unavailable due to other events in Exposition Park.  No more than six (6) swap meets may be held in Parking Lots 1 - 6 in any given year.
	8.4. Consistent Conflicts.  Section 6.1(g) of the USC NDA as to USC shall relate solely to the Coliseum and shall be interpreted to exclude all references to the Sports Arena and any Events held at the Sports Arena.  Notwithstanding anything in Sections 8.1 through 8.4 hereof to the contrary, if, at any time after the opening of the Stadium, LAFC is able to demonstrate that it has lost Events that could have been scheduled at the Stadium and that such lost opportunities were reasonably attributable to calendaring conflicts between LAFC and the other Exposition Park entities, then at any time thereafter, at the written request of LAFC (which may be via email), LAFC and District shall meet and confer to negotiate an amendment to this Section 8 to address the scheduling of Museum Events with under 3,000 in attendance, which amendment shall be reasonably satisfactory to both LAFC and District.  If: (i) following LAFC’s request to meet and confer, LAFC and District do not reach agreement on such scheduling and/or have not executed an amendment to this Agreement memorializing such new scheduling on or before the date that is six (6) months after the date of LAFC’s written request to meet and confer; or (ii) the provisions of Section 6.1(g) of the USC NDA shall apply, then Section 8.1.3 hereof and Section 6.1(c)(i) of the USC NDA automatically shall be amended and restated to read as follows:
	8.5. Park Calendar.  The Exposition Park Manager shall be obligated to maintain a central electronic calendar of all Major Events and Special Events to be held in Exposition Park.  Such calendar shall be updated daily to reflect all Major Events and Special Events scheduled to occur in Exposition Park, as well as other events submitted by the Exposition Park entities.  All Exposition Park entities shall have access to the calendar and shall be permitted to submit requests electronically to reserve dates for Major Events and Special Events, subject to the scheduling priorities set forth in Section 8.1 hereof.  All Exposition Park entities shall use good faith, commercially reasonable efforts to release dates for Major Events and Special Events scheduled as soon as the entity knows that an event is not likely to occur on a specific reserved date.  No Exposition Park entity shall be permitted to reserve a date on the Exposition Park calendar for a Special Event or Major Event without expressly describing and identifying the nature of the event to be held on such date, including the expected attendance, the time period for the event and the expected parking needs for the event.  In this regard, it shall be expressly impermissible for an Exposition Park entity to reserve a date on the Exposition Park Calendar unless such entity has an actual event planned for such date.  All Exposition Park entities shall participate in a scheduling coordination meeting organized by the Exposition Park Manager at least monthly.

	9. Parking.
	9.1. Temporary Uses of Parking Lot 6.   District has agreed to grant to LAFC certain temporary rights to the use of District Parking Areas, in each case as more fully described in, and subject to the terms and conditions of, the OEA.  Such temporary rights will include: (i) a temporary easement for the benefit of LAFC, the LAFC Premises and LAFC’s employees, agents and contractors for the use of up to 350 parking spaces in Parking Lot 6 in the area shown on Exhibit D-1 attached hereto for daily construction parking purposes, subject to the term of the OEA, provided that (A) such easement and right of use (whether pursuant to the provisions of this clause (i) preceding this proviso or pursuant to proviso (B) of this clause (i)) may not be exercised on a day when a Coliseum Parking Event (as defined in the OEA) is scheduled (any such day a “Coliseum Parking Event Day”  XE "Coliseum Parking Event Day" �”), and will terminate upon the completion of Project construction, and (B) if at any time District determines that Parking Lot 6 will not be available for LAFC’s use pursuant to this clause (i), then upon reasonable advance notice, the District shall have the right to temporarily substitute District Parking Areas in closest proximity to the LAFC Premises, with Parking Lot 4 and/or Parking Lot 5 having priority for use by LAFC to satisfy the construction period parking requirement pursuant hereto; (ii) a temporary easement for the benefit of LAFC, the LAFC Premises and LAFC’s employees, agents and contractors for the use of a portion of Parking Lot 6 in the area shown on Exhibit D-2 attached hereto for construction staging and access purposes, provided that such easement and right of use may not be exercised on a Coliseum Parking Event Day, and will terminate upon the completion of demolition of the Sports Arena; and (iii) the right to use Parking Lot 6 for up to two (2) community festivals per year, subject to the terms of the OEA and provided that such LAFC community festivals do not occur on a Coliseum Parking Event Day.
	9.2. Daily Parking.  At all times during the Term of the LAFC Lease, District agrees that LAFC shall have the easement and right to use, on a non-exclusive basis, up to 400 parking spaces in Parking Lot 6 on a daily, as-needed basis for any and all permitted uses of the LAFC Premises that do not otherwise qualify as an Event hereunder subject to Section 9.3, provided, that such easement and right of use will (i) not include overnight parking, (ii) not be available to LAFC on a Coliseum Parking Event Day, and (iii) be subject to the terms of the OEA.
	9.3. LAFC Event Parking.  The following terms and conditions shall apply during the Term of the LAFC Lease with respect to LAFC Parking Events (as hereinafter defined) held at the Stadium (or at the Coliseum as permitted under the LAFC Lease).  As used herein, the terms: (i) “LAFC Game Event” shall mean any Special Events comprised solely of MLS Home Games; (ii) “LAFC Other Special Event” shall mean all Special Events held at the Stadium other than MLS Home Games, which Special Events may include MLS Games that are not MLS Home Games; and (iii) “LAFC Events” shall collectively mean all LAFC Game Events, LAFC Other Special Events and any other events of any kind on the LAFC Premises or otherwise sponsored or hosted in Exposition Park under the LAFC Lease Documents.
	(i) the sum of (A) the daily rate charged in Exposition Park for special events parking, and (B) a maintenance and security surcharge initially equal to Two Dollars ($2.00) (the “Security Surcharge XE "Security Surcharge" �”), which Security Surcharge shall be adjusted on every fifth (5) anniversary of the Effective Date to increase by the percentage increase, if any, in the CPI over the immediately preceding five-year period (so that, solely by way of example, if the CPI on the fifth anniversary of the Effective Date is 5% higher than the CPI on the Effective Date, then the Security Surcharge would increase to Two and 10/100 Dollars ($2.10)) (such sum for each parking space is hereinafter referred to herein as the “LAFC Parking Event Fee XE "LAFC Event Parking Space Fee" �”); and
	(ii) the initial number of parking spaces LAFC has determined to purchase under the special event parking permit, which fee shall be paid by LAFC within ten (10) days after ticket sales for the LAFC Parking Event begin.

	9.4. Permit Process.  Prior to the date of a LAFC Parking Event for which LAFC has purchased a special event parking permit, LAFC shall notify the Exposition Park Manager of the Designated Parking Rate for such LAFC Parking Event, which notification, notwithstanding anything to the contrary in Section 16 below, may be made through an electronic communication, such as via facsimile transmission or email; and the Exposition Park Manager shall promptly notify the Operator of such Designated Parking Rate and the Permit Term to which such Designated Parking Rate applies, except as otherwise provided in Section 9.3.6 above.  During the Permit Term for any special event parking permit, all parking purchased within District Parking Areas (other than museum patron parking), up to the number of parking spaces purchased under such special event parking permit, shall first be attributed to such special event parking permit (solely by way of example, (i) if the special event parking permit were for 1000 parking spaces and 800 parking spaces were actually purchased during the Permit Term for such special event parking permit, all 800 parking spaces purchased would be credited to LAFC under the special event parking permit, and (ii) if the special event parking permit were for 1000 parking spaces and 1200 parking spaces were actually purchased during the Permit Term for such special event parking permit, the first 1000 parking spaces purchased would be credited to LAFC under the special event parking permit and the remaining 200 parking spaces purchased would be credited to District).  The District shall cause the Operator to remit to LAFC, within two (2) business days after the occurrence of a LAFC Parking Event for which LAFC shall have purchased a special event parking permit, an amount equal to the product obtained by multiplying (A) the lesser of (1) the number of parking spaces purchased during the Permit Term of such special event parking permit, and (2) the number of parking spaces purchased by LAFC under such special event parking permit, and (B) the Designated Parking Rate applicable to such LAFC Parking Event.  District shall use commercially reasonable efforts to cause its current agreement with the Operator (and shall cause all subsequent or successor agreements with the then-current Operator) to provide that (a) the Operator will comply with this Agreement, including the obligation to timely make all remittances to LAFC described above, (b) the Operator will afford LAFC the opportunity, upon LAFC’s written request, within fifteen (15) days following the occurrence of a LAFC Parking Event for which LAFC shall have purchased a special event parking permit, to audit the Operator’s books and records regarding the parking spaces purchased during the Permit Term for such special event parking permit, (c) the Operator will promptly, and in no event later than five (5) business days after demand, pay to LAFC any underpayment of any remittance due to LAFC pursuant to this Section, as evidenced in LAFC’s audit of the Operator’s books and records, and (d) that LAFC shall be a third-party beneficiary of the provisions described in the preceding three clauses of this sentence, as incorporated into the agreement between District and the Operator, and shall have the right to enforce such provisions directly against the Operator with all rights and remedies at law and in equity for the Operator’s default under or breach of any of such provisions; provided that if District is not able, after using commercially reasonable efforts, to cause its current agreement with the Operator to be modified to incorporate the provisions described in the preceding clauses (a) through (d), District shall cooperate with LAFC to cause LAFC to get the benefit of such clauses (so that District causes Operator to comply with the provisions of this Section, to afford a timely audit of Operator’s books and records by LAFC or by an independent auditor reasonably satisfactory to LAFC, and to timely pay to LAFC any underpayment due to LAFC as identified by any such audit).  On or before the Effective Date and thereafter upon LAFC’s request, District shall provide evidence to LAFC reasonably satisfactory to LAFC that the provisions described in the immediately preceding sentence have been incorporated into District’s then-current agreement with the Operator.
	9.5. Events with No Permit.  If LAFC schedules a LAFC Parking Event and elects not to purchase a special event parking permit for such LAFC Parking Event, then the parking rate for the parking provided for the LAFC Parking Event at District Parking Areas shall be set by the Exposition Park Manager in its sole discretion.
	9.6. Sale of Reserved Spaces.  Notwithstanding anything contained herein to the contrary, but subject to the order of parking attribution set forth in Section 9.4, District shall be permitted, in its sole and absolute discretion, to sell Reserved Spaces to patrons of LAFC Parking Events at the Coliseum or Stadium; however, in no event shall District sell or permit the sale of Reserved Spaces to patrons of any LAFC Parking Event at the Coliseum or Stadium for a price per parking space less than the Designated Parking Rate for such LAFC Parking Event.
	9.7. Maintenance of Parking Areas.  Throughout the term of the LAFC Lease, District shall maintain District Parking Areas in good order, condition and repair and in compliance with all Laws.  District shall deliver the parking areas covered by a special event parking permit to LAFC in the condition in which District is required to maintain such areas, clean and free of all trash and other debris.  When the special event parking permit expires, if LAFC shall have elected to staff the parking operations at the MLS Game Parking in conjunction with LAFC’s oversight and supervision, as provided in section 9.3.6, LAFC shall return District Parking Areas covered by such permit to District in same condition in which they were delivered to LAFC.  In the event that District fails to maintain District Parking Areas in good order, condition and repair and in compliance with all Laws, LAFC shall provide District with notice of the breach and a reasonable time period to cure such breach, which shall in no event exceed thirty (30) days’ notice, but may be shorter in the event of emergency.  If District shall fail to cure such breach within the time period provided to cure the breach (which shall be as soon as reasonably practicable in the event of emergency), LAFC shall be entitled to all rights and remedies available to it in law and in equity, including the right to cure the breach itself and offset the commercially reasonable cost of such work against any amounts LAFC owes or may owe District in the future under any LAFC Lease Documents (“Self-Help Rights XE "Self-Help Rights" �”).  In the event that such breach constitutes an emergency or a threat of injury or death to visitors to Exposition Park, LAFC may immediately exercise Self-Help Rights without the need for notice to District.  Notwithstanding the foregoing to the contrary, LAFC and District may negotiate adjustments in the special event permit fees in exchange for LAFC undertaking certain upgrades and maintenance of Parking Lots 1 - 6, subject to all applicable state Laws including procurement and contracting Laws and rules and provided that all improvements and upgrades shall be subject to the normal state approval process.
	9.8. NHM Parking.  LAFC and District acknowledge that the Natural History Museum may make some of the NHM Reserved Spaces available for a LAFC Parking Event.  LAFC further agrees to exclude from its special event parking permit up to an additional 375 parking spaces only on Saturdays, Sundays and official County holidays during normal public hours of the Natural History Museum when LAFC Parking Events occur with attendance between 10,000 and 25,000 people.  The Natural History Museum will tell LAFC and the Exposition Park Manager how many of the additional 375 spaces the Natural History Museum needs for its museum patrons, using its commercially reasonable judgment regarding the impact to its attendance and admission and other revenue and expenses, during such LAFC Parking Event in the Coliseum or Stadium.
	9.9. Modernization of Systems.  During the term of the LAFC Lease, District may elect to modernize its methods of collecting parking revenue and managing parking operations (such as, for example, installation of automated parking pay stations, inclusion of optional parking fee within ticket purchase or other similar systems or operational efficiencies).  If District desires to make any such modernizing changes to District Parking Areas, the management thereof and/or methods of collecting parking revenues, District and LAFC agree to meet and confer about such changes, including ensuring that ingress and egress from District Parking Areas is not unreasonably delayed or hindered by the implementation of such changes, and any resulting additional changes that may need to be made with respect to the oversight and supervision rights under this Agreement and/or the collection of parking remittances pursuant to Section 9.3.3 above.
	9.10. Bus Parking.  If any LAFC Parking Events is held on any weekday, the special event parking permit for such LAFC Parking Event may require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Event is to be held) until three (3) hours prior to the commencement of the LAFC Parking Event. If any LAFC Parking Event is held on a weekend, the special event parking permit for such LAFC Parking Event may require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Parking Event is to be held) until three (3) hours prior to the commencement of the LAFC Parking Event, provided that if the LAFC Parking Event is a sports Event or other Event for which attendees are likely to arrive early and "tailgate" (such as soccer games), then the special event parking permit for such LAFC Parking Event shall require that LAFC accommodate bus parking for museum patrons in any of Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the Exposition Park Manager in consultation with LAFC, based on the venue in which the LAFC Parking Event is to be held) until five (5) hours prior to the commencement of the LAFC Parking Event.  In addition to the foregoing, LAFC will (a) arrange for bus parking for museum patrons from the end of the applicable bus parking period stated above (either three (3) or five (5) hours prior to the LAFC Parking Event, as applicable) until one (1) hour prior to the commencement of the LAFC Parking Event, which bus parking location shall be designated by LAFC either within Parking Lots 1 - 6 or at an alternative site designated by LAFC within a reasonable distance of Exposition Park, and (b) to the extent within the control of LAFC, facilitate ingress and egress for such buses to be able to drop off and pick up museum patrons from the applicable museum facility.
	9.11. Exposition Park Master Plan.  LAFC acknowledges that the implementation of the Exposition Park Master Plan (attached as Exhibit G to the USC NDA), may result in changes to the Parking Lots 1 - 6 and the State Drive VIP area in the future. Subject to its rights under Section 14 hereof, LAFC agrees (i) not to object to the implementation of the Exposition Park Master Plan, (ii) to comply with the Master Plan, and (iii) to cooperate with the implementation of the Master Plan with regards to other areas of Exposition Park, including the Coliseum Property and the LAFC Premises, provided in each case that (A) implementation of the Master Plan does not interfere with LAFC’s Lease Rights or other violate any of the terms of Article 2 of this Agreement, (B) such implementation is performed at no cost, liability or expense to LAFC, and (C) LAFC shall not be obligated to incur any costs associated with its cooperation.  Nothing set forth herein shall constitute LAFC's approval of, or consent to, any changes, amendments, or modifications to the Exposition Park Master Plan.

	10. Limitation on Major Events.  The Parties acknowledge and agree that (i) the limitation on Major Events in the Coliseum and Stadium (in lieu of the Sports Arena) in Section 8 of the USC NDA shall apply to the LAFC Premises as fully as if set out in full herein, (ii) that any Olympic Events or Special Olympic Events held in the Coliseum or Stadium will not count towards the number of Major Events permitted to be held in the Coliseum and Stadium, (iii) MLS Games will in no event be deemed to be Major Events based on the seating capacity of the Stadium, and (iv) subject to the terms of Section 8 hereof, there is no other limit on either the number of (A) LAFC Other Special Events that LAFC may have at the LAFC Premises, or (B) other events thereon that are not Events under this Agreement.
	11. Other Use of District Property.  Concurrently with the execution of this Agreement, District has agreed to execute and deliver the OEA to, among other things, provide LAFC and the LAFC Premises with certain rights of use with respect to portions of the District Property (including easements for access, parking, utilities, signage, and construction purposes) which are necessary or required for the development, construction, use and operation of the LAFC Premises and the Project.
	12. Sports Arena Option Agreement.  The District acknowledges that (i) the Sports Arena Option Agreement did not contemplate the LAFC Lease Documents and the transactions contemplated thereunder, and (ii) that certain terms of the Sports Arena Option Agreement need to be amended, supplemented and/or clarified due to the change in circumstances related thereto.  In furtherance of District’s agreement contained in Section 2.1(a)(ii) hereof, and to provide LAFC with the assurances required to allow LAFC to fully use and enjoy the LAFC Premises for the entire Term under the LAFC Lease, including the Extension Terms, as applicable, concurrently with the execution of this Agreement, District has agreed to execute and deliver the Tri-Party Agreement to, among other things, amend, supplement and clarify the Sports Arena Option Agreement with respect to the option exercise process and to provide LAFC with certain assurances related to the further extension of the 2054 Lease.
	13. Notices.  All notices or other communications required or permitted hereunder shall be in writing, and shall be sent by a national overnight courier service to the addresses set forth below.  All such notices or other communications shall be deemed received on the date of delivery to the address of the Person to receive such notice so long as such day is not a Saturday, Sunday, or a District or Federal holiday, in which case such notice shall be effective on the following business day.
	14. Miscellaneous.
	14.1. Successors and Assigns; Third Party Beneficiaries.
	14.1.1 This Agreement shall inure to the benefit of, and be binding upon, the Parties hereto and their respective successors and assigns.  For clarity, District is also known as the California Science Center pursuant to §4101 of the California Food and Agricultural Code.
	14.1.2 Without in any manner limiting or modifying the terms of Sections 2 and 3 hereof, District and Commission hereby acknowledge and agree that (i) any transfer of this Agreement or the LAFC Lease, whether by operation of law, foreclosure or assignment, to MLS (or to any other party authorized by MLS pursuant to the terms of the LAFC Lease) or to any Leasehold Mortgagee or its assignee, shall be permitted without any consent or approval by District or Commission and that District or Commission shall recognize any such assignee as the successor to LAFC hereunder, with all of the rights accruing thereto, and (ii) MLS and any Leasehold Mortgagee shall be a direct, intended third party beneficiary of this Agreement and all of LAFC’s rights hereunder.
	14.1.3 The Parties further acknowledge and agree that USC is a direct, intended third party beneficiary of the terms of this Agreement that expressly inure to USC’s benefit and shall have the right to enforce such terms against the Parties.
	14.1.4 LAFC acknowledges that Section 12.1.1 of the LAFC Lease extends Tenant’s general indemnification of USC (as landlord under the LAFC Lease) under subsection (a) and subsections (c) - (g) thereof both inclusive (the “USC Landlord Indemnity”) to any landlord under the USC Lease (the “USC Landlord Indemnitee”), excluding (i) any Claims (as defined in the LAFC Lease) resulting from the negligence or willful misconduct of any USC Landlord Indemnitee or any party claiming by, through our under a USC Landlord Indemnitee, or (ii) any of the exclusions from such indemnification obligation provided in Section 12.1.2 of the LAFC Lease.  LAFC acknowledges and agrees that (i) District or Commission shall be a USC Landlord Indemnitee during any period that District or Commission is the landlord under the USC Lease (a “Landlord Period”), and (ii) District and Commission are direct, intended third party beneficiaries of the USC Landlord Indemnity and shall have the right to enforce the USC Landlord Indemnity against LAFC with respect to any Claims that may arise against it during or with respect to its respective Landlord Period.

	14.2. Taxes and Facilities Fees.  LAFC agrees to pay all lawful taxes, assessments, or charges which at any time may be levied upon its interest in this Agreement, if any; provided, however, District and State agree that they shall not impose any rents, levy, charge, facilities fee, tax on tickets issued or other exaction or charge not expressly set forth in the LAFC Lease Documents on or with respect to LAFC, the LAFC Premises and the exercise of the LAFC Lease Rights in connection therewith, including on the District Parking Areas, or the use thereof, other than (in the case of the District or State) parking charges that are consistent with charges imposed in other parking lots in the surrounding areas (collectively “Charges XE "Charges" �”), and unless such Charges are applicable to other similarly situated premises in the State of California and such Charges are not specific and unique to the LAFC Premises, District Parking Areas, or the Events held at the LAFC Premises.  If such Charges are imposed, the amount of such Charges shall be deducted from any and all other amounts due and owing to State or District by LAFC hereunder such that the total amount due and payable to State or District shall be as otherwise expressly set forth in this Agreement.  Commission agrees that it shall not impose rents, levy, charge, facilities fee, tax on tickets issued or other exaction or charge not expressly set forth in the LAFC Lease Documents on or with respect to LAFC, the LAFC Premises and the exercise of the LAFC Lease Rights in connection therewith, including on the District Parking Areas, or the use thereof.
	14.3. Bankruptcy Integration.  District and Commission hereby acknowledge that (i) the LAFC Lease contains a bankruptcy integration provision in Section 31.9 thereof, and (ii) as a result of the integrated nature of certain of the LAFC Lease Documents and LAFC Rights with certain of the Master Agreements, and notwithstanding that such agreements are contained in separate documents, the intention is for the applicable LAFC Lease Documents and LAFC Lease rights and the applicable Master Agreements related thereto to be one integrated and indivisible contractual arrangement for purposes of Bankruptcy Law. District and Commission acknowledge and agree that they will not contest or challenge the enforceability or applicability of the bankruptcy integration provision in the LAFC Lease or in this Section 14.3 so that LAFC has the necessary assurances required with respect to the LAFC Lease and its substantial investment in the LAFC Premises, including the assurance that in any bankruptcy proceeding (A) of LAFC’s then current landlord, if such landlord is then also a tenant under a lease with respect to the LAFC Premises, such current landlord will not have the right to accept its lease and reject the LAFC Lease, but rather may only accept both or reject both, (B) an acceptance of some but not all of the LAFC Lease Documents will not be allowed so that the current landlord under the LAFC Lease must either accept all or reject all LAFC Lease Documents to which such current landlord is then a party, and (C) this, Agreement, the OEA, the Supplemental Agreement and the Tri-Party Agreement may not be rejected by any Party hereto and thereto so that the LAFC Lease remains in effect without the benefit of this Agreement, the OEA, the Supplemental Agreement or the Tri-Party Agreement.  In addition, the Parties further agree that to the extent any bankruptcy court determines that any of the foregoing documents or rights are not integrated despite the intention of the Parties and this Section 14.3, then LAFC shall in any event retain its possessory rights under Section 365(h)(i)(A)(ii), if any, with respect to the LAFC Premises upon the same terms, conditions and provisions as contained in the LAFC Lease.
	14.4. Breach and Default.
	14.4.1 Without limiting any right or remedy expressly afforded to any Party under any other Section of this Agreement, if any Party fails to pay, observe, perform or comply with any of the terms, covenants and agreements hereunder and any such default shall continue for a period of thirty (30) days after written notice of such default is delivered to the defaulting Party (except in the case of a non-monetary default that cannot with due diligence be cured within said 30-day period, if the defaulting Party fails to duly commence such cure within such 30-day period, and/or fails to thereafter diligently prosecute such cure to completion), then the non-defaulting Party or Parties shall be entitled, at its or their election, to exercise concurrently or successively, any rights and remedies available to such non-defaulting Party under this Agreement, under any other agreement between the defaulting Party and  such non-defaulting Party (if applicable), at law or in equity, including the right to offset the amount of damages sustained or incurred by the non-defaulting Party as a result of such default against any amounts the non-defaulting Party owes or may owe the defaulting Party under this or any other Agreement.
	14.4.2 Notwithstanding the foregoing, in the event an emergency condition exists or there is any threatened or actual interruption of any LAFC Event, LAFC may (but shall not be obligated to) exercise self-help rights without further notice to District or Commission and shall have the right to offset the commercially reasonable cost of such work against any amounts LAFC owes or may owes the applicable Party in the future under any LAFC Lease Documents.
	14.4.3 The Parties acknowledge and agree that no breach of or default under this Agreement shall entitle any Party to terminate this Agreement or any other LAFC Lease Documents, but such limitation shall not affect in any manner any other rights or remedies which such Party may have hereunder or by reason of any breach of or default under this Agreement or at law or in equity.

	14.5. Attorneys’ Fees.  If any Party hereto fails to perform any of its obligations under this Agreement or if any dispute arises between the Parties hereto concerning the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the Party not prevailing in such dispute, as the case may be, shall pay any and all costs and expenses incurred by the non-defaulting or prevailing Parties on account of such default and/or in enforcing or establishing its rights hereunder, including, without limitation, court costs and reasonable attorneys’ fees and disbursements.
	14.6. Memorandum of Agreement.  Concurrently with the execution of this Agreement, the Parties shall execute and acknowledge a short form memorandum of this Agreement in the form attached hereto on Exhibit F, which memorandum LAFC shall have the right to record concurrently with the recording of any memorandum of lease under the LAFC Lease..  Such memorandum shall disclose the existence of this Agreement but shall not disclose any specific terms of the Agreement except with the consent of all parties.
	14.7. Estoppel Statements.  Each Party shall at any time and from time to time within ten (10) days after written request from any other Party execute and deliver to the requesting Party a sworn and acknowledged estoppel certificate, in form reasonably satisfactory to the parties certifying and stating as follows: (i) this Agreement and any other LAFC Lease Document or Master Agreement to which that Person is a party has not been modified or amended (or if modified or amended, setting forth such modifications or amendments); (ii) this Agreement and any other LAFC Lease Document or Master Agreement to which that Person is a Party (as so modified or amended) is in full force and effect (or if not in full force and effect, the reasons therefor); (iii) the Party has no knowledge of any default by any other Party under this Agreement or any other applicable LAFC Lease Document or Master Agreement;  and (iv) any other accurate statements reasonably requested. It is intended that any such statement delivered pursuant to this subsection may be relied upon by any prospective purchaser, assignee or lender and their respective successors and assigns.
	14.8. Not a Party to LAFC Lease.  The Parties hereby acknowledge that the LAFC Lease is a sublease between USC and LAFC and that Commission and District are not parties to the LAFC Lease and do not have any rights or obligations thereunder unless and until either of them becomes a direct landlord of LAFC under the LAFC Lease as provided in Section 4 hereof.  Until such time, Commission and District shall have no right to enforce the LAFC Lease but only have the right to enforce LAFC’s obligations set forth in this Agreement.  This Section shall not affect Commission’s rights to enforce the USC Lease with respect to the Coliseum Property or, except as otherwise expressly provided herein, with respect to the LAFC Premises.
	14.9. Applicable Law.  This Agreement shall be construed and interpreted in accordance with the Laws of the State of California.
	14.10. Entire Agreement and Amendment. This Agreement, including any Schedules and Exhibits attached hereto, constitutes the entire agreement and understanding between the Parties regarding its subject matter and supersedes all prior or contemporaneous negotiations, representations, understandings, correspondence, documentation and agreements (written or oral). This Agreement may not be amended or modified except by written amendment executed by all Parties hereto.
	14.11. Execution.  This Agreement may be executed in any number of counterparts, each of which shall constitute an original and all of which, when taken together, shall constitute but one and the same instrument.  The Parties each (i) has agreed to permit the use from time to time, where appropriate, of fax, electronic mail, or other electronic signatures in order to expedite the transaction contemplated by this Agreement, (ii) intends to be bound by its respective fax, electronic mail, or other electronic signature, (iii) is aware that the other will rely on the faxed, emailed, or other electronically transmitted signature, and (iv) acknowledges such reliance and waives any defenses to the enforcement of this Agreement and the documents affecting the transaction contemplated by this Agreement based on the fact that a signature was sent by fax, electronic mail, or electronic transmission only.



